
  

  
  

District of Ontario 

Division No. 9 - Toronto  

Court File No.: BK-23-2946534-0031 

Estate File No.: 31-2946534 

ONTARIO 

SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 

(IN BANKRUPTCY AND INSOLVENCY) 

THE HONOURABLE )  TUESDAY, THE 3RD 

 )  

JUSTICE STEELE )  DAY OF OCTOBER, 2023 

 

IN THE MATTER OF THE BANKRUPTCY AND INSOLVENCY ACT,  

R.S.C. 1985, c. B-3, AS AMENDED 

AND IN THE MATTER OF THE NOTICE OF INTENTION TO MAKE A PROPOSAL 

OF NANOPAY CORPORATION 

 

ORDER 

THIS MOTION, made by Dodick Landau Inc., in its capacity as proposal trustee (the 

“Trustee”), pursuant to Section 50.4(9) and Section 59(4) of the Bankruptcy and Insolvency Act, 

R.S.C. 1985, c. B-3, as amended (the “BIA”), for an Order approving the amended proposal of 

Nanopay Corporation (the “Company”), dated August 30, 2023 and filed with the Official 

Receiver on August 30, 2023, a copy of which is attached hereto as Appendix “A” (the 

“Proposal”), and granting certain other relief, was heard this day at 330 University Avenue, 

Toronto, Ontario by video conference. 

ON READING the Third Report of the Trustee, dated 18, 2023 (the “Third Report”), and 

on hearing the submissions of counsel for the Company, the Trustee, and such other counsel as 

were present, no one else appearing for any other person although duly served as appears from the 

Affidavit of Service of Amanda Adamo sworn September 19, 2023, filed, and having determined 

that (i) the Proposal has been accepted by the required majority of creditors voting at the meeting 
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of creditors held on September 11, 2023; (ii) the terms of the Proposal are reasonable and 

calculated to benefit the general body of creditors; and (iii) that no offences or facts have been 

proved to justify the Court in withholding its approval of the Proposal: 

DEFINITIONS 

1. THIS COURT ORDERS that all capitalized terms not otherwise defined in this Order 

shall have the meanings ascribed to them in the Proposal.  

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. 

APPROVAL OF PROPOSAL AND IMPLEMENTATION  

3. THIS COURT ORDERS that the Proposal be and is hereby approved. 

4. THIS COURT ORDERS that, as of the Implementation Date at the time or times and in 

the manner set forth in the Proposal: (i) the Proposal and all associated steps, compromises, 

settlements, satisfactions, releases, discharges, transactions, distributions and arrangements 

effected thereby are approved, binding and effective in accordance with the provisions of the 

Proposal and the BIA, including the cancellation of the Existing Common Shares and the 

distribution of the New Common Shares to the Trustee, holders of Proven Unsecured Claims and 

the Company’s new investors, as applicable; and (ii) the treatment of the Claims of all Affected 

Creditors under the Proposal shall be final and binding for all purposes and enure to the benefit of 

the Company, all Affected Creditors, and all other Persons named or referred to in the Proposal, 
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and their respective heirs, executors, administrators and other legal representatives, successors and 

assigns. 

5. THIS COURT ORDERS that any Affected Creditors who do not prove their claim by the 

later of the Implementation Date or 30 days from the date on which the Trustee sends a notice 

pursuant to section 149 of the BIA, shall be and are hereby forever barred from making any Claims 

against the Company and shall not be entitled to a distribution under the Proposal, and all other 

Claims shall be and are hereby forever extinguished, except for any Claims held by Creditors 

unaffected by the Proposal in accordance with its terms. 

6. THIS COURT ORDERS that the Proposal Trustee be and is hereby authorized, directed 

and empowered to perform its functions and to fulfill its obligations under the Proposal to facilitate 

the implementation of the Proposal. 

7. THIS COURT ORDERS that the Proposal Trustee and any other Person required to make 

distributions, deliveries or allocations or take any steps or actions related thereto pursuant to the 

Proposal, are hereby authorized and directed to complete such distributions, deliveries or 

allocations and to take any such related steps or actions, as the case may be, in accordance with 

the terms of the Proposal, and such distributions, deliveries and allocations, and steps and actions 

related thereto, are hereby approved. 

8. THIS COURT ORDERS that the Company is authorized and directed to take all actions 

necessary or appropriate to enter into, adopt, execute, deliver, implement, and consummate all 

matters contemplated under the Proposal and all agreements, transactions, and documents 

contemplated by the Proposal.  
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9. THIS COURT ORDERS that notwithstanding anything to the contrary in the Company’s 

articles, under the Canada Business Corporations Act (“CBCA”) or otherwise in law, on the 

Implementation Date, immediately following funding of the Funded Proposal Payment: 

(a) all Existing Common Shares of the Company shall be automatically cancelled and 

cease to exist; and 

(b) the Company shall issue New Common Shares as contemplated by the Proposal; 

and, so as to facilitate the foregoing, the Company be and is hereby authorized to take such steps 

as are necessary and appropriate, including but not limited to filing articles of reorganization and 

amending its articles to provide for such cancellation and issuance of shares as contemplated by 

the Proposal. 

10. THIS COURT ORDERS that the Director (as defined in the CBCA) is hereby directed to 

file the above-referenced articles of reorganization upon receipt, and the effective date of such 

articles of reorganization shall be the date of issuance of the certificate of amendment in 

accordance with sections 191(6) and 262 of the CBCA.  

11. THIS COURT ORDERS that this Order is the only authorization required to file the 

articles of reorganization or otherwise amend the Company’s articles to implement the Proposal, 

and no shareholder’s meeting or approval is required to proceed with the Proposal or amend the 

Company’s articles, nor is the Company’s shareholder entitled to dissent as a result of any 

amendment to the Company’s articles of incorporation in accordance with the terms of the 

Proposal. 
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12. THIS COURT ORDERS that all Affected Creditors and any of their successors and 

assigns shall, at the request of the Company, from and after the Implementation Date, without 

delay, execute and deliver such releases, discharges, financing change statements, authorizations, 

directions, instruments, notices and other documents as may be requested for the purpose of 

evidencing and/or registering the release and discharge of any and all charges, mortgages, security 

interests, liens, pledges, statutory liens, executions or writ of executions with respect to such 

Affected Claims.   

GENERAL 

13. THIS COURT ORDERS that the Proposal Trustee may from time to time apply to this 

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

14. THIS COURT ORDERS that this Order shall have full force and effect in all provinces 

and territories in Canada and as against all Persons whom it may otherwise be enforced. 

15. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal, 

regulatory or administrative body having jurisdiction in Canada or elsewhere to give effect to this 

Order and to assist the Company, the Proposal Trustee 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 Company and to 

the Proposal Trustee, as an officer of this Court, as may be necessary or desirable to give effect to 

this Order, to grant representative status to the Proposal Trustee in any foreign proceeding, or to 

assist the Company and the Proposal Trustee and their respective agents in carrying out the terms 

of this Order. 
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16. THIS COURT ORDERS that each of the Company and the Proposal Trustee be at liberty 

and are 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 Proposal Trustee is authorized and empowered to act as 

representatives in respect of the within proceedings for the purpose of having these proceedings in 

any jurisdiction outside of Canada. 

17. THIS COURT ORDERS that this Order and all of its provisions are effective as of 12:01 

a.m. Toronto time on the date of this Order, and this Order is enforceable without the need for 

entry and filing. 

   

 

 

 

 



  

  
  

Appendix “A” 

Amended Proposal dated August 30, 2023 
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