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Court File No. CV-23-00692784-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

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

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF
INSCAPE CORPORATION, INSCAPE (NEW YORK) INC., AND INSCAPE INC.
(collectively, the “Applicants”)

NOTICE OF MOTION
(Returnable October 27, 2023)

Alvarez & Marsal Canada Inc. (“A&M”), in its capacity as Monitor (the “Monitor”) of
each of Inscape Corporation, Inscape (New York) Inc. and Inscape Inc. (collectively, the “Inscape
Group” or the “Applicants”) will bring a motion before the Court on October 27, 2023, at 11:00

a.m., or as soon after that time as the motion can be heard, via Zoom videoconference,

PROPOSED METHOD OF HEARING: The motion is to be heard:

[ ] tnperson

[ ] By telephone conference
By video conference

at the following location

https://ca01lweb.zoom.us/|/65400327305?pwd=WC91RJNENjNnZ10Q2NHpvbDIzaUNIdz
09#success

Meeting ID: 654 0032 7305

Passcode: 082269
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THE MOTION IS FOR:

1. An Order, among other things,

@ abridging the time for and validating service of this notice of motion and the motion

record and dispensing with service on any person other than those served;

(b) extending the stay of proceedings in favour of the Applicants to a date to be

determined and set by this Court; and

(© such further and other relief as counsel may advise and as this Honourable Court

may deem just.

THE GROUNDS FOR THE MOTION ARE:

2. On January 12, 2023 (the “Filing Date”), each of the Applicants obtained an initial order
(the “Initial Order”) from the Ontario Superior Court of Justice (Commercial List) (the “Court”)
under the Companies’ Creditors Arrangement Act, R.S.C. 1985, c. C-36, as amended (the
“CCAA”). The proceedings commenced thereby are referred to herein as the “CCAA

Proceedings”.

3. The CCAA Proceedings were commenced to provide a platform for the Applicants to
conduct an orderly wind-down and liquidation of their assets and business, and to maximize

realizations for the benefit of all stakeholders.

4. Among other things, the Initial Order:

@ granted an initial stay of proceedings in favour of the Applicants and their directors

and officers;
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(b) appointed A&M as Monitor of the Applicants in the CCAA Proceedings; and

(© granted certain charges against the Property (as defined in the Initial Order) of the

Applicants, in the following priority rankings:

(i)  first, an administration charge in the amount of $250,000 in favour of
counsel for the Applicants, the Monitor and its counsel (the

“Administration Charge”); and

(i) second, a directors’ and officers’ charge in the amount of $750,000 (the

“D&O Charge”);

5. On January 20, 2023, the Applicants obtained an amended and restated Initial Order

(“ARI10O”) that, among other things:

@ extended the Stay Period (as defined in the ARIO) up to and including March 9,
2023;

(b) granted a charge over the Property of the Applicants in favour of the beneficiaries

of a Key Employee Retention Plan in the aggregate amount of $350,000; and
(© increased the amount of the Administration Charge to $800,000.

6. On March 8, 2023, this Court granted an order that, among other things, extended the Stay
Period to April 21, 2023. By further Orders of the Court dated April 18, 2023 and July 13, 2023,
respectively, the Stay Period was subsequently extended, and is now set to expire on October 31,

2023.
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7. The Applicants, with the oversight and support of the Monitor, have advanced the orderly
wind-down of the Inscape Group, and few activities remain to bring these CCAA Proceedings to

a conclusion.

8. To that end, the Applicants and the Monitor are continuing to work through the remaining
activities and the Applicants intend to bring a motion, at the first available date, for an Order,

among other things:

@ approving the activities and conduct of the Monitor described in its report to the
Court, to be filed;

(b) approving the fees and disbursements of the Monitor, its Canadian counsel, Aird &
Berlis LLP, and its US counsel, Faegre Drinker Biddle & Reath LLP, including

their respective fee accruals;

(© terminating the CCAA Proceedings and releasing the above-referenced, Court-

ordered charges granted;
(d) discharging A&M as Monitor in the CCAA Proceedings; and
(e) certain other ancillary relief related to the termination of the CCAA Proceedings.

9. Given the nature of certain of the relief that will be sought by the Applicants in connection
with the termination of the CCAA Proceedings, namely, the discharge of the D&O Charge and
potentially the release of the directors and officers of the Applicants, the Monitor is of the view

that proper service of the Applicants’ motion materials is necessary.

10.  Asthe Stay Period is set to expire on October 31, 2023, in the circumstances, the Applicants

are unable to bring their intended motion on proper notice to the stakeholders.
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11.  Accordingly, and in an effort to advance matters expeditiously, the Monitor brings this
motion for an Order extending the Stay Period to and including the earliest date on which the Court

is available to hear the Applicants’ impending motion to terminate the CCAA Proceedings.

12.  The Monitor is of the view that the Applicants have acted, and continue to act, in good

faith and with due diligence throughout these CCAA Proceedings.

13.  The requested extension of the Stay Period will afford time for the Applicants and the
Monitor to complete the ongoing wind-down efforts, and prepare a fully-briefed and properly

served motion record and Monitor’s report to the Court on the relief expected to be sought.

14.  The Applicants will have sufficient liquidity to carry out the ongoing wind-down of
operations through to the end of the proposed extended Stay Period, as is evidenced in the Seventh

Report.

15.  The Monitor does not believe that any creditor will be prejudiced if the extension is granted.

16.  The provisions of the CCAA, including section 11 and the statutory, inherent and equitable

jurisdiction of this Court.

17. Rules 1.04, 2.01, 2.03, 3.02, 16, 37 and 39 of the Rules of Civil Procedure, R.R.O. 1990,
Reg. 194, as amended, and section 106 and 137 of the Courts of Justice Act, R.S.0. 1990, c. C.43,

as amended; and

18. Such further other grounds as counsel may advise and this Court may permit.
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THE FOLLOWING DOCUMENTARY EVIDENCE will be used at the hearing of the

motion:
@) the Seventh Report of the Monitor dated October 24, 2023; and

(b)  such further and other evidence as counsel may advise and this Court may permit.

October 24, 2023 AIRD & BERLIS LLP
Brookfield Place
181 Bay Street, Suite 1800
Toronto, ON M5J 2T9

Kyle Plunkett (LSO #61044N)
Tel: (416) 865-3406
Email: kplunkett@airdberlis.com

Matilda Lici (LSO #79621D)
Tel: (416) 865-3428
Email: mlici@airdberlis.com

Counsel for Alvarez & Marsal Canada Inc., in
its capacity as Monitor of Inscape Corporation,
Inscape Inc. and Inscape (New York) Inc.

TO: THE SERVICE LIST
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Court File No. CV-23-00692784-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE HONOURABLE ) FRIDAY, THE 27"

JUSTICE PENNY DAY OF OCTOBER, 2023

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
INSCAPE CORPORATION, INSCAPE (NEW YORK) INC., AND INSCAPE INC.

ORDER
(STAY EXTENSION)

THIS MOTION, made by Alvarez & Marsal Canada Inc., in its capacity as Monitor (the
“Monitor”) of each of Inscape Corporation, Inscape (New York) Inc. and Inscape Inc.
(collectively, the “Inscape Group” or the “Applicants”), pursuant to the Companies' Creditors
Arrangement Act, R.S.C. 1985, c. C-36, as amended (the “CCAA”), was heard this day by Zoom

videoconference,

ON READING the Notice of Motion of the Monitor, and the Seventh Report dated
October 24, 2023 (“Seventh Report”) of the Monitor, and on hearing the submissions of counsel
for the Monitor, counsel for the Inscape Group, and any other parties listed on the Counsel Slip,
and no one appearing for any other party although duly served as appears from the affidavit of
service of Matilda Lici sworn October 24, 2023, filed,

DEFINED TERMS

1. THIS COURT ORDERS that all terms capitalized but not defined herein shall have the
meanings ascribed to such terms in the amended and restated initial order of Justice Conway dated
January 20, 2023 (“Amended and Restated Initial Order”).
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SERVICE

2. 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.

EXTENSION OF STAY

3. THIS COURT ORDERS that until and including , 2023 or

such later date as this Court may order (the “Stay Period”), no proceeding or enforcement process

in any court or tribunal (each, a “Proceeding”) shall be commenced or continued against or in
respect of the Applicants or the Monitor, or affecting the Business or the Property, except with the
written consent of the Applicants and the Monitor, or with leave of this Court, and any and all
proceedings currently under way against or in respect of the Applicants or affecting the Business

or the Property are hereby stayed and suspended pending further Order of this Court.
GENERAL

4. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada or in the United States, to give
effect to this Order and to assist the Applicants, the Monitor and their respective agents in carrying
out the terms of this Order. All courts, tribunals, regulatory and administrative bodies are hereby
respectfully requested to make such orders and to provide such assistance to the Applicants and to
the Monitor, as an officer of this Court, as may be necessary or desirable to give effect to this
Order, to grant representative status to the Foreign Representative in any foreign proceeding, or to
assist the Applicants and the Monitor and their respective agents in carrying out the terms of this
Order.

5. 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.
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6. THIS COURT ORDERS that this Order is effective from the date that it is made and is

enforceable without any need for entry and filing.
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IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT, R.S.C. 1985, c. Court File No. CV-23-00692784-00CL
C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF INSCAPE

CORPORATION, INSCAPE INC. AND INSCAPE (NEW YORK) INC.

ONTARIO
SUPERIOR COURT OF JUSTICE -
COMMERCIAL LIST
Proceeding commenced at TORONTO

ORDER
(STAY EXTENSION)

AIRD & BERLISLLP
Brookfield Place

181 Bay Street, Suite 1800
Toronto, ON M5J 2T9

Kyle Plunkett (LSO #61044N)
Tel: (416) 865-3406
Email: kplunkett@airdberlis.com

Matilda Lici (LSO #79621D)
Tel: (416) 865-3428
Email: mlici@airdberlis.com

Counsel for Alvarez & Marsal Canada Inc., in its
capacity as Monitor of Inscape Corporation, Inscape
Inc. and Inscape (New York) Inc.
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Court File No.: CV-23-00692784-00CL
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MILLER THOMSON LLP
Scotia Plaza

40 King Street West, Suite 5800
P.O. Box 1011

Toronto, ON M5H 3S1

Larry Ellis (LSO # 49313K)
lellis@millerthomson.com
Tel: 416-595-8639

David Ward (LSO # 33541W)
dward@millerthomson.com
Tel: 416-595-8625

Patrick Corney (LSO # 65462N)
pcorney@millerthomson.com
Tel: 416.595.8555

Stephanie De Caria (LSO # 68055L)
sdecaria@millerthomson.com
Tel: 416-597-2652

Monica Faheim (LSO # 82213R)
mfaheim@millerthomson.com
Tel: 416-595-6087

Lawyers for the Applicants

THE INSCAPE GROUP

Eric Ehgoetz
eehgoetz@myinscape.com

Jon Szczur
[szczur@myinscape.com

Applicants

HICKS MORLEY HAMILTON
STEWART STORIE LLP

77 King St. West, 39th Floor
Toronto, ON M5K 1K8

Craig Rix (LSO # 37285K)
craig-rix@hicksmorley.com
Tel: 416-362-1011

Employment Law Counsel to the Inscape
Group

HILCO CAPITAL LIMITED
84 Grosvenor Street
London, England W1K 3JZ

Chris Emmott
chris.emmott@hilcocapital.com

Matthew Holt
matthew.holt@hilcocapital.com

Tom Jones
tom.jones@hilcocapital.com

Secured Creditor
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JPawlitz@willkie.com
Tel: 212.728.8223

Jamie Eisen
jeisen@willkie.com
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Courtenay Cullen
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U.S. Counsel to the Applicants

GOWLING WLG
100 King St. West, #1600
Toronto, ON M5X 1G5

Clifton Prophet (LSO # 34845K)
Clifton.Prophet@gowlingwlg.com
Tel: 416-862-3509

Special Counsel to the Applicants

DELL FINANCIAL SERVICES CANADA
LIMITED

155 Gordon Baker Rd., Suite 501

North York, ON M2H 3N5

Kathryn Miner
Kathryn Miner@dell.com

ATTORNEY GENERAL OF CANADA
Department of Justice Canada

Ontario Regional Office, Tax Law Section
120 Adelaide Street West, Suite 400
Toronto, ON M5H 1T1

Diane Winters
Diane.winters@justice.gc.ca
Tel: 647-256-7459

Edward Park
Edward.Park@justice.gc.ca
Tel: 647-292-9368

Lawyers for the Minister of National Revenue

MINISTRY OF FINANCE (ONTARIO)
Legal Services Branch

777 Bay Street, 11th Floor

Toronto, ON M5G 2C8

Insolvency.unit@ontario.ca

OFFICE OF THE SUPERINTENDENT
OF BANKRUPTCY CANADA

151 Yonge Street, 4th Floor

Toronto, ON M5C 2W7

osbservice-bsfservice@ised-isde.gc.ca
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FINANCIAL SERVICES REGULATORY
AUTHORITY OF ONTARIO

25 Sheppard Ave W, Suite 100,

North York, ON M2N 6S6

Michael Palozzi
Michael.Palozzi@fsrao.ca
Tel: 416-226-7885

ONTARIO SECURITIES COMMISSION
20 Queen street West, Suite 1900
Toronto, ON M5H 3S8

NKanji@osc.gov.on.ca

inquiries@osc.gov.on.ca

Cullen Price
cprice@osc.gov.on.ca

Paloma Ellard
PELLARD@osc.gov.on.ca

Katrina Janke
KJANKE@osc.gov.on.ca

UNITED STEELWORKERS LOCAL 1-
500

1100 Clarence Street South

Suite 104

Brantford, ON N3S 7N8

Don Guest
president@uswlocal1-500.com

UNITED STEELWORKERS/SYNDICAT
DES METALLOS

800-234 Eglinton Ave East

Toronto, ON MA4P 1K7

Daniel Daigle
ddaigle@usw.ca
Tel: (416)544-5983

Counsel to United Steelworkers Local 1-500

OSLER, HOSKIN & HARCOURT LLP
100 King Street West

1 First Canadian Place

Suite 6200, PO Box 50

Toronto, ON M5X 1B8

Marc Wasserman (LSO # 44066 M)
mwasserman@osler.com
Tel: 416-862-4908

Lawyers for Cedar City Paradise Toll Rd. Inc.

CHAITONS LLP
5000 Yonge St, 10th Floor
Toronto, ON M2N 7E9

Maya Poliak (LSO # 54100A)
Maya@chaitons.com
Tel: 416-218-1161

Counsel to Ontario Securities Commission
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THOR 816 W FULTON OWNER LLC
25 West 39th Street, 11th Floor
New York, NY 10018

Ashley Phelps
ashley.Phelps@am.jll.com
Tel: 872-275-3003

Landlord

LYNN DEVELOPMENT, INC.
310 E 3rd Street. Suite 308

PO Box 3090

Jamestown, NY 14702

Helen Lynn
Hlynn@lynndevelopment.net
alynn@lynndevelopment.net
Tel: 716-665-6620

Landlord

PONTE GADEA NEW YORK, LLC
370 Biscayne Blvd. Way, Suite 201
Miami, Florida 33131

Sinthujan Kanghatharan
sinthujank@pontegadea.com
Tel: 305-373-9559

CEDAR CITY PARADISE TOLL RD.
INC

124 Merton St. Suite 502

Toronto, ON M4S 272

Steven Silverberg
steven@cedarcitydev.com
Tel: 416-306-9900

Landlord
Harrison Demone
harrison@cedarcitydev.com
Tel: 416-306-9900
Landlord
PREVOLYV, INC. WINTHROP & WEINSTINE, P.A.

2635 University Ave. West, Suite 120
St. Paul, MN 55114

800 W Fulton Market, Suite 800
Chicago IL 60607

John Ewine
jewine@prevolv.com
Tel: 651-331-1561

225 South Sixth Street
Capella Tower, Ste 3500
Minneapolis, MN 55402

David M. Tanabe
dtanabe@winthrop.com
Tel: 612-604-6529

Thomas H. Boyd
tboyd@winthrop.com
Tel: 612-604-6505

US Counsel to Prevolv, Inc.
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WEIR FOULDS LLP

66 Wellington Street West, Suite 4100
PO Box 35, TD Bank Tower

Toronto, ON M5K 1B7

Philip Cho (LSO # 45615U)
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Wojtek Jaskiewicz
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Counsel to Prevolv, Inc.
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David Garner
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LABOUR PROGRAM EMPLOYMENT
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CANADA
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Adam Seddon
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Johannar Howes
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FAEGRE DRINKER BIDDLE & REATH
LLP
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Richard J. Bernard
richard.bernard@faegredrinker.com
Tel: 212-248-3263

US Counsel to the Monitor
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TFI INTERNATIONAL INC.
8801 Trans-Canada Highway, Suite 500
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Patrick-James Blaine
pblaine@tfiintl.com
Tel: 514-331-4154

Counsel to McArthur Express

AKERMAN LLP

1251 Avenue of the Americas
37th Floor

New York, NY 10020

Mark S. Lichtenstein
mark.lichtenstein@akerman.com
Tel: 212-259-8707
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