Court File No. CV-19-614122-00CL
ONTARIO

SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

THE HONOURABLE MADAM ) MONDAY , THE 29™

JUSTICE CONWAY DAY OF APRIL, 2019

¢ B ECOHOME FINANCIAL INC.
Applicant
-and -
ECO ENERGY HOME SERVICES INC.

Respondent

IN THE MATTER OF AN APPLICATION PURSUANT TO SECTION
243(1) OF THE BANKRUPTCY AND INSOLVENCY ACT, R.S.C. 1985, c.
B-3, AS AMENDED; AND SECTION 101 OF THE COURTS OF JUSTICE

ACT, R.S.0. 1990, c. C-43, AS AMENDED

STANDSTILL APPROVAL ORDER

THIS MOTION made by RSM Canada Limited, in its capacity as the Court-appointed
receiver and manager (the “Receiver”) of all of the assets, undertakings and properties of Eco
Energy Home Services Inc. (the “Debtor”), for an order, infer alia, approving an agreement
between the Receiver, 236077 Ontario Inc. o/a Global Eco Energy Group (“Global Eco”), and
Crown Crest Funding Corp., in its capacity as trustee of Crown Crest Capital Trust (“Crown
Crest”) and granting related relief, was heard this day at 330 University Avenue, Toronto,

Ontario.



.

ON READING the Second Report of the Receiver dated April 8, 2019 and the Third
Report of the Receiver dated April 25, 2019, and on hearing the submissions of counsel to the
Receiver, counsel to the Debtor and Global Eco, and counsel to Crown Crest, no one else

appearing although duly served as set forth in the affidavit of service:

1. THIS COURT ORDERS that the time for service of the Notice of Motion 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 and not otherwise defined herein

have the meanings given to them in the Agreement (as defined below).

3, THIS COURT ORDERS that the Extension and Standstill Agreement dated as of
April 25, 2019 among the Receiver, Global Eco and Crown Crest (the “Agreement”) attached
hereto as Schedule “A” is hereby approved, and the execution of the Agreement by the Receiver

is hereby ratified and approved.

4, THIS COURT ORDERS that, without limiting section 5.6 of the Agreement, each of
the Receiver, RSM Canada Limited in its capacity as bankruptcy trustee of the Debtor, Global
Eco, Crown Crest and the Secured Creditor reserve all of their rights, remedies and causes of
action with respect to the Transaction, and all such rights, remedies and causes of action are

expressly preserved.

5. THIS COURT ORDERS that, in addition to the rights and protections afforded to the
Receiver under the Receivership Order dated April 3, 2019 and the BIA, the Receiver shall not
incur any liability or obligation in connection with entering into the Agreement or undertaking

the activities of the Receiver contemplated therein, save and expect for any gross negligence or
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wilful misconduct on its part.
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Schedule “A”
Extension and Standstill Agreement



EXTENSION AND STANDSTILL AGREEMENT
THIS AGREEMENT made this 25" day of April, 2019.

BETWEEN:
CROWN CREST FUNDING CORP., in its capacity as trustee of
CROWN CREST CAPITAL TRUST

("CCCT")

-and -
2360777 ONTARIO INC. dba Global Eco Energy Group
(“Global Eco")

-and -

RSM CANADA LIMITED, solely in its capacity as court-appointed
receiver and manager of ECO ENERGY HOME SERVICES INC. (“Eco
Energy”) and not in its personal or corporate capacity

(in such capacity, the “Receiver’ and together with CCCT and Global
Eco, the “Parties”)

WHEREAS CCCT, as purchaser, and Global Eco, as vendor, entered into a master
assignment and program agreement dated as of March 15, 2019 (the “Program Agreement’),
providing for the purchase by CCCT of Global Eco’s rights, interests and obligations in and to
certain Assigned Contracts (as defined therein), to be sold from time to time in accordance
therewith;

AND WHEREAS in order to ensure an orderly transition of the administration of the
Assigned Contracts to CCCT, and as a condition to consummating the transactions and
conveyances contemplated by the Program Agreement (collectively, the “Transaction”), CCCT
and Global Eco entered into a transition services agreement dated as of March 11, 2019 (the
“Transition Services Agreement”);

AND WHEREAS on application by Ecohome Financial Inc., as creditor of Eco Energy
(the “Creditor”), bearing Court file number CV-19-614122-00CL, the Ontario Superior Court of
Justice (Commercial List) (the “Court”) appointed the Receiver as receiver and manager over
all the assets, undertakings and properties of Eco Energy pursuant to the Order of Justice
Conway dated April 3, 2019;

AND WHEREAS the Receiver has identified certain concerns with respect to the
Transaction, including that Eco Energy or other persons may have rights and interests in certain
of the Assigned Contracts and that the Transaction may have been completed at undervalue as
is it relates to such Assigned Contracts;

AND WHEREAS without prejudice to their rights in relation to the Transaction and/or
under the Program Agreement, CCCT and Global Eco have agreed to cooperate with the
Receiver in relation to certain investigations that are currently ongoing between the Parties



regarding certain of the Assigned Contracts which were purported to be sold, transferred and
assigned by Global Eco to CCCT under the Program Agreement;

AND WHEREAS subject to approval of this agreement (this “Agreement”) by the Court,
CCCT, Global Eco and the Receiver wish to, among other things, extend and amend the terms
of the Transition Services Agreement and preserve the rights of all Parties with respect to the
Transaction pending completion of such further review and discussion by and between the
Parties;

NOW THEREFORE THIS AGREEMENT WITNESSES that in consideration of the
premises and covenants and agreements of the Parties herein contained and for other good
and valuable consideration (the receipt and sufficiency of which are hereby acknowledged by
each of the Parties), the Parties hereby covenant and agree as follows:

1. INTERPRETATION

1.1 All initially capitalized terms used in this Agreement, including the recitals, that are
defined in the Transition Services Agreement and not otherwise defined in this
Agreement have the meanings specified in the Transition Services Agreement.

1.2 Unless expressly stated otherwise, all references herein to sections or schedules of an
agreement other than this Agreement shall be to sections or schedules of the Transition
Services Agreement.

1.3 Section headings in this Agreement are for convenience of reference only and shall not
affect the interpretation of this Agreement.

2, AMENDMENTS TO THE TRANSITION SERVICES AGREEMENT

2.1 End Date. Section 1.1(d) of the Transition Services Agreement is hereby modified by
deleting the current provision in its entirety and replacing it with the following:

“Subject to Section 2.1 and 2.2, the obligations of the Vendor under this Agreement to
provide the Services shall terminate with respect to the Services on June 28, 2019 or
such other date as may be (i) agreed to by the Vendor, the Purchaser, and RSM Canada
Limited in its capacity as court-appointed receiver and manager of Eco Energy Home
Services Inc. (the “Receiver”), or (ii) ordered by the Ontario Superior Court of Justice
(Commercial List) (the “Court”) (the “End Date”).”

2.2 Breach. Section 2.1 of the Transition Services Agreement is hereby modified by adding
the following sentence at the end of Section 2.1:

“Any notice delivered by a Non-Breaching Party to a Breaching Party pursuant to this
Section 2.1 shall concurrently be delivered by the Non-Breaching Party to the Receiver.”

2.3 Termination by Purchaser. Section 2.2 of the Transition Services Agreement is hereby
modified by deleting the current provision in its entirety and replacing it with the
following:

“The Purchaser may terminate this Agreement at any time upon seven (7) business
days’ prior written notice to the Vendor and the Receiver, which notice shall be provided
in accordance with Section 5.1 of this Agreement and notice to the Receiver shall



2.4

2.5

2.6

3.2

3.3

delivered by email in accordance with the notice provisions set forth in the Extension and
Standstill Agreement dated as of April 25, 2019.”

Data Transfer Obligations Suspended. Notwithstanding any term of the Transition
Services Agreement, Global Eco shall not transfer data, information or other materials
related to the Assigned Contracts or to take any actions to transfer or migrate the
Assigned Contracts to CCCT until the occurrence of any of the following events: (i)
Global Eco receives a joint written notice from the Receiver and CCCT confirming that
(A) the issues among the Receiver, the Creditor, Eco Energy and CCCT in respect of the
Assigned Contracts have been finally resolved, and (B) Global Eco is authorized to
recommence the transfer of such data, information and other materials related to the
Assigned Contracts in accordance with the Transition Services Agreement; or (ii) the
Court orders Global Eco to recommence the transfer of such data, information and other
materials related to the Assigned Contracts.

Servicing Obligations Ongoing. The obligations of Global Eco under the Transition
Services Agreement in connection with the servicing of the Assigned Contracts,
including all billing and collection activities, shall continue uninterrupted through the End
Date under the Transition Services Agreement (as such End Date is revised and
extended pursuant to this Agreement, and as it may be further extended, the “Revised
End Date”), and shall include providing notification to Enbridge Gas Distribution Inc.
(“Enbridge”), prior to May 1, 2019 of its continuing billing through the OBA program of
Enbridge-billed clients, at Global Eco’s sole expense.

Customer Buyouts. Until the Revised End Date, neither CCCT nor Global Eco shall
undertake, complete or effect a customer buyout in respect of any Assigned Contract
without prior written notice to the other Parties to this Agreement. Any buyout completed
for less than the maximum contractual entitlement set forth in such Assigned Contract
shall also require the prior written consent of the Parties to this Agreement, such consent
not to be unreasonably withheld. Notwithstanding anything to the contrary in this
Agreement, all proceeds from a customer buyout shall be deposited into a Blocked
Account as defined in Section 4.1 hereof.

REPRESENTATIONS, WARRANTIES AND COVENANTS OF GLOBAL ECO

Global Eco hereby represents and warrants that it has the resources and infrastructure
to continue handling the contract servicing obligations through the Revised End Date,
including, managing any and all billing and collections, customer buyouts, customer
complaints, servicing inquiries and customer warranty claims.

Global Eco hereby covenants and agrees to continue the billing and collections through
the Revised End Date, and to notify Enbridge, prior to May 1, 2019 of its continuing
billing through the OBA program of Enbridge billed clients.

Global Eco hereby covenants and agrees to provide regular updates as to billings,
collections and buyouts to CCCT and the Receiver, and consents to CCCT sharing any
and all information in relation to the Assigned Contracts or the Transaction with the
Receiver.



5.2

5.3

5.4

PROCEEDS HELD IN TRUST

Each of CCCT, Global Eco and the Receiver acknowledge and agree that any and all
proceeds in connection with the Assigned Contracts, including any customer buyouts,
shall continue to be held in one of the following blocked accounts (collectively, the
“Blocked Accounts”):

(a) Royal Bank of Canada, transit number: 03012, account number 1039528;
(b) TD Bank, transit number: 01277, account number 0698-5260275; and

(©) such other bank accounts as the Parties may identify that are currently being
used to receive monthly or other payments in respect of any Assigned Contracts.

No funds shall be disbursed from the Blocked Accounts except pursuant to a written
agreement between CCCT and the Receiver or order of the Court.

STANDSTILL PROVISIONS

CCCT and Global Eco shall not amend or modify the Transition Services Agreement, the
Program Agreement, or any other document, agreement or conveyance delivered in
connection with the Transaction (collectively, the “Transaction Documents”) from and
after the date hereof without the prior written consent of the Receiver.

Until the Revised End Date, no Party shall sell, transfer, assign, convey or encumber
any Assigned Contracts or any right or interest therein without the written consent of the
other Parties.

In accordance with the amendments to Sections 2.1 and 2.2 of the Transition Services
Agreement pursuant to this Agreement, the Receiver shall receive prior written notice of
the termination of the Transition Services Agreement in accordance with Sections 2.1
and 2.2 of the Transition Services Agreement, as amended. Upon receipt of any such
notice and prior to any termination of the Transition Services Agreement, the Receiver
shall be permitted to seek relief from the Court with respect to such pending termination,
including an order providing that such termination shall not occur or shall be undertaken
on terms ordered by the Court, and the Transition Services Agreement shall not be
terminated pending the Court's determination of the issue without the prior written
consent of the Receiver.

Without limiting any other provision of this Agreement and notwithstanding anything to
the contrary in the Transition Services Agreement, CCCT and Global Eco shall not,
without the prior written consent of the Receiver or order of the Court, take any steps or
actions to effect the purchase of additional Lease Contracts (as defined in the Program
Agreement) or to transition the Assigned Contracts from Global Eco to CCCT. Without
limiting the generality of the foregoing, (a) Global Eco shall not deliver a Purchase
Request (as defined in the Program Agreement) to CCCT, (b) neither CCCT nor its
affiliates, nor their representatives or agents, shall contact or communicate with
customers under the Assigned Contracts, and (c) neither CCCT nor Global Eco, nor their
representatives or agents, shall effect or request any other person to effect a transfer of
or modification to any notice of security interest, financing statement or other like
instrument relating to an Assigned Contract.
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5.6

6.1

7.1

7.2

7.3

7.4

CCCT confirms that it continues to hold the Holdback Amount (as defined in the
Program Agreement) in the amount of $138,289.08 and acknowledges and agrees that,
notwithstanding anything to the contrary in the Transaction Documents, it shall not take
any action with respect to the Holdback Amount, including effecting any disbursement,
credit, deduction or set-off in respect of the Holdback Amount for the benefit of CCCT or
any other person, except pursuant to agreement between CCCT and the Receiver or
order of the Court.

Notwithstanding (i) anything to the contrary in the Transaction Documents, (ii) any
termination of the Transition Services Agreement in accordance with the terms thereof,
or (i) any actions taken by CCCT (or any affiliate thereof), Global Eco (or any affiliate
thereof), the Receiver, Eco Energy (or any affiliate thereof) or the Creditor prior to the
date of this Agreement or pursuant to this Agreement, CCCT, Global Eco, the Receiver,
RSM Canada Limited in its capacity as bankruptcy trustee of Eco Energy (in such
capacity, the “Trustee”), Eco Energy and the Secured Creditor reserve all of their rights,
remedies and causes of action with respect to the Transaction, including without
limitation all rights of the Trustee to seek relief with respect to the Transaction pursuant
to sections 95 to 98.1 of the Bankruptcy and Insolvency Act, the Assignment and
Preferences Act (Ontario) and the Fraudulent Conveyances Act (Ontario), and all such
rights, remedies and causes of action are expressly preserved. The Trustee and the
Secured Creditor, though not parties to this Agreement, shall be entitled to the benefit of
this Section 5.6.

OTHER DOCUMENTS

Any reference to the Transition Services Agreement made in any documents delivered
pursuant thereto or in connection therewith shall be deemed to refer to the Transition
Services Agreement as amended, extended, modified, renewed or supplemented from
time to time, including as amended by this Agreement, unless the context otherwise
requires.

MISCELLANEOUS

Except for the specific changes and amendments provided for in this Agreement, the
Transition Services Agreement shall be read, taken and construed as one and the same
instrument and remains in full force and effect, subject to the terms of this Agreement.

If there is any inconsistency or conflict between the terms of this Agreement and the
terms of any Transaction Document, the provisions of this Agreement shall prevail to
the extent of the inconsistency, other than as may be specifically contemplated
herein.

The execution and delivery of this Agreement and the rights and obligations created
hereby are conditional upon the approval of the Agreement by the Court.

Subject to the terms of this Agreement and CCCT’s obligations hereunder, CCCT has
not waived, and is not by this Agreement, waiving, and has no intention of waiving, any
event of default which may be continuing on the date hereof, or any other breach which
may occur after the date hereof (whether the same as or similar to the existing defaults
or otherwise) and hereby reserves the right, in its sole and unfettered discretion but
subject to this Agreement and any order of the Court, to exercise any or all of its rights
or remedies under any one or more of the Program Agreement, Transition Services



7.5

7.6

7.7

7.8

7.9

7.10

7.1

Agreement and other applicable law as a result of any event of default which has
occurred or any breach which may occur after the date hereof.

No Party hereto shall take any action through any affiliate, principal, agent, or other
representative of such Party that such Party is prohibited from undertaking directly
pursuant to this Agreement.

Each of the Parties acknowledges and declares that: (a) it has had an adequate
opportunity to read and consider this Agreement and to obtain such advice in regard
to it as it considers advisable, including, without limitation, independent legal
advice; (b) it fully understands the nature and effect of this Agreement; and (c) this
Agreement has been duly executed voluntarily.

Any notice to be provided to the Receiver pursuant to this Agreement or the Transition
Services Agreement shall be delivered by email to Bryan Tannenbaum
(bryan.tannenbaum@rsmcanada.com) and Jeffrey Berger
(jeff.berger@rsmcanada.com), with a copy (which shall not constitute notice) to Bradley
Wiffen of Goodmans, LLP, counsel to the Receiver (bwiffen@goodmans.ca).

This Agreement shall enure to the benefit of and be binding upon the Parties, their
successors and any permitted assigns.

This Agreement may be executed in one or more counterparts each of which shall be
deemed an original and all of which when taken together shall constitute one and the
same instrument. Counterparts may be executed electronically and delivered by e-mail,
facsimile or other electronic means.

None of the rights or obligations hereunder shall be assignable or transferable by any
party without the prior written consent of the other Parties to this Agreement.

This Agreement shall be governed and construed in accordance with the laws of the
Province of Ontario and the federal laws of Canada applicable therein.

[Signature Page Follows]



IN WITNESS WHEREOF, the Parties hereto have caused this Agreement to be
executed by their authorized signatories as of the date first above written.

CROWN CREST FUNDING CORP,, inits
capacity as trustee of
CROWN CREST CAPITAL TRUST

Per: /5/‘7 %/KZ/ v DI B
Name: Leccrc? Ar/ P
Title: /7é.ﬂ;ff7&/ e

2360777 ONTARIO INC. d.b.a Global Eco

Energy Group

Per: -
Name:
Title:

RSM CANADA LIMITED, solely in its
capacity as court-appointed receiver of
ECO ENERGY HOME SERVICES INC.
and not in its personal or corporate
capacity

Per:

Name:
Title:

Extension and Standstill Agreement



IN WITNESS WHEREOF, the Parties herelo have caused this Agreement to be
executed by their authorized signatories as of the date first above written.

CROWN CREST FUNDING CORP., inits

capacily as trustee of
CROWN CREST CAPITAL TRUST

Per:

Name:
Title:

2360777 ONTARIO INC. d.b.a Global Eco
Energy Group

N\ V7

Per: ‘

Name:™ L&\ owypviy

RSM CANADA LIMITED, solely in its
capacity as court-appointed receiver of
ECO ENERGY HOME SERVICES INC.

~and not in its personal or corporate
capacily

Per:

Name:
Title:

Extension and Standstill Agreement



IN WITNESS WHEREOF, the Parties hereto have caused this Agreement to be
executed by their authorized signatories as of the date first above written.

CROWN CREST FUNDING CORP., in its

capacity as trustee of
CROWN CREST CAPITAL TRUST

Per:

Name:
Title:

2360777 ONTARIO INC. d.b.a Global Eco

Energy Group
Per:
Name:
Title: o

RSM CANADA LIMITED, solelyinits . 0~/ MaNq2”
capacity as court-appointed receiverof

ECO ENERGY HOME SERVICES INC.

and not in its personal or corporate

capacity

Per: / ;;&g

Name: OA~tEl Lot
Title: Seéroe NI FAQS'A%I\J(

Extension and Standstill Agreement
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