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Court File No.: 21-CV-

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 LAURENTIAN UNIVERSITY OF SUDBURY

NOTICE OF APPLICATION

TO THE RESPONDENT(S):

A LEGAL PROCEEDING HAS BEEN COMMENCED by the Applicant. The claim
made by the Applicant appears on the following pages.

THIS APPLICATION will come on for hearing on February 1, 2021 at 9:00 a.m. via
Zoom videoconference due to the COVID-19 pandemic.

IF YOU WISH TO OPPOSE THIS APPLICATION, to receive notice of any step in
the application or to be served with any documents in the application, you or an Ontario lawyer
acting for you must forthwith prepare a notice of appearance in Form 38A prescribed by the Rules
of Civil Procedure, serve it on the Applicant’s lawyer or, where the Applicant does not have a
lawyer, serve it on the Applicant, and file it, with proof of service, in this court office, and you or
your lawyer must appear at the hearing.

IF YOU WISH TO PRESENT AFFIDAVIT OR OTHER DOCUMENTARY
EVIDENCE TO THE COURT OR TO EXAMINE OR CROSS-EXAMINE WITNESSES
ON THE APPLICATION, you or your lawyer must, in addition to serving your notice of
appearance, serve a copy of the evidence on the Applicant’s lawyer or, where the Applicant does
not have a lawyer, serve it on the Applicant, and file it, with proof of service, in the court office
where the application is to be heard as soon as possible, but not later than 2:00 p.m. on the day
before the hearing.

IF YOU FAIL TO APPEAR AT THE HEARING, AN ORDER MAY BE MADE IN
YOUR ABSENCE AND WITHOUT FURTHER NOTICE TO YOU. If you wish to oppose
this application but are unable to pay legal fees, legal aid may be available to you by contracting
a Local Legal Aid office.



DATE: Issued by:

Address of Court office:
330 University Avenue
Toronto, Ontario M5G 1E6

TO: THIS HONOURABLE COURT

AND TO: THE ATTACHED SERVICE LIST AT SCHEDULE “A”



APPLICATION

THE APPLICANT MAKES THIS APPLICATION FOR:

An Initial Order (the “Initial Order”) pursuant to the Companies’ Creditors Arrangement
Act, R.S.C. 1985, c. C-36, as amended (the “CCAA”) substantially in the form attached at
Tab 4 to the Applicant’s application record (the “Application Record”), inter alia:

(@)

abridging the time for service of this Notice of Application and the materials filed in

support of the application and dispensing with further service thereof;

(b) declaring that the Applicant is a debtor company to which the CCAA applies;

(©)

appointing Ernst & Young Inc. (the “Proposed Monitor”) as an officer of this Court

to monitor the assets, business, and financial affairs of the Applicant;

(d) authorizing the Applicant to continue paying in the ordinary course: (i) all outstanding

(€)

(f)

owing in respect of the current 2020-21 academic year and future amounts owing in
respect of rebates, refunds, or other similar amounts that are owing or may be owed to
students or student associations of the Applicant, provided that such amounts are
subject to the existing policies and procedures of the Applicant; and (ii) all outstanding
amounts owing in respect of the current 2020-21 academic year and future amounts
payable to students in respect of scholarships, bursaries, or grants arising from funds

held by the Applicant in its endowment investment account;

staying all proceedings taken or that might be taken in respect of the Applicant and its
Property or Business, its current and future directors and officers, or the Proposed
Monitor until February 11, 2021, subject to further Order of the Court (the “Stay of

Proceedings”);

staying any enforcement proceedings that may be taken against the Laurentian
University Students’ General Association (the “Non-Applicant Stay Party”) by
reason of: (i) the Applicant being insolvent or commencing this proceeding, (ii) the



Applicant being a party to this proceeding, (iii) the granting of the Stay of Proceedings,
or (iv) any default, cross-default or remedies arising due to the foregoing;

(9) granting the following charges over the Applicant’s property:

i. a charge in favour of the Monitor, counsel to the Monitor, all counsel and
advisors to the Applicant, and independent counsel to the Applicant’s Board of
Governors in the maximum amount of $400,000 pursuant to the Initial Order,
such amount will be requested to be increased to $1,250,000 pursuant to the
Amended and Restated Initial Order following the Comeback Hearing (the
“Administration Charge”); and

ii. a charge in favour of the current and future directors and officers of the
Applicant in the maximum amount of $2 million, such amount to be in priority
to the DIP Charge (as hereafter defined) pursuant to the Initial Order, with a
further amount of $3 million to be subordinate to the DIP Charge pursuant to
the Amended and Restated Initial Order (the “Directors’ Charge”);

all in accordance with the terms of the draft orders annexed to the Application Record,;

(h) a sealing order in respect of Confidential Exhibits “EEE” and “FFF” to the Affidavit
of Robert Haché sworn January 30, 2021 (the “Haché Affidavit”);

Prior to the expiry of the Stay of Proceedings on a further motion on notice to affected parties
(the “Comeback Hearing”), the Applicant intends to seek an Amended and Restated Initial
Order (the “Amended and Restated Initial Order”). Among other things, the motion in
respect of the Amended and Restated Initial Order will seek the following additional relief:

(@) an extension of the Stay of Proceedings to April 30, 2021;

(b)  suspension of the Applicant’s obligation to make certain special payments in respect

of the Applicant’s defined benefit pension plan, pending further Order of the Court;

(c) suspending the Applicant’s obligation to respond to requests for information received
pursuant to the Freedom of Information and Protection of Privacy Act (Ontario),
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R.S.0. 1990, c. F.31 (“FIPPA”) during the currency of the Stay of Proceedings, nunc
pro tunc to February 1, 2021;

(d) appointing a mediator, as an officer of the Court and a neutral third party (the “Court-
Appointed Mediator”), to undertake a mediation of various issues under the

supervision of this Court, on an urgent basis;

(e) approving the Applicant’s ability to borrow up to the principal amount of $25 million
under a debtor-in-possession credit facility (the “DIP Facility”) to finance its working
capital requirements and other general corporate purposes, post-filing expenses, and
costs during the Stay of Proceedings, in accordance with the terms of the DIP Term
Sheet annexed as Exhibit “HHH” to the Hache Affidavit;

(F) granting a charge over the Applicant’s property in favour of the DIP Lender (as defined

below) in the maximum principal amount of $25 million (the “DIP Charge”); and

(9) increasing the amount of the Administration Charge and the Directors’ Charge as set
out above.

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

THE GROUNDS FOR THE APPLICATION ARE:

General

@) The Applicant, Laurentian University of Sudbury (“LU”), is insolvent and is anit entity to
which the CCAA applies;

(b) The claims against the Applicant exceed $5 million;

(c) The Applicant is facing a severe liquidity crisis. Since the 2014-15 fiscal year, LU has

experienced operational deficits in the millions of dollars each year. Despite LU’s recent
attempts to reduce expenses and grow revenue, LU projects a further operational deficit of
$5.6 million in the 2020-21 fiscal year.



(d)

(€)
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The Applicant requires immediate protection from this Court to permit it to, amongst other
things:

Q) Stabilize its liquidity position under Court supervision;

(i) Create a forum within which to urgently undertake negotiations involving key

stakeholders with the assistance of a court-appointed mediator;

(iii)  Negotiate and implement long-term financial sustainability initiatives to allow it to

return to profitability for the benefit of all stakeholders;

(iv)  Evaluate the structure and sustainability of its ongoing relationships with the

Federated Universities; and

(v) Restructure its program offerings;

Ernst & Young Inc. has consented to act as the Monitor in the CCAA Proceedings, should

the Initial Order be granted,;

Overview of the Applicant

()

9)

(h)

(i)

LU is a non-share capital corporation that was incorporated pursuant to An Act to
Incorporate Laurentian University of Sudbury, S.0. 1960, c. 151 C. 154 (the “Act”).

LU is a publicly-funded, bilingual and tricultural postsecondary institution in Sudbury,

Ontario;

LU is governed by a Board of Governors comprised of nominees from various stakeholder
groups of LU and includes 25 voting members and 9 non-voting members for a total of 34

members;

There are approximately 8,200 undergraduate students and 1,098 graduate students
enrolled at LU in the 2020-2021 Academic Year. Further, pursuant to a contractual
relationship between LU and Lakehead University, the Northern Ontario School of

Medicine (“NOSM”) operates as an independent, not-for-profit corporation with a



@)

12

mandate to improve the health of the people in Northern Ontario. There are approximately
461 students enrolled at NOSM in the 2020-2021 Academic Year;

LU employs approximately 1,730 people, including approximately 734 full-time
employees, most of whom are located in Sudbury, Ontario. Approximately 581 employees
are represented by the Laurentian University Faculty Association (“LUFA”). The
Laurentian University Staff Union (“LUSU”) further represents approximately 267

employees. The Applicant is one of the largest employers in the Greater Sudbury area;

Immediate Need for a Stay of Proceedings

(k)

0]

(m)

(n)

The Applicant requires the Stay of Proceedings and the other relief sought in order to
continue operating in the ordinary course of business and continue providing high-quality
education to its thousands of students while it stabilizes its financial position and evaluates

necessary restructuring strategies;

It is necessary and in the best interest of the Applicant and its stakeholders that the
Applicant be afforded the breathing room necessary to financially and operationally
restructure itself in order to emerge as a sustainable and long-term financially viable

university to continue providing quality post-secondary education in Northern Ontario;

Without the benefit of the stay of proceedings and the protections of the CCAA, the
significant changes required by the Applicant to effect its financial and operational
restructuring plan will take too long, may not be achievable, and the Applicant simply does

not have the available liquidity that would be required to attempt to do so;

The Applicant further seeks a limited stay in respect of the Non-Applicant Stay Party. The
Non-Applicant Stay Party is the largest undergraduate student association at LU and is led
by elected students and full-time staff to represent the interests of the student body and
provide services to all students. The Non-Applicant Stay Party may be adversely affected
by the CCAA proceedings of LU due to its $8.5 million credit facility that is guaranteed
by the Applicant. The extension of the stay to the Non-Applicant Stay Party is necessary
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given the Applicant’s status as an operating university and its overarching aim to avoid
disruption to its students during this CCAA proceeding;

Urgent Need for the DIP Loan

(0)

(P)

(@)

In connection with the commencement of this CCAA proceeding, the Applicant entered
into the DIP Term Sheet dated January 29, 2021 with Firm Capital Corporation (“FCC”),
which commitment was then assigned by FCC to Firm Capital Mortgage Fund Inc. (the
“DIP Lender”), pursuant to which the DIP Lender has agreed to provide the DIP Facility
to LU in the maximum principal amount of $25 million in accordance with a cash flow

forecast prepared by the Applicant and reviewed by the intended Monitor;

The Applicant requires this debtor-in-possession financing to, inter alia, providing
operating cash, fund the costs of its day-to-day operations, and negotiate and then

implement a plan for its restructuring;

The DIP Facility is conditional upon, among other things, the obtaining of an order of this
Court approving the DIP Term Sheet and the documents to be executed and delivered
thereunder, and granting the DIP Charge over the Property. The Applicant will be seeking
approval of the DIP Facility and granting of the DIP Charge at the Comeback Hearing;

Payment of Rebates, Refunds, or Other Amounts Owing to Students

(r)

The Applicant seeks to permit the continued payment of all outstanding amounts owing in
respect of the current 2020-21 academic year and future amounts owing in respect of
rebates, refunds, or other amounts that are owing or may be owed to students or student
associations of LU, whether such amounts are as a result of the reimbursement of tuition
fees, ancillary fees, or otherwise in the ordinary course, provided that such amounts are
subject to the existing policies and procedures of LU. LU also seeks to permit the
continued payment of amounts to students in respect of scholarship, bursary, or grant

money which those students are dependent upon;



(s)
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LU intends on operating in the ordinary course during the CCAA proceeding and
minimizing the disruption to students as much as possible. To facilitate this, LU must be
able to process amounts payable in respect of the current 2020-21 academic year and future
amounts payable to students in respect of scholarship and bursary money, which is a critical
payment for students in need of financial aid. Students represent a particularly vulnerable
population in terms of their age and the academic pressures they face, in addition to the
added stress that remote learning and reduced interaction and services due to COVID has

created;

Court Ordered Charges

(t)

(u)

The Applicant is seeking the Court’s approval of an Administration Charge and a
Directors’ Charge as part of the Initial Order, and a DIP Charge as part of the Amended
and Restated Initial Order (collectively, the “Charges”) to secure the professional services
required to complete this CCAA proceeding, ensure the continued assistance and oversight
of the Applicant’s directors and officers, and maintain the Applicant’s continued operation

in the ordinary course of business during the Stay of Proceedings;

The relief sought in the Initial Order, including in respect of the Charges, is limited to what

is reasonably necessary during the Stay of Proceedings;

Stay of FIPPA Obligations

(v)

(w)

As a publicly funded university, LU is subject to information requests pursuant to FIPPA.
It is expected that after CCAA proceedings are commenced, there will be an extraordinary

influx of FIPPA requests;

The Applicant seeks to suspend its ordinary course obligations to respond to existing and
future FIPPA requests during the course of the CCAA proceedings. Such relief will allow
the Applicant to focus its resources and efforts on the restructuring. Any information
requests of the Applicant may continue to proceed through the usual channels in a CCAA
proceeding through the Monitor and the Applicant, and the Applicant will also endeavour

to respond to information regarding the CCAA proceedings on a timely basis;
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Sealing Provision

(x)

The Applicant seeks an order sealing Confidential Exhibits “EEE” and “FFF” to the Haché
Affidavit, containing a copy of the letter from the Ministry of Colleges and Universities to
the Applicant dated January 21, 2021, and the copy of the responding letter from the
Applicant to the Ministry of Colleges and Universities dated January 25, 2021. The
correspondence contains sensitive information that, if disclosed publicly, could jeopardize

the ability of the Applicant to complete a restructuring.

Other Grounds

v)

@)

(aa)

The provisions of the CCAA and the inherent and equitable jurisdiction of this Honourable
Court;

Rules 2.03, 3.02, 14.05(2) and 16 of the Ontario Rules of Civil Procedure, R.R.O. 1990,
Reg. 194, as amended and sections 106 and 137(2) of the Ontario Courts of Justice Act,
R.S.0. 1990, c. C.43 as amended; and

such further and other grounds as counsel may advise and this Court may permit.

THE FOLLOWING DOCUMENTARY EVIDENCE will be used at the hearing of this

application:

(bb)  the Affidavit of Dr. Robert Haché sworn January 30, 2021 and Exhibits attached thereto;
(cc)  the Pre-Filing Report of the Proposed Monitor, Ernst & Young Inc., to be filed;

(dd)  the Consent of Ernst & Young Inc. to act as Monitor dated January 30, 2021; and

(ee)

such further and other evidence as counsel may advise and this Court may permit.
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I, Dr. Robert Haché, of the City of Sudbury, in the Province of Ontario, MAKE OATH

AND SAY AS FOLLOWS:

1.

INTRODUCTION

I am the President and Vice-Chancellor of Laurentian University of Sudbury (“LU” or the
“Applicant”) and a member of the Board of Governors (the “Board”) of LU, having served

in this role since July 2019.

Prior to joining LU in July 2019, | was the Vice-President of Research and Innovation at
York University and prior to that, the Associate Vice-President of Research at the
University of Calgary and the Vice Dean of Research for the Faculty of Medicine at the
University of Ottawa. | have been involved in leadership positions at post-secondary
institutions for over 15 years and have extensive experience in the operational, academic

and research arms of such institutions.

As President and Vice-Chancellor, 1 am the chief executive officer (CEO) of LU. | am the
chair of the Senate and have supervision over and direction of the academic work and
general administration of LU, including the faculty staff, students, and officers and
employees of LU. Further, | am a voting member of the Board, subject to certain limited
exceptions. Generally speaking, | am the public face of LU. For example, | am involved
in coordination with the Government of Ontario, the Federated Universities (as defined
below) communications with students, including the student associations and, at a high
level, the Unions (as defined below). Where | do not have direct communications, | rely
on a team comprised of, among others, the Provost and VP Academic, AVP Human

Resources & Organizational Development, VP Research, VP Administration, AVP
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Financial Services, Chief Advancement Officer, the Executive Director of
Communications, Marketing and Governmental Relations, and the University Secretary

and the General Counsel of LU (collectively, the “Internal Team”).

As such, | have knowledge of the matters hereinafter deposed to, save where | have
obtained information from others. Where | have obtained information from others, | have

stated the source of the information and believe it to be true.

In preparing this affidavit, | have relied upon the financial information in this affidavit has
been provided to me by the VP Administration who is accountable for, and has
responsibility over, LU’s Finance department. This is the best information available to me
through the VP Administration, the Finance department and the books and records of LU
as of the date of swearing. LU has experienced a number of challenges with the limited
team and resources in the Finance department, and such difficulties are made even more
pronounced with the additional demands placed on their time in connection with the

preparation for this CCAA proceeding.

This affidavit is sworn in support of LU’s application for an Order (the “Initial Order”),
among other things, commencing proceedings under the Companies’ Creditors
Arrangement Act, R.S.C. 1985, c. C-36, as amended (the “CCAA”), and appointing Ernst
& Young Inc. (“EY”) as the court-appointed monitor of the Applicant (in such capacity,
the “Proposed Monitor”) in the CCAA proceeding, to facilitate the restructuring of the

Applicant for the benefit of its stakeholders.

All monetary amounts referred to in this Affidavit are in Canadian dollars, unless otherwise

noted.
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1. THE PRESSING NEED FOR RELIEF

8. LU has experienced recurring operational deficits in the millions of dollars each year for a
significant period of time.! These operational deficits have led to the accumulated deficit
in the operational fund of LU increasing from approximately $8.2 million in FY 2014-15

to approximately $20 million per year in FY 2019-20.

9. In the current 2020-21 fiscal year, LU projects a further operational deficit of $5.6 million.
This is notwithstanding previous efforts implemented by the Internal Team and, previously,
the budget committee (which was comprised of members of the Internal Team, among
other academic and non-academic senior leaders) at LU to review and identify areas where
LU could reduce its annual expenses and grow revenue. In the years preceding this

application, LU has:

@) reduced its non-faculty workforce from approximately 429 to 409 and faculty
workforce (excluding the Barrie campus closure) from approximately 358 to 344

at that time;
(b) deferred the hiring of faculty and non-faculty positions;
(c) negotiated with LUSU (as defined below) to forego their employee salary increases;

(d) approved a pay freeze and reduced the salaries of its non-unionized, including

managerial, employees;

LIn fiscal year 2017-18, LU reported an operational surplus of approximately $2 million due to certain positive one-
time financial realizations by LU. This fiscal year was an anomaly.
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(e approved a pay freeze and reduced the salaries of certain members of the Internal

Team?: and

()] re-negotiated the funding model with the Federated Universities (as defined below).

Nonetheless, these efforts are not enough. LU is insolvent and absent the relief sought in
the Initial Order, will run out of cash to meet payroll in February. The financial challenges
that LU faces are significant and, absent fundamental change, LU’s short-term and long-
term financial and operational sustainability are at risk. The COVID-19 pandemic has only

exacerbated these issues.

One significant source of financial challenge are the terms of LU’s collective agreement
with Laurentian University Faculty Association (“LUFA”), which is addressed in this
affidavit. This financial issue is exacerbated by the labour relationship between LU and
LUFA (there was a strike in 2017 during bargaining of the LUFA CA) stemming from
decisions made in the past at LU and which remains challenging. For example, there are
approximately 102 active grievances that have been filed by LUFA dating back to 2017. |
am advised by LU’s external employment and labour counsel Michael Kennedy of Hicks
Morley LLP that this volume of grievances is significantly higher than volumes seen at

other Ontario universities.

Operationally, the academic programming offered by LU is not sustainable in its current

form and must be addressed. LU offers 132 undergraduate programs and 43 graduate

2 Some members of the Internal Team are considered ‘designated executives’ under the Broader Public Sector
Executive Compensation Act, 2014. The salary for the position of President and Vice-Chancellor of LU has
remained unchanged since 2009.
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programs. Approximately 25% of students are enrolled in the top five programs,
approximately 62% are enrolled in the top 25 programs and 83% are enrolled in the top 50

programs.

13.  When considering individual courses (each program offers multiple courses), the issues are

magnified. Of the 1,902 courses offered by LU in the Winter 2021 semester:

@ 162 courses (8%) have five students or fewer enrolled;

(b) 180 courses (9%) have between six to ten students enrolled;

(©) 1,018 courses (53%) have between eleven to fourteen students enrolled; and

(d) 568 courses (30%) have fifteen or more students enrolled.

14. Notwithstanding the number of students enrolled in a course, LU must employ a faculty
member to instruct that course. A significant number of courses have ten or fewer students
enrolled, and a majority of courses have fourteen or fewer students enrolled. For context,
average first-year and second-year class sizes at Canadian universities range from 23.1
(Moncton) to 127.4 (McMaster). Average upper year class sizes at Canadian universities

range from 13.8 (Brandon) to 51.8 (McMaster).®

15. Low enrolment in courses causes such courses to be financially unsustainable. The cost of
offering such courses greatly exceeds the grant and tuition revenue received by LU for

those courses.

3 Source: The average undergraduate class size at Canadian universities, 2017, Maclean’s Canada:
https://www.macleans.ca/education/the-average-undergraduate-class-size-at-canadian-universities.
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Within the current structure, it costs more for LU and the Federated Universities to educate
each student per year when compared to the average cost across all other Ontario
universities. Based on data retrieved from Council of Ontario Finance Officers, it costs
LU and the Federated Universities approximately $2,000 more to educate its students per

year than the Provincial average across all universities.

Historical efforts to address LU’s program offerings have been unsuccessful. For example,
LUFA has challenged the July 2020 decision by the Provost and VP Academic of LU to
temporarily suspend admissions to 17 academic programs with low enrolment. This is
currently the subject of a pending judicial review, which proceeding will be stayed if this

application is granted.

LU seeks to commence proceedings under the CCAA in order to provide it with a platform
to financially and operationally restructure itself in order to emerge as a sustainable and
long-term financially viable institution. The commencement of a CCAA proceeding to
address these significant issues represents the only realistic path forward for the university

at this time.

It is in the interest of public policy, as well as current and future students, faculty, staff,
retirees, the Greater Sudbury community and the Northern Ontario region generally, to
provide LU with the breathing room and platform of a court-supervised proceeding with
the oversight and assistance of a Monitor, in order for it to restructure. I believe that
supporting a successful restructuring is consistent with the Ontario Legislature’s public
policy objective of providing accessible (financially and geographically) higher education

to Ontarians.
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LU has made every effort over the last several years to support its students and provide the
best academic and student experience possible. Such efforts will continue following the
commencement of these proceedings. However, LU must take steps to ensure its long-
term sustainability. LU requires financial assistance and the breathing room afforded by
CCAA protection to effect an overall restructuring and to safeguard against significant
changes to its operations and a corresponding decline in student experience which would
likely result if this is not undertaken through a coordinated, transparent and efficient court-
supervised process. A successful restructuring of LU will necessarily involve its federated
universities: Huntington University, Thorneloe University and the University of Sudbury
(collectively, the “Federated Universities”), as described below.

OVERVIEW OF THE APPLICANT
Background and Corporate Structure

On March 28, 1960, LU was incorporated pursuant to An Act to Incorporate Laurentian
University of Sudbury, S.0. 1960, c. 151 C. 154 (the “Act”). A copy of the Act is attached

as Exhibit “A” hereto.

LU is a non-share capital corporation governed by the Board. The Bylaws provide that the
Board is to be comprised of 25 voting members. Currently, there are four vacancies and
only 21 current voting members (of which I am one) and 9 non-voting members for a total
of 30 members. The constitution of the Board is pursuant to the General Bylaws of the
Board (the “Bylaws”) and requires representation from various stakeholder groups of LU,
as described more fully in paragraph 101. Attached as Exhibit “B” is a copy of the
corporate profile report for LU obtained from the Ministry of Government and Consumer

Services.
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LU isaregistered charity pursuant to the Income Tax Act. Its charitable registration number
is 119009686RR0001. For all charitable contributions and donations received by LU, LU
issues a tax receipt to the donor. LU’s charitable fundraising is an essential component of

various programs and services that LU provides to its students.

LU has operated in Sudbury, Ontario since its incorporation as a publicly-funded, bilingual
postsecondary institution. At one time, LU operated a satellite campus in Barrie, Ontario

which closed operations entirely in 2019.

As further discussed below, LU has a federated school structure whereby it has formal
affiliations with several independent universities under the overall LU umbrella: the
University of Sudbury (“SU”), the University of Thorneloe (“Thorneloe”) and Huntington

University (“Huntington”).

Since inception, LU strives to provide quality higher education to the community of
Sudbury and Northern Ontario at large. LU has rapidly grown its reputation as a leading
university for Northern Ontario, with increasing international recognition and strong
national, provincial and regional impact. The innovative programs that LU offers have been

a significant factor in LU’s growth and success.

LU is considered an *“access university”, since over 50% of the student population is
comprised of first-generation postsecondary students (those whose parents did not attend

university) and over 12% of the student population self-identifies as Indigenous.

LU is an integral part of the economic fabric of Northern Ontario and serves as the primary

postsecondary institution for a large geographic region. The City of Greater Sudbury has
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a population of approximately 165,000. Northern Ontario communities depend on LU to
educate a local workforce of professionals in a wide array of disciplines, which assists with
keeping these communities competitive and thriving. It is not uncommon for LU students

from outside the region to decide to reside in Northern Ontario after graduation.

LU is consistently one of the largest employers in Sudbury. If LU ceased to operate, there
would be a profound economic impact on the City of Greater Sudbury as many employees
would lose their livelihood and, in some cases, that may cause such persons to move out
of the region.

Students and Academic Programming

LU’s mission is to provide the best possible academic and social experience to its students.
LU recognizes that its students are the lifeblood of the organization and while this
restructuring will touch on a significant number of financial and operational aspects of LU,
the primary goal of the restructuring is to ensure that current and future students will

continue to have access to a high quality post-secondary education at LU for years to come.

Academically, LU’s programs result in success for its graduates. LU provides some of the
best outcomes for students in Ontario, including the highest post-graduation employment
rate in Ontario after both six months (94.3%) and two years (97.4%), as well as strong

salary outcomes.*

This application is made with a view to protecting and preserving the student experience

at LU. | am committed to ensuring that the organization takes every step necessary to

4 Source: Ontario University Graduate Survey, conducted in 2018-2019 with students who graduated in 2016.
Available online at: http://www.iaccess.gov.on.ca/OsapRatesWeb/enterapp/home.xhtml.
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ensure that the student experience is uninterrupted during this restructuring. That will
allow our students to focus on what they are at LU for — learning and growing as
individuals, within a community of fellow students. While the restructuring will be a
central priority of the Board and Internal Team, it is our intention that student education
and experience will not be impacted or disrupted.

Undergraduate Programming

33.

34.

35.

36.

LU primarily focuses on undergraduate programming, with approximately 8,200 total
domestic and international undergraduate students (approximately 6,250 full-time

equivalents) enrolled in the 2020-21 fall semester.

LU students may choose to combine program offerings for a multidisciplinary and well-
rounded experience. To prepare LU students for the workforce, there are several programs
offering hands-on experience, field work and co-op placements such as the Commerce and
Engineering programs offered at LU.

LU has five undergraduate faculties:

@ Faculty of Arts;

(b) Faculty of Education;

(c) Faculty of Health;

(d) Faculty of Management; and

(e) the Faculty of Science, Engineering and Architecture.

Within these faculties, students can choose from approximately 132 undergraduate

programs to enroll in. Each faculty offers English and French programs and the Faculty of
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Science, Engineering and Architecture offers a bilingual Bachelor of Engineering program

designed to be responsive to the Francophone population at LU.

As part of its bilingual mandate, LU offers its students the opportunity to obtain a
Certificate of Bilingualism, which is awarded to students who earn a minimum of 15 credits
in courses offered in English or French (whichever is not their primary language of study).
In a world where fluency in more than one language is increasingly desirable, this
Certificate is a valuable offering for LU students in their career progression and the

Certificate provides a competitive edge in the workforce.

LU has a consistent track record of providing an accessible and enhanced academic
experience for Indigenous students. Key to this initiative is the Indigenous Student Affairs
team, which strives to ensure a positive learning environment in a manner consistent with
the Indigenous worldview. This team nurtures a learning environment supportive of the
academic, spiritual, physical and emotional well-being of the First Nations, Metis, and Inuit
student body.

Graduate Programming

39.

40.

41.

LU also has a strong graduate program, with approximately 1,100 total domestic and
international graduate students (approximately 830 full-time equivalents) enrolled during

the 2020-21 fall semester.

Graduate studies are administered through the Faculty of Graduate Studies.

LU offers over 40 Masters and Ph.D degrees, including, among others: (i) Ph.D in Rural
and Northern Health; (ii) Ph.D in Mineral Deposits and Precambrian Geology; (iii) Ph.D

in Boreal Ecology; (iv) Ph.D in Biomolecular Sciences; (v) Ph.D in Materials Sciences;
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(vi) Sciences humaines et interdisciplinarité (Ph.D) (French); (vii) Masters in Indigenous
Relations; (viii) Masters in Science Communication; (ix) Masters in Forensic Science; and

(x) Masters in Business Administration.

As part of their degree requirements, graduate students are required to complete research
or scholarly activities. Depending on the degree, this research can take place on campus
in specified labs, with one of LU’s sixteen research centres, in the field in collaboration
with industry and/or community partners, or in a clinical placement. Faculty supervise
graduate students and, in many cases, fund the student’s research projects through grants
they apply for and receive from external sources including, but not limited to, government,
industry and community partners.

Northern Ontario School of Medicine

43.

44,

Through agreement between LU and Lakehead University (located in Thunder Bay,
Ontario), the Northern Ontario School of Medicine (“NOSM”) opened in 2005. NOSM is
an independent not-for-profit non-share corporation which serves as the faculty of
medicine for both LU and Lakehead University. LU and Lakehead University are the two
members of NOSM and representatives from both organizations, among others, are on the
Board of Directors of NOSM. | am the current Chair of NOSM. A copy of the Corporation

Profile Report for NOSM is attached as Exhibit “C”.

NOSM provides training in more than 90 communities across a geographic expanse of
800,000 square kilometers and was established with a mandate to improve the health of the
people in Northern Ontario. The medical school is mandated both to educate doctors and

to contribute to health care in Northern Ontario’s rural, urban, and remote communities.
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NOSM has campuses located in Sudbury and Thunder Bay. LU owns the two buildings
NOSM occupies on the Sudbury campus: the Health Sciences Education Resource Centre
and the Medical School Building, which are leased to NOSM. A copy of the lease with
respect to the Medical School Building is attached as Exhibit “D” and a copy of the
amendment to the lease which added the Health Sciences Education Resource Centre to

the demised premises is attached as Exhibit “E”.

The medical school has approximately 461 students enrolled in the 2020-21 academic year
across the medical doctor (MD) program, residency, the dietetic internship program and

the Masters in Medical Studies (MMS) graduate program.

NOSM employs approximately 21 full-time faculty and has approximately 1,776 part-time
stipendiary faculty. As a result of the nature of NOSM’s learning model, many of the
clinical stipendiary faculty are situated in more than 90 teaching sites across Northern

Ontario and provide a clinical learning experience to the students of NOSM.

Pursuant to a Relationship Agreement dated December 18, 2018 (the “Relationship
Agreement”), LU and Lakehead University each agreed to provide certain support services
and faculty to NOSM. Both LU and Lakehead provide facilities and support services,
student registration and student fee collection, scholarship receipt and disbursement, and

other educational, research and operational services.

NOSM and LU entered into a subsequent agreement as a schedule to the Relationship
Agreement which governs the collection and accounting of tuition and incidental fees for
the 2020/2021 academic year. As part of this agreement, LU provides collection and

accounting services for NOSM at a fee of $250 per NOSM student enrolled at the Sudbury
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campus. A copy of the Relationship Agreement and its schedules are attached hereto as

Exhibit “F”.

Certain NOSM students pay their fees to LU and those funds are deposited into LU’s
general operating account with all other student fees. LU provides monthly outstanding
balance reports for NOSM students to NOSM and issues the relevant tax forms directly to
NOSM students. LU also provides bursaries to NOSM students and LU is reimbursed
directly by NOSM for such payments. These funds flow through LU’s main operating

account.

Although NOSM was formed by agreement between LU and Lakehead University, NOSM
is legally, financially and operationally independent from LU, save and except for the
aforementioned services provided by LU and the holding of endowment funds by LU from
third parties designated for NOSM. NOSM faculty and staff have separate unions and the
NOSM pension plan and benefits packages are separate from the LU programs. NOSM

receives its government support directly from the Province of Ontario (the “Province”).

Approximately $14 million of the $53 million in endowment funds currently held by LU
are funds that are in respect of donations or gifts from third parties for NOSM, rather than
LU. As will be described in greater detail below, due to the unique nature of endowment
funds to a post-secondary organization, LU proposes that such funds continue to be held
and available only for their designated and intended purpose (that is, to fund scholarships

to qualifying students).
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Other than any ancillary reputational impact as a result of LU’s insolvency, LU anticipates
that NOSM and its students will be largely unaffected by the commencement of these
proceedings.

Research and Scholarly Activity

LU places considerable emphasis on its research and enjoys the reputation of being a
leading undergraduate university in Canada for research and scholarly activity. In the most
recent rankings from Research InfoSource, LU ranked first in sponsored research income
in the undergraduate university category in Canada with $39.4 million. The average

sponsored research income of similar undergraduate universities is $17.4 million.>

Sponsored research income includes all funds to support research received in the form of
a grant, award, contribution or contract from external sources. As discussed further below,
LU carries significant obligations in respect of deferred contribution amounts on its balance
sheet, which, among other things, represent sponsored research funds that have been
received by LU in advance of the related expenses being incurred. These amounts include
research grant funding which has not yet been allocated towards the designated research

activities. A few notable projects currently funded at LU through sponsored income are:

@) Metal Earth, which is funded through the federal government’s Canada First
Research Excellence Fund (“CFREF”). This program has received over $80
million in in-kind funding from industry partners to date, and the federal

government has committed $49 million in cash contributions over a seven-year

5 Source: https://researchinfosource.com/pdf/Top50List2020MainMetrics Undergraduate.pdf
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period, with approximately $17 million committed between March 1, 2021 and

March 1, 2023.

LU is scheduled to receive $3.7 million in funding over seven years from the
McDonald Institute as an institutional partner in the CFREF project for astroparticle

physics research.

Listening to Children’s Voices, which promotes Indigenous mental wellness, is
funded by the Canadian Institutes of Health Research in the amount of $1.4 million

over 5 years.

Neurodegeneration in Aging is scheduled to receive approximately $2 million over

five years from the Baycrest Centre for Geriatric Care; and

the Canadian Foundation for Innovation has provided $200,000 to support the

purchase of infrastructure for COVID-19 research.

Laurentian University has 14 Senate-approved research centres and two affiliated research

centres (SNOLab and MIRARCO, as defined and discussed below). The majority of

sponsored research is completed by faculty and students affiliated with a Senate-approved

research centre. These include research centres that carry out research on social justice and

policy, rural and Northern Ontario health, ecology and ethical conservation, occupational

safety, the Franco-Ontarian population, children’s health and Indigenous issues.

Pursuant to the collective agreement with LUFA, full-time faculty are generally required

to spend approximately 40% of their time during the academic year on scholarly activity,

which includes commitments to external granting agencies and research funded by private

research contracts.
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To support research and scholarly activity, the LUFA collective agreement provides that
LU is required to set aside $160,000 each year for the Laurentian University Research Fund
(“LURF”) and provide an additional $20,000 per year to support the research activities of
retired faculty members. The Director of the Office of Research Services, under the
supervision of the Vice-President Research, holds an open competition for LURF funding
annually. LU’s past practice has been to roll over any LURF funds not awarded in a given
calendar year into the next year’s open funding competition. However, this funding has
not been set aside in a separate account and instead has only been allocated in the internal
general ledger of LU. Historically, any LURF funds awarded to retired faculty members
have been paid out of the general operating account of LU. As a result of its liquidity crisis,

LU does not have the funds to continue with the LURF program.

External grants obtained by faculty are a significant source of funding used to support
student research (including stipends for graduate students), employment for students and
direct costs related to completing research activities. Funding programs administered by
the Natural Sciences and Engineering Research Council, Social Sciences and Humanities
Research Council, and Canadian Institutes of Health Research (collectively, the “Tri-
Agencies”) are examples of grants held by faculty members to support their research
programs, which create opportunities for students to develop their research skills and

knowledge in a particular field.

LU’s research programming is critical for many LU students. As discussed above, graduate
students are required to complete research/scholarly activities and many undergraduate

programs have a research component as part of their degree requirements. This necessarily
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requires access to research facilities, equipment, services, and library materials to support
graduate and undergraduate programming.

Federated Universities

LU and the Federated Universities are affiliated through a variety of historical relationships
and contractual arrangements. Each of the Federated Universities are separate legal entities

and are governed by Boards that are independent of LU.

Each of the Federated Universities owns its own buildings on land that is owned by LU
and is leased to the Federated University by LU. The Federated Universities do not receive
funding directly from the Ministry of Colleges and Universities (“MCU”), but historically,
LU has transferred a portion of the funding it receives from the MCU to each Federated

University according to a set formula, unless otherwise instructed by the MCU.

Students who enroll at LU may study at any or all of the three Federated Universities (as
well as LU), which are all physically located on LU’s campus. Students enrolled in
programs, courses, majors and minors which are administered by the Federated
Universities remain students of LU and these courses are credited towards a degree from
LU, which has the sole authority to confer degrees upon students (with the exception of
Theology). In addition, all students of LU enrolled in courses delivered by the Federated
Universities can fully utilize the services offered on the entire campus. For all intents and
purposes, the Federated Universities are integrated into LU, however, each of the Federated
Universities manages its finances separately from each other, and from LU, subject to the

arrangements described below.
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From an employee perspective, most of the faculty of the Federated Universities are
represented by LUFA, but each of the Federated Universities has its own collective

agreement with LUFA.

The employees of the Federated Universities are a part of the defined benefit pension plan
of LU. Each of the Federated Universities are required, pursuant to the pension plan, to
contribute the amount required to fund the pension plan, taking into account the assets and
liabilities of the plan. Each of the Federated Universities directly contribute to the pension
plan on a monthly basis.

Terms of Financial Distribution between LU and the Federated Universities

66.

67.

68.

On November 10, 1993, LU and the Federated Universities entered into a Proposed Grant
Distribution and Services Fees arrangement (the “1993 Funding Model”). Although this
document was not signed, meeting minutes are attached to the document which indicate
that LU and the Federated Universities were all in agreement with the terms of same, and
the parties operated under the terms of such agreement until it was amended as of May 1,

2019. A copy of the 1993 Funding Model is attached hereto as Exhibit “G”.

The 1993 Funding Model was replaced by notices delivered by LU to each of the Federated
Universities on May 1, 2019 (the “Financial Distribution Notices”). Copies of the
Financial Distribution Notices for Huntingon, Thornloe and Sudbury, respectively, are

attached as Exhibits “H”, “I”” and “J” hereto.

The Financial Distribution Notices update the previous funding formula under the 1993
Funding Model and set out the terms for the distribution of operating grants to the

Federated Universities and service fees charged by LU to the Federated Universities from
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and after May 1, 2019. The Financial Distribution Notices amended, restated and replaced
in their entirety any prior documentation, oral or written representations and past practices
relating to the distribution of grant funding, tuition fees and service fees between LU and
the Federated Universities, including but not limited to, those described under the 1993

Funding Model.

The Financial Distribution Notices advised the Federated Universities that LU would
transfer funds to each of the Federated Universities in accordance with the new university
funding model introduced by the Province in 2017 (the “New Funding Model”). The New
Funding Model adopted an enrolment-based approach, where the Province would provide
each post-secondary organization with a base level of operating funding determined in

accordance with a specific level of eligible enrolment and program of registration.

The underlying principle behind LU adopting the New Funding Model was to ensure that
neither LU or any of the Federated Universities would subsidize the operations or services
of the other, and each organization would be responsible for covering its own expenses. It
was intended to align the financial relationship of LU and the Federated Universities with

the New Funding Model introduced by the Province, to which LU was subject.

The Financial Distribution Notices also provide that, in exchange for the provision of non-
academic administrative services by LU to the Federated Universities, each of the
Federated Universities would be assessed a charge by LU in the amount of 15% of shared
revenues, being grant revenue and tuition revenue as defined in the Financial Distribution
Notices (the “Administrative Services Fee”). The Administrative Services Fee partially

covers the costs incurred by LU for a number of non-academic services it provides, which
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include but are not limited to: (i) student fee collection and accounting; (ii) central
computing services; (iii) administration of all pension and employee benefits; (iv) campus

security; and (v) student support services.

Since the Financial Distribution Notices were issued by LU to each of the Federated
Universities on May 1, 2019 the parties have been operating in accordance with the funding
mechanisms set out therein.

University of Sudbury

73.

74.

SU is a Roman Catholic bilingual university offering programs in Culture and
Communication Studies, Indigenous Studies, Philosophy and Religious Studies and
courses in both English and French. It was founded in 1913 as College du Sacré-Coeur
before changing its name to the University of Sudbury in 1957. There are 211 students
enrolled in SU-delivered programs, along with a further 24 students in a combined LU/SU
Philosophy program and 56 students in Religious Studies, which is jointly administered by

the Federated Universities.

LU-SU Federation Agreement

LU and SU entered into a Federation Agreement on September 10, 1960 (the “LU-SU
Federation Agreement”), a copy of which is attached hereto as Exhibit “K”. The LU-
SU Federation Agreement contains a provision stipulating that the relationship between
LU and SU will be permanent, and the success of the relationship is to be predominantly

fostered through “mutual cooperation and goodwill”, rather than any formal agreements.
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Pursuant to the LU-SU Federation Agreement, SU suspended all of its degree-conferring
power (with the exception of Theology) in favour of LU, for so long as the LU-SU

Federation Agreement is in effect.

Tuition fees paid by LU students enrolled in SU-delivered programs are apportioned

between LU and SU pursuant to the Financial Distribution Notice.

The LU-SU Federation Agreement requires LU to allocate and reserve land within its
campus for SU to purchase and construct buildings on. The allocation of land to SU was

completed pursuant to the SU Indenture (as defined and described in detail below).

Leases between LU and SU

Pursuant to an Indenture between LU and SU dated April 9, 1965 (the “SU Indenture”),
LU leased certain land for a term of 99 years to allow SU to construct buildings and student
housing for SU. Provided that SU performs all of the covenants during the term of the SU
Indenture, LU is required to renew the lease for a further 99 years on substantially the same

terms.

The SU Indenture may be terminated by LU if: (i) SU withdraws from the federation with
LU or the land and premises cease to be used for educational instruction at a university
level for three years, or (ii) SU is in breach or non-performance of the covenants of the SU
Indenture. In the event that the SU Indenture is terminated, LU is entitled to take
possession of the lands, and may elect to purchase any or all of the buildings constructed
on the lands from SU. The SU Indenture provides that the value of the buildings is to be

determined by arbitration. A copy of the SU Indenture is attached hereto as Exhibit “L”.
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Huntington University

80.

81.

82.

83.

84.

Huntington is an independent university founded in 1960 with its own charter, and offers
programs in Communication Studies, Gerontology, Religious Studies and Theology.
Students who graduate from Huntington have their degrees conferred by LU, save for a
limited exception in respect of Theology. There are 295 students enrolled in Huntington-
delivered programs this year, along with a further 56 students in Religious Studies, which

is jointly administered by the Federated Universities.

LU-Huntington Federation Agreement

LU and Huntington entered into a Federation Agreement on September 10, 1960 (the “LU-
Huntington Federation Agreement”), a copy of which is attached hereto as Exhibit “M”.
The LU-Huntington Federation Agreement contains a provision stipulating that the
relationship between LU and Huntington will be permanent, and the success of the
relationship is to be predominantly fostered through “mutual cooperation and goodwill”,

rather than any formal agreements.

Pursuant to the Huntington Federation Agreement, Huntington agreed to suspend all of its

degree-conferring powers except the power to grant degrees in Theology.

Tuition fees paid by LU students enrolled in Huntington-delivered programs are

apportioned between LU and Huntington by the Financial Distribution Notice.

The LU-Huntington Federation Agreement requires LU to allocate and reserve land within

its campus for Huntington to purchase and construct buildings on. The allocation of land
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to Huntington was completed pursuant to the Huntington Indenture (as defined and

described in detail below).

Other Agreements between LU and Huntington

Pursuant to a lease indenture between LU and Huntington dated July 3, 1964 (the

“Huntington Indenture”), LU leased certain land to Huntington for a term of 99 years to

allow Huntington to construct buildings and student housing for Huntington. The terms

and conditions of the Huntington Indenture are substantially similar to the terms and

conditions of the SU Indenture, such as:

(@)

(b)

(©)

(d)

provided that Huntington performs all of the covenants during the term of the
Huntington Indenture, LU is required to renew the lease for a further 99 years on

substantially the same terms;

the Huntington Indenture may be terminated by LU if: (i) Huntington withdraws
from the federation with LU or the land and premises cease to be used for
educational instruction at a university level for three years, or (ii) Huntington is in

breach or non-performance of the covenants of the Huntington Indenture;

in the event that the Huntington Indenture is terminated, LU is entitled to take
possession of the lands, and may elect to purchase any or all of the buildings

constructed on the lands from Huntington; and

the Huntington Indenture provides that LU may pay for buildings that can be used
by LU in the ordinary course for university purposes (such as residences and

classrooms), but LU is not required to pay for any buildings that duplicate existing
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facilities at LU. The value of the buildings is calculated as the cost of construction

less depreciation calculated at 4% per annum.

A copy of the Huntington Indenture is attached hereto as Exhibit “N”.

Pursuant to a Memorandum of Agreement between LU and Huntington dated December
12, 2005, Huntington transferred its music program to LU with provisions regarding the
transfer of scholarship funds, space for the program and a cost sharing arrangement for the
music faculty. A copy of the Memorandum of Agreement is attached hereto as Exhibit
“O.

University of Thorneloe

87.

88.

Thorneloe is a university with historic roots and affiliation with the Anglican Church of
Canada and offers programs in the departments of Ancient Studies, Religious Studies and
Women’s, Gender and Sexuality Studies. There are 119 students enrolled in Thorneloe-
delivered programs this year, along with a further 56 students in Religious Studies, which

is jointly administered by the Federated Universities.

LU-Thorneloe Federation Agreement

LU and Thorneloe entered into a Federation Agreement in 1962 (the “LU-Thorneloe
Federation Agreement”), a copy of which is attached hereto as Exhibit “P”. The LU-
Thorneloe Federation Agreement contains a provision stipulating that the relationship
between LU and Thorneloe will be permanent, and the success of the relationship is to be
predominantly fostered through “mutual cooperation and goodwill””, rather than any formal

agreements.
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Pursuant to the LU-Thorneloe Federation Agreement, Thorneloe suspended all of its
degree-conferring power (with the exception of Theology) in favour of LU, for so long as

the LU-Thorneloe Federation Agreement is in effect.

Pursuant to the LU-Thorneloe Federation Agreement, tuition fees paid by LU students
enrolled in Thorneloe-delivered programs are apportioned between LU and Thorneloe

pursuant to the Financial Distribution Notice.

LU-Thorneloe Federation Agreement requires LU to allocate and reserve land within its
campus for Thorneloe to purchase and construct buildings on. The allocation of land to
Thorneloe was completed pursuant to the Thorneloe Indenture (as defined and described

in detail below).

Leases between LU and Thorneloe

Pursuant to a lease indenture between LU and Thorneloe dated October 26, 1964 (the
“Thorneloe Indenture”), LU leased certain land to Thorneloe for a term of 99 years to
allow Thorneloe to construct buildings and student housing for Thorneloe. The terms and
conditions of the Thorneloe Indenture are substantially similar to the terms and conditions

of the Huntington Indenture, including:

@ provided that Thorneloe performs all of the covenants during the term of the
Thorneloe Indenture, LU is required to renew the lease for a further 99 years on

substantially the same terms;

(b) the Thorneloe Indenture may be terminated by LU if: (i) Thorneloe withdraws from

the federation with LU or the land and premises cease to be used for educational
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instruction at a university level for three years, or (ii) Thorneloe is in breach or non-

performance of the covenants of the Thorneloe Indenture;

(©) in the event that the Thorneloe Indenture is terminated, LU is entitled to take
possession of the lands, and may elect to purchase any or all of the buildings

constructed on the lands from Thorneloe; and

(d) the Thorneloe Indenture provides that LU may pay for buildings that can be used
by LU in the ordinary course for university purposes (such as residences and
classrooms), but LU is not required to pay for any buildings that duplicate existing
facilities at LU. The value of the buildings is calculated as the cost of construction

less depreciation calculated at 4% per annum.
A copy of the Thorneloe Indenture is attached hereto as Exhibit “Q”.

Statutory Framework

LU is governed by the Act. The Act incorporated LU and vested the management of LU
in the Board. The Act grants the Board all powers necessary or convenient to perform its

duties and achieve the objects and purposes of the University.
The objects and purposes of LU are described in the Act as:
@ the advancement of learning and the dissemination of knowledge; and

(b) the intellectual, social, moral and physical development of its members and the

betterment of society.

The Act confers powers on LU, including, among other things, the power to: (i) establish

courses (Senate); (ii) confer degrees (Senate); (iii) enter into federation agreements with
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other colleges (Board); (iv) purchase, mortgage, lease and convey property (Board); (v)
borrow money (Board); and (vi) commence proceedings in its own name (Board).

Governance Structure

The facts set out in this section relating to LU’s governance structure are based on my own
knowledge and on information | have received and have been advised of by the University

Secretary and General Counsel of LU, which I believe to be accurate in all respects.

The governance structure of LU is bi-cameral. The Board and the President and Vice-
Chancellor generally have powers over the operational and financial management of LU,

whereas the Senate of LU (the “Senate”) is responsible for the academic policy of LU.

The Act establishes the governance structure for LU. Section 18(1) of the Act provides that
all powers over, in respect of or in relation to the governance, financial management and
control of LU and its officers, servants and agents, its property, revenues, expenditures,
business and affairs are vested in the Board. However, there is a carve-out in section 18(1)
for matters that are specifically assigned by the Act to the President, the Senate or federated

universities or colleges.

Section 21 of the Act provides that the Senate is responsible for the educational policy of
LU, subject to approval of the Board with respect to the expenditure of funds and the

establishment of facilities.

Section 28(2) of the Act provides that the President of LU is the chief executive officer and
chairman of the Senate and has supervision over the direction of academic work and the

general administration of LU.
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Composition of the Board

101.

102.

103.

104.

105.

Pursuant to the Bylaws, the Board is comprised of 25 voting members, as follows:
@ President and Vice-Chancellor;
(b) five members named by the Lieutenant Governor in Council; and

(c) nineteen (19) members selected by the Board. These members are comprised of
three people nominated by each of the federated universities (SU, Huntington and
Thorneloe) one person nominated by the Laurentian University Alumni
Association, two people nominated by the Student Associations of LU, and seven

people put forward by the Nominations Committee of the Board.

A copy of the Bylaws is attached hereto as Exhibit “R”.

All voting members, except the members elected from student nominations, hold office for
a period of three (3) years ending at the close of the annual meeting in the third year

following such appointments.

The elected voting members from student nominations hold office for a period of one (1)

year ending at the close of the annual meeting in the year of such appointments.

No voting member is permitted to hold office for more than four consecutive terms,
however, the number of terms of a voting Board member who serves as Chair, Vice-Chair
or past Chair of the Board may be extended. A former voting member is eligible for re-

election after a lapse of one year.

In addition, the Board may provide for non-voting members on the Board and Board

Standing Committees. Such non-voting members are entitled to participate in the
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discussions at meetings of the Board and Board Standing Committees, except when

confidential matters are to be discussed “in camera”.

A quorum is reached if there are ten (10) voting members present at a Board meeting. All
bylaws, motions and resolutions are decided by a majority of the votes of members present
at said meeting with the exception of the enactment, amendment or repeal of by-laws,
which must be approved at a meeting where at least fifty percent (50%) of the voting Board
members are present, by a two-third majority of the voting Board members present.
Further, a resolution signed by all members of the Board has the same force and effect as
if passed at a regularly constituted meeting of the Board.

Formation of the Ad Hoc Committee

107.

108.

On November 12, 2020, the Executive Committee of the Board, in exercising the powers
of the Board under the Bylaws, authorized the formation of a special In Camera Ad Hoc
Committee on Contingency Planning (the “Ad Hoc Committee”). The Ad Hoc Committee
was formed in response to the important and time sensitive work required to address LU’s

financial challenges.

The Ad Hoc Committee has the authority to act on behalf of the Board on matters related
to all initiatives to address LU’s financial challenges, including the preparation for this
application under the CCAA and providing certain ongoing strategic direction following
the commencement of this CCAA proceeding. The purpose of the Ad Hoc Committee is
to provide day-to-day oversight and direction with respect to the CCAA proceedings in

order to report back to the Board on any fundamental strategic decisions.
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The Ad Hoc Committee is comprised of nine (9) voting members of the Board. Since its
formation, the Ad Hoc Committee has met on at least a bi-weekly basis, with increasing

frequency over the past several weeks.

Based upon the recommendation of the Ad Hoc Committee, the Board retained
independent legal counsel (Peter Osborne of Lenczner Slaght Royce Smith Griffin LLP)
to advise the Board with respect to issues solely related to the Board.

Authority to Commence Proceedings

111.

112.

113.

As set out above, section 8 of the Act provides that LU may commence proceedings.
Further, section 18(1) of the Act provides that all powers over, in respect of or in relation
to the governance, financial management and control of LU and its officers, revenues,

expenditures, business and affairs are vested in the Board.

Accordingly, the Board has the authority to authorize the commencement of this court
proceeding. On January 29, 2021, the Board convened a meeting duly constituted with
guorum and on proper notice. At such meeting, the Board passed a resolution in camera
authorizing LU to file this application to commence proceedings under the CCAA. A copy
of the Board resolution is attached hereto as Exhibit “S”.

Key University Performance Measures

LU has faced several major challenges recently, including declining demographics in
Northern Ontario, the closure of LU’s Barrie campus which commenced in 2016 and was
finalized in 2019, high debt levels and the Province’s domestic tuition reduction and freeze

that was implemented in 2019.
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Since 2011, Ontario has been facing weak demographic trends for university-aged entrants.
This problem is particularly acute in Northern Ontario, where LU is located. LU’s domestic
undergraduate direct entry high school enrolment, which represents Ontario high school
students who attend LU immediately after high school, is a significant contributor to LU’s
overall enrolment (around 40%) but has declined 22% since 2011. Ontario’s population
projections suggest these trends will continue to get worse until 2024. Although this decline
was offset by enrolment growth from students in online degrees and graduate programs,

this growth is not sustainable.

The current COVID-19 pandemic has exacerbated these issues, including due to the loss
of ancillary revenues derived from, among other areas, residence, parking, conferences and
food services. The loss of these revenues has made it increasingly difficult to manage the

financial challenges that LU faces.

LU has the fourth lowest domestic tuition and student ancillary fees in the Province.
Historically, this was a strategic decision designed to attract more students to LU. As
tuition fees are one of LU’s primary sources of revenue, the Provincially-mandated tuition
reduction of 10% in 2019 resulted in further stress to the financial situation of LU. While
LU did receive one-time funding from the MCU to partially offset this revenue decline in
2019-2020, the decrease in domestic tuition rates is a permanent loss of revenue which is
further compounded by the Province-wide tuition freeze that is currently in place. There
is a risk that continued tuition freezes may be implemented by the Province,

notwithstanding rising costs on an annual basis.
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117. In addition to the low tuition fees, every employee of LU (including those of the Unions)
and all retirees are entitled to free tuition for themselves, their spouses and their
dependants. As a significant employer within Sudbury, this creates a potentially significant

loss of tuition revenue every year.

118. Due to these and other financial challenges, LU now has the worst primary reserve ratio of
all universities in the Province (-29 days), the worst viability ratio (-17.6%) and one of the

worst net income/loss ratios (-1.5%).

119. In Maclean’s 2021 university rankings of primarily undergraduate schools across Canada,
LU placed 12 out of 19 universities. Reflective of LU’s leading research programs, LU
ranked first in Canada in primarily undergraduate schools for total research dollars
allocated to the school.® This figure, calculated relative to the size of each institution’s full-
time faculty, includes income from sponsored research such as grants and contracts,
federal, provincial and foreign government funding, and funding from non-governmental
organizations.

H. Employees

120. As at December 30, 2020 LU employed approximately 1,751 people. Of this total,
approximately 758 are full-time employees. Term employees funded through grants may
also work full-time hours, but are not included in the full-time employee total. The total
number of employees fluctuates on a regular basis given the large volume of part-time and

student employment offered by LU. Typically, the operating departments of LU employ

6 Source: https://www.macleans.ca/education/university-rankings/canadas-best-primarily-undergraduate-
universities-rankings-2021/.
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approximately 400-500 student employees. However, due to the impact of COVID-19 and
students studying remotely, there were only approximately 200 student employees in
November 2020, whereas there were 470 in November 2019. These amounts do not include

GTAs (as defined below) and students employed by faculty for research purposes.

There are approximately 612 employees represented by LUFA. Among these employees,
355 are full-time faculty (including seven employees currently on a leave of absence from
LU), 221 are sessional faculty or health care professionals and five are full-time
counsellors. Almost all of the full-time faculty have acquired tenure as defined in the
collective agreement. In addition, there are 31 individuals who are staff or students of LU
who also teach a sessional/clinical course. The number of sessional employees varies from

term to term depending on need.

The non-faculty staff are represented by the Laurentian University Staff Union (“LUSU”).
LUSU represents LU’s staff, which includes all employees of LU in clerical, technical,

administrative, service and security work. LUSU represents approximately 268 employees.

The remainder of LU’s full-time employees who are not represented by a union include
approximately 23 senior leadership employees, and 111 administrative and professional
staff, most of which are in managerial roles. The managerial and non-managerial
employees are considered part of an informal association that LU recognizes as the
Laurentian University Administrative and Professional Staff Association (“LUAPSA”).
LUAPSA has an executive committee that meets with LU on occasion and LU solicits
feedback from the LUAPSA executive committee regarding matters that affect employees

that are in positions falling under the LUAPSA umbrella.
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Unions and Collective Bargaining Agreements

I. LUEA

Total salaries and benefits represent the single largest expense item for LU on an annual
basis (approximately $134 million of $201 million in total expenses during fiscal year
2019-20). The total salaries and benefits paid by LU to its faculty (i.e. the members of
LUFA) were approximately $70 million during fiscal year 2019-20, or 52% of total
consolidated salaries and benefits. However, when excluding funding for salaries and
benefits received from research grants, faculty are 57% of total salaries and benefits funded

through operations, comprising LU’s single largest operating expense.

Currently, LUFA members represent approximately 60% of total salaries and benefits.

LUFA and the Board of LU are parties to a Collective Agreement (the “LUFA CA”), with
a three year term which expired on June 30, 2020. Pursuant to the provisions of the LUFA
CA, the agreement automatically continues year-to-year unless notice is provided that
either LUFA or LU intends to terminate or amend the LUFA CA. In February 2020, LUFA
provided LU with a notice to bargain. Pursuant to Article 13.15.3 of the LUFA CA, the
agreement automatically remains in force during any period of negotiation. A copy of the

LUFA CA is attached at Exhibit “T” hereto.

LU and LUFA have been engaged in bargaining with respect to a new collective bargaining
agreement. As a prelude to bargaining and with a sense of the economic impact of COVID-
19 becoming apparent, LU met with the LUFA bargaining team on April 27, 2020, and
briefed them on the economic state of LU. In that discussion, LUFA was explicitly told

by the University’s chief labour spokesperson, Michael Kennedy from Hicks Morley LLP,



128.

129.

130.

131.

60

-38 -

that there was a material risk that LU could run out of money during the life of the collective
agreement and that could happen as early as the Fall 2020 or as late as Spring 2021. LUFA
was also advised that LU would seek rollbacks in faculty compensation in the same way

that it would with other unionized and non-unionized employee groups.

LUFA'’s response after the April 27, 2020, financial update meeting was to defer the
commencement of bargaining on May 25 and 26, 2020, and seek more financial
information regarding LU’s financial status and the budget for the upcoming and future

academic years. LUFA required such information prior to the continuation of bargaining.

LU has endeavoured to respond to much of LUFA’s information requests. On April 27,
2020, LU responded to LUFA’s first request for financial information. Further, on August
18, 2020, LU provided LUFA with a comprehensive package of financial information in
response to their questions. LU also provided LUFA with financial update presentations

on June 9, 2020 and August 26, 2020.

LU and LUFA bargained on September 11, 23, 25, 29, October 1 and 2, 2020. On
September 11, 2020, LUFA responded to LU’s response to its financial information
requests by indicating that “the administration is indicating a sudden and unprecedented
financial crisis — the data reveals that while our financial situation is not optimal, our
current position fiscal situation is better than 2016”. Following the September 11, 2020
bargaining date, LUFA provided a list of 11 priority questions regarding financial

information they were seeking.

On October 1, 2020, LU advised LUFA that EY had been retained as a financial advisor

and that more financial information would not be forthcoming until LU had a chance to



132.

133.

61

-39 -

work with EY. On October 2, 2020, LUFA advised they did not think the information
provided to date showed a financial crisis. LU responded that given LUFA’s lack of
satisfaction with the information provided to date demonstrating a financial crisis, that LU
would defer providing more financial information until LU had the opportunity to review

its financial data with EY..

The parties also engaged the services of William Kaplan as mediator and met with him on
October 5 and 6, 2020. After the two-day mediation, bargaining was put on hold pending

further review of LU’s finances.

LU met with LUFA again on January 18, 2021 and responded to LUFA’s preliminary
response to University’s financial circumstances. During the meeting on January 18, 2021,
LUFA was advised by LU’s chief labour spokesperson that since the parties broke off
bargaining in October, LU’s efforts to review and assess its finances had not changed the
view that LU has profound economic challenges. In fact, the passage of time had only
served to confirm how profound LU’s financial challenges are. More specifically, LU’s

chief labour spokesperson confirmed as follows:

@ LU continued to be at risk of running out of money prior to the end of the academic

term;
(b) that LU had incurred short and long-term borrowing in excess of $100 million;
(© LU has consistently realized annual deficits going back to at least 2014-15; and

(d) LU has no further capacity to service debt and/or acquire more debt.
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Later that day on January 18, 2021, LUFA’s chief spokesperson, David Wright, of Ryder
Wright Blair and Holmes LLP emailed LU’s chief labour spokesperson seeking production

of a wide- ranging series of documents including:

@ all documents and financial records which support LU’s position that it is in an
immediate financial crisis and will be unable to service debt or is likely to run out

of funds in the near future; and

(b) any documents provided to LU by Ernst & Young Inc. as a result of its

review/analysis/consultation regarding LU’s finances.

On January 22, 2021, the President of LUFA wrote to me indicating an intention to bring
an Unfair Labour Practice Complaint pursuant to the Ontario Labour Relations Board
alleging that LU had not provided any financial information to support that LU was in
financial duress and that LU, as a result, had unduly delayed bargaining. A copy of the

letter is attached hereto as Exhibit “U”.

LU’s chief labour spokesperson responded in an email to LUFA’s information request on
Friday, January 29, 2021. In his email response, LU’s chief labour spokesperson explained

the following:

@ many of LUFA’s questions were predicated on previously provided financial
information which did not reflect the current financial circumstances of LU and

were no longer applicable;

(b) LUFA’s request for all documents and financial records which supports LU’s

position that it was in an immediate financial crisis, was unable to service its debt,
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or likely to run out of funds in the near future, was overly broad and beyond the

duty to bargain in good faith;

LUFA already had the information it needs to understand the precariousness of
LU’s financial circumstances. It was well known and documented that LU has had
an ongoing deficit since 2014-2015 and had accumulated debt of over $100 million.
Moreover, the December 11, 2020 Board Information Package showed LU’s
anticipated actual 2020-21 revenues were $148,548,297 and expenditures were

$159,147,976; and

LU did not have the ability to obtain or service more debt or have access to borrow
more money to finance its operations. LU’s operations continue to be funded by

the revenue it receives from tuition, grants, and other ancillary revenue.

I am advised by our external labour counsel, Michael Kennedy of Hicks Morley LLP that

as of the date of this affidavit, LUFA has not exercised its statutory right to request a

conciliator pursuant to the Labour Relations Act and in fact, LUFA requested that LU agree

to a moratorium whereby neither party would request a conciliator.

I am further advised by Mr. Kennedy that there are a number of terms of the LUFA CA in

favour of LUFA members that are considered to be above-market. The following

summarizes such provisions:

(@)

the annual salary increases provided for in the LUFA CA have resulted in salaries
for LU assistant professors that are among the highest when compared to other

Ontario universities;
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faculty have the option to elect “buying out” of a course (up to 15 credits over 5
years, but no more than 6 credits in a given Academic Year) for the purposes of
dedicating more time to scholarly activity if faculty reimburses LU for the cost of
their replacement. The Dean of each faculty decides whether to approve the buy-
out, however, LU has an obligation to not unreasonably withhold its approval. This
was intended to have a net-zero cost impact, however, in practice, if a sessional is
required to replace the course, there are additional benefits and vacation pay
obligations which result in a 10% premium to LU because LU is not permitted to

seek reimbursement over and above the base salary for a course;

the large number of faculty who are able to reduce their teaching load to do other
work that may not generate revenue (i.e. assume a chair/director position or the
coordination of other duties), which causes LU to replace the workload through

sessional instructors, thereby increasing overall faculty expenses;

courses assigned to full-time faculty members may only be cancelled if there is zero
enrolment, which requires LU to continue offering courses with very low enrolment

that are not financially sustainable;

sessional contracts which are typically entered into well in advance of the start date
of a course cannot be reassigned to a full-time member or be cancelled without a
financial penalty equal to 15% of the contract (approximately $1,200 per course),
limiting LU’s flexibility in ensuring appropriate deployment of academic

resources;

LUFA members who work between ages 65 and 71 are permitted to draw upon

their pension while at the same time receiving a full salary. This has created a
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situation where LU has one of the highest rates of faculty members over the age of
65 in the Province. As of December 9, 2020, approximately 26 full-time faculty

members were collecting both a pension and receiving a full salary;

Some LUFA members, who earn an income over a certain threshold and are
enrolled in the Pension Plan are also eligible for the SURP (as defined below).
Based on my experience at other Canadian universities, a SURP such as the plan
provided by LU is not normative in the university sector, particularly as a smaller

university;

Faculty years of service and earnings after the age of 62 continue to be counted
towards accrual of pension value for LUFA members, which incentivizes LUFA

members to postpone retirement; and

all full-time faculty and retirees are entitled to free tuition at LU, together with the
spouses and dependants of all full-time faculty, retirees, deceased retirees, and
deceased faculty. As discussed above, this can contribute to a significant loss of

tuition revenue every year.

The LUFA CA also contains financial exigency provisions which provide for a collegial

process to evaluate the financial affairs of LU and determine whether budgetary cuts

affecting members of LUFA are necessary.

Determination of whether financial exigency exists is made by a Financial Commission

(the “Commission”) consisting of three members (one LU representative, one LUFA

representative and one mutually agreeable person).

The salient terms of the financial exigency provisions provide:
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financial exigency is defined as substantial and recurring deficits that are projected
to continue for more than two years, which threaten the long-term solvency of LU

as a whole;

reductions in academic staff for reasons of financial exigency may only occur after
efforts to alleviate the financial crisis by reductions in all other segments of the

budget have been made;

LU is responsible for providing notice that a state of financial exigency exists and

bears the onus of proving financial exigency;

the Commission decides whether financial exigency exists and, if so, the amount of

reduction required in the budgetary allocation to salary and benefits;

the Commission decides how the budget will be reduced across faculty, library and
other similar units at which point, the faculty and library councils shall apportion

the budgetary reductions across their departments and schools;

tenured members may not be laid-off in preference to a non-tenured member, unless

there is a clear and substantial reason for doing otherwise;

LU must make efforts to secure alternative positions within the university for
members who have been laid off with up to one year of re-training and members
are entitled to a first right of refusal on academic vacancies for which they are

competent for three years following lay off; and

any members who are laid off are entitled to: (i) 12 months’ notice or 12 months’

salary in lieu of notice, and (ii) an additional one month’s salary for each year as a
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full-time employee, provided that no tenured member shall receive less than 12

month’s salary.

The financial exigency provisions entail a lengthy process for establishing whether
financial exigency exists. LU does not have access to cash to meet its obligations while
that process would be undertaken. LU’s prospects of a successful restructuring will be
handicapped if the financial exigency provisions and timeline are followed, particularly if
a stay of proceedings is not obtained when financial exigency is declared by LU. The
process is onerous and rigid requiring: (i) the transfer of control to the Commission, (ii) a
protracted timeline for the review of LU’s financial state and recommendations on
terminations, (iii) priority rights in respect of who may be terminated, which may be
incompatible with LU’s long-term faculty requirements and need for an overall
restructuring; and (iv) a high degree of discretion in decisions made by the three members

constituting the Commission.

The financial exigency provisions of the LUFA CA create extraordinary liabilities for LU
with respect to termination and severance payments that LU also does not have the cash to
fund. This additional burden places LU in the untenable situation that it cannot be fiscally
prudent and take the steps required for its financial stability, while also being unable to
address material faculty costs as a result of the obligations arising under the financial

exigency provisions of the LUFA CA.

Creating an effective process under the supervision of the Court and with the benefit of
CCAA protection will provide LU with the opportunity to address the shortcomings in the

process contemplated by the financial exigency provisions. LU is of the view that the
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appointment of a Mediator by the Court within the parameters of these CCAA proceedings
and providing the Mediator with flexibility to adapt a process and timeline to achieve a
resolution is the best option available. Ultimately, it is the hope of LU that such mediation
and discussions will result in LU achieving a collective agreement with LUFA in
conjunction with negotiations and a resolution with other key stakeholders, that fits within

the parameters of future sustainability of LU.

These negotiations, and most importantly a resolution, need to be undertaken, completed
and capable of being implemented by May 2021 due to: (i) the extent of DIP financing
relative to the cash flow forecast; (ii) the need to plan for and implement the necessary
changes in programming for the 2021/2022 Academic Year to be ready for September; and
(iii) the need to demonstrate to existing and prospective incoming students of the successful
restructuring of these critical components in order for 2021 high school graduates to choose
LU as their destination for university prior to the June 2021 deadline for acceptances, and

in order to retain the support of existing LU students and their families.

The need for the court-supervised mediation to commence immediately is urgent. The
labour situation at LU is tenuous, and stability and transparency within this CCAA
proceeding and the involvement of the Monitor will be critically important to provide the

Applicant with the best possibility of success.

LUSU

OnJuly 1, 2018, LUSU and LU entered into a Collective Agreement that was set to expire
on June 30, 2021 (the “LUSU CA”). Over the past two years, LUSU executives and their
members have engaged in dialogue with LU to address some of the issues facing LU. A

copy of the LUSU CA is attached hereto as Exhibit “V”.
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The LUSU CA provides a 1.5% salary increase effective July 1, 2020. It also contains
highly burdensome provisions regarding temporary lay-offs, which offers LU limited
flexibility in addressing staffing issues. Deferring salary increases and loosening the
provisions on temporary lay-offs will need to be reviewed and considered as part of LU’s

restructuring.

The LUSU CA provides flexibility to transfer and reassign staff based on the operational
requirements of LU. Practically, this flexibility is limited due to the specialized skills of
non-administrative positions in the LUSU bargaining unit. For example, biology
technicians, information technology specialists and security require a specialized skillset
which makes it difficult to reassign LUSU members to these positions when greater need

arises.

Most importantly, the LUSU CA includes a memorandum of understanding, negotiated
into a prior CA which has since been renewed for the remainder of the LUSU CA term,
waiving the redundancy and termination provisions. This effectively prevents LU from

terminating any LUSU employee for redundancy for the remaining term of the LUSU CA.

In light of the financial challenges of LU, LUSU agreed to open the existing LUSU CA
early for negotiation, prior to its expiration on June 30, 2021. Those negotiations achieved

the following:

@ Year 1: a 1.0% salary reduction, which previously was a 1.5% salary increase

under the LUSU CA,;
(b) Year 2: a0.5% salary increase on July 1, 2021 and January 1, 2022;

(©) Year 3: a 0.5% salary increase on July 1, 2022 and January 1, 2023,
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(d) Six furlough days for all LUSU members without pay in 2020. This provided LU

with a one-time cash savings of $450,000;

(e) Confirmation of LU’s ability to effect employee transfers and the additional

flexibility to reassign and transfer staff during the collective agreement;

()] Retirement incentive to maintain salary and pension at the pre-reduced salary level

on June 30, 2020, with the condition to retire on or before October 31, 2020; and

(0) The reassignment, transfer and retirement provisions resulted in 11.5 position
redundancies in 2020, a total annual salary and benefits savings of approximately

$808,077.

CUPE Collective Agreement

152.

153.

154.

On September 1, 2019, CUPE and LU entered into a Collective Agreement (the “CUPE
CA”) which covers Masters level and Ph.D-level students who are employed as Graduate
Teaching Assistants (“GTAs”). Approximately 305 GTAs are represented by CUPE
although this number can fluctuate. The CUPE CA is set to expire on August 31, 2021. A

copy of the CUPE CA is attached hereto as Exhibit “W”.

In September 2019, CUPE agreed to a total compensation increase of 1%. The entirety of
the increase was allocated to scholarship payments, with a 0% increase in salary over the
two-year term of the CUPE CA.

Pension and Benefit Plans

LU is the administrator of three types of plans for its employees: (i) a Primary Retirement

Plan for Laurentian University and its Federated and Affiliated Universities (the “Pension
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Plan”), (ii) a Supplementary Retirement Plan (“SuRP”), and (iii) a Retirement Health
Benefits Plan (the “RHBP”).

Defined Benefit Pension Plan

There are currently 406 individuals collecting a lifetime pension from the Pension Plan.
There are 981 active members currently contributing to the Pension Plan but not yet
collecting a benefit. In addition, there are approximately 500 individuals no longer
employed by LU that are eligible, but not yet collecting such benefits. This includes
beneficiaries of the Federated Universities, the Sudbury Neutrino Observatory Laboratory
(“SNOLab”), the Mining Innovation Rehabilitation and Applied Research Corporation
(“MIRARCOQ?”) and Centre for Excellence in Mining Innovation (“CEMI”). Under the
Pension Plan, LU is defined as the “primary employer” for the Federated Universities,
SNOLab, MIRARCO and CEMI. A copy of the Pension Plan is attached hereto as Exhibit

“X”.

The Pension Plan is a defined benefit pension plan for all eligible employees of LU and the
Federated Universities. Pursuant to the Pension Plan, all full-time employees of LU or the
other applicable employers who are employed on a continuous full-time basis (as
determined by the employer) must participate in the Pension Plan. Other employees who
are not full-time employees may elect to join the Pension Plan once such employee has
been continuously employed for at least two years and the employee meets certain
minimum salary or employment hour requirements.

Pension Plan Valuation

157.

Based on the actuarial valuation of the Pension Plan as of January 1, 2020 (updated

December 2020), the Pension Plan had a solvency ratio of 85.4%, representing a going
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concern deficiency of approximately $4.5 million. This liability must be liquidated over a
period not exceeding ten years, beginning one year after the date of valuation (i.e. January

1, 2021).

As a result of this going concern deficiency, the actuary concluded that LU must make an
annual special payment contribution of $505,000, payable in monthly instalments of
approximately $42,083. LU made the January instalment of the special payment during

the week of January 17, 2021.

Due to its insolvency, LU will be seeking relief from this Court to stay the payment of any
pre-filing or post-filing special payments to the Pension Plan, which will assist LU with its
current liquidity crisis and maximize the chance that LU can successfully restructure.

Supplementary Retirement Plan (SURP)

160.

161.

162.

In addition to the Pension Plan, LU is the provider of a SURP for certain employees of LU

who are eligible for the Pension Plan and earn an income over a certain threshold.

The SuRP was commenced on July 1, 2002. If retiring employees are eligible based on
income, they are automatically put into the plan and receive either an annual or monthly
payment. In 2020, the aggregate amount of SuRP payments was $384,489.18. The
projected amount of SURP payments to be made in 2021 is $262,744.87. A copy of the

SURP policy is attached hereto as Exhibit “Y™.

The contributions and benefits of the Pension Plan are directly related to employees’ salary.
However, due to certain limitations under the Income Tax Act, the pension benefits payable
from the Pension Plan to higher-paid employees may be less, as a percentage of salary,

than the benefits payable to lower-paid employees. As a result, the SURP was implemented
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to provide additional benefits to active employees of LU over the amounts payable from
the Pension Plan. The intention is that the total benefits from the two plans combined
should be roughly equal to the amount that would have been payable from the Pension Plan

alone if the Income Tax Act limits were not a factor.

Historically, LU has never set aside cash to fund the SURP and as a result, the SuRP is
unfunded. In previous years, LU paid the lump-sum payment out of its operations account.
As such, the SURP is entirely unfunded. As at April 30, 2020, the accrued benefit obligation
was $3,063,000.

Retirement Health Benefits Plan (RHBP)

164.

165.

LU also provides the RHBP to retired employees of LU that elect to enrol in the program.
In addition to LU employees, the RHBP is available to employees of the Federated
Universities, SNOLab, Mirarco and CEMI. There are currently 866 employees
contributing to the RHBP but not yet collecting the benefit, and 358 retirees who are
eligible to collect the benefit. A copy of the RHBP policy is attached hereto as Exhibit

“Z".

To be eligible to participate in the RHBP, employees must satisfy the following conditions:

@ the employee must retire at age 55 or older;

(b) the employee must have contributed for at least 15 years to the RHBP; and

() the employee has purchased private coverage and can provide the employer

with receipts for private coverage; or

(i)  the employee did not purchase private coverage, but can provide the

employer with receipts for medical expenses.



166.

167.

168.

169.

170.

74

-52 -

Employees do not qualify if the employee qualifies for continued coverage under the

Laurentian University Group Plan.

Employees participating in the RHBP are required to pay a monthly premium which varies
depending on the type of employee (i.e. LU, Federated Universities, SNOLab or LUSU

member) and whether the employee enrolls in single or family coverage.

The RHBP Policy provides that LU will establish a trust account in respect of the RHBP.
This trust account was to receive all contributions by employees participating in the RHBP,
the annual $25,000 contribution by LU and the proportionate contributions by the

Federated Universities.

Rather than establishing a separate trust account, | understand that LU has historically
tracked contributions to the RHBP as a liability in its accounting records. Contributions
received by LU in respect of the RHBP were deposited into LU’s general operating bank
account and are not held separately, or at all at this time. As at April 30, 2020, the accrued

benefit obligation was approximately $7,200,000.

I have only recently become aware of the fact that these contributions were merely recorded
as internal accounting entries and had not actually been set aside. Upon this issue being
brought to my attention, | have requested the finance team to take the steps necessary to
establish a segregated bank account for the monthly RHBP contributions received from the

employees of LU to be deposited and retained, and this process is currently underway.
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Certain Material Relationships and Contractual Arrangements

SNOLab

171.

172.

173.

174.

SNOLab is Canada’s deep underground research laboratory, located in Vale’s Creighton
mine in close proximity to Sudbury, Ontario. SNOLab’s science program focuses on

astroparticle physics, although it also conducts biology and geology experiments.

SNOLab is governed by the Third SNOLab Trust Agreement (the “SNOLab Trust
Agreement”) dated May 10, 2012 between Queen’s University, Carleton University, the
University of Montreal, and LU (collectively, the “SNOLab Member Institutions™). The
SNOLab Trust Agreement incorporates the SNOLab Constitution, the most recent version
of which is dated November 27, 2012 and effective as of February 1, 2013 (the “SNOLab
Constitution”). A copy of the SNOLab Trust Agreement is attached hereto as Exhibit

“AA” and a copy of the SNOLAB Constitution is attached hereto as Exhibit “BB”.

SNOLab is an unincorporated Senate-approved Institute of Queen’s University. The
SNOLab Constitution provides that although SNOLab is formally constituted as a part of
Queen’s University, it operates through the SNOLab Trust Agreement among the SNOLab

Member Institutions.

The SNOLab Member Institutions have changed over time, but at present they are Queen’s
University, Carleton University, Université de Montreal, University of Alberta and LU.
Pursuant to the SNOLab Trust Agreement, each SNOLab Member Institution has a twenty
percent (20%) interest in SNOLab’s assets, and is responsible for SNOLab’s liabilities and

obligations (including any potential wind-up obligations) on the same percentage basis.
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Oversight and governance of SNOLab and its operational management occurs through the
SNOLab Institute Board of Directors (the “SNOLab Board”). The SNOLab Board is
made up of a majority of independent directors. Each of the SNOLab Member Institutions
are entitled to appoint one non-independent director to the SNOLab Board and, as such,
LU appoints one member to the SNOLab Board. LU’s appointee is the Vice President,

Research.

The operations of SNOLab are funded by a combination of federal and provincial
government research grants. The SNOLab Trust Agreement provides that SNOLab
Member Institutions may also apply for and receive individual grants on behalf of SNOLab

and, when granted, such funds are governed by the SNOLab Trust Agreement.

During the time that LU has been a SNOLab Member Institution, certain LU faculty
members have received research grants that, in whole or in part, are for research conducted
at or with SNOLab. Prior to December 2020, those research grant funds were typically
received and deposited by LU into its main operating account. It is likely that LU holds
grant money that is allocated to research activities at SNOLab, but those amounts are

difficult to ascertain absent an extensive reconciliation exercise.

SNOLab is the employer for all individuals appointed to SNOLab. However, pursuant to
the SNOLab Constitution, SNOLab shall make arrangements for each employee to be on
the payroll of a Member Institution and paid by a check drawn on its payroll account. All
direct costs of such Member Institution will be charged and reimbursed by SNOlab,

including salaries and benefits, termination costs and legal fees, if any. SNOLab retains
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control of the employees and retains responsibility for ensuring that all statutory

obligations are met for the employees.

As a result of this employee structure, LU processes the payroll for approximately 128 of
SNOLab employees (2 on a monthly basis and 126 on a bi-weekly basis), provides their

benefit programs, and eligible SNOLab employees participate in the Pension Plan.

LU funds the payroll, benefit programs and contributions to the Pension Plan on behalf of
SNOLab up front and then invoices SNOLab for the total amounts paid. Upon receipt of
the invoice, SNOLab reimburses LU in full for the total cost of payroll, benefits and

Pension Plan contributions.

Save and except for the costs of administering such employment related matters, there are
no further costs to LU related to providing these services to SNOLab. SNOLab funds all
of the amounts required to meet its own payroll, benefits programs and the employer
contributions to the Pension Plan.

MIRARCO

182.

183.

MIRARCO is headquartered in Sudbury, Ontario and is the mining research arm of LU.
MIRARCO’s success is a significant reason for LU’s reputation as a leading mining
university in Canada. The operations of MIRARCO are funded by a combination of private
research contracts and government grants for research and the provision of technical
services. MIRARCO also generates revenue by conducting training workshops for various

entities in the mining sector.

MIRARCO is a non-share capital corporation incorporated under the Corporations Act.

MIRARCO is a wholly owned by LU and is consolidated in LU’s financial statements. The
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majority of MIRARCO’s Board of Directors are independent from LU, although there is
some overlap with the Board. MIRARCO’s executive team is comprised primarily of

mining experts.

As LU’s mining research arm, LU processes the payroll for all of MIRARCO’s 19
employees, provides their benefit programs and eligible MIRARCO employees participate

in the Pension Plan.

Save and except for the costs of administering such employment related matters, there are
no further costs to LU related to providing these services to MIRARCO. MIRARCO funds
all of the amounts required to meet its own payroll, benefits programs and the employer

contributions to the Pension Plan.

LU funds the payroll, benefit programs and contributions to the Pension Plan on behalf of
MIRARCO up front and then invoices MIRARCO for the total amounts paid. Upon receipt
of the invoice, MIRARCO reimburses LU in full for the total cost of payroll, benefits and
Pension Plan contributions. | understand that MIRARCO has itself experienced financial
difficulties in the last several years, which has resulted in outstanding payables owing to

LU.

CEMI

CEMI is a non-share capital corporation incorporated pursuant to the Corporations Act.
CEMI is one of Canada’s leading contributors to mining innovation by introducing new
practices, procedures, tools and techniques to help generate significant improvement in the
performance of mines. CEMI coordinates innovation initiatives with mining companies

and helps ensure they are successfully implemented. The operations of CEMI are funded
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by a combination of private research grants and government research grants. CEMI also
generates revenue by conducting training workshops for various entities in the mining

sector.

Oversight and governance of CEMI occurs through the CEMI Board of Directors, which
is composed of leaders of the mining industry, including mining experts, government
agency representatives and academics. CEMI has partnerships with numerous academic

institutions globally, including LU.

Although LU is only one of CEMI’s institutional partners, as part of its partnership with
CEMI, LU processes the payroll for CEMI’s five employees, provides their benefit

programs and eligible CEMI employees participate in the Pension Plan.

Save and except for the costs of administering such employment related matters, there are
no further costs to LU related to providing these services to CEMI. CEMI funds all of the
amounts required to meet its own payroll, benefits programs and the employer

contributions to the Pension Plan.

LU funds the payroll, benefit programs and contributions to the Pension Plan on behalf of
CEMI up front and then invoices CEMI for the total amounts paid. Upon receipt of the
invoice, CEMI reimburses LU in full for the total cost of payroll, benefits and Pension Plan

contributions.

St. Joseph’s Health Centre of Sudbury

192.

Pursuant to a lease between LU and St. Joseph’s Health Centre of Sudbury (“St. Joseph’s”)

dated February 26, 2001, LU leased certain lands to St. Joseph’s for the construction of a
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long-term health care facility with a term of 99 years (the “St. Joseph’s Lease”). The rental
rate was a one-time payment of $300,000 at the commencement of the term. LU and St.
Joseph’s are independent of each other, but have agreed to collaborate on certain research

projects. A copy of the lease is attached hereto as Exhibit “CC”.

LU and St. Joseph’s entered into a further agreement dated April 1, 2003, whereby LU
agreed that it would not encumber or mortgage the title to the lands covered by the St.
Joseph’s Lease between April 1, 2003 and March 31, 2024. This restrictive covenant was
registered on title to the leased lands. However, the agreement also provided that despite
the restrictive covenant, LU is not precluded from selling the leased lands during the term

of the St. Joseph’s Lease. A copy of the agreement is attached hereto as Exhibit “DD”.

On October 20, 2003, St. Joseph’s mortgaged its leasehold interest, with the consent of LU,
in the leased lands to Royal Trust Corporation of Canada (“Royal Trust”) in the amount
of $8,005,693.00 pursuant to a financing agreement between St. Joseph’s and Royal Trust.
A Notice of Charge of Lease has been registered on title to the leased lands by Royal Trust.

A copy of the mortgage with Royal Trust is attached here to as Exhibit “EE”.
Leases

LU has entered into a number of leases with various parties in which LU is the lessor. The

following chart summarizes certain details of each lease:

Date Counterparty | Expiry of Building/Space | Registration | Exhibit

Term Leased on title

Sept. 11, Ontario August 31, Vale Living with | N/A “FF”
2011 Minister of 2021 Lakes Centre
(amended | Infrastructure
September | (Crown)

1, 2016)
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April 1, Silvia May 31, 2023 | 1,771 square feet | N/A “GG”
2019 Larocque in the McEwen
School of
Architecture
January 1, | Zayo Canada | December 31, | 3,032 square feet | N/A “HH”
2019 Inc. 2020 (now in the McEwen
monthly School of
tenancy) Architecture
February | St. Joseph’s March 1, 2100 | Village of Care | Registered on | “CC”
26, 2001 Health Centre Campus PIN 73592-
of Sudbury 0412.
Instrument #
LT908773.
October Students’ May 1, 2068 Student Centre N/A “11”
24,2019 General building
Association
April 9, University of | April 9, 2064 | University of Registered on | “L”
1965 Sudbury Sudbury PIN 73593-
buildings 0465.
Instrument #
LT223242.
July 3, Huntington July 3, 2063 Huntington Registered on | “N”
1964 University buildings PIN 73593-
0465.
Instrument #
LT213378.
October Thorneloe October 24, Thorneloe Registered on | “Q”
24,1964 University 2063 builidngs PIN 73593-
0465.
Instrument #
LT217228.
July 1, NOSM June 30, 2016 | Health Sciences | N/A “D”
2006 (now monthly | Education
tenancy) Resource Centre
December | NOSM August 31, Northern Ontario | N/A “E”
1, 2005 2035 School of
(amended Medicine
July 1, Building
2011)
March 16, | Hydro- November 1, Certain lands Registered on | “JJ”
1964 Electric 2013 (now used for hydro PIN 73593-
Power monthly substation 0465.
Commission | tenancy) Instrument #
of the City of LT436399.

Sudbury
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September | Ontario August 14, Single Student Registered on | “KK”
12,1969 Student 2019. Either Residence (SSR) | PIN 73593-
Housing Corp. | party had building 0465.
option to Instrument #
renew for 5- LT287236.
year term,
otherwise, the
lessee is to
return all lands
and buildings
to LU.
November | Ontario August 14, Single Student Registered on | “LL”
8, 1973 Student 2023. Residence (SSR) | PIN 73593-
Housing Corp. building 0465.
Instrument #
LT353270.
February | Ontario January 1, Mineral and Registered on | “MM”
12,1988 Minister of 2087 Mining Research | PIN 73593-
Government Centre 0465.
Services Instrument #
(Crown) LT804581.
October Ontario No term Crown granted Registered on | “NN”
15, 1968 Minister of provided. LU certain tracts | PIN 73583-
Lands and of land. LU 0406.
Forests agreed that if the | Instrument #
(Crown) land is no longer | LT264533.
required for
university
purposes, LU
will re-convey
the land to the
Crown if the
Crown requests
it to do so.
L. Cash Management System
196.  Until December 2020, LU utilized a simple cash management system with one primary

operating bank account at Royal Bank of Canada (“RBC”) whereby substantially all funds

received by LU were deposited and LU funded its operations and all expenses from the

same account.
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In addition, LU maintains an investment account with SEI Investments for the purpose of
depositing all donations received to fund future scholarship in the endowment fund of LU
and has a blocked account with both the Bank of Montreal (“BMO”) and Toronto-
Dominion Bank (“TD”) solely for the purpose of sweeping and processing debt service

payments.

Since December 2020, LU has taken steps to alter its cash management system to better
manage the various sources of cash that are provided to LU, which included opening three
new bank accounts. Today, LU’s cash management system includes the following bank

accounts:

@) operating bank accounts where all grants, tuition and ancillary revenues are

received, and through which disbursements are made;
(b) the investment account with SEI (which holds the endowment funds);
(©) the blocked accounts with BMO and TD;
(d) a bank account dedicated to all research grants and award funding;

(e) a bank account for all other restricted funds, other than certain restricted donations
that are received through a dedicated account which funds will remain in that

account; and

()] a bank account dedicated to the employee and employer contributions to the RHBP.

The changes to the cash management system will allow LU to better account for cash that

is received for specific purposes, and ensure that such funds are not comingled with other
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operational amounts such as tuition, enrollment-based grants received from the Province
and ancillary revenues

FINANCIAL STATEMENTS

For the financial information that is described below, | have been advised of same by LU’s
VP Administration, and believe it to be true.

Financial Statements of LU

As at the close of business on January 28, 2021, LU had approximately $13 million in
unrestricted cash on hand, after allowing for known payments that were due on that day.
LU does not prepare interim quarterly financial statements and the audited annual financial
statements are the most recent available financial statements in the last twelve months. A
copy of LU’s audited consolidated annual financial statements for the year ended April 30,

2020, are attached hereto as Exhibit “OQO”.

As at April 30, 2020, LU’s assets had a book value of approximately $358.5 million and

LU’s liabilities were valued as follows:

(CAD $’000s) April 30, 2020

ASSETS

Current

Cash and short-term investments 4,544

Accounts receivable 27,045

Other current assets 1,650
33,239

Non-current

Accounts receivable 169

Investments 52,845

Employee future benefit assets -

Capital assets 272,267

TOTAL ASSETS 358,520

LIABILITIES, DEFFERED CONTRIBUTIONS
AND NET ASSETS
Current liabilities

Line of credit 14,400
Short-term loan 1,367
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Accounts payable and accrued liabilities

Accrued vacation pay
Deferred revenue

Current portion of long-term debt

Long-term obligations
Long-term debt
Employee future benefits liabilities

Deferred contributions
Deferred contributions
Deferred capital contributions

Net assets

Unrestricted

Vacation and employee future benefits
Internally restricted

Investment in capital assets
Endowment

TOTAL LIABILITIES, DEFERRED

CONTRIBUTIONS AND NET ASSETS

Assets

-63 -

22,319

1,846
1,009

2,738

43,679

88,973
20,788

109,761

38,519
129,879

168,398

(19,986)
(22,635)
3,848
22,610
52,845
358,520

85

As at April 30, 2020, LU had assets with a book value totaling approximately $358 million,

of which approximately $33 million is comprised of current assets such as cash and short-

term investments, accounts receivable and other current assets.

The remaining assets of LU consist primarily of investments in LU’s segregated

endowment fund ($53 million) and capital assets ($272 million), comprising LU’s land and

buildings.

Capital Assets

205.

The capital assets of LU are comprised of: (i) buildings, (ii) equipment and furnishing, (iii)

site improvements, (iv) land; and (v) an art and library collection. The book value of the

capital assets (except land) are derived by their cost less accumulated amortization. As of

April 30, 2020, the book value of buildings is approximately $249 million, equipment is
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approximately $7 million and site improvement is approximately $2 million. The land has

a book value of approximately $13 million.

In addition to the land and buildings on LU’s main campus, the capital assets of LU consist
of other buildings and real property in and around the Sudbury area such as the Art Gallery
Building located at 251 John Street, the President’s House located at 179 John Street, the
Vale Living with Lakes Centre at 840 Ramsey Lake Road and the McEwen School of
Architecture located in downtown Sudbury at 85 EIm Street.

Investments

207.

208.

209.

210.

LU’s investments consist solely of its endowment fund created through historic gifts and
donations from third parties to LU for the specific purpose of funding scholarships at LU.
As of April 30, 2020, LU’s endowment fund is approximately $53 million. As described
previously, approximately $14 million of that is in respect of endowment funds received

for NOSM students.

LU’s endowment fund has been treated as not being accessible for operational purposes as
it is only to be used for limited purposes such as the funding of student scholarships and
other commitments supported by the fund. For 2020-2021, LU has set a spending rate of

2.5% of the endowment fund.

The endowment fund is comprised of an investment portfolio that holds the following asset
classes: equity funds ($22 million), fixed income ($26 million), structured credit ($1.8

million) and real estate ($2.7 million).

As a result of the COVID-19 pandemic, the investment portfolio yielded a negative return

for the 2019-2020 fiscal year, requiring LU to fund from its operations the shortfall of the
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spending rate from 2019-2020 and a portion from 2018-2019. That shortfall was

approximately $1.8 million.

Since access to the assets in the endowment fund is treated as limited to the specific
purposes described above, these assets have not been accessed by LU for operational
purposes or to satisfy any obligations and liabilities.

LIABILITIES OF THE APPLICANT

As at April 30, 2020, LU had liabilities with a book value totaling approximately $322
million, of which approximately $43 million is comprised of current liabilities, including
$14.4 million for unsecured lines of credit (which as of today’s date, have not been utilized
due to LU’s insolvency), a short-term loan, accounts payable, the current portion of long-

term debt, accrued vacation pay and deferred revenue.

As at April 30, 2020, LU had deferred contributions with a book value of approximately
$168 million, of which approximately $130 million consists of deferred capital
contributions and $38 million consists of deferred external contributions for research and

other expenses to be incurred in subsequent fiscal years.

The remaining long-term liabilities are mostly comprised of LU’s long-term debt and
future pension benefit liabilities in respect of LU’s employees and those of the Federated

Universities whose employees are members of the Plan.

As of January 29, 2021, LU is current on all statutory priority payables for which it is
responsible, including with respect to SNOLab, MIRARCO and CEMI, which LU

administers payroll on behalf of.
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PPSA Registrations

Based on the searches conducted in the Personal Property Security Registration System
(the “PPSA Registry”) for “Laurentian University of Sudbury”, the only security interest

registrations made against LU are with respect to certain computer equipment lessors.

A copy of a certified search of the PPSA Registry as at January 26, 2021, with respect to
LU is attached hereto as Exhibit “PP”.

Unsecured Lines of Credit and Short-Term Credit Facility

LU had access to two unsecured revolving credit facilities with two financial institutions.
Pursuant to a letter agreement most recently dated May 1, 2019, between LU and Caisse
Populaire Voyageurs Inc. (“Desjardins”), LU had access to a revolving demand loan
facility up to the maximum amount of $26 million (the “Desjardins Line of Credit”). The
Desjardins Line of Credit provides that it may be used to finance daily operations, however,
the agreement also provides that the revolving demand loan facility is for the purposes of
providing short-term variable rate financing of internal projects. Attached hereto as

Exhibit “QQ” is a copy of the agreement governing the Desjardins Line of Credit.

Due to the nature of LU’s cyclical revenue cycle and the timing of when tuition payments
and grant amounts are received by LU annually, the Desjardins Line of Credit is only
needed at specific times during the year. For example, during the summer months, LU
utilizes the full amount of the Desjardins Line of Credit. When tuition is received in
September, the Desjardins Line of Credit is typically paid down and is not drawn again
during the Fall. However, LU typically draws on the Desjardins Line of Credit again in

February. At this time, no amounts are drawn on the Desjardins Line of Credit.
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Upon filing for CCAA protection, LU will no longer have access to the Desjardins Line of
Credit. Accordingly, LU is seeking DIP financing at the comeback hearing, as discussed

below.

Pursuant to a letter agreement most recently dated June 12, 2019 (as amended from time
to time, the “RBC Credit Facilities Agreement”), between LU and RBC, LU had access
to, among other credit facilities with RBC, a demand revolving facility with availability of
up to a maximum principal amount of $5 million (the “RBC Line of Credit”). Similar to
the Desjardins Line of Credit discussed above, LU would draw on the RBC Line of Credit
at various times of the year based on its immediate cash requirements. In addition to the
RBC Line of Credit, RBC provided LU with a $250,000 revolving demand facility in
respect of letters of guarantee. Attached hereto as Exhibit “RR” is a copy of the RBC

Credit Facilities Agreement.

Pursuant to a letter agreement dated October 3, 2005 (as amended on May 30, 2008, June
1, 2009 and July 27, 2016, the “TD Credit Facility Agreement”), among other credit
facilities, The Toronto-Dominion Bank (“TD Bank”) provided LU with a single draw
committed reducing term facility in the initial principal amount of $2,000,000, with a
maturity date of April 3, 2021, for financing in respect of the Athletic Facility. As of
January 29, 2021, the outstanding principal balance owing under this facility is $1,323,626
(exclusive of accrued interest and costs). This is a single draw facility and LU is not entitled
to draw further amounts under this facility.

Guarantees

In accordance with a Guarantee dated June 27, 2018, LU guaranteed the obligations owed

by the Laurentian University Students’ General Association (“SGA”) to TD Bank up to
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the maximum principal amount of $8,500,000 pursuant to a Letter Agreement between
SGA and TD Bank dated April 10, 2018 which is attached hereto as Exhibit “SS”.
Attached hereto as Exhibit “TT” is a copy of the Guarantee dated June 27, 2018.

Unsecured Long-term Debt

In addition to its short-term unsecured lines of credit with Desjardins and RBC, LU has

unsecured long-term debt obligations to Bank of Montreal, RBC and TD Canada Trust.

Bank of Montreal

225.

226.

Pursuant to a term sheet, fixed rate promissory note and an ISDA Master Agreement
(collectively, the “BMO Facility”), each dated November 12, 2004, LU and BMO entered
into an unsecured fixed rate term loan and fixed rate operating loan with an interest rate
SWAP option up to the maximum principal amount of $4,116,098 (the “BMO Credit

Facility”). The term of the BMO Credit Facility is 20 years.

On June 16, 2020, LU requested and BMO agreed to provide certain payment
accommodations to LU in light of the ongoing COVID-19 pandemic and defer principal
payments under the BMO Credit Facility for a period of several months. As of today’s
date, approximately $1.3 million is outstanding under the BMO Facility. A copy of the

credit facility agreement is attached hereto as Exhibit “UU”.

Royal Bank of Canada

227.

Pursuant to the RBC Credit Facilities Agreement, in addition to the RBC Line of Credit,

RBC has provided LU with the following additional unsecured credit facilities:

@) a fully advanced non-revolving term facility in the principal amount of
$13,547,000, with a maturity date of November 22, 2040, the proceeds of which

were used by LU to finance the construction of a new building on LU’s campus;
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a fully advanced non-revolving term facility in the principal amount of
$17,994,000, with a maturity date of October 7, 2042, the proceeds of which were
used as takeout financing of a new residence located on LU’s campus (the

“Residence Takeout Facility”);

a fully advanced non-revolving term facility in the principal amount of
$40,509,000, with a maturity date of December 15, 2041, the proceeds of which

were used as takeout financing of the Sudbury Campus Modernization Project; and

a fully advanced non-revolving term facility in the principal amount of $3,616,000,
with a maturity date of May 31, 2023, the proceeds of which were used as takeout
financing in respect of a renovation loan in respect of a single student residence

(the “Renovation Takeout Facility”)

(collectively, the “RBC Credit Facilities™).

On or about June 25, 2020, LU requested, and RBC agreed, to provide certain payment

accommodations to LU in light of the ongoing COVID-19 pandemic and defer principal

payments for a period of several months in respect of the Residence Takeout Facility and

the Renovation Takeout Facility.

Pursuant to the RBC Credit Facilities Agreement, LU has, among other things, covenanted

not to grant, create, assume or suffer any charge, security interest or encumbrance affecting

any of its properties or assets without the written consent of RBC.

Commencing January 11, 2021, LU engaged in open discussions with RBC with respect to

its financial situation and the contingency planning exercises underway. Those discussions

included advising RBC that LU was already in discussions with prospective DIP lenders
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and requesting whether RBC would consider providing DIP financing on an expedited

basis.

231. As aresult of LU’s financial situation, LU could not satisfy the conditions precedent to

borrow any additional amounts under the RBC Credit Facilities and LU advised RBC that

it did not intend to make any further draws on any of the RBC Credit Facilities.

232. Asaresult, on January 15, 2021, RBC delivered a letter through counsel advising that all

availability under the RBC Credit Facilities were cancelled. However, all cash balances in

RBC bank accounts have continued to be available to LU.

Toronto-Dominion Bank

233. Pursuant to the TD Credit Facility Agreement, TD Bank has provided LU with the

following unsecured credit facilities:

(@)

(b)

committed reducing term facility in the initial principal amount of $14,800,000,
with a maturity date of August 31, 2021, used to pay out a previous facility
advanced by TD Bank for the construction of a student residence. As of January
29, 2021, the outstanding principal balance owing under this facility is $10,575,875
(exclusive of accrued interest and costs). This is a single draw facility and LU is

not entitled to draw further amounts under this facility; and

committed reducing term facility in the initial principal amount of $6,150,000
(subsequently increased to $10,000,000), with a maturity date of September 30,
2018 (which was extended to September 28, 2023), used to pay out previous
facilities advanced by TD Bank and Infrastructure Ontario for the construction of a

new Athletic Facility and to convert to long term debt. As of January 29, 2021, the
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outstanding principal balance owing under this facility is $6,570,917 (exclusive of
accrued interest and costs). This is a single draw facility and LU is not entitled to

draw further amounts under this facility.

Pursuant to the TD Credit Facility Agreement, LU has covenanted that its indebtedness
under the TD Credit Facility Agreement to TD Bank will rank at least pari passu with all
other obligations of LU. A copy of the TD Credit Facility Agreement is attached hereto as

Exhibit “VV”.

On or about June 25, 2020, LU requested, and TD Bank agreed, to provide certain payment
accommodations to LU in light of the ongoing COVID-19 pandemic and defer principal

payments for a period of several months in respect of the TD Credit Facility Agreement.

Commencing January 11, 2021, LU engaged in open discussions with TD Bank with
respect to its financial situation and the contingency planning exercises underway. Those
discussions included advising TD Bank that LU was already in discussions with
prospective DIP lenders and requesting whether TD Bank would consider providing DIP

financing on an expedited basis.

Below is a summary of the long-term debt obligations of LU (in thousands) as at April 30,
2020 and as reflected in the notes to the annual financial statements:

Bank Maturity Amount
Outstanding

BMO 2024 1,366
RBC 2040 13,187
RBC 2043 17,573
RBC 2023 2,770
RBC 2042 39,496

TD 2036 10,647

D 2043 6,672
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TOTAL LONG- 91,711
TERM DEBT
Interest Rate Swaps

In order to manage its long-term interest rate risk, LU entered into a series of interest rate
swap transactions with its lenders. In each case, LU agreed to pay a fixed rate of interest
on a notional principal amount and the counterparty lender agreed to pay a variable rate of
interest on a notional principal amount based on the Canadian Dollar Offered Rate

(“CDOR”).

As the interest rate swap transactions correspond to certain of LU’s long-term debt
obligations, the notional principal amount outstanding varies month to month in
accordance with the amortization schedules appended to the interest rate swap
confirmations. The net impact of these interest rate swap transactions to LU has been a net
monthly cash outflow of approximately $340,000. Copies of the swap confirmations for
the interest rate swap transactions separated by financial institution are attached hereto as
Exhibits “WW?” (RBC), “XX” (TD) and “YY” (BMO).

Employee Future Benefits

As described above, LU has three post-employment benefit plans. On an annual basis, LU
determines its obligations for its employee future benefits using certain funding

assumptions within the financial statements of LU.

In fiscal year 2019 - 2020, LU reduced the discount rate used in the calculation of future
employee benefits, which had the corresponding effect of increasing the liability
component to the post-employment benefit plans. The decrease in the discount rate was
caused by the reduction of overnight interest rates by the Bank of Canada in response to

the COVID-19 pandemic.
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A lower discount rate resulted in a net increase in total plan liability after the asset value
of the investments as at April 30, 2020.

Deferred Contributions

The deferred contribution amounts on LU’s balance sheet represent funds that have been
received by LU in advance of the related expense being incurred and in respect of which

the funds were designated by the payor for a specific purpose. Such purposes include:

@ Research Grants: Grants received pursuant to specific research awards that in
many cases are received in advance of the research actually being undertaken.
These funds are required to be held and only used for the specific research

contemplated in the grant and only for qualifying types of expenditures;

(b) Restricted Donations: Donations or other contributions received with a

requirement that the funds are to be used for specific purposes; and

(©) Scholarships: Donations or funds received specifically to fund scholarships to

students.

Deferred research contributions include external research grants that faculty members have
received which have outstanding allocations for 2021 to, among other things, pay students,
fund research projects and research equipment purchases, and to transfer to affiliated

research partners.

Contracts associated with research grants typically include the amount and designated
purpose for which the funds are allocated. Most contracts also contain certain provisions
with respect to financial administration obligations. For example, universities receiving

funds from the Tri-Agencies are governed by the Tri-Agency Guide on Financial
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Administration and are further bound by the Agreement on the Administration of Agency
Grants and Awards by Research Institutions (the “Tri-Agency Agreement”). Typically,
these agreements provide for reporting obligations and that the funds received by LU must
be used for the specific purpose intended by the grant or award. In the case of the Tri-

Agency Agreement, it requires LU to establish a separate account for each grant or award.

As of December 30, 2020, LU had a liability of approximately $36.5 million in respect of
deferred contributions, which have been allocated in the internal general ledger. Although
funds which comprise deferred contributions are received by LU for an intended purpose,
historically, the funds have been received and deposited into LU’s sole operating account
and comingled with all other sources of revenue. As a result of the current financial
position of LU, those funds have been spent and there are no funds set aside or available

to satisfy the obligations represented by these deferred contributions.

I understand that it is not uncommon for Ontario universities to deposit research grants and
awards into their main operating account. However, it is not an issue with universities that
have sufficient cash. In this case, it is LU's liquidity crisis and insolvency over a number
of years that have caused the issue because LU used those research grant and award funds

for operating purposes.

This issue may impact LU’s ability to meet its research obligations as they become due,
which may cause an event of default under certain research contracts it has entered into
privately and with the Tri-Agencies. LU’s access to research funding may be negatively

impacted in the future if corrective actions are not taken to rectify these historical issues.
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Although LU cannot retroactively remedy the amounts received on account of historical
deferred contributions, LU implemented measures in December 2020 to account for and
separately track all funds that are received by LU for a specific purpose. As discussed
above, LU implemented a new cash management system to allow LU to appropriately

manage future research grant and award funding received.

The new cash management system and processes contemplate that new incoming restricted
funds will be deposited and held in the appropriate dedicated bank accounts until such time
as the underlying obligations as specified in the research grant or donation have been

satisfied, at which time LU will reimburse itself for such costs from the segregated account.

Going forward, LU intends to continue to utilize the segregated bank account system
established for all deferred contribution funds received and will advise agencies and donors
of the establishment of these new bank accounts. However, there may be an interim period
whereby these funds are first received in LU’s general operating account until updated
banking information for the new accounts can be provided to the sources for these
payments. In the circumstances, members of LU’s finance department will track receipts
and transfer funds into the appropriate segregated account where they will be held for the
specific purpose intended.

Deferred Capital Contributions

As at April 30, 2020, LU had a deferred capital contributions liability of approximately
$129 million. This represents donations, grants or other contributions previously received
by Laurentian to fund capital projects. This amount is amortized or recognized as income
over a period consistent with the amortization of the capital assets. As a result, this amount

does not represent a future cash liability of LU.
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LU assesses the condition of its buildings and other assets and estimates the amount (the
“Deferred Maintenance Amount”) required to be spent on maintenance and other
improvement-type items to ensure that the buildings remain in a good state of repair. This
Deferred Maintenance Amount is not recorded on LU’s financial statements because it is
not an obligation that has been incurred, although it does represent future obligations that
may need to be incurred to maintain the infrastructure, unless LU reduces its footprint.
Currently, LU’s estimate of the Deferred Maintenance Amount is approximately $135

million.

LU has allocated 1.5% of operating revenues, including the amounts received from the
MCU under the Facilities Renewal Grant, in its annual budget since 2017 (approximately
$2.3 million in 2020-21) to deferred maintenance contributions in order to deal with
required capital and building repairs. It is very likely that the budgeted amount is not
sufficient to manage the deferred maintenance needs of LU. However, as a result of LU’s

financial circumstances it is unable to contribute any additional amounts.

In the event that there are a series of significant and expensive maintenance projects that
require immediate attention by LU, it would be extremely difficult for LU to address these
issues without obtaining further external financing. Through these CCAA proceedings,
LU intends to address its underlying financial difficulties, which will allow LU to
normalize amounts allocated to deferred maintenance.

Litigation

LU is currently involved in several outstanding litigation matters. | am advised by the
General Counsel of LU, that the outstanding litigation that LU is a party to generally

consists of:
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Construction Claims brought by LU: LU has initiated a claim for damages
against several contractors and subcontractors in the amount of approximately
$2,500,000 with respect to certain alleged deficiencies in the cladding work on the
School of Education building. Further, LU has initiated a separate claim for breach
of contract damages against Bondfield Construction Company Ltd. (“Bondfield”)
in the amount of approximately $2,500,000 as well as a claim against Travelers

Insurance Company for $2,000,000;

Construction Lien Claims: Several subcontractors have registered construction
liens against the lands owned by LU in relation to the McEwen School of
Architecture project. The aggregate amount of the outstanding construction liens is
approximately $5.9 million made by the following six lien claimants: (i) Accel
Electrical Contractors Limited, (ii) BBM Excavating Company Ltd., (iii) F&M
Caulking Ltd., (iv) Forma-Con Construction, (v) Interpaving Ltd. And (vi) Sandro

Steel Fabrication Ltd.;

Civil Claims: There are several minor civil litigation claims brought by and against

LU;

Human Rights Claims: There are four current human rights applications brought

against LU for various alleged acts of discrimination;

Litigation Covered by Insurer: Several claims for damages are covered by LU’s
insurance policies and are being defended by the insurer and its respective counsel;

and
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()] Data Breach Class Action: LU is a named party to a proposed $40 million class
action claim in respect of a security incident that resulted in the personal and
confidential information of certain LU students being disclosed without permission.
As of today’s date, the proposed class action has not been certified to proceed as a

class action and the claims against LU have not been evaluated on their merits.

A summary of the outstanding litigation matters described above is attached hereto as

Exhibit “ZZ”.

With respect to the construction projects on property and buildings owned by LU, | have
been advised by the University Secretary and General Counsel at LU that pursuant to the
Construction Act (Ontario), LU is required to holdback 10% of the price of the services or
materials as they are actually supplied under the contract until all liens have been expired
or satisfied. Based on information provided to me by the VP Administration and the LU
Finance team, | understand that LU is responsible for approximately $3 million in unpaid
holdback. While these obligations were recorded for internal accounting purposes as being
held in trust, since LU uses only one operating account and has no trust accounts, LU does

not have the requisite funds required to pay the holdback amounts.

As of January 8, 2021, LUFA has filed approximately 102 active grievances and one
ongoing Unfair Labour Practice complaint. | am advised by LU’s labour counsel Michael
Kennedy of Hicks Morley LLP, who also acts for other universities, that the number of
grievances at LU is considerably higher than he has seen at other universities in Ontario.
During the fiscal years 2018/2019 and 2019/2020, LU’s legal costs associated with

grievances and complaints were $328,303 and $379,276, respectively. The most common
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issues described in these grievances are challenges to LU’s management rights, allegations
of insufficient resources and challenges to promotion or performance assessments. There

are a further two active grievances filed by LUSU and none by CUPE.

In the summer of 2020, LUFA brought an application for judicial review of the Provost
and VP Academic’s decision to suspend admissions to 17 academic programs which all
had either low or very low enrolment. In some instances, these programs had 2-3 students.
The Provost and VP Academic reached this conclusion after discussions with the various
Deans and the future of the programs was then to be put to the Academic Planning
Committee in the Senate. LUFA’s application argues that the jurisdiction to make
decisions on academic programs lies solely with the Senate. The decision to suspend
admissions to programs as being within the purview of the Provost and VP Academic is
supported by the Ontario Universities Council on Quality Assurance (“CQA”), which is
the provincial body responsible for assuring the quality of all programs leading to degrees
and graduate diplomas. A copy of the letter from the CQA dated January 22, 2021
approving the decision is attached hereto as Exhibit “AAA”.

CASH FLOW FORECAST

Attached as Exhibit “BBB” is a statement of the projected 13-week cash flow forecast (the
“Cash Flow Statement”) of LU for the week beginning February 1, 2021 to the week
ending April 30, 2021. The Cash Flow Statement was prepared with the assistance of Ernst

& Young Inc. (“EY”), the Proposed Monitor herein.

The Cash Flow Statement demonstrates that if the relief requested is granted, including the
approval of the DIP Facility (as defined below) at the comeback hearing, LU has sufficient

liquidity to meet its obligations during the initial 13-week period of a CCAA filing.
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INSOLVENCY AND LIQUIDITY CRISIS
Historical Long-Term Financial Stability Initiatives

LU’s financial issues were first identified as early as 2008-09 when a previous
administration presented a budget to the Board that would not likely be balanced for the
2008-2009 academic year, with little to no improvement for the future financial prospects
of LU absent any change. Although that budget was approved, the Board expected the

financial situation to be remedied as a top priority item.

During the summer of 2008, the acting President of LU convened a retreat of the entire
leadership team at LU to launch a process to create a plan to address the current and future
financial prospects of LU. This retreat led to the formation of a Core Transition Group
Committee (“CTG Committee”) made up of fifteen employees of LU from management
and faculty to meet on a weekly basis to examine the various components identified at the
retreat with a view to drafting a go-forward plan to present to the Board. The CTG
Committee prepared a Plan for Regaining Sustainability at LU (the “2009 Plan”) and
presented it to the Board on December 18, 2008 and again on February 20, 2009. The
Board approved the implementation of the 2009 Plan, expected to occur over a three-year
period, during the February meeting. A copy of the 2009 Plan is attached hereto as Exhibit

“CCC”.

Pursuant to the 2009 Plan, the CTG Committee recommended a number of measures such
as: (i) efforts to increase domestic and international enrolment, (ii) an increased internet
presence through a revamped website, (iii) an integrated marketing and communications
strategy, (iv) the retention of first-year students, international students and aboriginal

students, (v) a reorganization of several upper management positions to eliminate
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inefficiencies and provide for a better decision-making process, and (vi) the establishment

of the “Next 50 Campaign”- an initiative to raise $50 million in cash and pledges.

The 2009 Plan also identified that the growth of LU would lead to a severe shortage of
space and a corresponding need for new capital projects. Beginning in 2014, LU undertook
a $64 million Campus Modernization Project for the construction of approximately

250,000 sg. ft. of classrooms, research, study and public space.

The Campus Modernization Project involved LU incurring a substantial amount of long-
term debt (approximately $40 million) to pay for the construction of buildings and facilities
to modernize the campus in order to accommodate LU’s historical growth and fuel the
projected enrolment growth. LU elected to defer repayment of the principal amounts

borrowed until after construction was completed, leading to the accrual of further interest.

LU approved further significant investments in the 2014-15 budget to further support the
2012-2017 strategic plan outcomes, graduate expansion strategy and enrolment growth

targets.

When the Board approved the 2016-17 operating budget, LU forecasted operational
deficits continuing through 2021-22 leading to an accumulated operational deficit of
greater than $43 million. The Board took steps to address the issue and in February 2017,
the Board approved the Long-Term Sustainability Report (the “2017 Report”). The 2017
Report highlighted the need to take a hard look at areas where LU could reduce costs and
increase revenues in an effort to improve LU’s financial outlook. It also outlined that many

of the measures required to achieve long-term sustainability will take time to implement
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and will generate benefits that start small and increase over time. A redacted copy of the

Long-Term Sustainability Report is attached hereto as Exhibit “DDD”.

In June 2017, the Board approved the 2017-18 Budget and the multi-year projected
revenues and expenses for 2018-2019 to 2022-2023. This budget included savings targets

and forecasted a deficit of $889,000 for 2018-19.

In response to the financial challenges faced by LU, including the unexpected enrolment
decline in Fall 2017, steps were taken by academic and non-academic senior leaders and
other support resources to implement on-going sustainability measures identified in the
2017 Report and various other measures identified and informed by feedback from staff
and faculty. Since 2018, LU and its senior leaders have tried to identify all potential sources
of savings, efficiencies, cost avoidances and new sources of revenue in an effort to address

its financial challenges and the accumulated operational deficit.

At one point, LU delivered programs at Georgian College in Barrie, beginning in 2001.
After the term of the original agreements expired in 2014, LU and Georgian College
engaged in negotiations to continue the relationship. LU considered a major expansion in
Barrie, however, negotiations stalled with Georgian College and the MCU. Declining
revenues and increasing expenses associated with the delivery of programs in Barrie,
together with the failed expansion, resulted in the decision to close the Barrie campus being

made in February 2016.

The Barrie campus ultimately closed in May 2019. As a result of the closure, LU
experienced an overall decline in enrolment in 2017 and additional one-time and on-going

faculty costs. LU also lost the enrolment of many international students as a result of



274.

275.

105

-83-

foreign policy issues in 2018. Notably, Saudi Arabia ordered its international students
studying in Canada to relocate to educational institutions in other countries as a result of a
diplomatic dispute with the Canadian government. Prior to this dispute, there were 163
students from Saudi Arabia enrolled at LU in Fall 2017. This enrollment decreased to 26

students from Saudi Arabia in Fall 2018.

These stresses on LU’s revenue were exacerbated by changes made to the tuition fee
structure across the Province. The Provincial Tuition Fee Framework for 2019-20 and
2020-21 required all universities in Ontario to reduce domestic tuition fees by 10% and the
Province implemented a subsequent tuition freeze. This had the impact of a permanent
loss of $5.5 million in revenue in 2019-20, including the foregone ability to increase rates
by 3%. This projected loss of revenue compounds to approximately $6.8 million in 2020-
21. The MCU provided a one-time Northern Tuition Sustainability Grant in 2019-20 in
the amount of $4.3 million, of which $0.2 million was shared with each of the Federated
Universities A further aggravating factor related to the tuition decrease and freeze is that
prior to the implementation of the Provincial Tuition Fee Framework, LU’s fees were
already below the allowed maximum amount of tuition fees set by the Province as a result

of a past strategic decision made by LU that was designed to increase enrolment.

At the same time as the tuition freeze, LU received less funding from certain MCU grants
(such as the Graduate Capital Grant and Teacher Education Stabilization Grant). In 2020-
2021, LU anticipates a decline in the funding of the Core Enrolment grant due to declining

domestic enrolments, including from the closure of the Barrie campus.
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With the exception of the modest growth experienced in 2020, enrolment has declined each
year from 2015 to 2018 and tuition fees remain low, while labour and debt servicing costs
have grown substantially. LU’s academic costs are generally higher as a percentage of
total costs than other Ontario universities. LU has made efforts to reduce administrative
costs which has resulted in a situation in which the reduced administrative staff has limited
ability to focus on potential revenue-generating projects, while academic costs have

become unsustainable.

During the previous decade, LU has not periodically re-evaluated its offered programs to
ensure it is focusing on programs that reflect current student demands. For example,
demand for Faculty of Arts programs have declined while demand for business and
engineering programs has increased. LU has not typically made program changes to align

with these shifts in demand.

Finally, the financial impact of the COVID-19 pandemic, which is discussed below, has

further derailed LU’s efforts to achieve financial sustainability.

Despite the continued and best efforts of members of the LU administration, a fundamental
change to the status quo is required.

Impact of COVID-19

Upon the declaration by the World Health Organization of the COVID-19 pandemic, LU
halted in-person activity, restricted its facilities to staff and students and took steps to move
to a remote delivery format in March 2020 based on recommendations from Public Health

Ontario.
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Both the Spring and Summer semesters were transferred to alternate delivery and most of

the Fall 2020 and Winter 2021 semesters are online, with the delivery of on-campus

activities where deemed necessary and in accordance with guidance from Public Health

Ontario.

As a result of the COVID-19 pandemic, LU continues to face a number of financial and

operational challenges. As at December 30, 2020, LU estimates that the impacts associated

with the COVID-19 pandemic were approximately $5 million in 2019-20 and

approximately $7.5 million in 2020-21 for a total of approximately $12.5 million since

March 2020. These estimates are based on increased costs and decreased revenues, such

as:

(@)

(b)

(©)

a decrease in ancillary revenues associated with: (i) less students staying in on-
campus residences owned and operated by LU, (ii) the loss of rental income from
events and conferences hosted on campus, (iii) the loss of parking income, (iv) the
loss of food service income, and (iv) reduced student fees and revenue from campus

recreation services;

an increase in the employer pension contributions in 2020-2021 and an increase in
the associated future employee benefits liability as a result of the reduction in the
Bank of Canada’s overnight lending rate, resulting in a decrease to the discount rate

used in such calculations;

increased costs associated with the implementation of additional protective
measures designed to reduce or eliminate the risk of COVID-19 transmission on-

campus when students, faculty and staff are required to be physically present; and
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(d) endowment investment return declines related to COVID-19 affected scholarships

paid from operations, as of April 30, 2020.

LU received $0.8 million in one-time COVID relief funding from MCU. In addition, in
response to known and potential COVID-19 impacts, LU amended and accelerated its
sustainability plan to reduce reliance on revenue growth and focus on cost reductions and
structural change to address its financial challenges. In addition, a series of one-time fiscal
restraint measures were implemented to reduce spending in an attempt to mitigate the
projected losses in 2020-21. The COVID-19 pandemic continues to evolve, and LU
continues to adopt strategies to ensure that students continue to receive high quality
education in the safest possible environment at LU. However, given that the outcome and
timeframe to a recovery from the COVID-19 pandemic is highly unpredictable, it is
difficult to estimate the pandemic’s effect on future operations and the financial situation
of LU.

Discussions with the Provincial Government

Concurrent with the exploration of contingency planning scenarios, LU has been
completely transparent with the MCU regarding the financial challenges it faces, has
provided details to the MCU regarding its financial situation and the concerns that are
described herein, and the outcome if the efforts undertaken by LU could not achieve the

required results.

Discussions regarding LU’s financial challenges occurred with MCU during the Strategic
Mandate Agreement bilateral negotiations which took place from November 2019 to April
2020, during the summer of 2020 and then again with LU’s external advisors joining the

discussions in December 2020.
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During these discussions, LU highlighted the benefits that it provides to the community of
Northern Ontario, but more importantly, the costs and risks associated with attempting an
informal restructuring outside of a proceeding and the costs and risks associated with a

potential CCAA restructuring.

In December 2020 and January 2021, I, together with LU’s external counsel and advisors,
have regularly met with the Minister of Colleges and Universities, several senior staff
members at the MCU, members of the Treasury Board and senior staff members at the

Ministry of Finance.

I have been advised that MCU is the lead Ministry on this matter and that MCU has also
involved the Finance and Treasury functions of the Province and | understand that the
Premier’s office has been made aware of the situation. MCU has asked two sets of follow-

up questions, which LU has provided prompt and complete responses to.

In the weeks and days leading up to this application, | have been in frequent communication
with members of MCU and LU advised the MCU the date that LU would seek to commence

CCAA proceedings.

More particularly, LU and MCU exchanged correspondence in the ten days prior to filing.
A copy of the letter from MCU to LU dated January 21, 2021 is attached hereto as
Confidential Exhibit “EEE” and a copy of the letter from LU to MCU dated January 25,

2021 is attached hereto as Confidential Exhibit “FFF”.

In summary, LU has been in continuous dialogue with MCU and intends to continue this

dialogue throughout the CCAA proceedings.
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OBJECTIVE OF THE CCAA FILING

Proposed Restructuring of LU

Leading up to this application for protection under the CCAA, | have worked with the

Internal Team to plan for “Laurentian 2.0”. Externally, Laurentian 2.0 will not look or feel

much different than LU today because a vast majority of LU students take the most popular

courses and the delivery of those courses should not materially change. However, LU will

be internally overhauled from an operational and financial standpoint to focus on its

strengths and shed areas of relative weakness or unnecessary costs.

Today, the future of LU could be in jeopardy due to, among others, the following factors:

(@)

(b)

(©

(d)

(€)

a Student-to-Faculty teaching ratio that is far too low when compared to other

Ontario universities (LU is approximately 20:1);

as described earlier, the annual cost to educate each student at LU and the Federated
Universities is approximately $2,000 higher than the average cost when compared

to other Ontario universities;

LU employs more faculty members than are required (355), which is one of the

largest expense items annually for LU;

LU offers too many undergraduate programs today (132), many of which only have

a handful of students, leading to programs that do not break-even; and

in circumstances which LU’s annual revenue is not expected to materially increase
over the next five years due to declining demographics, LU’s total estimated
operating expenses for 2020-21 of $156 million, plus increases for inflation, are too

high.
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To address these operational and financial issues, the implementation of Laurentian 2.0

will seek to:
@) increase the Student-to-Faculty teaching ratio;

(b) restructure its current academic model to reduce the number of undergraduate

programs;

(©) reduce the number of faculty members as a result of the elimination of admissions
into certain programs and reduce or re-deploy the number of non-faculty members
as a result of internal reorganization and the elimination of unnecessary cost

centres; and

(d) through these measures, significantly reduce expenses.

The Laurentian 2.0 framework seeks to accomplish the foregoing through:

@ Restructuring the Academic Model by streamlining academic programming and
delivery through the reduction of number of programs, restructuring academic
supports and terminating the agreements and relationship with the Federated

Universities; and

(b) Restructuring the Business Model by updating business operations, restructuring
existing obligations through a compromise in the CCAA and ultimately balancing

the budget.

Due to the unique bicameral nature of the university, the structure of the Federated
Universities and LU’s Unions and the many challenges it faces, LU requires the platform

of a Court-supervised proceeding to effect its proposed restructuring into Laurentian 2.0.
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LU intends to use this CCAA proceeding to commence an intensive mediation with certain

of its stakeholders that can be conducted within a relatively short time frame, as a necessary

pre-condition to determining if a financially sustainable outcome can be achieved. Given

LU’s significant cash requirements, the availability and extent of DIP financing, and the

timing of the academic year for programs and students in September 2021, a determination

must be made expeditiously as to whether, and if so on what terms, that may be

accomplished.

More particularly, during this CCAA proceeding, LU intends to:

(@)

(b)

(©)

(d)

(€)

complete its review of the breadth of academic programs offered at LU to ensure
that adequate students are enrolling in programs and classes to justify their
continuance at LU and engaging in discussions with the Senate of LU in respect of

Same,

re-evaluate the Federated Universities model in such a way that the historic
significance of the Federated Universities can be preserved while ensuring that the

relationships reflect the current realities of each organization;

use the CCAA proceeding as a platform for negotiations with its unions regarding
what LU must look like in the future and ensuring that a restructured LU can be

aligned with collective agreements that will facilitate its future sustainability;
identify opportunities for future revenue generation;

focus on refining the student experience at LU so that students continue to receive

a top-notch education at a university that they enjoy attending;
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()] consider available options for addressing its current and long-term indebtedness to

its lenders; and
(9) ultimately, implement the Laurentian 2.0 framework.

Evaluation of Federated Universities Model

In 2019, LU provided notice of a change in the funding agreement between LU and each
of the Federated Universities. While this amendment was necessary to make the funding
arrangements consistent with metrics in respect of tuition and grants from the Province,
further work is required. LU estimates that the Federated Universities model costs LU

approximately $5 million each year.

Currently, the Federated Universities have duplicative organizational infrastructure,
functions and services. Although LU respects the autonomy of the Federated Universities,
the Federated Universities also have financial challenges. One successful outcome of this
CCAA proceeding may be the remolding of the Federated Universities model in such a
way that creates economies of efficiency for LU and the Federated Universities while

maintaining the historical significance and identities of the Federated Universities.

This Court-supervised proceeding will assist LU in focusing its discussions and
negotiations with leadership of the Federated Universities to arrive at a compromise and
solution that is acceptable and, more importantly, ensures the long-term sustainability of
LU. If necessary, LU may utilize the proposed mediation to address and resolve the

Federated Universities model.
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Restructuring of Program Offerings

As summarized above, LU offers too many courses with low enrolment levels that cause

the offering of such course to be financially unsustainable. Although LU recognizes that

not every course offered will have consistently high levels of enrolment, LU cannot

continue to offer courses and programs where there are less than ten students enrolled. The

financial resources required to continue offering such courses are too great in

circumstances which LU is insolvent.

The Provost of LU, working with members of the Senate, the various faculties and

academic departments has taken a number of steps to academically restructure LU to save

Costs:

(@)

(b)

on July 30, 2020, by way of report to the Senate (the “July 30 Report”), the interim
Vice-President, Academic and Provost of LU identified 17 academic programs
requiring temporary suspension, pending review by ACAPLAN, the academic
planning committee of the Senate. Notwithstanding objection to the
recommendation at the September 15, 2020 meeting of the Senate, ACAPLAN
approved a motion on September 18, 2020, directing the Provost of LU to contact
the programs listed in the July 30 Report to ensure the appropriate processes were

followed;

subsequently, an additional suspension of low enrolment programs is being
considered in accordance with the Senate-approved Institutional Quality Assurance

Program changes;
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in Fall 2020, faculties working collegially with Deans and the Provost agreed to

decrease the number of course offerings for the 2021 Winter Term;

there are ongoing discussions to create efficiencies by reducing the number of

Departments and Schools at LU through realignment, mergers and closures;

LU is moving towards implementing a new responsibility-based budget model,
which empowers and holds Deans and academic units accountable for activity-

based revenues, expenses and sustainable academic outcomes; and

in my December report to Senate, | advised that LU has one of the highest education
costs per student in the Province and that to be sustainable, LU must find ways to
offer attractive, compelling programming in a way that also increases our student-

to-faculty ratio and brings our cost per student in line with sustainable levels.

In my experience as an academic administrator, the normal course of Senate decision

making entails extensive collegial committee work and Senate discussions, and takes up to

one year to complete an academic program review and is only completed every seven years.

LU does not have the necessary liquidity to sustain it during such a process, while it seeks

to achieve financial sustainability.

Outside of a CCAA proceeding, LU will not be able to reduce the number of academic

programs through the Senate in a timely way. This process must also be completed in an

expedited fashion so LU can negotiate with LUFA to facilitate a reduction in the number

of faculty members commensurate with the reduction in academic programs. Further, LU

is financially unable to facilitate voluntary retirements or terminations under the LUFA CA

due to the massive liabilities such actions precipitate, with no means of addressing same.
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In conjunction with its academic restructuring efforts in the Senate, LU is working on
reducing the number of full-time tenured faculty members such that the student to faculty
ratios and class sizes that will be comparable to other Ontario comprehensive research
universities. LU predicts this will require further reductions in the faculty complement.

To facilitate reductions, the following measures are being taken:

@ there will be no replacement of vacant faculty positions (except for: (i) critical
positions approved in June 2020 as term contract hires to incentivise retirement,

and (ii) externally funded research chairs);
(b) recruitment has been stopped for seven existing vacancies; and

(©) six retirements are anticipated by June 2021.

In addition to restructuring its program offerings, LU plans to increase academic-related

revenue streams by implementing various measures, including:

@) expanding LU’s continuing education and micro-credential offerings, commencing
in Spring 2021 which will include additional options for post-graduate training,
professional development, summer youth camps, bridge programs for university
admission, customized training programs for employers, specialized opportunities
related to leadership, management, health and wellness, Indigenous culture and
Francophone culture. LU has set a revenue goal for this expansion, net of costs, of

$1.5 million for 2023;

(b) developing and enhancing business partnerships in order to deliver programs that
meet the needs of businesses and the general public in collaboration with other

postsecondary institutions in the Greater Sudbury area and employers;



(©)

(d)

(€)

(f)

9)

(h)

(i)

117

-05 -

continuing to focus on the attraction and retention of international students,
including a focus on competitive international tuition rates to attract and grow

Francophone enrolment;

restructuring student services under the leadership of AVP Student Affairs and
AVP Student Experience, with an aligned focus on recruitment, admissions, health
and well-being, pedagogical support and increased opportunities for lifelong

learning;

focusing on student success, leading to strong employment outcomes that will grow

student demand, including bilingual and Francophone students;

implementing a new marketing plan, focused on student recruitment, retention, and
ancillary operations including targeted recruitment and retention strategies to
increase domestic and international student enrolment (both undergraduate and
graduate), with a minimum goal of maintaining current levels of student enrolment

to counterbalance the declining regional demographic trends;

continuing to build partnerships with other postsecondary institutions both within

Canada and internationally to expand articulation opportunities;

growing philanthropic revenues to support student scholarships and strategic

priorities/initiatives; and

reducing LU’s space footprint by a minimum of 20% from current occupancy

which will create opportunities for revenue generation.
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RELIEF BEING SOUGHT
Stay of Proceedings and Limited Exemptions

Given LU’s current financial situation, LU requires a broad of stay of proceedings,
including the stay of pre-filing amounts for goods, services, and principal and interest debt
obligations, to provide it with the breathing room required to restructure. | am advised by
external counsel that the stay of proceedings sought is consistent with the Model Initial
Order commonly used in CCAA proceedings, subject to certain exemptions described

below.

As a publicly-funded university, LU is subject to information requests in respect of the
Freedom of Information and Protection of Privacy Act (“FIPPA”). In the ordinary course,
these requests are handled by the Office of the University Secretary and General Counsel.
It is expected that one by-product of the CCAA proceeding will be an extraordinary influx
of FIPPA requests. LU’s human and financial resources are extremely thin, due in part to
reductions undertaken over the past several years as a cost-cutting measure. LU’s already-
thin resources are stretched further by the demands of its insolvency, this CCAA
proceeding and the “real-time” nature of responses required to extensive information and
documentation requests from our external advisors and stakeholders. LU seeks an Order
that the stay of proceedings will operate to suspend the requirement of LU to respond to

existing and future FIPPA requests during the currency of the CCAA proceeding.

If the stay of proceedings does not extend to FIPPA requests, the limited resources of LU
will be further stressed during a critical time period that it needs to focus on its restructuring
efforts. This diversion of key resources could negatively affect LU’s ability to achieve a

successful restructuring. There are, and will continue to be, numerous means by which
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interested parties can obtain full disclosure of all material facts throughout this CCAA
proceeding.  That includes the website hosted by the Monitor, an extensive
communications plan implemented by LU itself, access to up to date information on LU’s
website, and through public statements, communications, Q&As and similar documents
disseminated.

Limited Stay for Students General Association

As described herein, the finances and operations of LU are intertwined with certain entities
that, while they are not related parties to LU, the commencement of proceedings under the
CCAA may affect such parties. At this time, LU believes that only one entity, the SGA,
may be directly affected by the CCAA proceedings of LU due to the SGA’s credit facility
in the amount of $8.5 million being guaranteed by LU. At this time, LU seeks a limited

stay of proceedings in favour of the SGA.

The stay of proceedings in respect of the SGA is limited in nature in that it prevents any
person from: (i) commencing proceedings against the SGA, (ii) terminating, repudiating,
making any demand or otherwise altering any contractual relationships with the SGA or
enforcing any rights or remedies, or (iii) discontinuing or ceasing to perform any
obligations under any contractual agreements with the SGA, resulting from the
commencement of CCAA proceeding by LU, the stay of proceedings granted to LU and

any default or cross-default arising due to the foregoing.

Stay of Interest Rate Swaps

As previously described in the summary of LU’s financial health, LU entered into a series

of interest rate swap transactions with RBC, TD and BMO. In each of these swap
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transactions, LU has agreed to pay a fixed rate of interest that varies between 4% to 5% on
a notional principal amount and LU receives a variable rate of interest a notional principal

amount based on CDOR.

Due to the low interest rate environment in Canada at this time and the decrease in the
Bank of Canada’s Prime Rate in 2020, the net effect of the interest rate swap transactions
is that LU is required to pay approximately $341,764.22 per month, or approximately $4.1

million annually.

Given LU’s current financial situation, LU seeks relief in the Initial Order confirming that
the payment of any post-filing net amounts payable pursuant to the interest rate swap
transactions is not permitted during the CCAA proceedings. For clarity, LU is not seeking
to amend the swap transactions. Instead, LU simply seeks to stay payment of the net

interest payment amounts.

Exemptions to the Stay of Certain Pre-filing Amounts

At its core, LU exists because of its students who attend the university and LU must make
every effort to protect its students or suffer the irreparable result that it has a restructured

university with no students to teach.

LU seeks to permit the payment of all outstanding amounts in respect of the current 2020-
21 academic year and future amounts owing in respect of rebates, refunds or other amounts
that are owing or may be owed to students or the student associations of LU, whether such
amounts are as a result of the reimbursement of tuition fees, ancillary fees or otherwise.

LU also seeks to permit the continued payment of pre-filing and post-filing amounts
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payable in respect of scholarship, bursary or grants. This exemption is limited as long as
any such rebates, refunds or other amounts are in accordance with LU’s existing policies

and procedures.

This exemption is intended to apply to students of LU and students who take courses

offered by the Federated Universities (but are LU students).

LU intends on operating in the ordinary course during the CCAA proceeding and
minimizing the disruption to students as much as possible. To facilitate this, LU must be
able to process certain rebates owing to students and continue to provide students with
scholarship and bursary money, which is a critical payment for students in need of financial
aid. Students represent a particularly vulnerable population in terms of their age and the
academic pressures they face, in addition to the added stress that remote learning and
reduced interaction and services due to COVID has had.

Appointment of the Monitor

On August 28, 2020, the Board approved the engagement of EY as financial advisor to LU
through a competitive process led by external counsel to LU. EY was engaged by the
Board as financial advisor to assist LU in its restructuring efforts and if necessary, act as
the Court-appointed Monitor of LU should LU decide to seek protection under the CCAA.

The engagement letter was signed by EY and LU on September 4, 2020.

EY (the “Proposed Monitor”) has consented to act as the Court-appointed Monitor of the
Applicant, subject to its consent to any form of order of appointment that may be approved
by the Court. A copy of EY’s consent is attached hereto as Exhibit “GGG”. | am advised

by Sharon Hamilton of EY that EY is a “trustee” within the meaning of section 2 of the
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BIA, and is not subject to any of the restrictions on who may be appointed as Monitor set
out in section 11.7(2) of the CCAA.

Appointment of Mediator

In order for this restructuring to be successful, difficult negotiations are required with
multiple stakeholders in a condensed period of time before LU runs out of cash. As a result
of this dynamic, the Applicant is of the view that the best way to proceed is through court-
supervised mediation in order to advance such negotiations and reach an outcome that

results in a financially sustainable university.

LU will be seeking the appointment of a neutral third-party mediator (the “Court-
Appointed Mediator”). At the outset, the Applicant expects the Court-Appointed
Mediator to assist with: (i) negotiations related to the review and restructuring of the
academic programs of the Academic, and (ii) the collective agreement between the
Applicant and LUFA. However, the Court-Appointed Mediator’s mandate will not be
limited to such roles and will assist with any other issues that cannot be resolved

consensually among the stakeholders and the Applicant.

The Applicant’s counsel recently reached out to one party to canvass the possibility of
being put forward as a proposed mediator, if appointed by the Court. That party’s existing
schedule did not permit them to undertake the role and intense time commitment that would
be required through February, March and April. In our view, the need for the appointment
of a mediator by the Court is urgent and a highest priority item, given the timeframes

involved if key aspects of a restructuring can be effected.
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The Applicant’s relations with LUFA are strained at this time, and | am of the view that a
fresh start in the negotiations within a court-supervised mediation setting will allow the
parties to engage in open discussions with the benefit of all financial and other information
that will provide the best framework for success. In my view, regardless of the skills and
experience of any party that may be proposed by the Applicant to be appointed by the Court
as mediator, such proposal will unfortunately face fierce objections from LUFA. | am
concerned that valuable time will be lost in debating or objecting to the identity of the
mediator, when there is virtually no time that can be lost in the process. It is critically
important that the court-supervised mediation commence forthwith, in order to allow any
outcome to be implemented within the availability of DIP Facility, with faculty and
program changes that can be implemented for the Fall 2021 academic calendar, and with

key messages of stability to students for their continued education at LU being available.

I believe that, in order to avoid any debates by stakeholders as to personal preferences,
claims of bias or any other basis for objection, it would be most appropriate for the Court
to identify and appoint a Mediator of its choosing at the earliest opportunity. In the
Applicant’s view, certain criteria that would be helpful in view of the issues to be addressed
through mediation would be someone who is: bilingual, has experience in insolvency
matters, is familiar with collective agreements and labour negotiations, and has the time
available in their schedule to commit to an intensive schedule over the months of February,
March and April. A sitting or recently-retired judge would be welcome, and in the case of
a sitting judge, would not result in the costs being paid from the Applicant’s strained cash

position.
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Administration Charge

The Applicant seeks a super-priority charge (the “Administration Charge”) on the
Property (as defined in the draft Initial Order) to secure the fees and disbursements incurred
in connection with services rendered to LU both before and after the commencement of the
CCAA proceedings by counsel and advisors to LU, the Proposed Monitor, counsel to the
Proposed Monitor and independent counsel to the Board. During the initial ten days until
the comeback hearing, the Applicant seeks the Administration Charge up to the maximum
amount of $400,000, consistent with the first ten days in the Cash Flow Forecast. At the
comeback hearing, the Applicant will seek to increase the Administration Charge up to

$1.25 million, representing the estimated restructuring costs for a one-month period.

It is contemplated that each of the aforementioned parties: (i) will have extensive
involvement during the CCAA proceedings; (ii) have contributed and will continue to
contribute to the restructuring of LU; and (iii) will ensure that there is no unnecessary

duplication of roles among the parties.

I understand that the Proposed Monitor has reviewed the proposed quantum of the
Administration Charge and is of the view that it is reasonable and appropriate in the
circumstances given the contemplated work required to be completed during the pendency
of the CCAA proceedings and the services provided and to be provided by the beneficiaries
of the Administration Charge.

Directors’ Charge

To provide LU with continued direction during the CCAA proceedings, LU believes that
the continued participation of the members of the Board would be helpful in this CCAA

proceeding. None of the Board members receive remuneration for acting, and each brings
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a unique perspective to the bilingual and tricultural nature of the university’s operations.
The volunteer nature of a directorship in a non-share corporation such as LU distinguishes
it from a directorship in a typical OBCA or CBCA share capital corporation, where
directors are typically both compensated and insured under their own policy. The

Directors’ Charge will also secure the fees of independent counsel to the Board.

There is a concern that the members of the Board may discontinue their services during
this restructuring unless the Initial order grants the Directors’ Charge to secure LU’s
indemnity obligations to the directors and officers that arise post-filing in respect of

potential personal statutory liabilities.

The Applicant’s payroll is approximately $11 million per month, and is payable once each
month with some limited exceptions.

Insurance Policies

333.

LU maintains an educational errors and omissions liability insurance policy with Canadian
Universities Reciprocal Insurance Exchange (“CURIE”) (the “E&O Policy”), which
renews annually on January 1. The E&O Policy provides coverage for up to $5,000,000
in respect of claims for “wrongful acts”, as defined under the E&O Policy, save and except
for claims for “wrongful acts” in respect of terrorism, cyber risk and asbestos, which limit
is only $3,000,000. It is notable that since the E&O Policy is only an errors and omissions
policy, the E&O Policy expressly excludes, among others, the following categories of
claim: (i) employee benefits, (ii) breach of contract, (iii) employment-related practices,

including consequential losses, and (iv) tuition, fees or rents.
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In addition, LU also maintains an excess liability insurance policy from CURIE (the
“Excess Policy”). The Excess Policy provides increased coverage for up to $45 million

for each claim in excess of the $5 million covered under the E&O Policy.

The proposed Initial Order contemplates that the Directors” Charge will be in the amount
of $2 million. The Applicant worked with the Proposed Monitor in determining the
proposed quantum of the Directors’ Charge and believes that the Directors’ Charge is
reasonable and appropriate in the circumstances. The Director’s Charge is proposed to
rank behind the Administration Charge. At the comeback hearing, the Applicant proposes
that the Directors’ Charge will rank in priority to the DIP Lender’s Charge up to the
maximum amount of $2 million, with an additional amount that will rank subordinate to

the DIP Lender’s Charge.

The Proposed Monitor supports the granting of the Directors’ Charge and will expand on

such support for the Directors’ Charge in its pre-filing report to the Court.

The directors and officers of LU do not know whether CURIE will seek to deny coverage
on the basis that the E&O Policy and the Excess Policy do not cover particular claims
(specifically in circumstances where the E&O Policy excludes claims commonly asserted
against directors and officers of insolvent corporations and those that could be reasonably

anticipated in this insolvency proceeding) or that coverage limits have been exhausted.

LU may not have sufficient funds available to satisfy any contractual indemnities to the
directors or officers should the directors or officers need to call upon those indemnities. It
is proposed that the Directors’ Charge will only be engaged if the E&O Policy or Excess

Policy, if applicable, fail to respond to a claim.
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DIP Financing and DIP Lender’s Charge

At the initial hearing for the commencement of these CCAA proceedings, LU will not be

seeking approval of the DIP financing.

At the comeback hearing, LU will seek to have the DIP Term Sheet and the DIP financing
approved. As demonstrated by the Cash Flow Forecast, LU forecasts that it will require an
amount of up to $25 million of DIP financing during the first thirteen weeks of these CCAA

proceedings.

During its contingency planning process, LU, with the assistance of its external legal
counsel, canvassed the market for interim financing and evaluated competing offers. In
order to preserve confidentiality, LU’s counsel required potential lenders to execute a
redacted form of Non-Disclosure Agreement (“NDA”) prior to having LU’s identity
disclosed to them and prior to receiving any information in respect of LU. Once the
redacted NDA was executed by the potential lender, external counsel to LU provided the

potential lender with an unredacted form of NDA and requested that it be executed as well.

In December 2020, four potential external lenders were contacted by LU’s counsel and
each executed the applicable two forms of NDA. Beginning in December 2020, the
potential lenders were granted access to a virtual data room containing certain information
and documents that may be relevant to interim financing and external counsel convened
telephone calls with these lenders. The data room was updated at various times with

additional information.
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The potential lenders requested and reviewed additional due diligence materials as
necessary and were invited to submit interim financing term sheet proposals. Three non-

binding term sheets were received from the four potential lenders originally contacted.

In January, LU, through its external counsel, also reached out to four additional parties
(including three of LU’s existing lenders) to see if those parties wished to provide DIP

financing.

Following this process, LU identified two proposals for DIP financing as being superior to
all others received by LU. LU engaged in further negotiations with the potential lenders

in respect of the terms of their DIP financing proposals.

For the reasons described below, with the assistance of counsel and on an informed basis
and in good faith with a view to the best interests of LU and its stakeholders, LU selected

the DIP facility (the “DIP Facility”) offered by Firm Capital Corporation (“FCC”).

LU has negotiated and is seeking Court approval of the DIP Facility, described in more
detail below, and a charge over the Property (defined below) securing the DIP Facility (the
“DIP Lender’s Charge”), as further described in the Term Sheet between LU and FCC
dated January 29, 2021 (the “DIP Term Sheet”) attached as Exhibit “HHH” hereto. | am
advised by LU’s external counsel Thornton Grout Finnigan LLP that subsequent to
execution of the DIP Term Sheet, FCC will be assigning its interest to Firm Capital
Mortgage Fund Inc. (the “DIP Lender”). In addition to addressing LU’s short-term
liquidity issues, approval of the DIP Facility will provide assurance to LU’s suppliers,
employees, students and other stakeholders that LU has the necessary funds to continue

operating during this CCAA proceeding.
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348. The salient terms of the DIP Term Sheet are as follows:

(@)

(b)

(©

(d)

(€)

the DIP Lender will make available to LU two advances of up to a maximum

amount of $25 million;

the DIP Facility has a maturity date of May 1, 2021, which maturity date may be
extended if LU achieves the following milestones, to the satisfaction of the DIP

Lender in its sole and unfettered discretion:

Q) LU enters into a negotiated settlement with LUFA with respect to the terms

of a collective agreement between LUFA and LU,

(i) LU reaches a consensus among all necessary stakeholders on an academic

restructuring of LU’s program offerings; and

(iii) LU provides the DIP Lender with a revised cash flow forecast and a multi-
year budget demonstrating to the DIP Lender, in its sole and unfettered

discretion, that LU is financially sustainable;

interest accrues on the outstanding indebtedness at a rate that is the greater of 8.50%
per annum or the TD Canada Trust Posted Bank Prime Rate of Interest plus 6.05%

per annum, which amounts are reflected in the Cash Flow Forecast;

a Commitment Fee of $500,000 that is earned and payable to the DIP Lender on

the date that the Court approves the DIP Facility;

all amounts outstanding under the DIP Facility shall be secured by a charge on all
of the current and future assets, undertakings and property of LU pursuant to a
court-approved, super-priority charge (the “DIP Lender’s Charge”) that is only

subordinate to: (i) the Administration Charge up to the maximum of $1.25 million;



349.

350.

351.

352.

130

- 108 -

(ii) the Directors’ Charge up to the maximum of $2 million (with such further
amount to be subordinate to the DIP Lender’s Charge); and (iii) any valid purchase
money security interests, including the registrations made under the Personal

Property Security Act (Ontario);

()] the DIP Facility is conditional on, among other things, LU obtaining a court order

approving the DIP Term Sheet and the DIP Facility; and

(0) customary reporting covenants given the size of the DIP Facility and the third party

nature of the DIP Lender.

The DIP Lender has requested a definitive DIP loan agreement to formally document the
terms and conditions of the DIP Facility. Prior to the comeback hearing, the Applicant and

the DIP Lender will negotiate and finalize the DIP Loan Agreement.

It is necessary to obtain the DIP Facility to support the costs to be incurred by LU after the
commencement of the CCAA proceeding, as LU will not be further utilizing its existing
unsecured lines of credit and has no other cash reserves on which to draw. The DIP Facility
will allow LU to continue to operate in the ordinary course and will allow LU the

opportunity to undertake its operational restructuring.

LU will access the DIP Facility in two tranches. One will be shortly after the comeback
hearing and the second is expected to be 30-45 days afterwards, based on the cash needs

of LU.

If a successful restructuring with LU’s Unions and other stakeholders can be achieved by

April, 2021, LU expects that it will seek this Court’s approval for exit financing that would
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allow LU’s operations to return to a position of sustainability, and to fund any payments to
be made under a Plan of Arrangement.

Ranking of Court-Ordered Charges

During the first ten days of the CCAA proceedings, the Applicant proposes ranking the
Administration Charge and the Directors’ Charge (collectively, the “CCAA Charges”) as

follows:

@) first, the Administration Charge initially up to a maximum amount of $400,000;

and
(b) second, the Directors’ Charge initially up to a maximum amount of $2,000,000.
During the first ten days of the CCAA proceedings until the comeback hearing, the CCAA
Charges are proposed to rank in priority to all other security interests, trusts, liens,

construction liens, charges and encumbrances, except for any person who is a “secured

creditor” as defined in the CCAA that has not been served with the Notice of Application.
At the comeback hearing, the Applicant proposes ranking the CCAA Charges, including
the DIP Lender’s Charge, as follows:

@) first, the Administration Charge, which is proposed to be increased up to a

maximum amount of $1,250,000;
(b) second, the Directors’ Charge up to a maximum amount of $2,000,000;
(c) third, the DIP Lender’s Charge, up to a maximum amount of $25,000,000; and

(d) fourth, the balance of the Director’s Charge, up to a maximum amount of

$3,000,000,
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(collectively, the “Comeback CCAA Charges”).

356. The Applicant intends to provide notice of the comeback hearing to persons who are known
to be secured creditors of the Applicant, including the construction lien claimants described
above in paragraph 256(b), and will seek to elevate the Comeback CCAA Charges in
priority to any other creditor of the Applicant. As discussed above, with the exception of |
PPSA registrations for certain equipment leases, LU does not have any other secured
creditors and is current on all priority payables.

X. FORM OF ORDER

357. LU seeks an Initial Order under the CCAA substantially in the form of the “skinny”” Model
Initial Order adopted for proceedings commenced before the Commercial List in Toronto,
subject to certain changes reflected to address the circumstances of LU, in the proposed

form of order attached at Tab 4 in LU’s Application Record, blacklined to the Model Order.

358. The form of Amended and Restated Initial Order that will be sought at the Comeback

Hearing is attached at Tab 6 in LU’s Application Record, blacklined to the Model Order.

359. LU also seeks an order sealing Confidential Exhibits “EEE” and “FFF” as the
correspondence contains sensitive information that could jeopardize the ability of LU to

complete a restructuring.

360. This affidavit is sworn in support of LU’s application for protection pursuant to the CCAA
and for no other or improper purpose.

AFFIDAVIT SWORN BY VIDEO

CONFERENCE before me at the City of WAV, ’

Toronto, in the Province of Ontario, this ‘\ b/&? yﬂ

30™ day of January, 2021. ‘ v : .
W DR. ROBERT HATHE

Mitchell W. Grossell
LSO # 69993l

|
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Court File No.
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
LAURENTIAN UNIVERSITY OF SUDBURY

Applicant

CONSENT

Ernst & Young Inc. hereby consents to act as Court-appointed Monitor of the Applicant in

this proceeding should such an Initial Order be granted by the Court.

Dated at Toronto, Ontario, this 30th day of January, 2021.

ERNST & YOUNG INC.

Har_ Yol

Per: 3
Name: Sharon Hamilton, LIT
Title: Senior Vice-President
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Court File No. CV-21- -00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

THE HONOURABLE CHIEF MONDAY, THE 1ST

)
JUSTICE MORAWETZ ) DAY OF FEBRUARY, 2021

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
LAURENTIAN UNIVERSITY OF SUDBURY

Applicant
INITIAL ORDER
THIS APPLICATION, made by the Applicant pursuant to the Companies' Creditors
Arrangement Act, R.S.C. 1985, c. C-36, as amended (the “CCAA”), was heard this day by
videoconference via Zoom in Toronto, Ontario due to the COVID-19 pandemic.

ON READING the affidavit of Dr. Robert Haché sworn January 30, 2021 and the
Exhibits thereto (the “Hacheé Affidavit”), the pre-filing report of the proposed monitor, Ernst &
Young Inc. (“EY?”), dated January 30, 2021 (the “Pre-Filing Report”), and on hearing the
submissions of counsel for the Applicant, counsel for EY and those other parties listed on the
Counsel Slip, and on reading the consent of EY to act as the monitor (the “Monitor™);
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SERVICE AND DEFINITIONS

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.

2. THIS COURT ORDERS that capitalized terms used herein that are not otherwise
defined shall have the meaning ascribed to them in the Haché Affidavit.

NON-APPLICANT STAY PARTY

3. THIS COURT ORDERS that the Laurentian University Students General Association
(the “SGA”) shall be referred to herein as a “Non-Applicant Stay Party”. Although not an
applicant under the CCAA, the Non-Applicant Stay Party shall enjoy certain of the benefits and

protections provided herein and be subject to the restrictions as expressly hereunder set out.
APPLICATION

4, THIS COURT ORDERS AND DECLARES that the Applicant is insolvent and is a
company to which the CCAA applies.

POSSESSION OF PROPERTY AND OPERATIONS

5. THIS COURT ORDERS that the Applicant shall remain in possession and control of its
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 Applicant shall continue to carry on business and deal with its assets, including the
businesses and assets of the other entities, partnerships and joint ventures in which the Applicant
has a direct or indirect interest, and is authorized to continue to provide services to such parties
in respect of which it is currently providing services, in a manner consistent with the preservation
of its business (the “Business”) and Property. The Applicant is 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 it, with
liberty to retain such further Assistants as it deems reasonably necessary or desirable in the

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

6. THIS COURT ORDERS that the Applicant shall be entitled to continue to use the cash

management system currently in place, as described in the Hache Affidavit, which for greater
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certainty includes any segregated bank accounts now existing (together with any segregated
accounts established pursuant to paragraph 7, the “Cash Management System”), and that any
present or future bank or institution providing the Cash Management System to the Applicant
shall not be under any obligation whatsoever to inquire into the propriety, validity or legality of
any transfer, payment, collection or other action taken under the Cash Management System, or as
to the use or application by the Applicant 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
Applicant, pursuant to the terms of the documentation applicable to the Cash Management
System, except to the extent that such terms are expressly modified by this Order or with the
consent of the Applicant, the Monitor and any applicable bank or financial institution providing a
Cash Management System, and shall be, solely in its capacity as provider of the Cash
Management System only, an unaffected creditor under any plan or arrangement filed by the
Applicant under the CCAA with regard to any claims or expenses it may suffer or incur in

connection with the provision of the Cash Management System on or after the date of this Order.

7. THIS COURT ORDERS that (a) any segregated bank accounts established by the
Applicant from and after December 1, 2020, to hold funds received by it on the condition that
such funds be used for a specific purpose in respect of a particular aspect of the Applicant’s
Business, including without limitation, funds provided to the Applicant for the purpose of
research projects (including grants, awards or other similar funds), funds received in respect of
restricted donations or endowments, and employee and employer contributions to benefit plans
(collectively, the “Segregated Funds”) shall be used for such specific purpose, and (b) from and
after the date of this Order, the Applicant may establish additional segregated bank accounts,
including trust accounts if necessary, to hold any additional Segregated Funds that are received
by the Applicant under such agreed upon arrangements, and the Segregated Funds shall not form

part of the Applicant’s Property.

8. THIS COURT ORDERS that the Applicant shall be entitled but not required to pay the
following expenses whether incurred prior to, on or after the date of this Order:

@ all outstanding and future wages, salaries, employee and retiree benefits (including,

without limitation, employee medical, dental, vision, insurance and similar benefit
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(d)

9.
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plans or arrangements), amounts owing under corporate credit cards issued to
management and employees of the Applicant, ordinary course pension benefits or
contributions, vacation pay, expenses and any director fees and expenses, payable on
or after the date of this Order, in each case for costs incurred in the ordinary course of
business and consistent with existing practices, compensation policies and
arrangements for current and future employees (but not including any payments to
former employees or retirees in respect of the SURP and the RHBP, as such terms are
defined in the Haché Affidavit, or termination or severance payments, which are

hereby stayed), and all other payroll processing and servicing expenses;

all outstanding amounts owing in respect of the current 2020-21 academic year and
future amounts owing in respect of rebates, refunds or other similar amounts that are
owing or may be owed to students or student associations of the Applicant, whether
such amounts are as a result of the reimbursement of tuition fees, ancillary fees or
otherwise, provided that such rebates, refunds or other similar amounts are subject to

the existing policies and procedures of the Applicant;

all outstanding amounts owing in respect of the current 2020-21 academic year and
future amounts payable to students in respect of student scholarship, bursary or

grants; and

the fees and disbursements of any Assistants retained or employed by the Applicant
in respect of these proceedings, at their standard rates and charges.

THIS COURT ORDERS that, except as otherwise provided to the contrary herein, the

Applicant shall be entitled but not required to pay all reasonable expenses incurred by the

Applicant in carrying on the Business in the ordinary course after the date of this Order, and in

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

(@)

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

maintenance and security services; and
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(b) payment for goods or services actually supplied to the Applicant following the date of
this Order or payments to obtain the release of goods or delivery of services

contracted for prior to the date of this Order.

10. THIS COURT ORDERS that the Applicant shall remit, in accordance with legal

requirements, or pay:

@ until further order of this Court, all outstanding and future normal course
contributions to or payments in respect of the Pension Plan, as defined in the Haché
Affidavit, in the ordinary course of business and consistent with existing

compensation policies and arrangements;

(b) 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, and (iii) income taxes;

(©) all goods and services or other applicable sales taxes (collectively, “Sales Taxes”)
required to be remitted by the Applicant in connection with the sale of goods and
services by the Applicant, 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

(d) 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 Applicant.

11. THIS COURT ORDERS that, except as specifically permitted herein, the Applicant is
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 Applicant to any of its creditors as of
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the date of this Order (including for greater certainty in respect of the interest rate swap
transactions); (b) to grant no security interests, trust, liens, charges or encumbrances upon or in
respect of any of its Property; and (c) to not grant credit or incur liabilities except in the ordinary
course of the Business.

RESTRUCTURING

12. THIS COURT ORDERS that the Applicant shall, subject to such requirements as are
imposed by the CCAA, have the right to continue negotiations with stakeholders in an effort to

pursue all restructuring options.
NO PROCEEDINGS AGAINST THE APPLICANT OR THE PROPERTY

13. THIS COURT ORDERS that until and including February 11, 2021, or such later date
as this Court may subsequently order (the “Stay Period”), no proceeding or enforcement process
in or out of any court or tribunal or other forum, whether arising by contract (including pursuant
to any collective agreement) or otherwise (each, a “Proceeding”) shall be commenced or
continued against or in respect of the Applicant or the Monitor, or affecting the Business or the
Property, except with the written consent of the Applicant and the Monitor, or with leave of this

Court.
NO EXERCISE OF RIGHTS OR REMEDIES

14.  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
Applicant or the Monitor, or affecting the Business or the Property, are hereby stayed and
suspended, except with the written consent of the Applicant and the Monitor, or leave of this

Court, provided that nothing in this Order shall:
@) empower the Applicant to carry on any business which the Applicant is not lawfully

entitled to carry on;

(b) exempt the Applicant from compliance with any statutory or regulatory provisions

relating to health, safety or the environment;
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(©) affect such investigations, actions, suits or proceedings by a regulatory body as are
specifically permitted by Section 11.1 of the CCAA,

(d) prevent the filing of any registration to preserve or perfect a security interest;
(e prevent the registration of a claim for lien; or
()] prevent any actions that are permitted by Section 34(8) of the CCAA.

LIMITED STAY IN RESPECT OF THE NON-APPLICANT STAY PARTY

15. THIS COURT ORDERS that during the Stay Period, no Person shall (a) commence or
continue any Proceeding or enforcement process, (b) terminate, repudiate, make any demand,
accelerate, alter, amend, declare in default, exercise any options, rights or remedies, or (c)
discontinue, fail to honour, alter, interfere with or cease to perform any obligation, pursuant to or
in respect of any agreement, lease, sublease, license or permit with respect to which the Non-

Applicant Stay Party is a party, borrower, principal obligor or guarantor, by reason of:
@ the Applicant being insolvent or having made an application to this Court under the
CCAA,
(b) the Applicant being a party to this proceeding or taking any steps related thereto; or

(©) the stay granted pursuant to this paragraph 15; and

(d) any default or cross-default arising from the matters set out in the foregoing

subparagraphs,
except with the written consent of the Applicant and the Monitor, or with leave of this Court.

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, lease, sublease, licence or permit in favour of or held by the Applicant or

the Non-Applicant Stay Party or take any steps to interrupt or interfere with the operation of the
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Business or the continued use of the Property of the Applicant, except with the written consent of

the Applicant 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 Applicant 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, insurance, transportation services, utility or other services
to the Business or the Applicant, 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 Applicant, and that the Applicant 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 Applicant in accordance with normal
payment practices of the Applicant or such other practices as may be agreed upon by the supplier
or service provider and the Applicant 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-
advance any monies or otherwise extend any credit to the Applicant. 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 current or future directors or officers of the Applicant, including the members of the Board
of Governors of the Applicant (the “Board”) with respect to any claim against the directors,
officers or the Board that arose before the date of this Order and that relates to any obligations of
the Applicant whereby the directors, officers or the Board are alleged under any law to be liable

in their capacity as directors or officers for the payment or performance of such obligations, until
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a compromise or arrangement in respect of the Applicant, if one is filed, is sanctioned by this

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

20.  THIS COURT ORDERS that the Applicant shall indemnify its directors, officers and
the Board against obligations and liabilities that they may incur as directors or officers of the
Applicant after the commencement of the within proceedings, except to the extent that, with
respect to any officer, director or member of the Board, 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, officers and Board of the Applicant 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 $2,000,000, as security for the
indemnity provided in paragraph 20 of this Order. The Directors’ Charge shall have the priority

set out in paragraphs 32 and 34 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 Applicant’s directors, officers and the Board shall
only be entitled to the benefit of the Directors’ Charge to the extent that they do not have
coverage under any applicable insurance policy, or to the extent that such coverage is insufficient
to pay amounts indemnified in accordance with paragraph 20 of this Order.

APPOINTMENT OF MONITOR

23. THIS COURT ORDERS that Ernst & Young Inc. is hereby appointed pursuant to the
CCAA as the Monitor, an officer of this Court, to monitor the business and financial affairs of
the Applicant with the powers and obligations set out in the CCAA or set forth herein and that
the Applicant and its officers, directors, and Assistants shall advise the Monitor of all material
steps taken by the Applicant 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.
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THIS COURT ORDERS that the Monitor, in addition to its prescribed rights and

obligations under the CCAA, is hereby directed and empowered to:

(@)
(b)

(©)

(d)

(€)

(f)

9)

25.

monitor the Applicant’s receipts and disbursements;

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;

advise the Applicant in the preparation of the Applicant’s cash flow statements and
any other reporting to the Court or otherwise;

be at liberty to participate in discussions with representatives of the Ministry of
Colleges and Universities (“MCU”) and such other representatives of Provincial or
Federal government agencies, at any time on all aspects of this proceeding and the
Applicant’s restructuring, subject to such terms of confidentiality as may be

appropriate in the Monitor’s assessment and in consultation with the Applicant;

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
Applicant, wherever situate, in order to assess the Applicant’s business and financial

affairs or to perform its duties arising under this Order;

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; and

perform such other duties as are required by this Order or by this Court from time to

time.

THIS COURT ORDERS that the Monitor shall not take possession of the Property of

the Applicant, or any property of the Non-Applicant Stay Party, 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.
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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
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 the Monitor shall provide any creditor of the Applicant
and the proposed DIP Lender with information provided by the Applicant 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 Applicant is 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

Applicant 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 the Applicant’s

counsel and advisors in connection with the CCAA proceedings (collectively, the “Restructuring
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Advisors”) together with independent counsel to the Board (“Board Counsel”) shall each be
paid their reasonable fees and disbursements, in each case at their standard rates and charges,
whether incurred prior to or subsequent to the date of this Order, by the Applicant as part of the
costs of these proceedings. The Applicant is hereby authorized and directed to pay the accounts
of the Restructuring Advisors and Board Counsel. Notwithstanding the foregoing, the fees and
disbursement of Board Counsel paid by the Applicant from and after the date of this Order shall
not exceed the aggregate amount of $250,000, plus HST, pending further Order of the Court.

30. THIS COURT ORDERS that 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.

31. THIS COURT ORDERS that the Restructuring Advisors 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 $400,000, as security for their professional fees
and disbursements incurred at the standard rates and charges of the Restructuring Advisors, 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 32 and 34 hereof.

VALIDITY AND PRIORITY OF CHARGES CREATED BY THIS ORDER

32. THIS COURT ORDERS that the priorities of the Administration Charge and the
Directors’ Charge (collectively, the “Charges” and each individually, a “Charge”) as among

them, shall be as follows:

First — Administration Charge (to the maximum amount of $400,000); and
Second —Directors’ Charge (to the maximum amount of $2,000,000).

33. THIS COURT ORDERS that the filing, registration or perfection of 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.
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34. THIS COURT ORDERS that each of the Charges shall constitute a charge on the
Property and such Charges shall rank in priority to all other security interests, trusts, liens,
construction liens, charges and encumbrances, claims of secured creditors, statutory or otherwise
(collectively, “Encumbrances”) in favour of any Person, except for any Person who is a
“secured creditor” as defined in the CCAA that has not been served with the Notice of

Application for this Order.

35. THIS COURT ORDERS that the Applicant shall be entitled, on a subsequent
attendance on notice to those Persons likely to be affected thereby, to seek an increase to the
amounts, to seek additional charges and to seek priority of the Charges ahead of any

Encumbrance over which the Charges have not obtained priority under this Order.

36. THIS COURT ORDERS that except as otherwise expressly provided for herein, or as
may be approved by this Court, the Applicant shall not grant any Encumbrances over any
Property that rank in priority to, or pari passu with, any of the Charges, unless the Applicant also
obtains the prior written consent of the Monitor and the beneficiaries of the Charges affected

thereby (collectively, the “Chargees”), or further Order of this Court.

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

property in Canada shall only be a Charge in the Applicant’s interest in such real property leases.

38. THIS COURT ORDERS that, notwithstanding anything else contained herein and
pending further Order of the Court, the Property subject to the Charges herein shall not include
the Segregated Accounts.

SERVICE AND NOTICE

39. THIS COURT ORDERS that the Monitor shall (i) without delay, publish in the Globe
& Mail and the Sudbury Star a notice containing the information prescribed under the CCAA,
and (ii) within five days of 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 Applicant of more than $1,000 (excluding any individual
employees, former employees with pension and/or retirement savings or benefits plan
entitlements, and retirees and other beneficiaries who have entitlements under any pension or

retirement savings plan), and (C) prepare a list showing the names and addresses of those
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creditors and the estimated amounts of those claims, and make it publicly available in the
prescribed manner, all in accordance with Section 23(1)(a) of the CCAA and the regulations
made thereunder, provided that the Monitor shall not make the claims, names and addresses of
individuals who are creditors publicly available, unless otherwise ordered by the Court.

40. 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 of the Rules of Civil
Procedure, 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: www.ey.com/ca/Laurentian.

41.  THIS COURT ORDERS that if the service or distribution of documents in accordance
with the Protocol is not practicable, the Applicant and the Monitor are at liberty to serve or
distribute this Order, any other materials and orders in these proceedings, any notices or other
correspondence, by forwarding true copies thereof by prepaid ordinary mail, courier, personal
delivery or facsimile transmission to the Applicant’s creditors or other interested parties at their
respective addresses as last shown on the records of the Applicant 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.

42. THIS COURT ORDERS that the Monitor shall create, maintain and update as
necessary a list of all Persons appearing in person or by counsel in this proceeding (the “Service
List”). The Monitor shall post the Service List, as may be updated from time to time, on the case
website as part of the public materials in relation to this proceeding. Notwithstanding the
foregoing, the Monitor shall have no liability in respect of the accuracy of or the timeliness of

making any changes to the Service List.



152

15

43. THIS COURT ORDERS that the Applicant and the Monitor and their respective
counsel are at liberty to serve or distribute this Order, and other materials and orders as may be
reasonably required in these proceedings, including any notices, or other correspondence, by
forwarding true copies thereof by electronic message to the Applicant’s creditors or other
interested parties and their advisors. For greater certainty, any such distribution or service shall
be deemed to be in satisfaction of a legal or judicial obligation, and notice requirements within
the meaning of clause 3(c) of the Electronic Commerce Protection Regulations, Reg. 81000-2-
175 (SOR/DORS).

SEALING PROVISION

44, THIS COURT ORDERS that Confidential Exhibits “EEE” and “FFF” of the Haché
Affidavit are hereby sealed pending further order of the Court, and shall not form part of the

public record.
GENERAL

45. THIS COURT ORDERS that the Applicant or the Monitor may from time to time apply

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

46. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada or outside of Canada to give
effect to this Order and to assist the Applicant, 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
Applicant 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 Applicant and the Monitor and their respective agents in carrying out the terms of this
Order.

47. THIS COURT ORDERS that each of the Applicant 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
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in respect of the within proceedings for the purpose of having these proceedings recognized in a
jurisdiction outside Canada.

48. THIS COURT ORDERS that any interested party (including the Applicant and the
Monitor) may apply to this Court to vary or amend this Order on not less than seven (7) days
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.

49.  THIS COURT ORDERS that this Order and all of its provisions are effective as of

12:01 a.m. Eastern Time on the date of this Order, and is enforceable without any need for entry
and filing.
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Court File No. CV-21- -00CL
ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE HONOURABLE ——CHIEE ) WEEKDAYMONDAY, THE #1ST
)
JUSTICE ——MORAWETZ ) DAY OF MONTHEEBRUARY, 26¥R2021

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

LAURENTIA IVERSITY OF SUDBURY

Applicant)
INITIAL ORDER
THIS APPLICATION, made by the Applicant; pursuant to the Companies' Creditors
Arrangement Act, R.S.C. 1985, c. C-36, as amended (the ““CCAA™”), was heard this day at330-
University—Avenue;by videoconference via Zoom in Toronto, Ontario_due to the COVID-19
pandemic.

ON READING the affidavit of M%E}DL_RQILQILH&M sworn EDME}M
2021 and the Exhibits thereto—an
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SERVICE_AND DEFINITIONS

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.

rotections provi herein an ject to the restriction xpressly hereunder set out

APPLICATION

4. 2-THIS COURT ORDERS AND DECLARES that the Applicant is insolvent and is a
company to which the CCAA applies-

" "

POSSESSION OF PROPERTY AND OPERATIONS

6. 4-THIS COURT ORDERS that the Applicant shall remain in possession and control of
its 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 Applicant shall continue to carry on business and deal with its assets, including
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preservation of its business (the ““Business"’) and Property. The Applicant is 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 it, with liberty to retain such further Assistants as it deems reasonably necessary or

desirable in the ordinary course of business or for the carrying out of the terms of this Order.

7. 5—~HTHIS COURT ORDERS that the Applicant shall be entitled to continue to utilizeuse
the eentral-cash management system® currently in place, as described in the Haché Affidavit-ef

199

Management System"”), and that any present or future bank or institution providing the Cash
Management System_to the Applicant shall not be under any obligation whatsoever to inquire
into the propriety, validity or legality of any transfer, payment, collection or other action taken
under the Cash Management System, or as to the use or application by the Applicant 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 Applicant, pursuant to the terms of the
documentation applicable to the Cash Management System, except to the extent that such terms

Are_eXpPre modilied D 1 Order or with the consent of the Applican ne Monitor and an

applicable bank or financial institution providing a Cash Management System, and shall be,
solely in its capacity as provider of the Cash Management System_only, an unaffected creditor

under 5

AA with regard to any

claims or expenses it may suffer or incur in connection with the provision of the Cash

Management System_on or after the date of this Order.}-




4

I rch projects (including grant I r_other similar fun funds recei inr t of

llectively, the “Segregated Funds”) shall for such ifi n from an
fter_the date of this Order, the Applicant m tablish itional regat nk nt

9. 6—THIS COURT ORDERS that the Applicant shall be entitled but not required to pay

the following expenses whether incurred prior to, on or after_the date of this Order:

(@) all outstanding and future wages, salaries, employee and retiree benefits (including,

PD1d]1) 9 AITan gemen AIMOUn OWINg NAC Orporate Cd ard cd O

anagement and employees of the Applicant, ordinary course pension benefits_or
contributions, vacation pay-and, expenses_and any director fees and expenses, payable
on or after the date of this Order, in each case for costs incurred in the ordinary course

of business and consistent with existing practices, compensation policies and

arrangements_for current and future empl t not includin

fined in the Haché Affidavit, or termination or ran a nt hich_ar

therwi rovi that h rebates, refun r other similar amounts ar ject t

() 11 outstanding amount ing in r t of the current 2020-21 academi r an




(d)

160

2

tb)y—the fees and disbursements of any Assistants retained or employed by the

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

10.  7#THIS COURT ORDERS that, except as otherwise provided to the contrary herein,

the Applicant shall be entitled but not required to pay all reasonable expenses incurred by the

Applicant in carrying on the Business in the ordinary course after_the date of this Order, and in

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

(@)

all expenses and capital expenditures reasonably necessary for the preservation of the
Property or the Business_(including the value ther including, without limitation,
payments on account of insurance (including directors and officers. insurance),

maintenance and security services; and

payment for goods or services actually supplied to the Applicant following the date of
this Order or payments t tain the relea f r_deli f 1

contracted for prior to the date of this Order.

11.  &-THIS COURT ORDERS that the Applicant shall remit, in accordance with legal

requirements, or pay:

ntributions to or pa nts in r t of the Pension Plan, a fined in the Haché

fidavit. in i  busi | : i exisii

mpensation policies and arrangements:

fa)-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, and (iii}-QuebeePenstonPlan;-
and{iv) income taxes;

fb)y—all goods and services or other applicable sales taxes (collectively, ““Sales

1199

Taxes"”) required to be remitted by the Applicant in connection with the sale of

goods and services by the Applicant, but only where such Sales Taxes are accrued or
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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

(d) fe}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 Applicant.

12. +0-THIS COURT ORDERS that, except as specifically permitted herein, the Applicant
is 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 Applicant to any of its creditors as of
he d f this dateOrder (including f o  the |

transactions); (b) to grant no security interests, trust, liens, charges or encumbrances upon or in
respect of any of its Property; and (c) to not grant credit or incur liabilities except in the ordinary

course of the Business.




162

RESTRUCTURING

13. +H-—-THIS COURT ORDERS that the Applicant shall, subject to such requirements as
are imposed by the CCAA-an i i i

(as-hereinafter-defined), have the right to:_continue negotiations with stakeholders in an effort t
I . .




NO PROCEEDINGS AGAINST THE APPLICANT OR THE PROPERTY

14. 14—THIS COURT ORDERS that until and including PBATE—MAX—30-

DAYS{February 11, 2021, or such later date as this Court may subsequently order (the ““‘Stay
Period™”), no proceeding or enforcement process in or out of any court or tribunal or other

forum, whether arisin ntract (includin rsuant to an llective agreement) or otherwi

1199

(each, a “*Proceeding””) shall be commenced or continued against or in respect of the Applicant

or the Monitor, or affecting the Business or the Property, except with the written consent of the

Applicant and the Monitor, or with leave of this Court;-and-any-and-all Preceedings—eurrently

pae SSL ¢ o N O n_roqne o he Ann Nt N ccting tha B ina A ho D

NO EXERCISE OF RIGHTS OR REMEDIES

15.  45-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

1199 199

foregoing, collectively being ““Persons"” and each being a ““Person'’) against or in respect of
the Applicant or the Monitor, or affecting the Business or the Property, are hereby stayed and
suspended, except with the written consent of the Applicant and the Monitor, or leave of this

Court, provided that nothing in this Order shall-)-2
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(a) empower the Applicant to carry on any business which the Applicant is not lawfully
entitled to carry ons-G-;

(b) exempt the Applicant from compliance with any statutory or regulatory provisions
lai health. saf | . )

() affect such investigations, actions, suits or proceedings by a regulatory body as are

specifically permitted by Section 11.1 of the CCAAiH)-;

(d)  prevent the filing of any registration to preserve or perfect a security interest;-erv)-;
(e) prevent the registration of a claim for lien,_or

@ ons itted by Section 34(8) of the CC

LIMITED STAY IN RESPECT OF THE NON-APPLICANT STAY PARTY

16. THI RT ORDERS that during the Stay Period, no Person shall mmen r

iscontinue, fail to honour, alter, interfere with or t rform an ligation, pursuant to or

() the stay grant rsuant to this paragraph 15; an
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NO INTERFERENCE WITH RIGHTS

17. 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, lease, sublease, licence or permit in favour of or held by_the Applicant or the
Non-Applicant Stay Party or take any steps to interrupt or interfere with the operation of the

Business or the continued use of the Property of the Applicant, except with the written consent of

the Applicant and the Monitor, or leave of this Court.

CONTINUATION OF SERVICES

18. THIS COURT ORDERS that during the Stay Period, all Persons having oral or written
agreements with the Applicant 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, payreH-serviees-insurance, transportation services, utility
or other services to the Business or the Applicant, 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 Applicant, and that the Applicant 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 Applicant in accordance with normal
payment practices of the Applicant or such other practices as may be agreed upon by the supplier
or service provider and-eaeh—ef the Applicant and the Monitor, or as may be ordered by this

Court.
NON-DEROGATION OF RIGHTS

19. 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
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re-advance any monies or otherwise extend any credit to the Applicant. Nothing in this Order

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

20. 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 Applicant, including the members of the
Board of Governors of the Applicant (the “Board™) with respect to any claim against the
directors-ex, officers_or the Board that arose before the date hereofof this Order and that relates to
any obligations of the Applicant whereby the directors-e+, officers_or the Board 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 Applicant, if one is filed, is

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

21. THIS COURT ORDERS that the Applicant shall indemnify its directors-and, officers_
and the Board against obligations and liabilities that they may incur as directors or officers of the
Applicant after the commencement of the within proceedings,” except to the extent that, with
respect to any officer-er, director_or member of the Board, the obligation or liability was incurred

as a result of the director’’s or officer'’s gross negligence or wilful misconduct.

22. THIS COURT ORDERS that the directors—and, officers and Board of the Applicant
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 $@2,000,000, as security

for the indemnity provided in paragraph {20} of this Order. The Directors’ Charge shall have the
priority set out in paragraphs {38}32 and {40{34 herein.
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23. 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 Applicant'’s directors-and, officers_and the Board shall only be
entitled to the benefit of the Directors’’” Charge to the extent that they do not have coverage under
any direetors—and—efficers'applicable insurance policy, or to the extent that such coverage is

insufficient to pay amounts indemnified in accordance with paragraph {20} of this Order.
APPOINTMENT OF MONITOR

24. THIS COURT ORDERS that PMONTORSNAME]Emst & Young Inc. is hereby

appointed pursuant to the CCAA as the Monitor, an officer of this Court, to monitor the business
and financial affairs of the Applicant with the powers and obligations set out in the CCAA or set
forth herein and that the Applicant and its-sharehelders; officers, directors, and Assistants shall
advise the Monitor of all material steps taken by the Applicant 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.

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

(@) monitor the Applicant’’s 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;

(© tdy-advise the Applicant in #sthe preparation of the Applicant’s cash flow statements
and any other reporting required—byto the DIP-Lender—which—information—shal-be-



(e) fe)-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
Applicant, to—the—extent—that—is—neeessarywherever situate, in order to—adeguately
assess the Applicant’’s business and financial affairs or to perform its duties arising

under this Order;

@ f-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; and

(g) -perform such other duties as are required by this Order or by this Court from time

to time.

26. THIS COURT ORDERS that the Monitor shall not take possession of the Property_of

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.
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27. 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,

1199

"“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 thereunder

1199

(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 Eegislation]legislation, unless it is actually in

possession.

28. THIS COURT ORDERS—that that the Monitor shall provide any creditor of the
Applicant and the proposed DIP Lender with information provided by the Applicant 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 Applicant is 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

Applicant may agree.

29. 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.

30. THIS COURT ORDERS that the Monitor, counsel to the Monitor and the Applicant’s
nsel and advisors in connection with th AA pr n llectively, the “Restructurin
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Advisors”) together with independent counsel to the ApphieantBoard (“Board Counsel”) shall.

each be paid their reasonable fees and disbursements, in each case at their standard rates and

charges, whether incurred prior to or subsequent to the date of this Order, by the Applicant as
part of the costs of these proceedings. The Applicant is hereby authorized and directed to pay the

accounts of the Meni

31. THIS COURT ORDERS that 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.

32. THIS COURT ORDERS that the Menitor,—counselto—the Menitor—any—and-the
Appheant’s—eounselRestructuring Advisors shall be entitled to the benefit of and are hereby

1199

granted a charge (the ““Administration Charge™”) on the Property, which charge shall not
exceed an aggregate amount of $@400,000, as security for their professional fees and
disbursements incurred at the standard rates and charges of the Meniter—and—suech
eounselRestructuring Advisors, 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 {38432 and
146434 hereof.







VALIDITY AND PRIORITY OF CHARGES CREATED BY THIS ORDER

33. 38&—THIS COURT ORDERS that the priorities of the Directers™Charge,—the-

Administration Charge and the BHPJLender’s-Directors’ Charge (collectively, the “Charges” and
each individually, a “Charge;”) as among them, shall be as follows’:

First — Administration Charge (to the maximum amount of $@400,000);.and

Second —DIP-Lender’s-Charge:and

Fhird—Directors’ Charge (to the maximum amount of $@2,000,000).

34. 39-THIS COURT ORDERS that the filing, registration or perfection of the Direetors™
i i he—"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.
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35.  40-THIS COURT ORDERS that each of the Directors™Charge,—the-Administration
harge and the DIP Lender” Harge—(aH—a onstituted—and—defined—heresCharges shall
constitute a charge on the Property and such Charges shall rank in priority to all other security

interests, trusts, liens, construction liens, charges and encumbrances, claims of secured creditors,

statutory or otherwise (collectively, ““Encumbrances"”) in favour of any Person, except for any

37.  4-THIS COURT ORDERS that except as otherwise expressly provided for herein, or
as may be approved by this Court, the Applicant shall not grant any Encumbrances over any
Property that rank in priority to, or pari passu with, any of the Direetors™Charge—the-
Administration-Charge-or-the DIP-Lender’s-ChargeCharges, unless the Applicant also obtains the
prior written consent of the Monitors—theDHPLender and the beneficiaries of the Direetors™

Charge and the Administration ChargeChar ffected ther llectively, the “Char
or further Order of this Court.




38.  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 Applicant’’s interest in such real property leases.

th regated A nt

SERVICE AND NOTICE

40.  44—THIS COURT ORDERS that the Monitor shall (i) without delay, publish in
frewspapers—speeified-bythe Globe & Mail and the Ceurt}jSudbury Star a notice containing the
information prescribed under the CCAA, and (ii) within five days afterof 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 Applicant of

more than $10001,000 (excluding a
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the names and addresses of those creditors and the estimated amounts of those claims, and make

it publicly available in the prescribed manner, all in accordance with Section 23(1)(a) of the

CCAA and the regulations made thereunder, provided that the Monitor shall not make the claims,

NAINC dNd dddreSSC O e dud WINO are A110 DUDO avalldb A1 OUNCTWISC

ordered by the Court.

41. 45-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

w.ontariocourts.ca/scj/practice/practice-directions/toronto/eservice-commercial) shall be valid
and effective service. Subject to Rule 17.05 of the Rules of Civil Procedure, 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; “<@~"www.ey.com/ca/Laurentian.

42. 46—THIS COURT ORDERS that if the service or distribution of documents in
accordance with the Protocol is not practicable, the Applicant and the Monitor are at liberty to
serve or distribute this Order, any other materials and orders in these proceedings, any notices or
other correspondence, by forwarding true copies thereof by prepaid ordinary mail, courier,
personal delivery or facsimile transmission to the Applicant'’s creditors or other interested parties
at their respective addresses as last shown on the records of the Applicant 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.
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foregoing, the Monitor shall h no liability in r t of the accur f or the timelin f
ki ] he Service Li

44. THI RT ORDERS that the Applicant and the Monitor and their r ti

nsel are at liberty t r_distribute this Order, and other materials and orders as mav be

45. THI RT ORDERS that Confidential Exhibits “EEE” and “FFF” of the Haché
Affidavit are her 1 nding further order of th rt, and shall not form part of th
public record.
GENERAL

46. 47-THIS COURT ORDERS that the Applicant or the Monitor may from time to time
apply to this Court for advice and directions in the discharge of itstheir powers and duties

hereunder.

47.  49—THIS COURT HEREBY REQUESTS the aid and recognition of any court,

tribunal, regulatory or administrative body having jurisdiction in Canada or in—theUnited-
Statessoutside of Canada to give effect to this Order and to assist the Applicant, 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 Applicant 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
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any foreign proceeding, or to assist the Applicant and the Monitor and their respective agents in

carrying out the terms of this Order.

48.  50-THIS COURT ORDERS that each of the Applicant 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.

49. 5+-THIS COURT ORDERS that any interested party (including the Applicant and the
Monitor) may apply to this Court to vary or amend this Order on not less than seven (7) days
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.

50.  52-THIS COURT ORDERS that this Order and all of its provisions are effective as of
12:01 a.m. Eastern Standard/Daylight Time on the date of this Order, and is enforceable without

any n for entrv and filing.
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Court File No. CV-21- -00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

THE HONOURABLE CHIEF MONDAY, THE 1ST

)
JUSTICE MORAWETZ ) DAY OF FEBRUARY, 2021

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
LAURENTIAN UNIVERSITY OF SUDBURY

Applicant
AMENDED AND RESTATED INITIAL ORDER

THIS MOTION, made by the Applicant pursuant to the Companies’ Creditors
Arrangement Act, R.S.C. 1985, c. C-36, as amended (the “CCAA”) for an order amending and
restating the Initial Order (the “Initial Order”) issued on February 1, 2021 (the “Initial Filing
Date”) and extending the stay of proceedings provided for therein was heard this day by judicial

videoconference via Zoom in Toronto, Ontario due to the COVID-19 pandemic.

ON READING the affidavit of Dr. Robert Haché sworn January 30, 2021 and the
Exhibits thereto (the “Haché Initial Affidavit”), the Pre-filing Report of Ernst & Young Inc.
(the “Monitor”) dated January 30, 2021, the First Report of the Monitor dated February [»],
2021 (the “First Report”) and on hearing the submissions of counsel for the Applicant, counsel
for the Monitor, and those other parties listed on the Counsel Slip, no one else appearing
although duly served as appears from the Affidavit of Service of [»] sworn February [»], 2021,
and on reading the consent of Ernst & Young Inc. to act as the Monitor,
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SERVICE AND DEFINITIONS

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

and hereby dispenses with further service thereof.

2. THIS COURT ORDERS that capitalized terms used herein that are not otherwise
defined shall have the meaning ascribed to them in the Haché Initial Affidavit.

NON-APPLICANT STAY PARTY

THIS COURT ORDERS that the Laurentian University Students General Association (the
“SGA”) shall be referred to herein as a “Non-Applicant Stay Party”. Although not an applicant
under the CCAA, the Non-Applicant Stay Party shall enjoy certain of the benefits and

protections provided herein and be subject to the restrictions as expressly hereunder set out.
APPLICATION

3. THIS COURT ORDERS AND DECLARES that the Applicant is insolvent and is a
company to which the CCAA applies.

PLAN OF ARRANGEMENT

4, THIS COURT ORDERS that the Applicant 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

5. THIS COURT ORDERS that the Applicant shall remain in possession and control of its
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 Applicant shall continue to carry on business and deal with its assets, including the
businesses and assets of the other entities, partnerships and joint ventures in which the Applicant
has a direct or indirect interest, and is authorized to continue to provide services to such parties
in respect of which it is currently providing services, in a manner consistent with the preservation
of its business (the “Business”) and Property. The Applicant is authorized and empowered to

continue to retain and employ the employees, consultants, agents, experts, accountants, counsel
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and such other persons (collectively “Assistants”) currently retained or employed by it, with
liberty to retain such further Assistants as it deems reasonably necessary or desirable in the

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

6. THIS COURT ORDERS that the Applicant shall be entitled to continue to use the cash
management system currently in place, as described in the Haché Initial Affidavit, which for
greater certainty includes any segregated bank accounts now existing (together with any
segregated bank accounts established pursuant to paragraph 7, the *“Cash Management
System”), and that any present or future bank or institution providing the Cash Management
System to the Applicant shall not be under any obligation whatsoever to inquire into the
propriety, validity or legality of any transfer, payment, collection or other action taken under the
Cash Management System, or as to the use or application by the Applicant 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 Applicant, pursuant to the terms of the documentation
applicable to the Cash Management System, except to the extent that such terms are expressly
modified by this Order or with the consent of the Applicant, the Monitor and any applicable bank
or financial institution providing a Cash Management System, and shall be, solely in its capacity
as provider of the Cash Management System only, 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 on or after the Initial Filing Date.

7. THIS COURT ORDERS that (a) any segregated bank accounts established by the
Applicant from and after December 1, 2020, to hold funds received by it on the condition that
such funds be used for a specific purpose in respect of a particular aspect of the Applicant’s
Business, including without limitation, funds provided to the Applicant for the purpose of
research projects (including grants, awards or other similar funds), funds received in respect of
restricted donations or endowments, and employee and employer contributions to benefit plans
(collectively, the “Segregated Funds”) shall be used for such specific purpose, and (b) from and
after the date of this Order, the Applicant may establish additional segregated bank accounts,
including trust accounts if necessary, to hold any additional Segregated Funds that are received
by the Applicant under such agreed upon arrangements, and the Segregated Funds shall not form

part of the Applicant’s Property.
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THIS COURT ORDERS that the Applicant shall be entitled but not required to pay the

following expenses whether incurred prior to, on or after the date of this Order, in all cases

subject to the availability of financing under the DIP Term Sheet (as defined below):

(@)

(b)

(©)

(d)

9.

all outstanding and future wages, salaries, employee and retiree benefits (including,
without limitation, employee medical, dental, vision, insurance and similar benefit
plans or arrangements), amounts owing under corporate credit cards issued to
management and employees of the Applicant, ordinary course pension benefits or
contributions, vacation pay, expenses and any director fees and expenses, payable on
or after the date of this Order, in each case for costs incurred in the ordinary course of
business and consistent with existing practices, compensation policies and
arrangements for current and future employees (but not including any payments to
former employees or retirees in respect of the SURP and the RHBP, as such terms are
defined in the Haché Initial Affidavit, or termination or severance payments, which

are hereby stayed), and all other payroll processing and servicing expenses;

all outstanding amounts owing in respect of the current 2020-21 academic year and
future amounts owing in respect of rebates, refunds or other similar amounts that are
owing or may be owed to students or student associations of the Applicant, whether
such amounts are as a result of the reimbursement of tuition fees, ancillary fees or
otherwise, provided that such rebates, refunds or other similar amounts are subject to
the existing policies and procedures of the Applicant;

all outstanding amounts owing in respect of the current 2020-21 academic year and
future amounts payable to students in respect of student scholarship, bursary or

grants; and

the fees and disbursements of any Assistants retained or employed by the Applicant

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

THIS COURT ORDERS that, except as otherwise provided to the contrary herein, the

Applicant shall be entitled but not required to pay all reasonable expenses incurred by the

Applicant in carrying on the Business in the ordinary course after the Initial Filing Date, and in

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



(@)

(b)
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all expenses and capital expenditures reasonably necessary for the preservation of the
Property or the Business (including the value thereof) including, without limitation,
payments on account of insurance (including directors and officers’ insurance),

maintenance and security services; and

payment for goods or services actually supplied to the Applicant following the date of
this Order or payments to obtain the release of goods or delivery of services

contracted for prior to the date of this Order,

provided that, to the extent such expenses were incurred prior to the date Initial Filing Date,

the Applicant shall only be entitled to pay such amounts if they are determined by the

Applicant, in consultation with the Monitor, to be necessary to the continued operation of the

Business or preservation of the Property and such payments are approved in advance by the

Monitor.

10.

THIS COURT ORDERS that the Applicant shall remit, in accordance with legal

requirements, or pay:

(@)

(b)

(©)

until further order of this Court, all outstanding and future normal course
contributions to or payments in respect of the Pension Plan, as defined in the Haché
Initial Affidavit, in the ordinary course of business and consistent with existing

compensation policies and arrangements;

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, and (iii) income taxes;

all goods and services or other applicable sales taxes (collectively, “Sales Taxes”)
required to be remitted by the Applicant in connection with the sale of goods and
services by the Applicant, 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
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(d) 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 Applicant.

11.  THIS COURT ORDERS that until a real property lease is disclaimed or resiliated in
accordance with the CCAA, the Applicant shall pay, without duplication, 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, but for greater certainty, excluding accelerated rent or penalties,
fees or other charges arising as a result of the insolvency of the Applicant or the making of this
Order) or as otherwise may be negotiated between the Applicant 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.

12. THIS COURT ORDERS that, except as specifically permitted herein, the Applicant is
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 Applicant to any of its creditors as of
the date of this Order (including for greater certainty in respect of the interest rate swap
transactions); (b) to grant no security interests, trust, liens, charges or encumbrances upon or in
respect of any of its Property; and (c) to not grant credit or incur liabilities except in the ordinary
course of the Business.

PENSION PLAN

13. THIS COURT ORDERS that the obligation of the Applicant to make special payments
(whether pursuant to the Ontario Pension Benefits Act, RSO 1990, c. P-8 and regulations made
thereunder or to the terms of the Pension Plan, as such term is defined in the Haché Initial
Affidavit) in respect of the defined benefit component of the Pension Plan (such payments being

the “Special Payments”), shall be suspended effective on and after February 1, 2021 for the
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duration of this CCAA proceeding, subject to further Order of this Court. For greater certainty,
the suspension of Special Payments hereunder does not constitute a disclaimer or termination by

the Applicant of any component of the Pension Plan.

14, THIS COURT ORDERS that for the duration of this proceeding, no Person (as
hereinafter defined), including employees and former employees of the Applicant (or the
surviving spouse of any such person) entitled to a benefit under the defined benefit component of
the Pension Plan (whether or not such member was represented by a union when the member
was employed by the Applicant) or the Superintendent of Financial Services, shall commence
any action or other proceeding in connection with the suspension of the Special Payments or

because the Applicant has not made the Special Payments.

15. THIS COURT ORDERS that the Applicant and each of its respective directors, officers,
officials, and agents shall not incur any obligation or liability, whether by way of debt, damages
for breach of any duty whether statutory, fiduciary, common law or otherwise, or for breach of
trust, nor shall any trust be imposed, whether express, implied, constructive, resulting, deemed or
otherwise, as a result of the suspension of the Special Payments in accordance with the terms of
this Order.

16. THIS COURT ORDERS that if any claim, lien, charge or trust, including deemed trust,
arises as a result of the suspension of the Special Payments, no such claim, lien charge or trust,
including deemed trust, shall have priority over the Charges (as hereinafter defined) in this
proceeding, or in any subsequent receivership, interim receivership or bankruptcy of the
Applicant.

RESTRUCTURING

17. THIS COURT ORDERS that the Applicant shall, subject to such requirements as are
imposed by the CCAA, have the right to:

@) 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 $50,000
in any one transaction or $250,000 in the aggregate. Notwithstanding the foregoing,
the Applicant shall not cease, downsize or shut down any parts of its Business if such

action would cause any current students of the Applicant to be unable to continue and
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complete courses that they are already enrolled in, subject to further Order of the

Court;

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

employees as they deem appropriate;

(©) vacate, abandon or quit any leased premises and disclaim or resiliate any real property
lease and any ancillary agreements relating to any leased premises, subject to

paragraphs 11 and 18 of this Order;

(d) disclaim arrangements or agreements of any nature whatsoever with whomever,
whether oral or written, as the Applicant deems appropriate, with the Monitor’s
consent or pursuant to further Order of the Court, in accordance with Section 32 of
the CCAA;

(e) pursue all avenues of refinancing of the Business or Property, in whole or part,
subject to prior approval of this Court being obtained before any material refinancing;

and

()] pursue all avenues and to engage in discussions with key stakeholders of the
Applicant in an effort to give effect to an operational restructuring of the Applicant;

all of the foregoing to permit the Applicant to proceed with an orderly restructuring of its

business (the “Restructuring”).

18. THIS COURT ORDERS that the Applicant shall provide each of the relevant landlords
with notice of the Applicant’s 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 Applicant’s 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 Applicant, or by further Order of this Court
upon application by the Applicant on at least two (2) days’ notice to such leased premises in

accordance with Section 32 of the CCAA, it shall not be required to pay Rent under such lease
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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 Applicant’s claim to the fixtures in dispute.

19. 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 Applicant 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 Applicant 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 APPLICANT OR THE PROPERTY

20. THIS COURT ORDERS that until and including April 30, 2021, or such later date as
this Court may subsequently order (the “Stay Period”), no proceeding or enforcement process in
or out of any court or tribunal or other forum, whether arising by contract (including pursuant to
any collective agreement) or otherwise (each, a “Proceeding”) shall be commenced or continued
against or in respect of the Applicant or the Monitor, or affecting the Business or the Property,
except with the written consent of the Applicant and the Monitor, or with leave of this Court, and
any and all Proceedings currently under way against or in respect of the Applicant or affecting
the Business or the Property are hereby stayed and suspended pending further Order of this

Court.
NO EXERCISE OF RIGHTS OR REMEDIES

21. 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
Applicant or the Monitor, or affecting the Business or the Property, are hereby stayed and
suspended, including any existing, pending or future information requests made to the Applicant
under the Freedom of Information and Protection of Privacy Act, except with the written consent
of the Applicant and the Monitor, or leave of this Court, including, without limitation, by way of
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terminating, making any demand, accelerating, amended or declaring in default, sweeping any
cash in the Applicant’s bank accounts (if available), exercising any option, right or remedy or
taking any enforcement steps under or in respect of any agreement or agreements with respect to

which the Applicant is a party, borrower, principal obligor or guarantor, by reason of:
@ the Applicant being insolvent or having made an application to this Court under the
CCAA;

(b) the Applicant being a party to this proceeding or taking any steps related thereto; or

(c) any default or cross-default arising from the matters set out in the foregoing
subparagraphs,
provided that nothing in this Order shall:
@) empower the Applicant to carry on any business which the Applicant is not lawfully

entitled to carry on;

(b) exempt the Applicant from compliance with any statutory or regulatory provisions

relating to health, safety or the environment;

(c) affect such investigations, actions, suits or proceedings by a regulatory body as are
specifically permitted by Section 11.1 of the CCAA,

(d) prevent the filing of any registration to preserve or perfect a security interest;
(e) prevent the registration of a claim for lien; or
()] prevent any actions that are permitted by Section 34(8) of the CCAA.

LIMITED STAY IN RESPECT OF THE NON-APPLICANT STAY PARTY

22.  THIS COURT ORDERS that during the Stay Period, no Person shall (a) commence or
continue any Proceeding or enforcement process, (b) terminate, repudiate, make any demand,
accelerate, alter, amend, declare in default, exercise any options, rights or remedies, or (c)

discontinue, fail to honour, alter, interfere with or cease to perform any obligation, pursuant to or
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in respect of any agreement, lease, sublease, license or permit with respect to which the Non-

Applicant Stay Party is a party, borrower, principal obligor or guarantor, by reason of:

@ the Applicant being insolvent or having made an application to this Court under the
CCAA;

(b) the Applicant being a party to this proceeding or taking any steps related thereto; or
(©) the stay granted pursuant to this paragraph 22; and

(d) any default or cross-default arising from the matters set out in the foregoing

subparagraphs,

except with the written consent of the Applicant and the Monitor, or with leave of this Court.
NO INTERFERENCE WITH RIGHTS

23. 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, lease, sublease, licence or permit in favour of or held by the Applicant or
the Non-Applicant Stay Party or take any steps to interrupt or interfere with the operation of the
Business or the continued use of the Property of the Applicant, except with the written consent of

the Applicant and the Monitor, or leave of this Court.
CONTINUATION OF SERVICES

24. THIS COURT ORDERS that during the Stay Period, all Persons having oral or written
agreements with the Applicant 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, insurance, transportation services, utility or other services
to the Business or the Applicant, 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 Applicant, and that the Applicant 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 Applicant in accordance with normal
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payment practices of the Applicant or such other practices as may be agreed upon by the supplier

or service provider and the Applicant and the Monitor, or as may be ordered by this Court.
NON-DEROGATION OF RIGHTS

25. 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-
advance any monies or otherwise extend any credit to the Applicant. Nothing in this Order shall

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

26. 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 current or future directors or officers of the Applicant, including the members of the Board
of Governors of the Applicant (the “Board”) with respect to any claim against the directors,
officers or the Board that arose before the date of this Order and that relates to any obligations of
the Applicant whereby the directors, officers or the Board 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 Applicant, if one is filed, is sanctioned by this

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

27.  THIS COURT ORDERS that the Applicant shall indemnify its directors, officers and
the Board against obligations and liabilities that they may incur as directors or officers of the
Applicant after the commencement of the within proceedings, except to the extent that, with
respect to any officer, director or member of the Board, the obligation or liability was incurred as
a result of the director’s or officer’s gross negligence or wilful misconduct.

28.  THIS COURT ORDERS that the directors, officers and Board of the Applicant 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 $5,000,000, as security for the
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indemnity provided in paragraph 27 of this Order. The Directors’ Charge shall have the priority

set out in paragraphs 54 and 56 herein.

29. 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 Applicant’s directors, officers and the Board shall
only be entitled to the benefit of the Directors’ Charge to the extent that they do not have
coverage under any applicable insurance policy, or to the extent that such coverage is insufficient
to pay amounts indemnified in accordance with paragraph 27 of this Order.

APPOINTMENT OF MONITOR

30. THIS COURT ORDERS that Ernst & Young Inc. is hereby appointed pursuant to the
CCAA as the Monitor, an officer of this Court, to monitor the business and financial affairs of
the Applicant with the powers and obligations set out in the CCAA or set forth herein and that
the Applicant and its officers, directors, and Assistants shall advise the Monitor of all material
steps taken by the Applicant 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.

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

@) monitor the Applicant’s receipts and disbursements;

(b) liaise with and assist the Applicant and the Assistants with respect to all matters
relating to the Applicant’s Business, the Applicant’s Property and the Restructuring,
and such other matters as may be relevant to the proceedings herein;

(©) 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;

(d) advise the Applicant in the preparation of the Applicant’s cash flow statements and

any other reporting to the Court or otherwise;
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be at liberty to participate in discussions with representatives of the Ministry of
Colleges and Universities (“MCU”) and such other representatives of Provincial or
Federal government agencies, at any time on all aspects of this proceeding and the
Applicant’s restructuring, subject to such terms of confidentiality as may be

appropriate in the Monitor’s assessment and in consultation with the Applicant;

assist the Applicant, to the extent required by the Applicant, in its dissemination, to
the DIP Lender (as defined below) and its counsel on a weekly basis of financial and
other information as agreed to between the Applicant and the DIP Lender which may
be used in these proceedings including reporting on a basis to be agreed with the DIP

Lender;
advise the Applicant in its development of the Plan and any amendments to the Plan;

assist the Applicant, to the extent required by the Applicant, with the holding and

administering of a creditors’ meeting for voting on the Plan;

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
Applicant, wherever situate, in order to assess the Applicant’s business and financial

affairs or to perform its duties arising under this Order;

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; and

perform such other duties as are required by this Order or by this Court from time to

time.

THIS COURT ORDERS that the Monitor shall not take possession of the Property of

the Applicant, or any property of the Non-Applicant Stay Party, 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.
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33. 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
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.

34. THIS COURT ORDERS that the Monitor shall provide any creditor of the Applicant
and the DIP Lender with information provided by the Applicant 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
Applicant is 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 Applicant may agree.

35.  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 or the
Initial Order, save and except for any gross negligence or wilful misconduct on its part. Nothing
in this Order or the Initial Order shall derogate from the protections afforded the Monitor by the
CCAA or any applicable legislation.

36. THIS COURT ORDERS that the Monitor, counsel to the Monitor and the Applicant’s

counsel and advisors in connection with the CCAA proceedings (collectively, the “Restructuring
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Advisors”) together with independent counsel to the Board (“Board Counsel”) shall each be
paid their reasonable fees and disbursements, in each case at their standard rates and charges,
whether incurred prior to or subsequent to the date of this Order, by the Applicant as part of the
costs of these proceedings. The Applicant is hereby authorized and directed to pay the accounts
of the Restructuring Advisors and Board Counsel. Notwithstanding the foregoing, the fees and
disbursement of Board Counsel paid by the Applicant from and after the date of this Order shall
not exceed the aggregate amount of $250,000, plus HST, pending further Order of the Court.

37. THIS COURT ORDERS that 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.

38. THIS COURT ORDERS that the Restructuring Advisors 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 $1,250,000, as security for their professional
fees and disbursements incurred at the standard rates and charges of the Restructuring Advisors,
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 54 and 56 hereof.

COURT-APPOINTED MEDIATOR

39. THIS COURT ORDERS that [»] is hereby appointed, as an officer of the Court and to
act as a neutral third party (the “Court-Appointed Mediator”) to assist the Applicant and the

relevant stakeholders with a mediation of:

@) the review and restructuring of the academic programs of the Applicant;

(b) the collective agreement between the Applicant and the Laurentian University Faculty
Association;

(©) the framework for the Applicant’s restructuring and future operations; and

(d) any other matters that are referred to the Court-Appointed Mediator by the Applicant,
the Monitor or this Court

(together, the “Mediation Objectives”).
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40. THIS COURT ORDERS that in carrying out his/her mandate, the Court-Appointed

Mediator may, among other things:

@ adopt processes, procedures and timelines which, in his/her discretion, he/she
considers appropriate to facilitate an effective and efficient negotiation of the

Mediation Objectives (the “Mediation Process”); and

(b) consult with an appointed representative of the parties affected by the Mediation
Objectives, the Monitor, the Applicant, and such other creditors and stakeholders of
the Applicant and any other persons the Court-Appointed Mediator considers

appropriate.

41.  THIS COURT ORDERS that, subject to an agreement between the Applicant and the
Court-Appointed Mediator, all reasonable fees and disbursements of the Court-Appointed
Mediator as may have been incurred prior to the date of this Order or which shall be incurred by
them in relation to carrying out his mandate shall be paid by the Applicant on a monthly basis,

forthwith upon the rendering of accounts to the Applicant.

42.  THIS COURT ORDERS that the Court-Appointed Mediator is authorized to take all
steps and to do all acts necessary or desirable to carry out the terms of this Order, including as it
relates to any Court, regulatory body or other government ministry, department or agency, and to

take all such steps as are necessary or incidental thereto.

43. THIS COURT ORDERS that, in addition to the rights and protections afforded as an
officer of this Court, the Court-Appointed Mediator shall incur no liability or obligation as a
result of his/her appointment or the carrying out of the provisions of this Order, save and except
for any gross negligence or wilful misconduct on his/her part. Nothing in this Order shall
derogate from the protections afforded to a person pursuant to Section 142 of the Courts of
Justice Act (Ontario).

44,  THIS COURT ORDERS that the Court and the Court-Appointed Mediator may
communicate between one another directly to discuss, on an ongoing basis, the conduct of the
Mediation Process and the manner in which it will be coordinated with the CCAA proceedings,
including but not limited to individual matters referred specifically by the Court to the Court-

Appointed Mediator for resolution.
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45. THIS COURT ORDERS that the Court will not disclose to the Court-Appointed
Mediator how the Court will decide any matter which may come before the Court for
determination and the Court-Appointed Mediator will not disclose to the Court the negotiating
positions or confidential information of any of the parties in the Mediation Process.

46. THIS COURT ORDERS that all statements, discussions, offers made and documents
produced by any of the parties in the course of the Mediation Process shall not be subject to
disclosure through discovery or any other process; shall be confidential; shall not be referred to
in Court and shall not be admissible into evidence for any purpose, including impeaching
credibility or to establish the meaning and/or validity of any settlement or alleged settlement

arising from the Mediation Process.

47. THIS COURT ORDERS that any notes, records, statements made, discussions had and
recollections of the Court-Appointed Mediator in conducting the Mediation Process shall be
confidential and without prejudice and protected from disclosure for all purposes in accordance

with paragraph 46 hereof.
DIP FINANCING

48.  THIS COURT ORDERS that the Applicant is hereby authorized and empowered to
obtain and borrow under a credit facility from Firm Capital Mortgage Fund Inc., or its assignee
(the “DIP Lender”) in order to finance the Applicant’s working capital requirements and other
general corporate purposes and capital expenditures, provided that borrowings under such credit
facility shall not exceed $25,000,000, unless permitted by further Order of this Court.

49.  THIS COURT ORDERS that such credit facility shall be on the terms and subject to the
conditions set forth in the term sheet between the Applicant and the DIP Lender dated as of
January 29, 2021 (the “DIP Term Sheet”) attached as Exhibit “HHH” to the Hache Initial
Affidavit, subject to such minor amendments as may be acceptable to the Applicant and the DIP

Lender and approved by the Monitor.

50. THIS COURT ORDERS that the Applicant is hereby authorized and empowered to
execute and deliver such credit agreements, mortgages, charges, hypothecs and security
documents and other definitive documents (collectively, the “DIP Documents”), as are

contemplated by the DIP Term Sheet or as may be reasonably required by the DIP Lender
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pursuant to the terms of the DIP Term Sheet, and the Applicant is hereby authorized and directed
to pay and perform all of its indebtedness, interest, liabilities and obligations to the DIP Lender
under and pursuant to the DIP Term Sheet and the DIP Documents, as and when the same
become due, and are to be performed, notwithstanding any other provision of this Order.

51. 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, including without
limitation, the real property set out in Schedule “A”, and the DIP Lender’s Charge shall not
secure any obligation that exists between the Applicant and the DIP Lender before this Order is

made. The DIP Lender’s Charge shall have the priority set out in paragraphs 54 and 56 hereof.
52. THIS COURT ORDERS that, notwithstanding any other provision of this Order:

@ 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

DIP Documents;

(b) upon the occurrence of an event of default under the DIP Documents or the DIP
Lender’s Charge or upon the Maturity Date (as defined in the DIP Term Sheet), the
DIP Lender, upon 14 days’ written notice to the Applicant and the Monitor, may
exercise, with prior approval of this Court, any and all of its rights and remedies
against the Applicant or the Property under or pursuant to the DIP Term Sheet, the
DIP Documents and the DIP Lender’s Charge, including without limitation, to cease
making advances to the Applicant, 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 Applicant and for

the appointment of a trustee in bankruptcy of the Applicant; 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

Applicant or the Property.

53. THIS COURT ORDERS AND DECLARES that, unless otherwise agreed by the DIP
Lender, the DIP Lender shall be treated as unaffected in any plan of arrangement or compromise
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filed by the Applicant under the CCAA, or any other or similar proceeding that may be

commenced by the Applicant with respect to any advances made under the DIP Documents.
VALIDITY AND PRIORITY OF CHARGES CREATED BY THIS ORDER

54.  THIS COURT ORDERS that the priorities of the Administration Charge, the Directors’
Charge and the DIP Lender’s Charge (collectively, the “Charges” and each individually, a
“Charge”) as among them, shall be as follows:

First — Administration Charge (to the maximum amount of $1,250,000);
Second — Directors’ Charge (to the maximum amount of $2,000,000);

Third — DIP Lender’s Charge (to the maximum amount of $25,000,000); and
Fourth — Directors’ Charge (to the maximum amount of $3,000,000).

55. THIS COURT ORDERS that the filing, registration or perfection of 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.

56. THIS COURT ORDERS that each of the Charges shall constitute a charge on the
Property and such Charges shall rank in priority to all other security interests, trusts, liens,
construction liens, charges and encumbrances, claims of secured creditors, statutory or otherwise

(collectively, “Encumbrances”) in favour of any Person.

57.  THIS COURT ORDERS that except as otherwise expressly provided for herein, or as
may be approved by this Court, the Applicant shall not grant any Encumbrances over any
Property that rank in priority to, or pari passu with, any of the Charges, unless the Applicant also
obtains the prior written consent of the Monitor and the beneficiaries of the Charges affected

thereby (collectively, the “Chargees”), or further Order of this Court.

58. THIS COURT ORDERS that the Charges shall not be rendered invalid or
unenforceable and the rights and remedies of the Chargees shall not be limited or impaired in any
way by (a) the pendency of these proceedings and the declarations of insolvency made herein;
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(b) any application(s) for bankruptcy order(s) issued pursuant to Bankruptcy and Insolvency Act
(Canada) (the “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 (e) 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 Applicant, and notwithstanding any
provision to the contrary in any Agreement:

@ the creation of the Charges nor the execution, delivery, perfection, registration or
performance of the DIP Term Sheet or the DIP Documents shall not create or be

deemed to constitute a breach by the Applicant of any Agreement to which it is 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 Applicant entering into
the DIP Term Sheet, the creation of the Charges or the execution, delivery or

performance of the DIP Documents; and

(©) the payments made by the Applicant pursuant to this Order, the DIP Term Sheet or
the DIP 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.

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

property in Canada shall only be a Charge in the Applicant’s interest in such real property leases.

60. THIS COURT ORDERS that, notwithstanding anything else contained herein and
pending further Order of the Court, the Property subject to the Charges herein shall not include
the Segregated Funds.

SERVICE AND NOTICE

61. THIS COURT ORDERS that the Monitor shall (i) without delay, publish in the Globe
& Mail and the Sudbury Star a notice containing the information prescribed under the CCAA,
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and (ii) within five days of 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 Applicant of more than $1,000 (excluding any individual
employees, former employees with pension and/or retirement savings or benefits plan
entitlements, and retirees and other beneficiaries who have entitlements under any pension or
retirement savings plan), 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 in the
prescribed manner, all in accordance with Section 23(1)(a) of the CCAA and the regulations
made thereunder, provided that the Monitor shall not make the claims, names and addresses of

individuals who are creditors publicly available, unless otherwise ordered by the Court.

62. 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 of the Rules of Civil
Procedure, 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: www.ey.com/ca/Laurentian.

63. THIS COURT ORDERS that if the service or distribution of documents in accordance
with the Protocol is not practicable, the Applicant and the Monitor are at liberty to serve or
distribute this Order, any other materials and orders in these proceedings, any notices or other
correspondence, by forwarding true copies thereof by prepaid ordinary mail, courier, personal
delivery or facsimile transmission to the Applicant’s creditors or other interested parties at their
respective addresses as last shown on the records of the Applicant 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.
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64. THIS COURT ORDERS that the Monitor shall create, maintain and update as
necessary a list of all Persons appearing in person or by counsel in this proceeding (the “Service
List”). The Monitor shall post the Service List, as may be updated from time to time, on the case
website as part of the public materials in relation to this proceeding. Notwithstanding the
foregoing, the Monitor shall have no liability in respect of the accuracy of or the timeliness of

making any changes to the Service List.

65. THIS COURT ORDERS that the Applicant and the Monitor and their respective
counsel are at liberty to serve or distribute this Order, and other materials and orders as may be
reasonably required in these proceedings, including any notices, or other correspondence, by
forwarding true copies thereof by electronic message to the Applicant’s creditors or other
interested parties and their advisors. For greater certainty, any such distribution or service shall
be deemed to be in satisfaction of a legal or judicial obligation, and notice requirements within
the meaning of clause 3(c) of the Electronic Commerce Protection Regulations, Reg. 81000-2-
175 (SOR/DORS).

SERVICE AND NOTICE

66. THIS COURT ORDERS that, subject to paragraph 67, all motions in this proceeding
are to be brought on not less than seven (7) calendar days' notice to all persons on the Service

List. Each Notice of Motion shall specify a date (the “Return Date”) and time for the hearing.

67. THIS COURT ORDERS that motions for relief on an urgent basis need not comply
with the notice protocol described herein.

68. THIS COURT ORDERS that any interested Person wishing to object to the relief
sought in a motion must serve responding motion material or, if they do not intend to file
material, a notice in all cases stating the objection to the motion and the grounds for such
objection in writing (the “Responding Material”) to the moving party, the Applicant and the
Monitor, with a copy to all Persons on the Service List, no later than 5:00 p.m. on the date that is

four (4) calendar days prior to the Return Date (the “Objection Deadline”).

69. THIS COURT ORDERS that, if no Responding Materials are served by the Objection
Deadline, the judge having carriage of the motion (the “Presiding Judge”) may determine:

@ whether a hearing is necessary;
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(b) whether such hearing will be in person, by telephone, by video conference, or by

written submissions only; and

(c) the parties from whom submissions are required

(collectively, the “Hearing Details”). In the absence of any such determination, a hearing will be

held in the ordinary course.

70.  THIS COURT ORDERS that, if no Responding Materials are served by the Objection
Deadline, the Monitor shall communicate with the Presiding Judge regarding whether a
determination has been made by the Presiding Judge concerning the Hearing Details. The
Monitor shall thereafter advise the Service List of the Hearing Details and the Monitor shall
report upon its dissemination of the Hearing Details to the Court in a timely manner, which may

be contained in the Monitor's next report in the proceeding.

71.  THIS COURT ORDERS that if any party objects to the motion proceeding on the
Return Date or believes that the Objection Deadline does not provide sufficient time to respond
to the motion, such objecting party shall, promptly upon receipt of the Notice of Motion and in
any event prior to the Objection Deadline, contact the moving party and the Monitor (together
with the objecting party and any other party who has served Responding Materials, the
“Interested Parties”) to advise of such objection and the reasons therefor. If the Interested
Parties are unable to resolve the objection to the timing and schedule for the motion following
good faith consultations, the Interested Parties may seek a scheduling appointment before the
Presiding Judge to be held prior to the Return Date or on such other date as may be mutually
agreed by the Interested Parties or as directed by the Presiding Judge to establish a schedule for
the motion. At the scheduling appointment, the Presiding Judge may provide directions
including a schedule for the delivery of any further materials and the hearing of the contested
motion, and may address such other matters, including interim relief, as the Court may see fit.
Notwithstanding the foregoing, the Presiding Judge may require the Interested Parties to proceed
with the contested motion on the Return Date or on any other date as may be directed by the
Presiding Judge or as may be mutually agreed by the Interested Parties, if otherwise satisfactory
to the Presiding Judge.
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SEALING PROVISION

72. THIS COURT ORDERS that Confidential Exhibits “EEE” and “FFF” of the Haché
Initial Affidavit, are hereby sealed pending further order of the Court, and shall not form part of

the public record.
GENERAL

73. THIS COURT ORDERS that the Applicant or the Monitor may from time to time apply

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

74.  THIS COURT ORDERS that upon the registration in the Land Titles Division of the
Real Property of the DIP Lender’s Charge in the form prescribed in the Land Titles Act or the
Registration Reform Act, or both, as applicable, the Land Registrar is hereby directed to register

the DIP Lender’s Charge on title of the Real Property.

75.  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

Applicant, the Business or the Property.

76.  THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada or outside of Canada to give
effect to this Order and to assist the Applicant, 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
Applicant 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 Applicant and the Monitor and their respective agents in carrying out the terms of this
Order.

77.  THIS COURT ORDERS that each of the Applicant 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.
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78.  THIS COURT ORDERS that any interested party (including the Applicant and the
Monitor) may apply to this Court to vary or amend this Order on not less than seven (7) days
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.

79.  THIS COURT ORDERS that this Order and all of its provisions are effective as of
12:01 a.m. Eastern Time on the date of this Order, and is enforceable without any need for entry

and filing.
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Schedule “A”
Real Property

PIN

Legal Description

73584-0678

LT 63-67 PL 4SB MCKIM; LT 158-159 PL 255A MCKIM; PT LT 160 PL 255A
MCKIM; PT LT 68-69 PL 4SB MCKIM; PT NELSON ST, DAVID ST PL 45SB
MCKIM (CLOSED BY S70); PT S1/2 LT 5 CON 3 MCKIM AS IN S61148; S/ T
INTEREST IN S61148; S/ T EXECUTION 00-00878, IF ENFORCEABLE;
GREATER SUDBURY

73584-0804

LT 232-234 PL 65 MCKIM; PT LT 229-231 PL 6S MCKIM AS IN 553645 EXCEPT
PART 1 53R6379; GREATER SUDBURY

73585-1052

PTN1/2LT5 CON 3 MCKIM; PTLT 6 CON3MCKIMPT1,2,3,4&5
53R16518; GREATER SUDBURY; SUBJECT TO AN EASEMENT IN GROSS
OVER PT 2 53R19698 AS IN SD225472; SUBJECT TO AN EASEMENT IN
GROSS OVER PT 3 53R19698 AS IN SD225678; SUBJECT TO AN EASEMENT
IN GROSS OVER PT 3, 53R19698 AS IN SD239534

73585-1167

PT LT 6, CON 3 MCKIN, PTS 1, 2, AND 3 ON PLAN 53R-19698; SUBJECT TO
AN EASEMENT IN GROSS OVER PT 2, 53R19698 AS IN SD225472; SUBJECT
TO AN EASEMENT IN GROSS OVER PT 3, 53R19698 AS IN SD225678;
SUBJECT TO AN EASEMENT IN GROSS OVER PT 3, 53R19698 AS IN
SD229534; CITY OF GREATER SUDBURY

73592-0084

PCL 46194 SEC SES SRO; PT LT 2 CON 2 MCKIM PT 2 53R7594; GREATER
SUDBURY

73592-0217

PCL 30769 SEC SES; PT LT 2 CON 2 MCKIM AS IN LT212290 (THIRDLY)
EXCEPT PT 3 53R7594; PT LT 3 CON 2 MCKIM AS IN LT212290 (FIRSTLY)
EXCEPT PT 1, 53R16920; LT 1 EXPROP PL M785 & UNIT 8 EXPROP PL D49;
EXCEPT PT 13, 14 53R9175, UNITS 1-7, 9 EXPROP PL D49, PT 1-16 53R5371; PT
BROKEN LT 4 CON 2 MCKIM AS IN LT220905 (FIRSTLY) EXCEPT UNITS 1, 2,
3,13 EXPROP PL D48; S/ T LT233153, LT32862, LT622331, LT748126, LT842126;
GREATER SUDBURY

73592-0412

PCL 53884 SEC SES; 1STLY: PT LT 3 CON 2 MCKIM PT 1, 53R16920: 2NDLY:
PTLT 3 CON 2 MCKIM PT 5, 8,11 & 12 53R5371; GREATER SUDBURY;
SUBJECT TO AN EASEMENT IN GROSS OVER PTS 2,4,5,6,8,10,11,12 & 13
53R17763 AS IN SD246793

73592-0414

PCL 53880 SEC SES; PT LT 3 CON 2 MCKIM PT 7, 53R5371; GREATER
SUDBURY

73592-0427

PCL 30769 SEC SES; PT LT 3 CON 2 MCKIM LT 1 EXPROP PL M785; S/ T
LT622331; GREATER SUDBURY; SUBJECT TO AN EASEMENT IN GROSS
OVER PT 1 53R19195 AS IN SD246792

73593-0063

PCL 21810 SEC SES; FIRSTLY: PT LT 2 CON 1 MCKIM; SECONDLY: PT LT 2
CON 2 MCKIM AS IN LT130739; GREATER SUDBURY
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73593-0276

PCL 30769 SEC SES; PT LT 3 CON 1 MCKIM; PT LT 4 CON 1 MCKIM; PT LT 2
CON 1 MCKIM AS IN LT212290 (SECONDLY, FIFTHLY), LT220905
(SECONDLY, THIRDLY), LT 1 EXPROP PL M764, EXCEPT PT 1 SR754, PT 1
53R4053, PT 1-6 & 8 53R6915, PT 1 53R7807, PT 1, 2 53R8716, PT 1, 2 53R9178,;
PT LT 3 CON 1 MCKIM SRO AS IN LT 212290 (FOURTHLY); PTLT 3 CON 1
MCKIM COMMENCING AT THE NORTHWEST ANGLE OF THE SAID LT;
THENCE SOUTH ALONG THE WEST LIMIT THEREOF TWENTY CHAINS;
THENCE EAST PARALLEL TO THE NORTH LIMIT OF THE LOT 5 CHAINS;
THENCE NORTH PARALLEL TO THE WEST LIMIT TWENTY CHAINS
MORE OR LESS TO A POINT ON THE NORTH LIMIT OF THE LOT; THENCE
WEST ALONG SAID LIMIT FIVE CHAINS MORE OR LESS TO THE POINT
OF COMMENCEMENT; PT LT 5 PL M92 MCKIM PT 2, 53R7807; S/ T
LT119418, LT233153, LT25019, LT436834, L1748126, LT842126; GREATER
SUDBURY

73593-0406

PCL 34100 SEC SES AS IN LT264521; PT BROKEN LT 1 CON 1 MCKIM
LOCATION 145, PT 1 SR1028; GREATER SUDBURY

73593-0444

PCL 30769 SEC SES; LT 3 CON 2 MCKIM S OF UNIT 1, 2, 3, 4, 5 & 6 EXPROPPL
D49 & SW OF PT 2, 3,7, 9 & 14, 53R5371 EXCEPT PT 1 SR754; N 1/2 LT 2 CON
1 MCKIM EXCEPT LT130739; PT LT 2 CON 2 MCKIM AS IN EP6694 EXCEPT
LT130739, PT 3 53R7594; SROE 1/2 LT 3 CON 1 MCKIM EXCEPT PT 1-6, 8
53R6915; PT LT 3 CON 1 MCKIM AS IN LT211094, EP4842, LT 1 EXPROP PL
M764 EXCEPT PT 1 SR754; PT BROKEN LT 4 CON 2 MCKIM AS IN LT220905
(FIRSTLY) EXCEPT UNITS 1-3, 13 EXPROP PL D48; PT LT 4 CON 1 MCKIM
ASIN LT2 20905 (SECONDLY) & PT 2 SR754 EXCEPT PT 1 53R4053, PT 1
53R7807, PT 1 & 2 53R8716 & PT 1 & 2 53R9178; PT LT 5 PL M92 PT 2 53R7807;
S/T LT119418, LT32862, LT233153 (PARTIALLY RELEASED AS IN SD371949),
LT436834, LT25019, LT748126, LT842126;; SUBJECT TO AN EASEMENT IN
GROSS OVER PT LT 4 CON 2, PT 1 53R7680 AS IN SD261440; SUBJECT TO AN
EASEMENT IN GROSS OVER PART LOT 3 CONCESSION 3 MCKIM,PART 1
PLAN 53R20567 AS IN SD317507; SUBJECT TO AN EASEMENT IN GROSS
OVER PART LOTS 3 AND 4 CONCESSION 2 MCKIM PARTS 2 AND 3 PLAN
53R20797 AS IN SD353369; CITY OF GREATER SUDBURY

73593-0446

PCL 53880 SEC SES; PT LT 3 CON 2 MCKIM PT 7 53R5371; GREATER
SUDBURY
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73593-0465

PCL 30769 SEC SES; LT 3 CON 2 MCKIM S OF UNIT 1,2,3,4,5 & 6 EXPROP PL
D49 & SW OF PT 2,3,7,9 & 14 53R5371; EXCEPT PT 1 SR754 & PARTS 1,2,3
53R20763; N1/2 LT 2 CON 1 MCKIM; EXCEPT LT130739; PT LT 2 CON 2
MCKIM AS IN EP6694; EXCEPT LT130739, PT 3 53R7594; SROE1/2 LT 3 CON
1 MCKIM; EXCEPT PT 1-6, 853R6915; PT LT 3 CON 1 MCKIM AS IN LT211094,
EP4842, LT 1 EXPROP PL M764; EXCEPT PT 1 SR754; PT BROKEN LT 4 CON 2
MCKIM AS IN LT220905 (FIRSTLY); EXCEPT UNITS 1-3, 13 EXPROP PL D48;
PT LT 4 CON 1 MCKIM AS IN LT2 20905 (SECONDLY) & PT 2 SR754; EXCEPT
PT 1 53R4053, PT 1 53R7807, PT 1 & 2 53R8716 & PT 1 & 2 53R9178; PT LT 5 PL
M92 PT 2 53R7807; S/T LT119418, LT32862, LT233153 (PARTIALLY RELEASED
AS IN SD371949), LT436834, LT25019, LT748126, LT842126;; SUBJECT TO AN
EASEMENT IN GROSS OVER PT 1 53R7680 AS IN SD261440; SUBJECT TO AN
EASEMENT IN GROSS OVER PART 1 53R20567 AS IN SD317507; SUBJECT TO
AN EASEMENT IN GROSS OVER PARTS 2 & 3 53R20797 AS IN SD353369;
CITY OF GREATER SUDBURY

Lease between Her Majesty the Queen in Right of Ontario as Represented by the
Minister of Government and Consumer Services and Laurentian University
dated January 1, 2020
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Court File No. CV-21- -00CL
ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE HONOURABLE ——CHIEE ) WEEKDAYMONDAY, THE #1ST
)
JUSTICE ——MORAWETZ ) DAY OF MONTHEEBRUARY, 26%¥R2021

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

LAURENTIA IVERSITY OF SUDBURY

Applicant)
AMENDED AND RESTATED INITIAL ORDER

THIS APPHCATONMOTION, made by the Applicant; pursuant to the Companies”’
Creditors Arrangement Act, R.S.C. 1985, c. C-36, as amended (the ““CCAA"”)_for an order

ON READING the affidavit of WDL_RQILQILH&M sworn {DME}M
2021 and the Exhibits thereto—an

submissions of counsel for {NAMES{the Applicant, counsel for the Monitor, and those other.
parties listed on the Counsel Slip, no one glse appearing forNAMET although duly served as
appears from the affidavitAffidavit of servieeService of [NAMED ] sworn DATE]February
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[» ], 2021, and on reading the consent of PMONITOR S NAME]ErmSst & Young Inc. to act as the

Monitor,

SERVICE_AND DEFINITIONS

1. THIS COURT ORDERS that the time for service of the Notice of ApphlieatienMotion
and the AppheationMotion Record is hereby abridged and validated® so that this
AppheationMotion is properly returnable today and hereby dispenses with further service thereof.

APPLICATION

3. 2-THIS COURT ORDERS AND DECLARES that the Applicant is insolvent and is a
company to which the CCAA applies.

PLAN OF ARRANGEMENT

4. 3-THIS COURT ORDERS that the Applicant 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

5. 4-THIS COURT ORDERS that the Applicant shall remain in possession and control of
its 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 Applicant shall continue to carry on business and deal with its assets, including




.. f which it is currently providing services, in a manner consistent with the

1199

preservation of its business (the ““Business"”) and Property. The Applicant is authorized and

empowered to continue to retain and employ the employees, consultants, agents, experts,

199

accountants, counsel and such other persons (collectively ““Assistants™”) currently retained or

employed by it, with liberty to retain such further Assistants as it deems reasonably necessary or

desirable in the ordinary course of business or for the carrying out of the terms of this Order.

6. 5~HTHIS COURT ORDERS that the Applicant shall be entitled to continue to utilizeuse
the eentral-cash management system® currently in place, as described in the Haché Initial

Affidavit ol {NAME | sworn {DATE} or replace it with another substantially similar cen

"“Cash Management System™”), and that any present or future bank or institution providing the

Cash Management System_to the Applicant shall not be under any obligation whatsoever to
inquire into the propriety, validity or legality of any transfer, payment, collection or other action
taken under the Cash Management System, or as to the use or application by the Applicant 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 Applicant, pursuant to the terms of the

documentation applicable to the Cash Management System, except to the extent that such terms

AIC CXPIC NOQ €d O [ Order or with the consent o Nc AP Al ne Vionitor and an

b

solely in its capacity as provider of the Cash Management System_only, 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_on or after the Initial Filing Date.}-

h_fun for ifi in_r t of a particular a t of the Applicant’




trict nations or_en ments, and empl nd emplover contributions t nefit plan

part of the Applicant’s Property.

8. 6-THIS COURT ORDERS that the Applicant shall be entitled but not required to pay
the following expenses whether incurred prior to, on or after the date of this Order, in all cases

¢_pension benefits_or
contributions, vacation pay-and, expenses_and any director fees and expenses, payable
on or after the date of this Order, in each case for costs incurred in the ordinary course
of business and consistent with existing practices, compensation policies and

arrangements_for current and future empl t not incl

Ing or m to_students or student iations of the Applicant, whether

therwi rovi that h rebates, refun r other similar amounts ar ject t
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() all outstanding amount ing in r t of the current 2020-21 academic year an

(d) by—the fees and disbursements of any Assistants retained or employed by the

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

9. Z-THIS COURT ORDERS that, except as otherwise provided to the contrary herein,
the Applicant shall be entitled but not required to pay all reasonable expenses incurred by the
Applicant in carrying on the Business in the ordinary course after this—Orderthe Initial Filing

Date, and in carrying out the provisions of this Order, which expenses shall include, without

limitation:

(@) all expenses and capital expenditures reasonably necessary for the preservation of the

Property or the Business_(including the value thereof) 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 Applicant following the date of
this Order_or payments to obtain the release of goods or delivery of services
L f . he d ¢ this Ord

rovi that, to the extent h_expen re_incurr rior to the date Initial Filing Dat

10. &—THIS COURT ORDERS that the Applicant shall remit, in accordance with legal

requirements, or pay:

(a) ntil further order of thi rt, all outstanding and future normal
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(b) fa)y-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, (i1) Canada Pension Plan, and (iii}Quebee PensionPlan;-
and-(iv) income taxes;

() fby—-all goods and services or other applicable sales taxes (collectively, ““Sales

1199

Taxes"”) required to be remitted by the Applicant in connection with the sale of
goods and services by the Applicant, 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

(d) fe}-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 Applicant.

11 9-THIS COURT ORDERS that until a real property lease is disclaimed for resiliated}*
in accordance with the CCAA, the Applicant shall pay, without duplication, 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, but for greater certainty, excluding accelerated rent or penalti

or as otherwise may be negotiated between the Applicant 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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12.  10-THIS COURT ORDERS that, except as specifically permitted herein, the Applicant
is 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 Applicant to any of its creditors as of
the date of this dateOrder (including for greater certainty in respect of the interest rate swap
transactions); (b) to grant no security interests, trust, liens, charges or encumbrances upon or in

respect of any of its Property; and (c) to not grant credit or incur liabilities except in the ordinary

course of the Business.

the ial Pavments™). shall n ffecti n_and after F 1, 2021 for th
ration of thi AA pr in ject t rther Order of thi rt. For greater certain

mpl the Applicant) or th rintendent of Financial i hall commen n

the Applicant has not m th ial P nt




RESTRUCTURING

17. +H-—-THIS COURT ORDERS that the Applicant shall, subject to such requirements as
are imposed by the CCAA-an i i i

(as-hereinafter-defined), have the right to:

(@)

permanently or temporarily cease, downsize or shut down any of its busiressBusiness

or operations, fand to dispose of redundant or non-material assets not exceeding

$#50,000 in any one transaction or $250,000 in the aggregate}®. Notwithstanding

nable t ntin n mplet rses that th re alr nrolled in ject t

fterminate the employment of such of its employees or temporarily lay off such of its

employees as it-deemsthey deem appropriate};—and
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(e) teypursue all avenues of refinancing of itsthe Business or Property, in whole or part,

subject to prior approval of this Court being obtained before any material

refinancing;; and

all of the foregoing to permit the Applicant to proceed with an orderly restructuring of the-
Businessits business (the ““Restructuring™”).

18.  42—THIS COURT ORDERS that the Applicant shall provide each of the relevant
landlords with notice of the Applicant’s 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 Applicant’s 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 Applicant, or by further

Order of this Court upon application by the Applicant on at least two (2) days. notice to-sueh-

soverning such leased premises in accordance with Section 32 of the CCAA, it 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 {o¥-
resitiation}-of the lease shall be without prejudice to the Applicant’s claim to the fixtures in
dispute.

19. 13-THIS COURT ORDERS that if a notice of disclaimer forresiliation}-is delivered
pursuant to Section 32 of the CCAA, then (a) during the notice period prior to the effective time
of the disclaimer—fer—resiliation}, the landlord may show the affected leased premises to
prospective tenants during normal business hours, on giving the Applicant and the Monitor 24
hours"’ prior written notice, and (b) at the effective time of the disclaimer{er—resiliation}, 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 Applicant in respect of
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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 APPLICANT OR THE PROPERTY

20.  +4-THIS COURT ORDERS that until and including FPATE—MAX-April 30-BAY-S],
2021, or such later date as this Court may subsequently order (the “‘Stay Period“”), no
proceeding or enforcement process in or out of any court or tribunal or other forum, whether
arising by contract (including pursuant to any collective agreement) or otherwise (each, a

1199

"“Proceeding™”’) shall be commenced or continued against or in respect of the Applicant or the
Monitor, or affecting the Business or the Property, except with the written consent of the
Applicant and the Monitor, or with leave of this Court, and any and all Proceedings currently
under way against or in respect of the Applicant or affecting the Business or the Property are

hereby stayed and suspended pending further Order of this Court.

NO EXERCISE OF RIGHTS OR REMEDIES

21.  45-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

1199 199

foregoing, collectively being ““Persons"” and each being a ““Person'’) against or in respect of

the Applicant or the Monitor, or affecting the Business or the Property, are hereby stayed and

except with the written consent

of the Apphcant and the Monitor, or leave of this Court, Mng,ﬂuholu_h—muangn‘;%@

ash in the Applicant’s bank a nts (if availabl Xercising an tion, right or rem r
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() n fault or cross-default arising from the matters set out in the foregoin

subparagraphs,

provided that nothing in this Order shall{#-;

(a) empower the Applicant to carry on any business which the Applicant is not lawfully

entitled to carry on;(i)-;

relating to health, safety or the environment:

(©) affect such investigations, actions, suits or proceedings by a regulatory body as are

specifically permitted by Section 11.1 of the CCAAib-

(d) prevent the filing of any registration to preserve or perfect a security interest;-er{+v-;

(e) prevent the registration of a claim for lien; or

(a) the Applicant being insolvent or having made an application to thi rt under th.




222

12

(d) an fault or cross-default arising from the matters set out in the foregoin

subparagraphs,

xcept with the written consent of the Applicant and the Monitor, or with lea f thi rt.
NO INTERFERENCE WITH RIGHTS

23.  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, lease, sublease, licence or permit in favour of or held by_the Applicant

A P A P P ~arfore 1 A o
or the Non-Applican a arty or take an DS 1o 1nterrupt Oor 1n W1th the operation o

the Business or the continued use of the Property of the Applicant, except with the written

consent of the Applicant and the Monitor, or leave of this Court.

CONTINUATION OF SERVICES

24.  1+7-THIS COURT ORDERS that during the Stay Period, all Persons having oral or
written agreements with the Applicant 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-serviees;—insurance, transportation services,
utility or other services to the Business or the Applicant, 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 Applicant, and that the Applicant 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 Applicant in accordance
with normal payment practices of the Applicant or such other practices as may be agreed upon by
the supplier or service provider and-each-ef the Applicant and the Monitor, or as may be ordered
by this Court.

NON-DEROGATION OF RIGHTS

25. +8—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
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re-advance any monies or otherwise extend any credit to the Applicant. Nothing in this Order

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

26. 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 Applicant, including the members of the
Board of Governors of the Applicant (the “Board™) with respect to any claim against the
directors-ex, officers_or the Board that arose before the date hereofof this Order and that relates to
any obligations of the Applicant whereby the directors-e+, officers_or the Board 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 Applicant, if one is filed, is

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

27. 20—THIS COURT ORDERS that the Applicant shall indemnify its directors—and,
officers_and the Board against obligations and liabilities that they may incur as directors or
officers of the Applicant after the commencement of the within proceedings,” except to the extent
that, with respect to any officer-ex, director_or member of the Board, the obligation or liability

was incurred as a result of the director’’s or officer'’s gross negligence or wilful misconduct.

28.  2+-THIS COURT ORDERS that the directors-and, officers and Board of the Applicant
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 $@5,000,000, as security
for the indemnity provided in paragraph {2027 of this Order. The Directors’ Charge shall have

the priority set out in paragraphs {38154 and {40456 herein.
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29. 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 Applicant’s directors-and, officers_and the Board
shall only be entitled to the benefit of the Directors’” Charge to the extent that they do not have
coverage under any direeters—and-officersiapplicable insurance policy, or to the extent that such
coverage is insufficient to pay amounts indemnified in accordance with paragraph {28427 of this

Order.
APPOINTMENT OF MONITOR

30. 23-THIS COURT ORDERS that fMONITOR S NAME]Emst & Young Inc. is hereby

appointed pursuant to the CCAA as the Monitor, an officer of this Court, to monitor the business
and financial affairs of the Applicant with the powers and obligations set out in the CCAA or set
forth herein and that the Applicant and its-shareholders; officers, directors, and Assistants shall
advise the Monitor of all material steps taken by the Applicant 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.

31 24-THIS COURT ORDERS that the Monitor, in addition to its prescribed rights and
obligations under the CCAA, is hereby directed and empowered to:

(@) monitor the Applicant’’s receipts and disbursements;

relating to the Applicant’s Busin the Applicant’s Property and the Restructurin

() tb)y-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;

(d) advise the Applicant in the preparation of the Applicant’s cash flow statements and
| ) he C | .



Applicant’s _restructurin ject t h terms of confidentiality as ma

tey-assist the Applicant, to the extent required by the Applicant, in its dissemination,
to the DIP Lender (as defined below) and its counsel on a fFMEINTER VA weekly

basis of financial and other information as agreed to between the Applicant and the

DIP Lender which may be used in these proceedings including reporting on a basis to

be agreed with-the DIP-Lender:

fess than | TIME INTERVAL [ or as otherwisc agreed to by the DIP Lender;

fey-advise the Applicant in its development of the Plan and any amendments to the

Plan;

H-assist the Applicant, to the extent required by the Applicant, with the holding and
administering of a creditors’ ershareholders™meetingsmeeting for voting on the Plan;

fey-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
Applicant, to—the—extent—thatis—neeessarywherever situate, in order to—adeguately
assess the Applicant’s business and financial affairs or to perform its duties arising

under this Order;

th)-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; and
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[0 H-perform such other duties as are required by this Order or by this Court from time

to time.

32. 25-THIS COURT ORDERS that the Monitor shall not take possession of the Property._

of the Applicant, or any property of the Non-Applicant Stay Party, 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.

33.  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,

1199

"“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 thereunder

1199

(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 Eegislationlegislation, unless it is actually in

possession.

34.  27-THIS COURT ORDERS that that-the Monitor shall provide any creditor of the
Applicant and the DIP Lender with information provided by the Applicant 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 Applicant is 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

Applicant may agree.
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35.  2&-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_or the
Initial Order, save and except for any gross negligence or wilful misconduct on its part. Nothing
in this Order or the Initial Order shall derogate from the protections afforded the Monitor by the
CCAA or any applicable legislation.

36. 29-THIS COURT ORDERS that the Monitor, counsel to the Monitor and eounsel-te-the
Applicant’

shall_each be paid their reasonable fees and disbursements, in each case at their standard rates

and charges, whether incurred prior to or subsequent to the date of this Order, by the Applicant as
part of the costs of these proceedings. The Applicant is hereby authorized and directed to pay the

accounts of the Meni

amountf+ of $—250,000. sespectsehaf—to—betholdbvthem—r—ecrrbtor—pientepolthets-

37. 30—-THIS COURT ORDERS that 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.

38.  31-THIS COURT ORDERS that the Menitor,counsel-to-the Monitor—ifany—and-the-
Appheant’s—eounselRestructuring Advisors shall be entitled to the benefit of and are hereby

1199

"“Administration Charge"”) on the Property, which charge shall not

granted a charge (the
exceed an aggregate amount of $®1,250,000, as security for their professional fees and
disbursements incurred at the standard rates and charges of the Meniter—and—sueh
eounselRestructuring Advisors, both before and after the making of this Order in respect of these
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proceedings. The Administration Charge shall have the priority set out in paragraphs {38154 and
146456 hereof.

(together, the “Mediation Objectives™).

40. THI RT ORDERS that in in t his/her mandate, th rt-Appoint

Mediator may, among other things:
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them in relation t n t his mandate shall i the Applicant on a monthl 1
forthwitl l leri : 1 I
42. THI RT ORDERS that th rt-Appointed Mediator i thorized to_take all
t nd t 1l acts n r irable t t the terms of this Order, includin it
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nfidential and without prejudice and protected from disclosure for all in rdan
with paragraph 46 hereof.
DIP FINANCING

48. 32-THIS COURT ORDERS that the Applicant is hereby authorized and empowered to
obtain and borrow under a credit facility from {DHP-EENDER'S NAME]Firm Capital Mortgage
Fund Inc., or its assignee (the ““DIP Lender"”) in order to finance the Applicant’s working
capital requirements and other general corporate purposes and capital expenditures, provided that
borrowings under such credit facility shall not exceed $®25,000,000, unless permitted by further
Order of this Court.

49. 33 _-THIS COURT ORDERS FHATthat such credit facility shall be on the terms and
subject to the conditions set forth in the eommitment-letterterm sheet between the Applicant and

the DIP Lender dated as of fDATE}January 29, 2021 (the “CemmitmentLetter'),—filed DIP

Term Sheet”) attached as Exhibit “HHH” to the Hache Initial Affidavit ject t h minor
amendments as ma a table to the Applicant and the DIP Lender and appr th
Monitor.

50.  34-THIS COURT ORDERS that the Applicant is hereby authorized and empowered to
execute and deliver such credit agreements, mortgages, charges, hypothecs and security
documents;—guarantees and other definitive documents (collectively, the “DefinitiveDIP
Documents"”), as are contemplated by the CommitmentLetterDIP_Term Sheet or as may be
reasonably required by the DIP Lender pursuant to the terms thereefof the DIP Term Sheet, and
the Applicant is hereby authorized and directed to pay and perform all of its indebtedness,
interest, fees-liabilities and obligations to the DIP Lender under and pursuant to the Commitment
LetterDIP Term Sheet and the Definitive DIP Documents, as and when the same become due, and

are to be performed, notwithstanding any other provision of this Order.

51 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, whichincluding
without limitation, the real property set out in Schedule “A”, and the DIP Lender’’s Charge shall
not secure anany obligation that exists between the Applicant and the DIP [ender before this
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Order is made. The DIP Lender’s Charge shall have the priority set out in paragraphs {38}54 and
146456 hereof.

52.  36-THIS COURT ORDERS that, notwithstanding any other provision of this Order:

(@)

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
DefinitiveDIP Documents;

upon the occurrence of an event of default under the BefinitiveDIP Documents or the

DIP Lender’s Charge_or upon the Maturity Date (as defined in the DIP Term Sheet),
the DIP Lender, upon ®14 days’ written notice to the Applicant and the Monitor, may

exercise, with prior approval of this Court, any and all of its rights and remedies
against the Applicant or the Property under or pursuant to the Commitmentletter-
DefinitiveDIP_Term Sheet, the DIP Documents and the DIP Lender’s Charge,
including without limitation, to cease making advances to the Applicant-and-set-off

DefinitiveDocuments—or—the DIPLender’sCharge, 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 Applicant and for the appointment of a trustee in bankruptcy of the Applicant; and

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

Applicant or the Property.

53. 37-THIS COURT ORDERS AND DECLARES that, unless otherwise agreed by the
DIP Lender, the DIP Lender shall be treated as unaffected in any plan of arrangement or

compromise filed by the Applicant under the CCAA, or any prepesal—filedother or similar

proceeding that may be commenced by the Applicant-under—the-Bankruptey-andInsolveney—Aet-
of Canada-(the "BIA™); with respect to any advances made under the DefinitiveDIP Documents.
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VALIDITY AND PRIORITY OF CHARGES CREATED BY THIS ORDER

54. 38—THIS COURT ORDERS that the priorities of the Directors™ Charge—the-
Administration Charge-and, the BDHPLenderDirectors’s Charge;_and the DIP [ender’s Charge

llectively, the > indivi « ) as among them, shall be as
follows”:

First — Administration Charge (to the maximum amount of $@1,250,000);

Second — DIP—Lender’sDirectors’ Charge_ (to the maximum amount of
$2,000,000);-and

Fourth — Directors’ Charge (to the maximum amount of $@3,000,000).

55. 39-THIS COURT ORDERS that the filing, registration or perfection of the Direetors™
Charce—the—AdministratonChargeo+——— ICharges™}
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.

56.  40-THIS COURT ORDERS that each of the Directors™Charge,—the-Administration

harge—and—the ende harg astituted—and—defined—heresCharges shall
constitute a charge on the Property and such Charges shall rank in priority to all other security
interests, trusts, liens, construction liens, charges and encumbrances, claims of secured creditors,

1199

statutory or otherwise (collectively, ““Encumbrances””) in favour of any Person.

57. 44+-THIS COURT ORDERS that except as otherwise expressly provided for herein, or

as may be approved by this Court, the Applicant shall not grant any Encumbrances over any
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Property that rank in priority to, or pari passu with, any of the Direetors™Charge,—the-
Administration-Charge-or the DIP Lender’s ChargeCharges, unless the Applicant also obtains the
prior written consent of the Monitor;—the-DIP—Lender and the beneficiaries of the Direetors™

y g nini . y e i | thereby (collectively, the “Cl "),
or further Order of this Court.

58.  42-THIS COURT ORDERS that the Birectors—Charge,the-Administration-Chargethe-

ommitment-Letter-the Definitive Documents-and the DIP-Lender’s- ChargeCharges shall not be
rendered invalid or unenforceable and the rights and remedies of the ehargees—entitledto—the-
benelit 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 Bankruptcy and Insolvency Act “BIA”), or any bankruptcy order made
pursuant to such applications; (¢) 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 (e) 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 Applicant, and

notwithstanding any provision to the contrary in any Agreement:

(@) neither-the creation of the Charges nor the execution, delivery, perfection, registration
or performance of the Cemmitment—tetterDIP Term Sheet or the DefinitiveDIP
Documents shall not create or be deemed to constitute a breach by the Applicant of

any Agreement to which it is 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 Applicant entering into
the CommitmentLetterDIP Term Sheet, the creation of the Charges; or the execution,
delivery or performance of the PefinitiveDIP Documents; and

() the payments made by the Applicant pursuant to this Order, the Cemmitment
LetterDIP_Term Sheet or the DefinitiveDIP Documents; and the granting of the

Charges, do not and will not constitute preferences, fraudulent conveyances, transfers
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at undervalue, oppressive conduct, or other challengeable or voidable transactions

under any applicable law.

59.  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 Applicant”’s interest in such real property leases.

SERVICE AND NOTICE

61.  44—THIS COURT ORDERS that the Monitor shall (i) without delay, publish in
fewspapers—speetfied-bythe Globe & Mail and the CeurtjSudbury Star a notice containing the
information prescribed under the CCAA, and (i) within five days afterof 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 Applicant of

more than $16601,000 (excluding any individual gmglg¥gg§, former employees with pension

have entitlements under any pension or retirement savings plan), 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 in the prescribed manner, all in accordance with Section 23(1)(a) of the

CCAA and the regulations made thereunder, provided that the Monitor shall not make the claims,

names and addr f individual ho_are creditor licly _availabl nl therwi
ordered by the Court.

62. 45-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

w.ontariocourts.ca/scj/practice/practice-directions/toronto/eservice-commercial) shall be valid
and effective service. Subject to Rule 17.05 of the Rules of Civil Procedure, this Order shall

constitute an order for substituted service pursuant to Rule 16.04 of the Rules of Civil Procedure.
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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; “<@~"www.ey.com/ca/Laurentian.

63. 46—THIS COURT ORDERS that if the service or distribution of documents in
accordance with the Protocol is not practicable, the Applicant and the Monitor are at liberty to
serve or distribute this Order, any other materials and orders in these proceedings, any notices or
other correspondence, by forwarding true copies thereof by prepaid ordinary mail, courier,
personal delivery or facsimile transmission to the Applicant”s creditors or other interested parties
at their respective addresses as last shown on the records of the Applicant 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.

foregoing, the Monitor shall h no liability in r t of the accur f or the timelin f
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to_the motion h_objectin rty shall, promptl n receipt of the Noti f Motion and in

includin hedule for th li f any further materials and the hearing of th ntest

th lic recor
GENERAL

73.  47-THIS COURT ORDERS that the Applicant or the Monitor may from time to time
apply to this Court for advice and directions in the discharge of itstheir powers and duties

hereunder.

74 THIS COURT ORDERS { | ) ion in the Land Titles Divisi o
Real Property of the DIP Lender’s Charge in the form prescri in_the L Ti A r th
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75.  48-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

Applicant, the Business or the Property.

76.  49—THIS COURT HEREBY REQUESTS the aid and recognition of any court,
tribunal, regulatory or administrative body having jurisdiction in Canada or in—theUnited-
States;outside of Canada to give effect to this Order and to assist the Applicant, 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 Applicant 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 Applicant and the Monitor and their respective agents in

carrying out the terms of this Order.

71.  50-THIS COURT ORDERS that each of the Applicant 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.

78. 5+-THIS COURT ORDERS that any interested party (including the Applicant and the
Monitor) may apply to this Court to vary or amend this Order on not less than seven (7) days
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.

79.  52-THIS COURT ORDERS that this Order and all of its provisions are effective as of
12:01 a.m. Eastern Standard/Daylight Time on the date of this Order, and is enforceable without
any need for entry and filing.
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This is Exhibit “A”, referred to in the

Affidavit of ROBERT HACHE,
sworn before me via videoconference
this 30th day of January, 2021.
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An Act to incorporate
Laurentian University of Sudbury

Statutes of Ontario, 1960
CHAPTER 151
as amended by 1961-62, Chapter 154

WHEREAS the University of Sudbury, the United Church of Canada and The Incorporated Synod
of the Diocese of Algoma (Anglican) by their petition have represented that they are desirous of
establishing in the Province of Ontario, at or near the City of Sudbury, a non-denominational
bilingual institution to provide facilities for instruction in all branches of higher learning having the
rights and powers of a university; and whereas the petitioners have prayed for special legislation to
effect such purpose; and whereas it is expedient to grant the prayer of the petition;

Therefore, Her Majesty, by and with the advice and consent of the Legislative Assembly of the
Province of Ontario, enacts as follows:

Interpretation
1. In this Act,

a) “affiliated college” means a college affiliated with the University;

b) “Board” means the Board of Governors of the University;

C) “college” means an institution of higher learning;

d) “federated college” means a college federated with the University;

e) “federated university” means a university federated with the University;

f) “property” includes all property, both real and personal;

9) “real property” includes messuages, lands, tenements and hereditaments, whether
corporeal or incorporeal, and any undivided share thereof or any estate or interest
therein;

h) “Senate” means the Senate of the University;

)] “teaching staff” includes professors, associate professors, assistant professors,
lecturers, associates, instructors, demonstrators and all others engaged in the work of
teaching or giving instruction;

)] “University” means Laurentian University of Sudbury. 1961-62, c. 154, s. 1.



246

Laurentian University of Sudbury incorporated

2. Ralph Douglas Parker, Robert James Askin, Benjamin Franklin Avery, Harold Bennett,
Robert Campeau, William Stanley Cole, Jean-Noél Desmarais, Ernest Cecil Facer, Horace John
Fraser, Donald Leslie James, Nigel Mordaunt Kensit, Joseph Armand Lapalme, John Williams
McBean, James Wesley McNutt, James Richard Meakes, George Merle Miller, Alibert St. Aubin,
Adjutor Joseph Samson, George Clement Tate, and such other persons who may hereafter be
appointed or elected President or a member of the Board or a member of the Senate or upon whom
the University may confer a degree, are hereby created a body corporate with perpetual succession
and a common seal under the name of “Laurentian University of Sudbury”. 1960, c. 151, s. 2.

Objects and purposes

3. The objects and purposes of the University are,
a) the advancement of learning and the dissemination of knowledge; and

b) the intellectual, social, moral and physical development of its members and the
betterment of society. 1960, c. 151, s. 3.

Powers

4. 1) The University has university powers, including the power,

Establish courses

a) to establish and maintain, in either or both of the French and English languages, such
faculties, schools, institutes, departments and chairs as determined by the Board,
other than those already established by the University of Sudbury, which faculties,
schools, institutes, departments and chairs are continued in the University under
authority of the Board and Senate;

Degrees

b) to confer university degrees, honorary degrees, awards and diplomas in any and all
branches of learning, except in Theology;

University College

C) to establish a college of the University within the Faculty of Arts and Science to be
known as University College, which college shall give instruction in either or both of
the French and English languages in such subjects, excepting religious knowledge, as
may from time to time be approved by the Faculty of Arts and Science of the
University and be consented to by the Senate and Board, and the University shall
accept such courses in partial fulfillment of the requirements for a degree under the
same academic terms and conditions as would obtain if the instruction were given in
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the University;

of church-related colleges

d)

Federation

e)

to admit church-related universities or colleges into federation as colleges of the
Faculty of Arts and Science, which church-related universities or colleges have the
right to give instruction in philosophy and religious knowledge and in such other
subjects as may from time to time be approved by the Faculty of Arts and Science of
the University and be consented to by the Senate and Board, and the University shall
accept such courses in partial fulfillment of the requirements for a degree under the
same academic terms and conditions as would obtain if the instruction were given in
University College;

to permit federation or affiliation of other colleges or universities with the University
and to make agreements for federation or affiliation with other colleges or
universities, provided that Hearst College and Prince Albert College, presently
affiliated with The University of Sudbury, may enter agreements to affiliate with the
University;

University property R.S.0. 1960, c. 191

f)

in addition to the powers, rights and privileges mentioned in section 26 of The
Interpretation Act, to purchase or otherwise acquire, take or receive by deed, gift,
bequest or devise and to hold and enjoy any estate or property whatsoever, and to
sell, grant, convey, mortgage, hypothecate, pledge, charge, lease or otherwise dispose
of the same or any part thereof from time to time as occasion may require and to
acquire other estate and property in addition thereto without licence in mortmain and
without limitation as to the period of holding;

Expropriation R.S.0. 1960, c. 249

9)

without the consent of the owner or of any person interested therein, other than a
municipal corporation, to enter upon, take, use and expropriate all such real property
as it deems necessary for the purposes of the University, making due compensation
for any such real property to the owners and occupiers thereof and all persons having
an interest therein, and the provision of The Municipal Act as to taking land
compulsorily and making compensation therefor and as to the manner of determining
and paying the compensation apply mutatis mutandis to the University and to the
exercise by it of the powers conferred by this Act, and, where any act is by any of
such provisions required to be done by the clerk of a municipality or at the office of
such clerk, the like act shall be done by or at the office of the secretary of the Board,;
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Borrowing

h) if authorized by by-law of the Board,
1) to borrow money on its credit in such amount, on such terms and from such
persons, firms or corporations, including chartered banks, as may be
determined by the Board,

i) to make, draw and endorse promissory notes or bills of exchange,

iii) to hypothecate, pledge, charge or mortgage any or all of its property to secure
any money so borrowed or the fulfillment of the obligations incurred by it
under any promissory note or bill of exchange signed, made, drawn or
endorsed by it,

iv) to issue bonds, debentures and obligations on such terms and conditions as
the Board may decide and pledge or sell such bonds, debentures and
obligations for such sums and at such prices as the Board may decide and
hypothecate, pledge, charge or mortgage all or any part of the property of the
University to secure any such bonds, debentures and obligations.

Enrolment of students

2) Every undergraduate student in the Faculty of Arts and Science shall enroll either in
University College or in one of the church-related colleges of the Faculty. 1961-62, c.
154, s. 2, part.

Uniyversity non-denominational

5. The management and control of the University shall be non-denominational, and no religious
test shall be required of any professor, lecturer, teacher, officer, employee, servant or student of the
University, but such management and control shall be based upon Christian principles. 1961-62, c.
154, s. 2, part.

Uniyversity property

6. All property hereafter granted, conveyed, devised or bequeathed to, or to any person in trust
for, or for the benefit of, the University, subject to any trust or trusts affecting the same, is vested in
the University. 1960, c. 151, s. 6.

Land Vested in University not liable to expropriation

7. Real property vested in the University is not liable to be entered upon, used or taken by any
corporation, except a municipal corporation, or by any person possessing the right of taking real
property compulsorily for any purpose and no power to expropriate real property hereafter conferred
extends to such real property unless in the Act conferring the power it is made in express terms to
apply thereto. 1960, c. 151, s. 7.
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Proceedings

8. All proceedings by or against the University may be had and take in the name of “Laurentian
University of Sudbury”. 1960, c. 151, s. 8.

Investment of funds

9. The funds of the University not immediately required for its purposes and the proceeds of
all property that come into the University, subject to any trust or trusts affecting the same, may be
invested and re-invested in such investments as to the Board seems meet, and all property and
revenue of the University shall be applied for the attainment of the objects for which the
University is constituted and to the payment of expenses to be incurred for objects legitimately
connected with or depending on the purposes aforesaid. 1960, c. 151, s. 9.

Members and officers not individually liable for debts

10. Nothing herein contained has the effect of, or shall be construed to have the effect of,
rendering all or any of the members or officers of the University, or any person whomsoever,
individually liable or accountable for or by reason of any debt, contract or security incurred or
entered into for or by reason of the University or for or on account or in respect of the University
or for or on account or in respect of any matter or thing whatsoever relating to the University.
1960, c. 151, s. 10; 1961-62, c. 154, s. 3.

Tax exemption

11.  Property vested in the University or in any federated college or property vested in both the
University and one or more federated colleges, and any property leased to and occupied by the
University or federated college, or leased to and occupied by the University and one or more
federated colleges, are not liable for taxation for provincial, municipal or school purposes and are
exempt from every description of such taxation so long as the same are actually used and
occupied for the purposes of the University or of a federated college. 1960, c. 151, s. 11.

Application of statute of limitations

12.  All property vested in the University shall, as far as the application thereto of any statute of
limitations is concerned, be deemed to have been and to be real property vested in the Crown for the
public use of Ontario. 1960, c. 151, s. 12.

Constitution of Board

13.  The persons named in section 2 and five persons to be named by the Lieutenant Governor in
Council, together with the President when appointed, shall constitute the Board of Governors of the
University. 1961-62, c. 154, s. 4, part.
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Terms of office

14. The members of the Board shall hold office as follows:

a) of the members mentioned in section 2, six shall hold office for a period of one year,
six shall hold office for a period of two years, and seven shall hold office for a period
of three years, and, as the term of any such member expires, the vacancy shall be
filled by election by the Board, and such election shall be for a period of three years,
and so on from time to time;

b) the members of the Board appointed by the Lieutenant Governor in Council shall
hold office for three years and until their successors are appointed by the Lieutenant
Governor in Council;

C) as the term of any member of the Board expires, such member is eligible for re-
election or re-appointment. 1961-62, c. 154, s. 4, part.

Eligibility

15. Except as otherwise provided in this Act, no principal or head of any of the academic units of
the University or of any federated or affiliated college, or any member of the teaching and
administrative staff of the University or of any federated or affiliated college or any member of the
staff, Board, Senate or governing body of any other degree-granting institution is eligible for
appointment or election as a member of the Board. 1961-62, c. 154, s. 4, part.

Filling vacancies

16.  Where avacancy on the Board occurs before the term of office for which a member has been
appointed or elected has expired, the vacancy shall be filled by the Board, and the member so
appointed or elected shall hold office for the remainder of the term of office of the member whose
membership is vacant. 1961-62, c. 154, s. 4, part.

Chairman and vice-chairman

17. Q) The Board shall elect one of its members to be chairman and one of its members to be
vice-chairman, and, in case of the absence or illness of the chairman or of there being a vacancy in
the office of the chairman, the vice-chairman shall act as and have all the powers of the chairman.

Idem

2 In case of the absence or illness of the chairman and the vice-chairman, the Board
may appoint one of its members to act as chairman pro tempore, and the member so appointed shall
act as and have all the powers of the chairman. 1961-62, c. 154, s. 4, part.

Management of University vested in Board

18. Q) Except as to such matters as are by this Act specifically assigned to the President, the
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Senate, federated universities and federated colleges, all powers over, in respect of or in relation to
the government, financial management and control of the University and of its officers, servants and
agents, its property, revenues, expenditures, business and affairs are vested in the Board, and the
Board has all powers necessary or convenient to perform its duties and achieve the objects and
purposes of the University and, without limiting the generality of the foregoing, has power,

a) to appoint and dismiss the President and Vice-Presidents;

b) upon the recommendation of the President, to appoint and dismiss the heads and
associate heads of the faculties, departments and colleges of the University, other
than of federated universities or colleges or of affiliated universities or colleges, and
the professors and other members of the teaching staff of the University, other than of
federated universities or colleges or of affiliated universities or colleges, and to
appoint and dismiss all other officers, servants, agents and employees of the
University, other than of federated universities or colleges and other than of affiliated
universities or colleges, and the tenure of office and employment of all such
appointments made by the Board shall, unless otherwise provided, be during the
pleasure of the Board,;

C) to determine and fix the salaries of the President, the Vice-Presidents and all other
members of the teaching staff and all servants, agents and employees of the
University;

d) to appoint an executive committee of five members and to define its powers.

Idem

(2 No action of the Board shall require confirmation by members of the University.

Idem

3) All the powers over, in respect of or in relation to the University and University
College, which are not by the terms of this Act directed to be exercised by any other person
or body of persons, are hereby, subject to the provisions of this Act, vested in the Board.

Power of Board to make by-laws, etc.

(4) The Board has power to make bylaws, resolutions or regulations,

a)  pertaining to the meetings of the Board and its transactions, and fixing the quorum of
the Board,

b)  providing for the appointment of committees by the Board and for the conferring upon
any such committees of authority to act for the Board with respect to any matters or
class or classes of matters, but,

1)  amajority of the members of every such committee, including in the computation
thereof the ex officio members, shall be members of the Board, and

i) no decision of a committee, which includes in its membership persons who are
not members of the Board, shall be valid or effective until approved and ratified
by the Board;
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c) providing for the retirement and superannuation of the persons mentioned in clauses
[a] and [b] of subsection 1;

d) providing for payments by way of gratuities, retiring allowances, superannuation
allowances, pensions, annuities or life insurance, or any combination thereof, payable
to, in respect of or for the benefit of the persons mentioned in clauses a and b of
subsection 1, or any class or classes thereof, out of a fund or funds comprising
contributions made by such persons, or any class or classes thereof, or by the Board, or
both, or otherwise, whether affected by agreements or arrangements entered into with
one or more insurance companies licensed to transact business in Ontario or with Her
Majesty in right of Ontario, or Her Majesty in right of Canada, or otherwise; and

e) providing for and governing a health service and health examination and physical
instruction and training of the students of the University and University College.

Idem

(5) Save asinthis Act otherwise expressly provided, the action of the Board in any matter
with which it may deal shall be by by-law, resolution or regulation, as the Board may determine, but
it is not essential to the validity of any such by-law, resolution or regulation that it be under the
corporate seal of the University if it is authenticated in the manner prescribed by the Board. 1961-
62, c. 154, s. 4, part.

Composition of Senate

19.  There shall be a Senate of the University composed of,

a) the President, ex officio, who shall be its chairman;
b) the Academic Vice-President, ex officio, when there is such an official;
C) the principal or head of each federated university or college;

d) the dean of each faculty and school of the University;
e) the Librarian;

f) the Registrar of the University, who shall be the secretary of the Senate;

9) the Director of the Extension Department of the University;

h) one full-time professor elected annually by each federated university and college;
)] two full-time professors elected annually by each faculty, school and college of the

University. 1961-62, c. 154, s. 4, part.

Ineligibility of members of another university

20. No person is eligible for appointment as a member of the Senate who is a member of a
governing body or senate or faculty of any degree-granting university, college or institution of higher
learning, other than the University and its federated and affiliated colleges. 1961-62, c. 154, s. 4,
part.

Powers of Senate

21. The Senate is responsible for the educational policy of the University, and, with the approval
of the Board in so far as the expenditure of funds and establishment of facilities are concerned, may

8
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create faculties, schools, institutes, departments, chairs or courses of instruction within the
University, may create faculty councils to act as committees which may recommend to the Senate
regulations respecting the admission of the students, courses of study and requirements for
graduation, may pass by-laws, resolutions and regulations in respect of matters in this section
referred to, and may from time to time amend or replace any of its by-laws, resolutions and
regulations, and, without limiting the generality of the foregoing, the Senate has power,

a) to conduct examinations and appoint examiners;

b) to deal with matters that arise in connection with the award of fellowships,
scholarships, medals, prizes and other awards;

C) to confer degrees of Bachelor, Master and Doctor in the several arts, sciences and
faculties and all other degrees that may appropriately be conferred by a university,
except degrees in Theology;

d) to confer honorary degrees with the concurrence of the Board. 1961-62, c. 154, s. 4,
part.

Idem
22. In addition to such other powers and duties as are expressly mentioned in this Act, the Senate
shall,

a) provide for the regulation and conduct of its proceedings, including the determination
of a quorum necessary for the transaction of business;

b) provide for the convening and conduct of such Convocations as may be requisite for
the purposes set out in this Act;

C) recommend to the Board the federation or affiliation of any university or college, the
dissolution or suspension of any such federation or affiliation or the modification or
alteration of the terms thereof;

d) consider and determine, on the recommendations of the respective faculty and school
councils, the courses of study in all faculties and schools;

e) provide, if deemed necessary by the Senate, for an executive committee, which shall
act in the name and on behalf of the Senate, whose constitution and powers shall be
as the Senate may from time to time determine;

f) consider all such matters as are reported to it by any faculty council and communicate
its opinion or action thereon to the faculty council,

9) make rules and regulations for the management and conduct of the library, and
prescribe the duties of the Librarian;

h) make such changes in the composition of the Senate as may be deemed expedient;

provided that no change shall be made that affects the rights of representation thereon
of a federated university or college, unless the change is assented to by the federated
university or college affected by the change and is approved by the Board. 1961-62,
C. 154, s. 4, part.
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Court of Discipline

23.  There shall be a committee, to be called the Court of Discipline, which shall be composed of
the President, who shall be the chairman, the Registrar of the University, the principal or head of
University College and of each federated university or college, the Dean of Men and the Dean of
Women, if and when appointed, and the dean of each faculty or school of the University, and the
presence of at least four members constitutes a quorum at a meeting of the Court of Discipline.
1961-62, c. 154, s. 4, part.

Disciplinary jurisdiction of governing bodies

24. (1) Thegoverning body of each federated university or college has disciplinary jurisdiction
over and the entire responsibility for the conduct of its students in respect of all matters arising or
occurring in or upon its university or college buildings and grounds, including residences.

Disciplinary jurisdiction of Court of Discipline

(2) Inall other cases, as respects all students of the University and of each federated
university or college, disciplinary action is vested in the Court of Discipline, but the Court of
Discipline may delegate its authority in any particular case or by general regulations to the governing
body of the faculty, school, or college to which the student belongs. 1961-62, c. 154, s. 4, part.

Punishment

25. (1) Thepower of the Court of Discipline includes power to suspend, to impose fines and to
recommend to the Senate the withholding of degrees, diplomas, certificates or academic standing.

Expulsion

(2) In cases involving conduct that the Court of Discipline or the governing body of a
federated university or college considers may warrant the punishment of expulsion, the Court of
Discipline has power to award, either in addition to or in substitution for any other punishment that
may be awarded, the punishment of expulsion, subject to confirmation by the Board, whose decision
is final and not open to review. 1961-62, c. 154, s. 4, part.

Power to change provisions re discipline

26.  With respect to the conduct and discipline as students of the University of all students
enrolled in any federated university or college or in University College, the provisions of sections 24
and 25 may be abrogated or changed by the Board. 1961-62, c. 154, s. 4, part.

Suspension of degree-granting rights of federated colleges

27. If any university or college is federated or affiliated with the University and has the right to

10
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grant degrees, such right, except for degrees in Theology, shall remain dormant during the time that
such university or college remains federated or affiliated with the University. 1961-62, c. 154, s. 4,
part.

President

28. (1) There shall be a President of the University who shall be appointed by the Board and
who, unless otherwise provided, shall hold office during the pleasure of the Board.

Idem

(2) The President is the chief executive officer of the University and chairman of the
Senate and has supervision over and direction of the academic work and general administration of
the University and the teaching staff thereof, and the students thereof, and the officers and servants
thereof, and has such other powers and duties as may from time to time be conferred upon him by the
Board.

Vice-Presidents

(3) The Board may appoint one or more Vice-Presidents, who have such powers and duties
as may be conferred upon or assigned to them by the Board. 1961-62, c.154, s. 4, part.

Accounts

29.  The accounts of the University shall be audited at least once a year by an auditor or auditors
appointed by the Board. 1961-62, c. 154, s. 4, part.

Reports

30.  The Board shall submit to the Lieutenant Governor in Council, upon request, the annual
report of the University and such other reports as may be so requested from time to time. 1961-62,
C. 154, s. 4, part.

Commencement

31.  This Act comes into force on the day it receives Royal Assent.

Short title

32.  This Act may be cited as The Laurentian University of Sudbury Act, 1960.

11
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Director
Ministry of Government Services

Toronto, Ontario

CORPORATION PROFILE REPORT

Ontario Corp Number

107565

Corporation Type

ONTARIO CORP NON-SHARE
Head Office Address

DIRECTOR, FINANCIAL SERVICES

935 RAMSEY LAKE ROAD

SUDBURY
ONTARIO
CANADA P3E 2C6

Mailing Address
DIRECTOR, FINANCIAL SERVICES

935 RAMSEY LAKE ROAD

SUDBURY
ONTARIO
CANADA P3E 2C6

Activity Classification

NOT AVAILABLE

Corporation Name

LAURENTIAN UNIVERSITY OF SUDBURY

Corporation Status

ACTIVE

Date Amalgamated

NOT APPLICABLE

New Amal. Number

NOT APPLICABLE

Revival Date

NOT APPLICABLE

Transferred Out Date

NOT APPLICABLE

EP Licence Eff.Date

NOT APPLICABLE

Date Commenced
in Ontario

NOT APPLICABLE

1

Incorporation Date

1960/03/28

Jurisdiction

ONTARIO

Former Jurisdiction

NOT APPLICABLE

Amalgamation Ind.

NOT APPLICABLE

Notice Date

NOT APPLICABLE

Letter Date

NOT APPLICABLE

Continuation Date

NOT APPLICABLE

Cancel/Inactive Date

NOT APPLICABLE

EP Licence Term.Date
NOT APPLICABLE

Date Ceased
in Ontario

NOT APPLICABLE
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Director

Ministry of Government Services

Toronto, Ontario

CORPORATION PROFILE REPORT

Ontario Corp Number

107565

Corporate Name History

LAURENTIAN UNIVERSITY OF SUDBURY

Current Business Name(s) Exist:

Expired Business Name(s) Exist:

Administrator:
Name (Individual / Corporation)

DOMINIC

GIROUX

Date Began First Director
2009/03/01 NOT APPLICABLE
Designation Officer Type

OFFICER PRESIDENT

Corporation Name

LAURENTIAN UNIVERSITY OF SUDBURY

Effective Date

1960/03/28

NO
NO

Address

935 RAMSEY LAKE ROAD

SUDBURY
ONTARIO
CANADA P3E 2C6

Resident Canadian
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Director

Ministry of Government Services

Toronto, Ontario

CORPORATION PROFILE REPORT

Ontario Corp Number

107565

Administrator:
Name (Individual / Corporation)

SARA
KUNTO

Date Began
2010/04/26
Designation

OFFICER

Administrator:
Name (Individual / Corporation)

CAROL
MCAULAY

Date Began
2011/02/14
Designation

OFFICER

First Director

NOT APPLICABLE
Officer Type
SECRETARY

First Director
NOT APPLICABLE
Officer Type
VICE-PRESIDENT

Corporation Name

LAURENTIAN UNIVERSITY OF SUDBURY

Address

935 RAMSEY LAKE ROAD

SUDBURY
ONTARIO
CANADA P3E 2C6

Resident Canadian

Address

935 RAMSEY LAKE ROAD

SUDBURY
ONTARIO
CANADA P3E 2C6

Resident Canadian
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Director

Ministry of Government Services

Toronto, Ontario

CORPORATION PROFILE REPORT

Ontario Corp Number

107565

Administrator:
Name (Individual / Corporation)

RUI
WANG

Date Began
2015/01/19
Designation

OFFICER

Administrator:
Name (Individual / Corporation)

JENNIFER
WITTY

Date Began
2016/07/01
Designation

DIRECTOR

First Director
NOT APPLICABLE
Officer Type
VICE-PRESIDENT

First Director
NOT APPLICABLE

Officer Type

Corporation Name

LAURENTIAN UNIVERSITY OF SUDBURY

Address

935 RUMSEY LAKE ROAD

SUDBURY
ONTARIO
CANADA P3E 2C6

Resident Canadian

Address

935 RAMSEY LAKE RD

SUDBURY
ONTARIO
CANADA P3E 2C6

Resident Canadian
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Director

Ministry of Government Services

Toronto, Ontario

CORPORATION PROFILE REPORT

Ontario Corp Number

107565

Administrator:
Name (Individual / Corporation)

JENNIFER
WITTY

Date Began
2016/07/01
Designation

OFFICER

Administrator:
Name (Individual / Corporation)

PIERRE
ZUNDEL

Date Began
2017/08/18
Designation

OFFICER

First Director

NOT APPLICABLE
Officer Type
CHAIR

First Director
NOT APPLICABLE
Officer Type
VICE-PRESIDENT

Corporation Name

LAURENTIAN UNIVERSITY OF SUDBURY

Address

935 RAMSEY LAKE RD

SUDBURY
ONTARIO
CANADA P3E 2C6

Resident Canadian

Address

935 RUMSEY LAKE RD

SUDBURY
ONTARIO
CANADA P3E 2C6

Resident Canadian
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09:14:01
5
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Certified a true copy of the data as recorded on the Ontario Business
Information System.
Director
Ministry of Government Services
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Province of Ontario Date Report Produced: 2020/11/05
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Page: 1

Certified a true copy of the data as recorded on the Ontario Business
Information System.

s foen fuckile
Director

Ministry of Government Services
Toronto, Ontario

CORPORATION PROFILE REPORT

Ontario Corp Number

1547420

Corporation Type

ONTARIO CORP NON-SHARE

Head Office Address

955 OLIVER ROAD

THUNDER BAY
ONTARIO
CANADA P7B bE1

Mailing Address

955 OLIVER ROAD

THUNDER BAY
ONTARIO
CANADA P7B bE1

Activity Classification

NOT AVAILABLE

Corporation Name

NORTHERN ONTARIO SCHOOL OF MEDICINE/ECOLE
DE MEDECINE DU NORD DE L'ONTARIO

Corporation Status

ACTIVE

Date Amalgamated

NOT APPLICABLE

New Amal. Number

NOT APPLICABLE

Revival Date

NOT APPLICABLE

Transferred Out Date

NOT APPLICABLE

EP Licence Eff.Date

NOT APPLICABLE

Date Commenced
in Ontario

NOT APPLICABLE

Incorporation Date

2002/11/15

Jurisdiction

ONTARIO

Former Jurisdiction

NOT APPLICABLE

Amalgamation Ind.

NOT APPLICABLE

Notice Date

NOT APPLICABLE

Letter Date

NOT APPLICABLE

Continuation Date

NOT APPLICABLE

Cancel/Inactive Date

NOT APPLICABLE

EP Licence Term.Date
NOT APPLICABLE

Date Ceased
in Ontario

NOT APPLICABLE
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Director

Ministry of Government Services
Toronto, Ontario

CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name

1547420 NORTHERN ONTARIO SCHOOL OF MEDICINE/ECOLE
DE MEDECINE DU NORD DE L'ONTARIO

Corporate Name History Effective Date

NORTHERN ONTARIO SCHOOL OF MEDICINE/ECOLE 2004/07/29
DE MEDECINE DU NORD DE L'ONTARIO

NORTHERN ONTARIO MEDICAL SCHOOL/ECOLE DE 2002/11/15
MEDECINE DU NORD-ONTARIO

Current Business Name(s) Exist: NO

Expired Business Name(s) Exist: NO

Administrator:

Name (Individual / Corporation) Address
ALEXANDRE

1041 DELWOOD COURT
ANAWATI

SUDBURY

ONTARIO

CANADA P3E 4M2
Date Began First Director
2016/09/18 NOT APPLICABLE
Designation Officer Type Resident Canadian

DIRECTOR
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Director

Ministry of Government Services

Toronto, Ontario

CORPORATION PROFILE REPORT

Ontario Corp Number

1547420

Administrator:
Name (Individual / Corporation)

MICHEL
BEDARD

Date Began
2016/09/23
Designation

DIRECTOR

Administrator:
Name (Individual / Corporation)

DANIELLE
BELANGER-CORBIN

Date Began
2015/09/23
Designation

DIRECTOR

First Director
NOT APPLICABLE

Officer Type

First Director
NOT APPLICABLE

Officer Type

Corporation Name

NORTHERN ONTARIO SCHOOL OF MEDICINE/ECOLE
DE MEDECINE DU NORD DE L'ONTARIO

Address

226 SEQUOIA DRIVE

THUNDER BAY
ONTARIO
CANADA P7N bT2

Resident Canadian

Address

116113 QUARRY RD

HAILEYBURY
ONTARIO
CANADA POJ 1KO

Resident Canadian
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Director

Ministry of Government Services

Toronto, Ontario

CORPORATION PROFILE REPORT

Ontario Corp Number

1547420

Administrator:
Name (Individual / Corporation)

GARY
BOISSONEAU

Date Began
2014/09/23
Designation

DIRECTOR

Administrator:
Name (Individual / Corporation)

LUCY
BONANNO

Date Began
2016/09/23
Designation

DIRECTOR

First Director
NOT APPLICABLE

Officer Type

First Director
NOT APPLICABLE

Officer Type

Corporation Name

NORTHERN ONTARIO SCHOOL OF MEDICINE/ECOLE
DE MEDECINE DU NORD DE L'ONTARIO

Address

43 SAGE STREET

GARDEN RIVER FN
ONTARIO
CANADA PGA OA3

Resident Canadian

Address

500 HOGARTH AVE

GERALDTON
ONTARIO
CANADA POT 1MO

Resident Canadian
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Director

Ministry of Government Services

Toronto, Ontario

CORPORATION PROFILE REPORT

Ontario Corp Number

1547420

Administrator:
Name (Individual / Corporation)

KENNETH
BOSHCOFF

Date Began
2014/09/23
Designation

DIRECTOR

Administrator:
Name (Individual / Corporation)

ANGELE
BRUNELLE

Date Began
2011/12/02
Designation

DIRECTOR

First Director
NOT APPLICABLE

Officer Type

First Director
NOT APPLICABLE

Officer Type

Corporation Name

NORTHERN ONTARIO SCHOOL OF MEDICINE/ECOLE
DE MEDECINE DU NORD DE L'ONTARIO

Address

590 BEVERLY STREET
Suite # UNIT 202
THUNDER BAY

ONTARIO
CANADA P7B 6N1

Resident Canadian

Address

2036 HAWKRIDGE DRIVE

THUNDER BAY
ONTARIO
CANADA P7J 1H2

Resident Canadian
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Date Report Produced: 2020/11/05
Time Report Produced: 12:44:38
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Certified a true copy of the data as recorded on the Ontario Business

Information System.
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Director

Ministry of Government Services

Toronto, Ontario

CORPORATION PROFILE REPORT

Ontario Corp Number

1547420

Administrator:
Name (Individual / Corporation)

PIERRE
DUMAIS

Date Began
2014/09/23
Designation

DIRECTOR

Administrator:
Name (Individual / Corporation)

LORI
FLINDERS

Date Began
2016/09/23
Designation

DIRECTOR

First Director
NOT APPLICABLE

Officer Type

First Director
NOT APPLICABLE

Officer Type

Corporation Name

NORTHERN ONTARIO SCHOOL OF MEDICINE/ECOLE
DE MEDECINE DU NORD DE L'ONTARIO

Address

1619 WEST P.O BOX 594

HEARST
ONTARIO
CANADA POL 1NO

Resident Canadian

Address

SITE 300-40
RR#3
FORT FRANCES

ONTARIO
CANADA P9A O0A1

Resident Canadian
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Date Report Produced: 2020/11/05
Time Report Produced: 12:44:38
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Certified a true copy of the data as recorded on the Ontario Business

Information System.
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Director

Ministry of Government Services

Toronto, Ontario

CORPORATION PROFILE REPORT

Ontario Corp Number

1547420

Administrator:
Name (Individual / Corporation)

MARK
HURST

Date Began
2015/09/23
Designation

DIRECTOR

Administrator:
Name (Individual / Corporation)

NANCY
JACKO

Date Began
2016/09/23
Designation

DIRECTOR

First Director
NOT APPLICABLE

Officer Type

First Director
NOT APPLICABLE

Officer Type

Corporation Name

NORTHERN ONTARIO SCHOOL OF MEDICINE/ECOLE
DE MEDECINE DU NORD DE L'ONTARIO

Address

555 MAIN STREET SOUTH
Suite # 7

CALLANDER

ONTARIO
CANADA POH 1HO

Resident Canadian

Address

711 URSULA STREET

NORTH BAY
ONTARIO
CANADA P1B5L3

Resident Canadian
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Director

Ministry of Government Services

Toronto, Ontario

CORPORATION PROFILE REPORT

Ontario Corp Number

1547420

Administrator:
Name (Individual / Corporation)

WILLIAM
MCCREADY

Date Began
2016/09/23
Designation

DIRECTOR

Administrator:
Name (Individual / Corporation)

MOIRA
MCPHERSON

Date Began
2015/03/18
Designation

DIRECTOR

First Director
NOT APPLICABLE

Officer Type

First Director
NOT APPLICABLE

Officer Type

Corporation Name

NORTHERN ONTARIO SCHOOL OF MEDICINE/ECOLE
DE MEDECINE DU NORD DE L'ONTARIO

Address

309 LONGBOW STREET

THUNDER BAY
ONTARIO
CANADA P7G 1K3

Resident Canadian

Address

370 CROSSBOW COURT

THUNDER BAY
ONTARIO
CANADA P7G 1H5

Resident Canadian
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Director

Ministry of Government Services

Toronto, Ontario

CORPORATION PROFILE REPORT

Ontario Corp Number

1547420

Administrator:
Name (Individual / Corporation)

GEORGE
PAYNE

Date Began
2018/09/19
Designation

DIRECTOR

Administrator:
Name (Individual / Corporation)

ROGER
STRASSER

Date Began
2003/12/02
Designation

DIRECTOR

First Director
NOT APPLICABLE

Officer Type

First Director
NOT APPLICABLE

Officer Type

Corporation Name

NORTHERN ONTARIO SCHOOL OF MEDICINE/ECOLE
DE MEDECINE DU NORD DE L'ONTARIO

Address

219 MARLBOROUGH

THUNDER BAY
ONTARIO
CANADA P7B 4G7

Resident Canadian

Address

1060 RAMSEY LAKE ROAD

SUDBURY
ONTARIO
CANADA P3E 6J7

Resident Canadian
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Ministry of Government Services

Toronto, Ontario

CORPORATION PROFILE REPORT

Ontario Corp Number

1547420

Administrator:
Name (Individual / Corporation)

ROGER
STRASSER

Date Began
2003/12/02
Designation

OFFICER

Administrator:
Name (Individual / Corporation)

ROGER
STRASSER

Date Began
2003/12/02
Designation

OFFICER

First Director
NOT APPLICABLE
Officer Type
PRESIDENT

First Director

NOT APPLICABLE

Officer Type

CHIEF EXECUTIVE OFFICER

Corporation Name

NORTHERN ONTARIO SCHOOL OF MEDICINE/ECOLE
DE MEDECINE DU NORD DE L'ONTARIO

Address

1060 RAMSEY LAKE ROAD

SUDBURY
ONTARIO
CANADA P3E 6J7

Resident Canadian

Address

1060 RAMSEY LAKE ROAD

SUDBURY
ONTARIO
CANADA P3E 6J7

Resident Canadian
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Director

Ministry of Government Services

Toronto, Ontario

CORPORATION PROFILE REPORT

Ontario Corp Number

1547420

Administrator:
Name (Individual / Corporation)

ROGER
STRASSER DR

Date Began
2003/12/02
Designation

OFFICER

Administrator:
Name (Individual / Corporation)

ROGER
STRASSER DR.

Date Began
2003/12/02
Designation

DIRECTOR

First Director

NOT APPLICABLE
Officer Type
SECRETARY

First Director
NOT APPLICABLE

Officer Type

Corporation Name

NORTHERN ONTARIO SCHOOL OF MEDICINE/ECOLE
DE MEDECINE DU NORD DE L'ONTARIO

Address
935 RAMSEY LAKE ROAD
LAURENTIAN UNIVERSITY

SUDBURY
ONTARIO
CANADA P3E 2C6

Resident Canadian

Address

935 RAMSEY LAKE ROAD

SUDBURY
ONTARIO
CANADA P3E 2C6

Resident Canadian
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Director

Ministry of Government Services

Toronto, Ontario

CORPORATION PROFILE REPORT

Ontario Corp Number

1547420

Administrator:
Name (Individual / Corporation)

BRUCE
SUTTON

Date Began
2015/09/23
Designation

DIRECTOR

Administrator:
Name (Individual / Corporation)

BRUCE
SUTTON

Date Began
2015/09/23
Designation

OFFICER

First Director
NOT APPLICABLE

Officer Type

First Director

NOT APPLICABLE
Officer Type
TREASURER

Corporation Name

NORTHERN ONTARIO SCHOOL OF MEDICINE/ECOLE
DE MEDECINE DU NORD DE L'ONTARIO

Address

2122 LACEWOOD DR

THUNDER BAY
ONTARIO
CANADA P7K 1C4

Resident Canadian

Address

2122 LACEWOOD DR

THUNDER BAY
ONTARIO
CANADA P7K 1C4

Resident Canadian
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Director

Ministry of Government Services

Toronto, Ontario

CORPORATION PROFILE REPORT

Ontario Corp Number

1547420

Administrator:
Name (Individual / Corporation)

JOY
WARKENTIN

Date Began
2016/09/23
Designation

DIRECTOR

Administrator:
Name (Individual / Corporation)

PIERRE
ZUNDEL

Date Began
2016/09/21
Designation

DIRECTOR

First Director
NOT APPLICABLE

Officer Type

First Director
NOT APPLICABLE

Officer Type

Corporation Name

NORTHERN ONTARIO SCHOOL OF MEDICINE/ECOLE
DE MEDECINE DU NORD DE L'ONTARIO

Address

1555 MOUNTAIN ROAD

THUNDER BAY
ONTARIO
CANADA P7J 1C6

Resident Canadian

Address

179 JOHN STREET

SUDBURY
ONTARIO
CANADA P3E 1P5

Resident Canadian
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Director

Ministry of Government Services

Toronto, Ontario

CORPORATION PROFILE REPORT

Ontario Corp Number

1547420

Administrator:
Name (Individual / Corporation)

PIERRE
ZUNDEL

Date Began
2016/09/21
Designation

OFFICER

Administrator:
Name (Individual / Corporation)

PIERRE
ZUNDEL

Date Began
2016/09/21
Designation

OFFICER

First Director

NOT APPLICABLE
Officer Type
CHAIR

First Director
NOT APPLICABLE
Officer Type
VICE-PRESIDENT

Corporation Name

NORTHERN ONTARIO SCHOOL OF MEDICINE/ECOLE
DE MEDECINE DU NORD DE L'ONTARIO

Address

179 JOHN STREET

SUDBURY
ONTARIO
CANADA P3E 1P5

Resident Canadian

Address

179 JOHN STREET

SUDBURY
ONTARIO
CANADA P3E 1P5

Resident Canadian
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Request ID: 025238185 Province of Ontario Date Report Produced:
Transaction ID: 77118100 Ministry of Government Services Time Report Produced:
Category ID: (C)CCI/E Page:

Certified a true copy of the data as recorded on the Ontario Business
Information System.

s foen fuckile
Director

Ministry of Government Services
Toronto, Ontario

CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name

1547420 NORTHERN ONTARIO SCHOOL OF MEDICINE/ECOLE
DE MEDECINE DU NORD DE L'ONTARIO

Last Document Recorded
Act/Code Description Form Date

CIA ANNUAL RETURN 2019 1C 2019/11/03 (ELECTRONIC FILING)

THIS REPORT SETS OUT THE MOST RECENT INFORMATION FILED BY THE CORPORATION ON OR AFTER JUNE 27, 1992, AND RECORDED
IN THE ONTARIO BUSINESS INFORMATION SYSTEM AS AT THE DATE AND TIME OF PRINTING. ALL PERSONS WHO ARE RECORDED AS
CURRENT DIRECTORS OR OFFICERS ARE INCLUDED IN THE LIST OF ADMINISTRATORS.

ADDITIONAL HISTORICAL INFORMATION MAY EXIST ON MICROFICHE.

The issuance of this certified report in electronic form is authorized by the Ministry of Government Services.

2020/11/05
12:44:38
15



This is Exhibit “D”, referred to in the

Affidavit of ROBERT HACHE,
sworn before me via videoconference
this 30th day of January, 2021.

A Commissioner for taking Affidavits, etc.
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THIS LEASE made this Ist day ol September. 2005,
IN PURSUANCE OF THE SHORT FORMS OF LEASES ACT, R.S.0. 1990, ¢.S.11,

BETWEEN:

LAURENTIAN UNIVERSITY OF SUDBURY.
a Corporation incorporated by Special Act of the
Provinee of Ontario.

(hereinafter called the "Landlord™)

OF THE FIRST PART

-and -

NORTHERN ONTARIQ SCHOOL O MEDICINE/
ECOLE DE MEDECINE DU NORD-ONTARIO.

a Corporation incorporated under the Corporations

Act of Ontario,

(hereinafter called the "Tenamt™)

OF THE SECOND PAR'T

WHEREAS the Landlord is the owner of the building (hereinafter called the *Medical
School Building™) situated on the Campus of Laurentian University in the City of Greater
Sudbury. in the location shown on the sketch attached hereto as Schedule “A ™

AND WHEREAS the Landlord has agreed to lease the Medical School Building to the

Tenant as hercin provided:

NOW THEREFORI the parties hereto hereby agree as tollows:
L. Demise

The Landlord. in consideration of the funding received from the Ministry ol
Training. Colleges and Universities for the construction of the Medical School
Building, and in consideration of the rents. covenants and agreements hereinalier
reserved and contained on the part of the Tenant to e respectively paid. obscrved
and performed, the Landlord has demised and leased and by these presents does
demise and lease unto the Tenant for the term and upon the conditions hereinafier
set out. the Medical School Building and the lands subjacent thereto (hercinafier
referred to as the “Demised Premises™) situated on the Landlord s Campus in the
City of Greater Sudbury (as legally described in Schedule B attached hereto):
together with the right of ingress to and egress from the Demised Premises at all
times over, along and upon all roads and walkways on the Landlord's Campus as
aforesaid.
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Term

To have and to hold the Demised Premises for and during the term of 30 vears to
be computed from the st day of September. 2005 and thenceforth next ensuing
and fully to be completed and ended on the 31st day of August. 2035.

Option to Renew

I the Tenant duly and regularly pays the rent reserved hereby and performs all of
the Tenant’s covenants herein contained, the Landlord at the expiration of the term
hereby granted shall upon the written request of the Tenant. grant to the Tenant a
renewal of this Lease for a further term of 20 years less one day at the same rent
and such Renewal Lease shall contain, so far as they apply, all the covenants and
provisos contained in this Lease, except for this option to renew. Such request by
the Tenant shall be made at least 6 months before the expiration of the term hereol.

Rent

Yielding and paying therefor unto the Landlord yearly and every year throughout
the term hereby demised, the yearly rent of $2 (hereafier referred to as the “Base
Rent™) which shall be payable on the Ist day of September of each and every year
during the term, commencing on the 1st day of September, 2005.

Tenant’s Covenants
The Tenant covenants with the Landlord:
(1) to pay the Base Rent.

(b) to pay as rent all operating costs of the Medical School Building. and
Tenant’s share of the operating costs of the facilities, services and amenitics
of the Landlord’s Campus used and enjoyed in connection therewith. as
determined by the Landlord acting in a reasonable manner and consistent
with its internal accounting systems and procedures for the determination of
the operating costs of the other buildings and facilities on its Campus and in
accordance with the Physical Plant Operating Expenses Guidelines
established by the Council of Finance Officers - Universities of Ontario,
(all hereinafter referred to as the “Operating Costs™) and, without limiting
the generality of the foregoing, Operating Costs shall include:

(1) the cost of electricity. natural gas and water supplicd o the Demised
Premises;

(i) the cost of heating, ventilating and air conditioning the Medical
School Building and the cost of maintaining the heating. ventilating
and air conditioning systems therein;

(i) the cost of all repairs and replacements to. and the cost of all
maintenance and operation of. the Medical School Building.
including all systems. facilities and equipment serving the Medical
School Building;

(iv)  the cost of all personnel employed to carry out the maintenance and
operation of the Medical School Building:

v) the cost of security and supervision;

(vi)  the cost of cleaning, garbage and waste collection and disposal,
snow removal, maintenance of landscape and parking facilities:

(vii)  the cost of insurance;

(viil)  the cost of routine repair of buildings and structures. including
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normal recurring repairs and preventative maintenance.

to pay as rent the cost of all structural repairs and replacements made to the
Demised Premises during the term of the Lease and any renewal hereof’,
and the cost of all structural alterations. additions and other improvements,
made (0 the Demised Premises during the term of the Lease or any renewal
hereof at the request of the Tenant. Tenant shall pay such costs in full
during the ycar in which such costs have been incurred within 30 days after
receipt by the Tenant of an invoice from the Landlord for the same.

not to make or remove any alterations, additions or improvements to the
exterior of the Demised Premises without the prior written approval of the
Landlord. which approval may be arbitrarily withheld: and not to make or
remove any alterations, additions or improvements to the interior ol the
Demised Premises without the prior written approval of the Landlord.
which approval may not be unreasonably withheld. The parties
acknowledge that it is reasonable that the Landlord require plans and
specifications to be submitted with the request for approval.

not to paint, display. inscribe or affix any sign, picture, advertisement.
notice, lettering or direction on any part of the outside of the Medical
School Building or on the Demised Premises without the Landlord's
consent.

to permit the Landlord or its agents at all reasonable times during the said
term o enter the Demised Premises (o examine the condition thercol and
for the purpose of making repairs. alterations or improvements to the
Demised Premises and the Tenant shall not be entitled 1o compensation for
any inconvenience. nuisance or discomfort caused thereby.

to abide by and comply with all lawful statutes, by-laws, rules and
regulations of every parliamentary, municipal or other authority which in
any manner relate to or affect the Demised Premises by reason of the
tenancy of the Tenant; and to permit the Landlord to put the Demised
Premises in such state of repair as to comply with the said statutes.
by-laws, rules and regulations and to indemnify and save harmless the
Landlord from any penalty. costs, charges or damages to which the said
Landlord may be put or suffer by reason ol having to alter the Demised
Premises to conform with any such statute. by- laws. rules or regulations
by reason of the tenancy of the Tenant.

not to assign or sublet the whole or any portion of the Demised Premises in
whole or in part without the consent of the Landlord, which consent may be
arbitrarily withheld.

not to do or omit to do or permit to be done or omitted anything upon or in
respect of the Demised Premises the doing or omission of which (as the
case may be) shall be or result in a nuisance.

to indemmify the Landlord from any and all liabilities. damages. cosls.
claims, suits or actions arising out of:

(i) any breach. violation, or non-performance of any covenant
or proviso hereof on the part of the Tenant:

(i) any damage to property occasioned by the use and
occupation ol the Demised Premises; or
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(i) any injury to person or persons, including death resulting at
any time therefrom, oceurring in or about the Demised
Premises, and on the roads or sidewalks adjacent thereto.

Such indemnification in respect of any such breach, violation or non-
performance, damage to property, injury or death occurring during the term
of the Lease shall survive any termination of this Lease, anything in this
Lease to the contrary notwithstanding; PROVIDED, however, that such
indemnification shall in no cvent extend to the direct. primary and
proximate results of the negligent, reckless or willful conduct of the
Landlord. its agents. employees or representatives.

to use the Demised Premises for the purpose of a Medical School and for
the provision of medical and health related educational programs therein.

Landlord’s Covenants

The Landlord covenants with the Tenant as follows:

(@)

(b)

(¢)

()

Quiet Enjoyment:

The Tenant shall and may peacefully and quietly have, hold occupy.
possess and enjoy the Demised Premises for the term hereinbetore provided
and during any renewals or extensions thereof provided the Tenant keeps.
observes and performs all of the covenants and provisions as required in
this Lease.

Access:

The Landlord shall permit the Tenant. its employecs, staff, students, guests
and invitees and all other persons lawlully requiring communication with
Tenant to have the use at all times in common with others entitled thereto
of the roadways and walkways on the Landlord’s Campus for access to and
egress from the Demised Premises.

Supply of Heat, Airconditioning, Light and Water:

‘The Landlord covenants to provide sufficient and reasonable heat. air
conditioning, light and water to the Demised Premises except during the
making of repairs to the heating, air conditioning, lighting and water
systems.

Security:

The Landlord shall provide adequate and reasonable seeurity o the Medical
School Building and the Demised Premises to the standard it maintains
generally on its Campus; provided that the Landlord shall provide such
reasonable additional sccurity as the Tenant may require at the Tenant's
sole expense.

Maintenance and Repairs:

The Landlord shall be responsible for the general maintenance and repair ol
the Demised Premises: and the Landlord covenants 1o keep the Demised
Premises. including all mechanical equipment and fixwres, in good
condition and in good working order.
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) Janitorial Service:

The Landlord shall provide reasonable janitorial services for the Demised
Premises at the standard it maintains generally on its campus: provided
that the Landlord shall provide such reasonable additional janitorial services
as the Tenant may require at the Tenant’s sole expense.

o~
{3}
~—

Parking:

The Landlord shall allocate 1o the Tenant such parking spaces as the Tenam
may reasonably require for itself, its staff, students, guests and invitees at
such locations as the Landlord shall select and at prices as shall be in effect
from time to time on the Landlord's Campus.

(h) . Insurance:
(i) FFire and Other Perils:

The Landlord shall insure the Demised Premises against loss or
damage by fire or other perils in amounts and upon terms it
considers reasonable and in keeping with the insurance arrangements
on its other buildings on its Campus and the Tenant shall be named
as an insured in such policies of insurance.

The parties acknowledge and agree that the Tenant is the owner of
the furniture, furnishings and equipment in the Demised Premises
and the Tenant shall insure the same in amounts and upon terms it
considers reasonable at its own expense.
(ii) Liability:

The Landlord shall arrange to include the Tenant in its liability
msurance coverage and to insure the Tenant for liability of all Kinds
in amounts satisfactory to the Tenant,

Provisos

(a) Proviso for Re-entry

The Landlord may re-enter the premises for non-payment of rent and/or
non-performance of covenants.

(h) Removal of Fixtures

The Tenant may remove its fixtures at the end of the term of the Lease or any
renewal thereof making good any damage incurred in such removal.

() Destruction or Damage to the Premises

(1) Il the Demised Premises are destroyed by fire, or other cause such
as to render the Demised Premises wholly unfit for occupancy, all
charges to the Tenant tor operating costs or otherwise shall cease
from the time of occurrence of the said damage until the completion
ol repairs by the Landlord:

(i) [T the damage is such that the Demised Premises can be partially
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(i1) Il the damage is such that the Demised Premises can be partially
used by the Tenant, the Tenant’s share of operating costs shall abate
in the proportion that the part of the Demised Premises rendered
unfit for occupancy is of the whole of the Demised Premises from
the time of the occurrence of the damage until the completion of the
repairs by the Landlord.

(d) Damage to Property

The Landlord shall not be liable or responsible in any way for any loss of or
damage or injury -to any property belonging to the Tenant or its employees or to
any other person while the property is on the Demised Premises unless the loss.
damage or injury is caused by the negligence of the Landlord or its employees.
servants or agents and the Landlord is not liable in any event for damage to the
property caused by stcam. water, rain or snow which may leak into. issue or flow
from any part of the Medical School Building or from the water, steam or drainage
pipes or plumbing works of the Medical School Building or from any other place
or quarter nor from any damage caused by. or attributable to the condition or
arrangement of any clectrical or other wiring.

() Default of Tenant

If the Tenant’s operating costs are not paid when due whether lawfully demanded
or not, or in case of breach or non-performance or non-observance of any of the
covenants or agreements or rules or regulations herein contained or referred to on
the part of the Tenant to be observed or performed or in case the Demiscd
Premises are vacated or remain unoccupied. or in case the term is taken in
execution or attachment for any cause. then the Landlord is entitled to enter upon
the Demised Premises or any part thereof and o repossess and cnjoy the Demised
Premises as of its former state.

() Right of Termination

On the Landlord becoming entitled to re-enter the Demised Premises under any of
the provisions of this Lease, the Landlord. in addition to all other rights, has the
right to terminate this Lease forthwith by leaving on the Demised Premises notice
in writing of its intention and thereupon any payment for which the Tenant is liable
under this Lease shall be computed. apportioned and paid in full to the date of such
termination and the Tenant shall immediately deliver up possession of the Demised
Premises 1o the Landlord and the Landlord may re-enter and take possession of the
Demised Premises. '

No Warranties
The Tenant agrees that the within Lease constitutes the entire understanding

between the parties hereto and that there are no representations or warranties. oral
or otherwise. except as are contained herein. The Tenant further agrees that it has
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inspected the Demised Premises prior to the commencement of this Lease and that
by virtue of these presents. accepts the said premises in the condition that the same
were in as of the commencement of this Leasc.

Over Holding

In case the Tenant shall, without objection by the Landlord, continue as Tenant of
the Demised Premises after the expiry of the term hereby created or any renewal
hercof, without written agreement as to the tenancy, the Tenant shall in that event
become and be a monthly Tenant only (terminable by one calendar month's notice)
subject as far as applicable to a monthly tenancy to the covenants, provisos and
conditions of and at the same payment of rent mentioned in these presents.

Notice

[T IS HEREBY AGREED by and between the parties herceto that any notice in
writing which cither party may desire to give to the other with regard to any matter
or thing in this Lease contained may be validly and effectually given by mailing the
same by prepaid registered post addressed, if intended for the Landlord, to:

Laurentian University of Sudbury
935 Ramsey Lake Road
Sudbury, Ontario

P3L: 2C6

and if intended for the Tenant. to:

Northern Ontario School of Medicine/
Ecole de Medecine du Nord-Ontario
935 Ramsey Lake Road

Sudbury, Ontario

P3E 2C6

and cevery such notice shall be deemed and taken to have been given on the day
following the date on which it was so mailed.

Arbitration

If any differences shall arise between the parties hereto concerning the
interpretation of any of the clauses hereof. such differences shall be referred 1o
arbitration pursuant to the provisions of the Arbitrations Act of Ontario and the
law of the Province of Ontario.

Words importing the singular number only shall include the plural and vice versa.
and words importing the masculine gender shall include the feminine gender and
words importing persons shall include firms and corporations and vice versa.
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13. Unless the context otherwise requires, the word "Landlord" and the word "Tenant”
whenever used herein shall be construed to include and shall mean the successors
and assigns of the Landlord and of the Tenant.

IN WITNESS WHEREOTF the parties hereto have hereunto affixed their
respective corporate seals, attested by the hands of their respective officers duly
authorized in that behalf this day of , 2005.

SIGNED, SEALED AND DELIVERED
in the presence of
LAURENTIAN UNIVERSITY OF
SUDBURY

)

)

)

)

) per:

)

)

) “ﬂ%
4 (;01-342}(,01‘—1 //2,.\

NORTHERN ONTARIO SCHOOL
OrI' MEDICINE/ECOLE DE

\\
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Description

SCHEDULE "B"

Parcel 30769 Sudbury East Section comprising
part of Lots 2 and 3 in

Concessions 1 and 2 in

the Township of McKim, in

the City of Greater Sudbury, in

the District of Sudbury.

289
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SCHEDULE “B”

THIS LEASE made this 1st day of September, 2005,

IN PURSUANCE OF THE SHORT FORMS OF LEASES ACT, R.S.0. 1990, c.S.11,

BETWEEN:

LAURENTIAN UNIVERSITY OF SUDBURY,
a Corporation incorporated by Special Act of the
Province of Ontario,

(hereinafter called the "Landlord")

OF THE FIRST PART
-and -
NORTHERN ONTARIO SCHOOL OF MEDICINE/
ECOLE DE MEDECINE DU NORD-ONTARIO,
a Corporation incorporated under the Corporations
Act of Ontario,

(hereinafter called the "Tenant")

OF THE SECOND PART

WHEREAS the Landlord is the owner of the building (hereinafter called the “Medical
School Building™) situated on the Campus of Laurentian University in the City of Greater
Sudbury, in the location shown on the sketch attached hereto as Schedule “A”;

AND WHEREAS the Landlord has agreed to lease the Medical School Building to the
Tenant as herein provided;

NOW THEREFORE the parties hereto hereby agree as follows:

l.

Demise

The Landlord, in consideration of the funding received from the Ministry of
Training, Colleges and Universities for the construction of the Medical School
Building, and in consideration of the rents, covenants and agreements hereinafter
reserved and contained on the part of the Tenant to be respectively paid, observed
and performed, the Landlord has demised and leased and by these presents does
demise and lease unto the Tenant for the term and upon the conditions hereinafter
set out, the Medical School Building and the lands subjacent thereto (hereinafter
referred to as the “Demised Premises”) situated on the Landlord’s Campus in the
City of Greater Sudbury (as legally described in Schedule “B” attached hereto);
together with the right of ingress to and egress from the Demised Premises at all
times over, along and upon all roads and walkways on the Landlord’s Campus as
aforesaid.
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Term

To have and to hold the Demised Premises for and during the term of 30 years to
be computed from the 1st day of September, 2005 and thenceforth next ensuing
and fully to be completed and ended on the 31st day of August, 2035.

Option to Renew

If the Tenant duly and regularly pays the rent reserved hereby and performs all of
the Tenant’s covenants herein contained, the Landlord at the expiration of the term
hereby granted shall upon the written request of the Tenant, grant to the Tenant a
renewal of this Lease for a further term of 20 years less one day at the same rent
and such Renewal Lease shall contain, so far as they apply, all the covenants and
provisos contained in this Lease, except for this option to renew. Such request by
the Tenant shall be made at least 6 months before the expiration of the term hereof.

Rent

Yielding and paying therefor unto the Landlord yearly and every year throughout
the term hereby demised, the yearly rent of $2 (hereafter referred to as the “Base
Rent”) which shall be payable on the 1st day of September of each and every year
during the term, commencing on the 1st day of September, 2005.

Tenant’s Covenants
The Tenant covenants with the Landlord:

(a) to pay the Base Rent,.

(b)  to pay as rent all operating costs of the Medical School Building, and
Tenant’s share of the operating costs of the facilities, services and amenities
of the Landlord’s Campus used and enjoyed in connection therewith, as
determined by the Landlord acting in a reasonable manner and consistent
with its internal accounting systems and procedures for the determination of
the operating costs of the other buildings and facilities on its Campus and in
accordance with the Physical Plant Operating Expenses Guidelines
established by the Council of Finance Officers - Universities of Ontario,
(all hereinafter referred to as the “Operating Costs™) and, without limiting
the generality of the foregoing, Operating Costs shall include:

(i) the cost of electricity, natural gas and water supplied to the Demised
Premises;

(ii)  the cost of heating, ventilating and air conditioning the Medical
School Building and the cost of maintaining the heating, ventilating
and air conditioning systems therein;

(iii)  the cost of all repairs and replacements to, and the cost of all
maintenance and operation of, the Medical School Building,
including all systems, facilities and equipment serving the Medical
‘School Building;

(iv)  the cost of all personnel employed to carry out the maintenance and
operation of the Medical School Building;

(v)  the cost of security and supervision;

(vi)  the cost of cleaning, garbage and waste collection and disposal,
snow removal, maintenance of landscape and parking facilities;

(vii) the cost of insurance;

(viii) the cost of routine repair of buildings and structures, including
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normal recurring repairs and preventative maintenance.

to pay as rent the cost of all structural repairs and replacements made to the
Demised Premises during the term of the Lease and any renewal hereof,
and the cost of all structural alterations, additions and other improvements,
made to the Demised Premises during the term of the Lease or any renewal
hereof at the request of the Tenant. Tenant shall pay such costs in full
during the year in which such costs have been incurred within 30 days after
receipt by the Tenant of an invoice from the Landlord for the same.

not to make or remove any alterations, additions or improvements to the
exterior of the Demised Premises without the prior written approval of the
Landlord, which approval may be arbitrarily withheld; and not to make or
remove any alterations, additions or improvements to the interior of the
Demised Premises without the prior written approval of the Landlord,
which approval may not be unreasonably withheld. The parties
acknowledge that it is reasonable that the Landlord require plans and
specifications to be submitted with the request for approval.

not to paint, display, inscribe or affix any sign, picture, advertisement,
notice, lettering or direction on any part of the outside of the Medical
School Building or on the Demised Premises without the Landlord’s
consent.

to permit the Landlord or its agents at all reasonable times during the said
term to enter the Demised Premises to examine the condition thereof and
for the purpose of making repairs, alterations or improvements to the
Demised Premises and the Tenant shall not be entitled to compensation for
any inconvenience, nuisance or discomfort caused thereby.

to abide by and comply with all lawful statutes, by-laws, rules and
regulations of every parliamentary, municipal or other authority which in
any manner relate to or affect the Demised Premises by reason of the
tenancy of the Tenant; and to permit the Landlord to put the Demised
Premises in such state of repair as to comply with the said statutes,
by-laws, rules and regulations and to indemnify and save harmless the
Landlord from any penalty, costs, charges or damages to which the said
Landlord may be put or suffer by reason of having to alter the Demised
Premises to conform with any such statute, by- laws, rules or regulations
by reason of the tenancy of the Tenant. :

not to assign or sublet the whole or any portion of the Demised Premises in
whole or in part without the consent of the Landlord, which consent may be
arbitrarily withheld.

not to do or omit to do or permit to be done or omitted anythi'ng upon or in
respect of the Demised Premises the doing or omission of which (as the
case may be) shall be or result in a nuisance.

to indemnify the Landlord from any and all liabilities, damages, costs,
claims, suits or actions arising out of:

)] any breach, violation, or non-performance of any covenant
or proviso hereof on the part of the Tenant;

(i)  any damage to property occasioned by the use and
occupation of the Demised Premises; or



&)

293

(iii)  any injury to person or persons, including death resulting at
any time therefrom, occurring in or about the Demised
Premises, and on the roads or sidewalks adjacent thereto.

Such indemnification in respect of any such breach, violation or non-
performance, damage to property, injury or death occurring during the term
of the Lease shall survive any termination of this Lease, anything in this
Lease to the contrary notwithstanding; PROVIDED, however, that such
indemnification shall in no event extend to the direct, primary and
proximate results of the negligent, reckless or willful conduct of the
Landlord, its agents, employees or representatives.

to use the Demised Premises for the purpose of a Medical School and for
the provision of medical and health related educational programs therein.

Landlord’s Covenants

The Landlord covenants with the Tenant as follows:

(a)

(b)

©

@

©

Quiet Enjoyment:

-The Tenant shall and may peacefully and quietly have, hold occupy,

‘possess and enjoy the Demised Premises for the term hereinbefore provided

and during any renewals or extensions thereof provided the Tenant keeps,

observes and performs all of the covenants and provisions as required in
this Lease.

Access:

The Landlord shall permit the Tenant, its employees, staff, students, guests
and invitees and all other persons lawfully requiring communication with
Tenant to have the use at all times in common with others entitled thereto
of the roadways and walkways on the Landlord’s Campus for access to and
egress from the Demised Premises.

Supply of Heat, Airconditioning, Light and Water:

The Landlord covenants to provide sufficient and reasonable heat, air
conditioning, light and water to the Demised Premises except during the
making of repairs to the heating, air conditioning, lighting and water
systems.

Security:

The Landlord shall provide adequate and reasonable security to the Medical
School Building and the Demised Premises to the standard it maintains
generally on its Campus; provided that the Landlord shall provide such
reasonable additional security as the Tenant may require at the Tenant’s
sole expense.

Maintenance and Repairs:

The Landlord shall be responsible for the general maintenance and repair of
the Demised Premises; and the Landlord covenants to keep the Demised
Premises, including all mechanical equipment and fixtures, in good
condition and in good working order.
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® Janitorial Service:

The Landlord shall provide reasonable janitorial services for the Demised
Premises at the standard it maintains generally on its campus; provided
that the Landlord shall provide such reasonable additional janitorial services
as the Tenant may require at the Tenant’s sole expense.

® Parking:

The Landlord shall allocate to the Tenant such parking spaces as the Tenant
may reasonably require for itself, its staff, students, guests and invitees at
such locations as the Landlord shall select and at prices as shall be in effect
from time to time on the Landlord’s Campus.

(h) Insurance:
@) Fire and Other Perils:

The Landlord shall insure the Demised Premises against loss or
damage by fire or other perils in amounts and upon terms it
considers reasonable and in keeping with the insurance arrangements
on its other buildings on its Campus and the Tenant shall be named
as an insured in such policies of insurance.

The parties acknowledge and agree that the Tenant is the owner of
the furniture, furnishings and equipment in the Demised Premises
and the Tenant shall insure the same in amounts and upon terms it
considers reasonable at its own expense.

(i)  Liability:

The Landlord shall arrange to include the Tenant in its liability
_insurance coverage and to insure the Tenant for liability of all kinds
in amounts satisfactory to the Tenant.

Provisos
(a) Proviso for Re-entry

The Landlord may re-enter the premises for non-payment of rent and/or
non-performance of covenants.

(b) Removal of Fixtures

The Tenant may remove its fixtures at the end of the term of the Lease or any
renewal thereof making good any damage incurred in such removal.

(¢)  Destruction or Damage to the Premises

@) If the Demised Premises are destroyed by fire, or other cause such
as to render the Demised Premises wholly unfit for occupancy, all
charges to the Tenant for operating costs or otherwise shall cease
from the time of occurrence of the said damage until the completion
of repairs by the Landlord;

(ii)  If the damage is such that the Demised Premises can be partially
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(ii) If the damage is such that the Demised Premises can be partially
used by the Tenant, the Tenant's share of operating costs shall abate
in the proportion that the part of the Demised Premises rendered
unfit for occupancy is of the whole of the Demised Premises from
the time of the occurrence of the damage until the completion of the
repairs by the Landlord.

(d)  Damage to Property -

The Landlord shall not be liable or responsible in any way for any loss of or
damage or injury to any property belonging to the Tenant or its employees or to
any other person while the property is on the Demised Premises unless the loss,
damage or injury is caused by the negligence of the Landlord or its employees,
servants or agents and the Landlord is not liable in any event for damage to the
property caused by steam, water, rain or snow which may leak into, issue or flow
from any part of the Medical School Building or from the water, steam or drainage
pipes or plumbing works of the Medical School Building or from any other place
or quarter nor from any damage caused by, or attributable to the condition or
arrangement of any electrical or other wiring.

(e) Default of Tenant

If the Tenant’s operating costs are not paid when due whether lawfully demanded
or not, or in case of breach or non-performance or non-observance of any of the
covenanis or agreements or rules or regulations herein contained or referred to on
the part of the Tenant to be observed or performed or in case the Demised
Premises are vacated or remain unoccupied, or in case the term is taken in
execution or attachment for any cause, then the Landlord is entitled to enter upon
the Demised Premises or any part thereof and to repossess and enjoy the Demised
Premises as of its former state.

® Right of Termination

On the Landlord becoming entitled to re-enter the Demised Premises under any of
the provisions of this Lease, the Landlord, in addition to all other rights, has the
right to terminate this Lease forthwith by leaving on the Demised Premises notice
in writing of its intention and thereupon any payment for which the Tenant is liable
under this Lease shall be computed, apportioned and paid in full to the date of such
termination and the Tenant shall immediately deliver up possession of the Demised
Premises to the Landlord and the Landlord may re-enter and take possession of the
Demised Premises.

No Warranties
The Tenant agrees that the within Lease constitutes the entire understanding

between the parties hereto and that there are no representations or warranties, oral
or otherwise, except as are contained herein. The Tenant further agrees that it has
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inspected the Demised Premises prior to the commencement of this Lease and that
by virtue of these presents, accepts the said premises in the condition that the same
were in as of the commencement of this Lease.

Over Holding

In case the Tenant shall, without objection by the Landlord, continue as Tenant of
the Demised Premises after the expiry of the term hereby created or any renewal
hereof, without written agreement as to the tenancy, the Tenant shall in that event
become and be a monthly Tenant only (terminable by one calendar month's notice)
subject as far as applicable to a monthly tenancy to the covenants, provisos and
conditions of and at the same payment of rent mentioned in these presents.

Notice

IT IS HEREBY AGREED by and between the parties hereto that any notice in
writing which either party may desire to give to the other with regard to any matter
or thing in this Lease contained may be validly and effectually given by mailing the
same by prepaid registered post addressed, if intended for the Landlord, to:

Laurentian University of Sudbury
935 Ramsey Lake Road

Sudbury, Ontario

P3E 2C6

and if intended for the Tenant, to:

Northern Ontario School of Medicine/
Ecole de Medecine du Nord-Ontario
‘935 Ramsey Lake Road

Sudbury, Ontario

P3E 2C6

and every such notice shall be deemed and taken to have been given on the day
following the date on which it was so mailed.

Arbitration

If any differences shall arise between the parties hereto concerning the
interpretation of any of the clauses hereof, such differences shall be referred to
arbitration pursuant to the provisions of the Arbitrations Act of Ontario and the
law of the Province of Ontario.

Wor;ls importing the singular number only shall include the plural and vice versa,
and words importing the masculine gender shall include the feminin.e gender and
words importing persons shall include firms and corporations and vice versa.
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13. Unless the context otherwise requires, the word "Landlord" and the word "Tenant”
whenever used herein shall be construed to include and shall mean the successors
and assigns of the Landlord and of the Tenant.

IN WITNESS WHEREOF the parties hereto have hereunto affixed their
respective corporate scals, attested by the hands of their respective ofticers duly
authorized in that behalf this day of -, 2005.

SIGNED, SEALED AND DELIVERED )
in the presence of )
) LAURENTIAN UNIVERSITY OF
) SUDBURY
) per:
)

)
) o~
AY[L 'C%‘fé'“é’%‘"l ‘ff /

/
/

/
{

-
) NORTHERN ONTARIO SCHOOL
) OF MEDICINE/ECOLE DE
) MEDECINE DU NORD-ONTARIO




This is Exhibit “E”, referred to in the

Affidavit of ROBERT HACHE,
sworn before me via videoconference
this 30th day of January, 2021.

A Commissioner for taking Affidavits, etc.
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Northern Ontario September 4, 2012

School of Medicine

Ecole de médecine
du Nord de I'Ontario

fl-V.ﬂ_o‘ <11U§> i Normand Lavallée, CA, FCMA
L*'PP- A A%do-A Chief Financial Officer

Laurentian University

935 Ramsey Lake Rd
Sudbury ON P3E 2C6

Lead/ersmla
2010 Prix de leadership dans lmt:ulpuul( »! Dear Norm:
Re: Lease Amendment — Health Sciences Education Resource Centre
B) Global Best
i é é\(\s\q%rd Winner Please find enclosed one fully executed copy of the Lease Amendment,
. complete with Schedules, adding the Health Sciences Education
Resource Centre to the Original Lease between NOSM and Laurentian
University.
Thank you very much for your assistance in bringing this matter to a
successful conclusion.
Sincerely,
Ken Adams
West Campus KA/dIm
Lakehead University Encl.
955 Oliver Rd cc Roger Strasser, Dean and CEO
Thunder Bay ON P7B 5E1 Don Mackie, Manager of Facilities Services

Tel: (807) 766-7300
Fax: (807) 766-7370

East Campus
Laurentian University
935 Ramsey Lake Rd
Sudbury ON P3E 2Cé
Tel: (705) 675-4883
Fax: (705) 675-4858

Innovative education and research for a healthier North. www.nosm.ca
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LEASE AMENDMENT

Dated the 1st day of July, 2011

This is an Amendment to the Lease Agreement dated the 1st day of September, 2005
(hereinafter called the “Original Lease”) between LAURENTIAN UNIVERSITY OF SUDBURY
(hereinafter called the “Landlord”) and the NORTHERN ONTARIO SCHOOL OF
MEDICINE/ECOLE DE MEDECINE DU NORD DE L’ONTARIO (hereinafter called the
“Tenant”).

WHEREAS the parties wish to amend certain terms of the Original Lease to include the
premises in the facility known as the Health Sciences Education Resources Centre currently
occupied by the Tenant as part of the Demised Premises;

AND WHEREAS certain capitalized terms not otherwise defined herein are defined in the
Originai Lease;

NOW THEREFORE the parties hereto hereby agree as follows:

1. CHANGE

Section 1 of the Original Lease, being the definition of the “Demised Premises”, is
hereby amended in the following manner:

a) To add to the Original Lease an additional facility denoted as the Heaith Sciences
Education Resource Centre situated on the campus of Laurentian University,
Sudbury, Ontario, as shown on the site plan attached as Schedule “A”"; and,

b) Occupied by the Landlord (40%) and the Tenant (60%) based upon the colour-
coded chart of rooms attached as Schedules “B-1" and “B-2"; and,

c) The Tenant's Proportionate Share shall increase if the Tenant shall acquire
additional premises in the Health Sciences Education Resource Centre at any time
hereafter and such increase shall be established mutually between the parties; the
Tenant’s Proportionate Share shall decrease if the Tenant shall surrender, with the
Landlord’s consent, any part of the Demised Premises at any time hereafter and
such decrease shall be established mutually between the parties; and,
notwithstanding the foregoing, the Tenant’s Proportionate Share of the Operating
Costs for each year of the Term shall be the costs set out in Change 2.

For clarity, reference to the Demised Premises in the Original Lease, this Agreement
and any future amendment shall include the premises leased by the Tenant in both the
Health Sciences Education Resource Centre and the medical School Building.

2. OTHER CHANGES

The Tenant’s covenants in Section 5 (items (a) through (k) of the Original Lease) are
hereby amended to include the facility described as the Health Sciences Education
Resource Centre. Monthly payments are to be made in the estimated amount of 1/12

Lease Amendment Laurentian University and NOSM Page 1 of 2
MBDOCS_5756773.2
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(one-twelfth) of the annual operating costs, which will be audited and reconciled annually

and will not exceed or be less than the Tenant's Proportionate Share of the Health

Sciences Education Resource Centre’s actual operating costs for any fiscal year (May 1

to April 30). Said costs are due and payable within 30 days after receipt by the Tenant

of an invoice from the Landlord for same.

3. OTHER TERMS

Each of the parties hereto acknowledge and agreement that all other terms and

provisions more particularly set out in the Original Lease Agreement shall remain as

contained and enforced in the signed and executed document dated the 1st day of

September, 2005.

IN WITNESS WHEREOF the Landlord and Tenant have hereunto affixed their hands and seals.

SIGNED, SEALED AND DELIVERED
In the Presence of

N N N N e e e N o N S N N e S N S

LAURENTIAN UNIVERSITY OF SUDBURY

/C Ml L/

P P N N S I

Carol McAulay, Vice-Presiéent, Administration

e

e

Normand kAavaltés,

Executive Director, Financial Services

NORTHERN ONTARIO SCHOOL OF
MEDICINE/ECOLE DE MEDECINE DU
NORD DE L’ONTARIO

A
AT

Board

Brian Stevens

N =2 Y
Roger Strasser-Dean and CEO

Lease Amendment Laurentian University and NOSM Page 2 of 2

MBDOCS_5756773.2
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This is Exhibit “F”, referred to in the

Affidavit of ROBERT HACHE,
sworn before me via videoconference
this 30th day of January, 2021.

A Commissioner for taking Affidavits, etc.
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2018 REVISION

RELATIONSHIP AGREEMENT
Made as of December 19, 2018
between and among
LAKEHEAD UNIVERSITY
and
LAURENTIAN UNIVERSITY
and

NORTHERN ONTARIO SCHOOL OF MEDICINE

RELATIONSHIP AGREEMENT
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2018 REVISION

RELATIONSHIP AGREEENT

This Agreement amends, restates and replaces the Relationship Agreement between the Parties
made as of November 30, 2015 and is made as of December 19, 2018 between and among:

RECITALS
(1)

(2)

3)

(4)

(5)

(6)

LAKEHEAD UNIVERSITY (“Lakehead”)
and

LAURENTIAN UNIVERSITY (“Laurentian”)
and

NORTHERN ONTARIO SCHOOL OF MEDICINE (“NOSM”)

NOSM, a medical school for the whole of Northern Ontario, is a shared initiative of
Lakehead and Laurentian.

The relationship between and among the Parties involves a number of complex
components, related to the uniqueness and diversity of the Universities and the
distance between them. This complexity is guided by the establishment of shared
values and principles that the Parties employ as they respect each other’s unique
differences and circumstances.

It is meaningful to describe the background to the formation of NOSM and the
intricacies of the historical relationships where agreement has been reached on a
broad basis in order to provide context for the working relationships between and
among the Parties.

With medical school sites at Lakehead in Thunder Bay and at Laurentian in Sudbury,
NOSM has multiple teaching and research sites across Northern Ontario, in large rural
and remote communities. As such, NOSM contributes to improving the health of
people in Northern Ontario.

NOSM is the first medical school in the country established through collaboration
between two universities. In many ways, the establishment and development of
NOSM was a new endeavor for which there was little or no precedent in Canada.

The Universities remain committed to ensuring that NOSM supports the interests of
the whole of Northern Ontario and thrives as a successful medical school. NOSM
acknowledges that the entirety of its wider campus of Northern Ontario is the
Ancestral Traditional Lands of the First Nations Peoples and Métis Peoples who
resided alongside. NOSM also respectfully acknowledges that the medical school
building at Laurentian is located in the Robinson-Huron Treaty territory and at
Lakehead in the Robinson-Superior Treaty territory.

Lakehead respectfully acknowledges its campuses are located on the traditional lands

of Indigenous Peoples. Lakehead Thunder Bay is located on the traditional lands of
the Fort William First Nation, signatory to the Robinson-Superior Treaty of 1850. The

RELATIONSHIP AGREEMENT
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Anishinaabeg include the Ojibwe, Odawa, and Pottawatomi nations, collectively
known as the Three Fires Confederacy. Lakehead acknowledges the history that many
nations hold in the areas around our campuses, and is committed to a relationship
with First Nations, Métis, and Inuit Peoples based on the principles of mutual trust,
respect, reciprocity, and collaboration in the spirit of reconciliation.

Laurentian is located on the traditional Anishinaabe territory of the Atikameksheng
Anishnawbek and Wahnapitae First Nation. Laurentian is situated within the
boundaries of the Robinson-Huron Treaty of 1850. Laurentian acknowledge those
who came before us and honour those who are the caretakers of this land and the
waters.

NOW THEREFORE IN CONSIDERATION of the mutual promises and agreements of the Parties
herein expressed and for other good and valuable consideration the receipt and sufficiency of which
are hereby acknowledged, the Parties covenant and agree as follows:

1.0 BACKGROUND

1.1 For the purpose of this Agreement:

(1)

(2)

3)

(4)
(5)

(6)

“Agreement” means this relationship agreement, as amended or restated from time
to time.

“Faculty member” means individuals appointed by NOSM under the NOSM Faculty
Appointment and Reappointment Policy, as well as faculty who are employees of
NOSM and individuals who are members of LUFA (Laurentian) or LUFA (Lakehead).

“Learners” means all students and residents enrolled with NOSM, including medical
students, residents (postgraduate learners), graduate students, dietetic interns,
physician assistant students, and other health professional students undertaking
placements coordinated by NOSM.

“Parties” collectively means NOSM, Lakehead and Laurentian.
“Program” means any combination of courses and/or other study requirements that,
upon successful completion, lead to the award of a formal qualification such as a

university degree (MD or MMS) or health professional certification (CCFP, FRCPSC or
RD).

“Universities” collectively means Lakehead and Laurentian.

1.2 NOSM is a separate corporate entity established by Lakehead and Laurentian which, as a
single region-wide organization, serves as the Faculty of Medicine both for Lakehead and for
Laurentian.

2.0 NOSM MODEL

2.1 NOSM was established under the Corporations Act (Ontario) with Lakehead and Laurentian
as the two members of the not-for-profit corporation. Under the operating by-laws of NOSM,
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the Presidents of Lakehead and Laurentian, or if so delegated by the President, the University
Provost, serve as Chair and Vice-Chair of the NOSM board of directors (“Board”). The holders
of these positions alternate every three years.

The corporate Letters Patent set out the objects of NOSM as follows:

“Working under the auspices of Lakehead University and Laurentian University of Sudbury
to establish, operate and maintain a medical school which is responsive to the needs of the
people of Northern Ontario and other regions of Canada for the purposes of:

(a) providing undergraduate and post-graduate medical education programs with a
primary focus on those programs that are innovative and responsive to the individual
needs of students and to the healthcare needs of the people of Northern Ontario;

(b) advancing the highest quality of medical learning, teaching, research and
professionalism;
(9 contributing to the advancement of medical education and healthcare services in

Northern Ontario and in the Ontario, Canadian and global contexts with particular
focus on the unique healthcare needs of the people who live in the communities of
Northern Ontario and other northern regions of Canada; and

(d) facilitating student appreciation of the opportunities for quality educational and
professional medical careers in rural and northern regions of Ontario with a focus on
Northern Ontario and its communities’ healthcare needs.”

In the NOSM Strategic Plan 2015 - 2020, the vision, mission and goals are:

Vision

Innovative Education and Research for a Healthier North

Mission

The Northern Ontario School of Medicine (NOSM) is committed to the education of high

quality physicians and health professionals, and to international recognition as a leader in
distributed, learning-centred, community-engaged education and research.

NOSM will accomplish this by:

Being socially accountable to the priority health needs and the diversity of the populations of
Northern Ontario.

Actively involving Indigenous, Francophone, remote, rural and underserviced communities.

Leading and conducting research activities that positively impact the health of those living in
Northern communities.

Fostering a positive learning environment for learners, faculty and staff.
Achieving an integrated, collaborative approach to education, learning, and programming.

Increasing the number of physicians and health professionals with the clinical and leadership
knowledge and skills to practice in Northern Ontario.
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Goals

Enrich the educational programs to foster exemplary quality health care in rural and remote
communities.

Strengthen NOSM’s capacity to perform outstanding research that aligns with the health
needs of Northern Ontario.

Create an inclusive whole-school culture and learning environment that support the growth
and development of NOSM'’s faculty, staff, and learners.

Empower faculty members through ongoing engagement and active involvement in all
aspects of NOSM.

Engage communities, health service partners, and other collaborators strategically to
strengthen relationships and expand resources.

The establishment of NOSM was guided by the Ministry of Training, Colleges and Universities
(“MTCU"). As part of the model, it was determined that MTCU would communicate directly
with NOSM and copy these communications to the Presidents of each of Lakehead and
Laurentian. Funding flows from MTCU directly to NOSM rather than through the Universities.
The NOSM Board is ultimately responsible and accountable for all corporate and financial
aspects of NOSM and not subject to the direction of any other boards, including the boards of
governors of the two Universities.

NOSM cannot grant degrees; only universities grant degrees. NOSM gains its academic status
through the authority of the Senates of the two Universities. NOSM serves as the Faculty of
Medicine of Lakehead and the Faculty of Medicine of Laurentian. Consequently, NOSM has a
dual governance structure like that of the Universities with corporate governance provided
by the NOSM Board and academic governance exercised through the Senates of Lakehead and
Laurentian.

Academic governance arrangements for NOSM have been established through the NOSM
Academic Council, which makes recommendations to the Senates of Lakehead and Laurentian
through the Joint Senate Committee (“JSC”) for NOSM. The Senates may only accept, reject, or
send back for further work, recommendations from the JSC.

For many academic activities and programs, NOSM functions in virtually the same way as
other faculties/schools in each university except that its faculty members are neither
employees of the Universities nor members of the Universities’ faculty bargaining units. The
NOSM Doctor of Medicine (MD) Program (known as "undergraduate medical education
(UME)") culminates in a joint degree of the two Universities. Other NOSM programs like the
Residency Programs (known as "post-graduate education (PGE)") lead to qualifications
awarded by non-university organizations (e.g. certification by the Royal College of Physicians
and Surgeons of Canada or the College of Family Physicians of Canada).

Similar to the MD Program, the NOSM Graduate Studies Program leads to the awarding of a
joint Masters and/or a joint PhD degree of both Universities. NOSM contributes to the
Graduate Studies programs of both Universities through the supervision of Masters and PhD
students in a variety of departments and schools of the Universities.
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The appointment or reappointment of the Dean of NOSM comprises a process involving a
Search Committee of the NOSM Board constituted in accordance with Section 32 of the By-
laws of NOSM, as amended, and otherwise, as follows:

“32.1 The Corporation shall have a Dean, who shall be recommended by the Search
Committee for appointment jointly by the Board and by Lakehead University and Laurentian
University on such terms and for such duration as the Board may from time to time
determine.

32.2  The appointment of the Dean is subject to the approval of the appropriate bodies of
each of Lakehead University and Laurentian University within their respective policies.

32.3  The Dean shall function primarily as the chief executive officer of the Corporation and
shall act as president for the purposes of the Act so long as that statute requires there to be a
president of an entity governed by it.”

There are a number of advantages of the NOSM corporate and academic model from the
perspectives of the Universities, as well as for NOSM. These advantages include:

v the Universities maintain academic oversight for NOSM through their Senates,

+ there are open and transparent relationships between and among the Parties with a
clear and distinct demarcation on flow of funds,

v the Universities are protected from legal and financial liabilities, other than those
specifically assumed by agreement,

+ a successful medical school enhances the prominence and reputation of both
Universities, relative to other universities, and assists with recruitment of learners
and faculty beyond the immediate reaches of NOSM,

v the NOSM model provides the opportunity for taking innovative and new approaches
to academic programs across the two Universities and in administrative processes,
and

v+ NOSM derives academic enrichment, standing and credibility, as well as
administrative support through its association with not one but two universities, each
with over half a century of history.

The Dean of NOSM has a duty to advocate for additional resources for NOSM. The Chair and
Vice-Chair of the NOSM Board shall be informed of the steps taken by the Dean in his or her
advocacy for additional funding from the Province of Ontario or elsewhere.

PRINCIPLES

The working relationships between and among the Parties are guided by the following
principles (“Principles”):
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v the Universities and NOSM will work towards a shared goal of providing a common
educational experience for Learners with a common professional philosophy and
program regardless of the University of registration, as well as common and
consistent support for research,

v the relationships are intended to maximize benefits to the Universities as well as to
NOSM,

+ all structures, policies and processes will seek to maximize efficiency and
effectiveness, and minimize unnecessary duplication,

+ opportunities will be explored that yield innovative and creative solutions that
address technology, administrative and academic goals, and

+ the Parties, while acknowledging the challenges and complexities presented by this
multi-governance model, will work co-operatively to ensure its effectiveness.

LEARNERS

NOSM has a wide range of education programs including the MD program Residency
Programs and Continuing Education Professional Development (“CEPD”), all of which have
specific Accreditation requirements. In addition, NOSM is involved in other education
programs: the Northern Ontario Dietetic Internship Program (“NODIP”) is a one year
clinical/community education program accredited by the Dietitians of Canada which
prepares dietetic interns to be qualified as registered dietitians; the Physician Assistant
education program (provided by a Consortium of the University of Toronto Faculty of
Medicine, the Michener Institute of Applied Health Sciences and NOSM); the Northern Studies
Stream for McMaster University students in Physiotherapy and Occupational Therapy;
clinical placements for Speech Language Pathology, Audiology, Physiotherapy and
Occupational Therapy students from other academic institutions; PharmD program of the
University of Waterloo; and the Northern Ontario Radiation Physics program in collaboration
with the regional cancer programs in Thunder Bay and Sudbury, accredited by the
Commission on Accreditation of Medical Physics Education Programs; the NOSM Graduate
Studies Program (Master of Medical Studies), a joint program of both Universities. In addition
NOSM contributes to the Graduate Studies programs of both Universities through the
supervision of Masters and PhD students in a variety of departments and schools of the
Universities. NOSM also participates in interprofessional education in collaboration with
other health sciences programs of the Universities and other post-secondary education
institutions within and beyond Northern Ontario.

NOSM medical students graduate with a Doctor of Medicine (MD) Degree conferred by both
Universities. A clear requirement of the Committee on Accreditation of Canadian Medical
Schools (“CACMS”)/Liaison Committee on Medical Education (“LCME”) is accreditation
(“Accreditation”) which has the expectation of consistency such that all medical students in
each NOSM MD class study the same curriculum and receive the same support and services.
All Parties will ensure that NOSM medical students have access to similar services to the
extent possible at both Universities.

Although similar in intent, the regulations affecting NOSM medical students of Lakehead and

Laurentian are not identical. Medical schools usually have their own specific regulations,
which complement the general regulations of the University. For NOSM, there is a need for
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consistent and clear “University regulations” so as to meet Accreditation requirements.
Consequently, specific NOSM regulations have been developed which are consistent with the
regulations of Lakehead and Laurentian. It should be noted that societal requirements of
medical schools place an added responsibility to ensure that medical students meet
standards of professional performance and behaviour, in addition to the academic and
behavioural standards required of all university students.

In the case of NOSM medical or graduate student appeals, both Senates have approved the
NOSM Policy Regarding Academic Appeals and the Academic Council Appeal Committee
Terms of Reference. The Appeal Committee is drawn from a Committee Panel that will be
convened to hear Learner appeals based on an academic decision rendered by any NOSM
program or committee under the purview of Academic Council whose decisions are final.
Postgraduate Learners (Residents) can appeal only as far as the NOSM Academic Council
whose decisions are final.

It is understood that where NOSM medical or graduate students engage (or are alleged to
have engaged) in misconduct, a person aggrieved has the right to pursue a complaint under
the relevant NOSM regulation and/or policy in addition to their right to pursue a complaint
under the relevant policies, procedures and/or regulations of the University in whose
jurisdiction it takes place. Where the complaint is brought under a University policy,
procedure and/or regulation of the jurisdiction in which the misconduct takes place, the
University’s officers will consult with the appropriate NOSM authorities prior to instituting
any disciplinary measures/actions. Notwithstanding the substance of any consultation, in
addition to any disciplinary measures/actions taken pursuant to NOSM regulations, the
University having jurisdiction may impose its own disciplinary corrective measures in
accordance with the relevant university policy/procedure/regulation under which the
misconduct was addressed. NOSM medical students or graduates are registered as Lakehead
students if they begin their studies at Lakehead and as Laurentian students if they begin their
studies at Laurentian. As occurs at other medical schools, NOSM medical students seeking an
undergraduate medical degree begin their program on a University campus (either
Laurentian or Lakehead) and continue their medical studies in years three and four at a
variety of distributed clinical learning locations with occasional time spent on the University
campuses.

In order to avoid duplication and to adequately address medical or graduate student liability
risks and the obligation for medical students that NOSM has under collaboration agreements
entered into with hospitals and other health service teaching sites, the Parties agree that:

(a) NOSM medical and graduate students will be considered to be registered at NOSM
and at either of Lakehead or Laurentian as provided for in Section 4.5 of this
Agreement.

(b) The policy of insurance maintained by NOSM shall apply to any academic and medical
malpractice liability involving NOSM learners including medical and graduate
students, residents and dietetic interns. Residents are also required to be members
of the Canadian Medical Protective Association.
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(9 Each Party shall be held responsible for its own negligence and each Party shall
indemnify, defend and hold harmless each of the other Parties from and against all
claims, losses, damages and costs with respect to such negligence.

(d) NOSM has added Lakehead and Laurentian as “additional insureds” to the NOSM
insurance policy and each of Lakehead and Laurentian have added NOSM as an
“additional insured” to its insurance policy.

As required by MTCU, NOSM reports its Learners to MTCU, drawing on data supplied by the
two Universities’ Registrars’ Offices. Although MTCU funding comes directly to NOSM, the
Universities collect the tuition and ancillary fees from the NOSM Learners in the same way as
for students of other schools and faculties. NOSM Learners registered at Lakehead have their
fees collected by Lakehead and Laurentian-registered NOSM Learners have their fees
collected by Laurentian.

Consistent with the Principles outlined previously, the Registrar’s Office at each University
maintains the primary Learner records in the same way as for students of other
Faculties/schools in the Universities. NOSM keeps some limited Learner records, in its Office
of Learner Affairs.

Arrangements for the production of transcripts have been developed through cooperation
between the Registrars’ Offices of the two Universities. Transcripts produced for NOSM
Learners designate both Universities consistent with students undertaking single
undergraduate programs.

NOSM Learners have full access to the library resources of both Universities and students of
both Universities have access to library resources of NOSM. Access to library resources is
important for NOSM Learners, regardless of where they are located and their university
registration status. Reciprocal processes for this access to library resources will be
maintained and on-going collaboration ensures technical support for said access. The
libraries ensure that there is no unnecessary duplication with regard to licences for access to
electronic resources. The University and NOSM libraries ensure appropriate representation
and inclusion in relevant library consortia activities.

All NOSM Learners are provided with equal access to support and counselling covering
academic, personal/social, health, and financial matters. Many of these student affairs
services are provided through established mechanisms of both Universities with appropriate
funding provided by NOSM to the Universities. The mechanisms of the two Universities for
providing financial counselling and support are sufficiently different from each other that the
NOSM Office of Learner Affairs requires mechanisms to facilitate consistency for all NOSM
Learners. Protocols facilitating consistency and funding limits are developed and approved
by the Universities and NOSM.

In addition to Learner support and counselling, NOSM is required to ensure that all NOSM
Learners have access to student financial aid. The NOSM Office of Learner Affairs collaborates
with the relevant University financial aid offices to ensure that NOSM Learners have access
to all scholarships and bursaries that are available to them.
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There is a particular imperative for NOSM to ensure that student financial aid is available
such that no medical student is unduly disadvantaged financially by studying medicine at
NOSM. As a result of recruiting medical students with a northern and rural background, the
average family income of NOSM medical students is less than that of students of other medical
schools (based on census data). The NOSM Board has recognized this issue and established
the NOSM Bursary Fund to facilitate the collection of a pool of funds to provide scholarships
and bursaries for NOSM medical students. Donations are made to either University or to
NOSM and the donor may designate the manner in which the funds are to provide medical
student support. Bursary funds donated to either University shall be invested in accordance
with the relevant University policies on investment trust and endowment funds.

In relation to Convocations, usually NOSM medical students registered at Lakehead graduate
at a Lakehead Convocation in Thunder Bay and Laurentian-registered medical students
graduate at a Laurentian Convocation in Sudbury. Exceptions can be made where the medical
student presents a compelling argument to the NOSM Associate Dean Undergraduate Medical
Education for attending the convocation at the University to which they have not been
registered provided sufficient notice period to allow the logistics of this to occur. The MD
Degree parchments signifies award of an MD degree of Lakehead and Laurentian with both
Universities recognized equally on the parchment.

As noted above, NOSM is responsible for post-graduate medical education (Residency
Programs) accredited by the College of Family Physicians of Canada (“CFPC”) or the Royal
College of Physicians and Surgeons of Canada (“RCPSC”). CFPC and RCPSC determine
curriculum standards, examine candidates and award certification in specific specialties. This
certification is required for physicians to qualify for an independent licence to practice. NOSM
residents are registered with NOSM and recorded by the Universities for reporting to MTCU
and the Ministry of Health and Long-Term Care. Residents undertake most of their education
in clinical settings with some classroom based learning on the University campuses. NOSM
residents have full access to NOSM library, Learner support services and other services
available to University students.

FACULTY

The NOSM Faculty Appointment and Reappointment Policy, and Policy and Procedures
Governing Joint and Stipendiary Faculty Promotions covers NOSM faculty members who are
not employees of either Lakehead or Laurentian and therefore not covered by the collective
agreements of either University. These NOSM faculty members may be employed by NOSM,
employed by another institution (such as a hospital or health service) or be self-employed
(like many physicians). To cover Lakehead or Laurentian faculty members who undertake
faculty roles for NOSM, agreed terms for secondment have been developed by the parties and
are attached as Schedule A.

NOSM has primary responsibility for providing and funding professional development,
training, and other human resources support for staff and faculty who are employees of
NOSM. Consistent with the Principles, NOSM protocols and procedures are similar to those
of the two Universities. Policies approved by the NOSM Board take precedence over the
policies of either Lakehead or Laurentian.
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The NOSM Faculty Appointment and Reappointment Policy, and Policy and Procedures
Governing Joint and Stipendiary Faculty Promotions distinguishes the concepts of
employment status from faculty status and from academic rank. It allows for NOSM faculty
members to have faculty status and academic rank in the Faculty of Medicine at both
Universities.

This recognition of faculty status applies to NOSM faculty members, at both Laurentian and
Lakehead, as well as other locations including all stipendiary faculty members. It seeks to
foster collaboration and enable the integration of the faculty members of NOSM into the
academic community of Laurentian and Lakehead, including fostering co-operative and
collaborative research and harmonized research application, while recognizing the need to
respect the collective agreement commitments of each University and NOSM. The intention
is that employed NOSM faculty members have the same access as full-time Lakehead and
Laurentian faculty members and stipendiary NOSM faculty members would have the same
access as part-time Lakehead and Laurentian faculty members. (see Schedule D and F)

Faculty status recognition by the Universities does not grant NOSM faculty members standing
within departments of the Universities. NOSM faculty members may apply to be involved in
the academic activities of a University department or school, as if they are within the same
institution. The Laurentian faculty collective agreement describes this as a "cross
appointment” between departments or schools, and the Lakehead Senate policy describes
this as an "internal adjunct appointment” between departments or schools. The procedure
for seeking such an appointment is described in the Protocol for Reciprocal Recognition of
Faculty Members, which is set out in Schedule C.

Recognition of faculty status by the Universities does not make faculty members at NOSM
members of the bargaining unit of faculty members at either Lakehead or Laurentian, unless
they are offered work defined in the collective agreement of the Universities. Such work will
be compensated according to the collective agreement, and the persons performing it will be
members as defined by that collective agreement.

In the event of any legal labour disruption between the Lakehead faculty association and the
Board of Governors at Lakehead or between the Laurentian faculty association and the Board
of Governors at Laurentian, faculty members at NOSM will not be used as “replacement
workers” in any activities performed by faculty members of the University at which the legal
labour dispute is taking place in accordance with the relevant collective agreement governing
those activities. In the event of a labour disruption between the NOSM faculty association
and the NOSM Board, faculty members of the Universities will not be used as "replacement
workers" in any activities performed by NOSM faculty members in accordance with the NOSM
collective agreement.

RESPECTFUL AND SAFE LEARNING, RESEARCH AND WORK ENVIRONMENT

NOSM, Lakehead and Laurentian have a moral, ethical and legal obligation to ensure a safe

and respectful learning, research and work environment for all Learners, faculty and staff.
The Parties agree to work together to align policies and procedures as will be outlined in a
Schedule H (to be developed).

RELATIONSHIP AGREEMENT



7.0

7.1

7.2

316

-11 - 2018 REVISION

SHARED SERVICES

Shared services is a way of organizing administrative (back-office) functions, where viable,

through standardization or centralization, to optimize the delivery of cost-effective, flexible

and reliable services to all customers.

While NOSM is an independent legal entity, accountable for making decisions in the best

interests of the corporation, at its inception, there was an expectation that NOSM, Lakehead

and Laurentian would work together, in good faith, to achieve synergistic benefits through
shared-services arrangements, administrative capacity and efficiencies.

(a) Consistent with the Principles and negotiated collective agreements, the Universities
and NOSM will continue to identify opportunities for increased operational capacity
and efficiencies, through ongoing, successful collaborations in connection with
administration services including but not limited to:

(i) Environmental/facility services, (includes sharing of operating costs of
facilities, leases, utilities, maintenance, etc.);

(ii) security services;

(iii) human resources;

(iv) procurement;

(v) insurance and risk;

(vi) ancillary services;

(vii) technology services;

(viii) financial services;

(ix) registration, collection and accounting of tuition and ancillary fees;
(x) students support services;

(xi) advancement support and alumni;
(xii) communications support;

(xiii) francophone support services;
(xiv) Indigenous support services;

(xv) emergency preparedness, and

(xvi) research and innovation services (See Schedule D).
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(b) These service delivery relationships shall be managed through clear Service Level
Agreements (SLAs) including financial compensation for specified services, where
applicable. These SLAs will be overseen by the Joint Administration Leadership
Group, consisting of both University VPs of Administration and the COO of NOSM.

AGREEMENT OVERSIGHT AND IMPLEMENTATION

Oversight and implementation of this Agreement occurs through the activities of the Joint
Vice-Presidents and Deans Group and the Joint Administration Leadership Group.

As set out in Schedule F, the Joint Administration Leadership Group discusses the operational
relationships between NOSM and the Universities focused on inclusion and fostering
collaboration, consistent with the Principles set out in Section 3.0.

The NOSM Dean or designate shall be a member of the Laurentian Provost’s Academic
Management Team and the Laurentian Administrative and Academic Leadership Groups, and
Lakehead Provost’s Council and Senior Management Team.

CONCLUSION

This Agreement outlines a series of Principles and relationship issues which follow from
NOSM serving as the Faculty of Medicine of Lakehead and the Faculty of Medicine of
Laurentian. Although constituted as a not-for-profit corporation for corporate governance,
the ultimate authority in all academic matters for NOSM lies with the Senates of the two
Universities.

For undergraduate and post-graduate medical education, there is an Accreditation
imperative that NOSM Learners are treated absolutely consistently wherever they are
located. Although registered with one University, NOSM medical students graduate with an
MD Degree from both Universities and to the extent possible, they should experience
consistent treatment by way of regulations, record keeping and transcripts, access to library
resources, support and counselling, and financial aid. In addition, NOSM faculty members
have faculty status and academic recognition with both Universities.

The arrangements reflected by this Agreement benefit both Universities through enhancing
the status and importance of the Universities, relative to other universities, and assisting with
recruitment of Learners and faculty beyond the immediate reaches of NOSM. In addition,
there are likely to be enhanced education and research activities at both Universities beyond
the immediate programs and activities of NOSM. In turn, NOSM derives academic enrichment,
standing and credibility, as well as administrative support through its association with not
one but two universities, each with over half a century of history.

AGREEMENT TERM AND IMPLEMENTATION
The Presidents or Provosts of each University and the Dean-CEO of NOSM jointly review and

approve the policies, procedures and schedules developed under this Agreement to ensure
adherence to the Principles and agreements reflected by this Agreement.
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This Agreement was reviewed in 2009, 2012, 2015 and 2018 and will be reviewed every
three years thereafter.

GENERAL
This Agreement is not intended to and does not:

(a) constitute any Party as the agent of any other Party for any purpose, or otherwise
create any relationship of agency;

(b) constitute or create any joint venture; or
(9 constitute or create any partnership;

and no Party shall allege or assert for any purpose that this Agreement constitutes or creates
a relationship of agency, joint venture or partnership between or among the