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Court File No. 

ONTARIO vutsrponmlkigfedcaZWVUTSRPONMLKJIHGFEDCBA
SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST 

IN THE MATTER OF THE COMPANIES' CREDITORS 
RRANGEMENT ACT, R.S.C. 1985, c. C-36, AS AMENDED 

ND IN THE MATTER OF A PLAN OF COMPROMISE OR 
ARRANGEMENT OF H.B. WHITE CANADA CORP. 

(the "Applicant") 

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 a hearing on July 7, 2016, at 8:45 a.m., at 330 
University Avenue, Toronto, Ontario, M5G 1R7. 

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 wvutsrponmlkihgfedcaWRPONMLIFCBARules 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 at least four days before the hearing. 

IF YOU FAIL TO APPEAR AT THE HEARING, JUDGMENT MAY BE GIVEN 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 CONTACTING A LOCAL LEGAL AID OFFICE. 
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Date Ju'y 7~' 2016 Issued by 

Address of 
court office: 

Local Registrar 

330 University Avenue, 7th FlooA £n'ss*mova 
Toronto, ON ĝisirar 
M5G 1R7 

TO: The Attached Service List 
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AND TO: BENNETT JONES LLP 
3400 One First Canadian Place 
P.O. Box 130 
Toronto, ON M5X 1A4 

Mark S. Laugesen 
Telephone: 416.777.4802 
Fax: 416.863.1716 
Email: LaugesenM@bennettjones.com wvutsrponmlkihgfedcaWRPONMLIFCBA

Counsel to Wells Fargo Bank, National Association 

AND TO: PAUL, WEISS, RIFKIND, WHARTON & GARRISON LLP 
1285 Avenue of the Americas 
New York, NY 
10019-6065 

Brian S. Hermann 
Telephone: 212.373.3545 
Fax: 212.492.0545 
Email: bhermann@paulweiss.com 

Counsel to Oaktree Power Opportunities Fund III, LP. and Oaktree Power 
Opportunities Fund III (Parallel), LP. 

Legal*28516325.7 



-6-vutsrponmlkigfedcaZWVUTSRPONMLKJIHGFEDCBA

APPLICATION 

1. The applicant, H.B. White Canada Corp. ("HBW") makes an application for: 

(a) an Order substantially in the form attached hereto as Schedule "A" (the "Initial 

Order"), wvutsrponmlkihgfedcaWRPONMLIFCBAinter alia: 

(i) abridging the time for service of the Notice of Application and the 

Application Record herein, if necessary, and validating service thereof; 

(ii) declaring that HBW is a company to which the Companies' Creditors 

Arrangement Act R.S.C. 1985, c. C-36, as amended (the "CCAA") applies; 

(iii) granting a stay of proceedings in favour of HBW, its director and officers 

and certain other affected parties; 

(iv) appointing Ankura Consulting Group, LLC ("Ankura") as Chief 

Restructuring Organization ("CRO") of the Applicant and granting Ankura 

certain protections to assist in the restructuring; 

(v) appointing Alvarez & Marsal Canada Inc. ("A&M") as Monitor of the 

Applicant in these proceedings; and 

(vi) authorizing HBW to obtain and borrow the maximum amount of USD$5 

million pursuant to a credit facility (the "DIP Financing") from HBW's 

ultimate parent, Infrastructure and Energy Alternatives, LLC ("IEA"); and 

(b) such further and other Relief as to this Court may deem just. 

Legal*28516325.7 
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2. The grounds for the application are: 

(a) HBW is an engineering, procurement, and construction vutsrponmlkigfedcaZWVUTSRPONMLKJIHGFEDCBA("EPC") contractor. It 

provides a range of traditional, design-build and EPC services for the renewable 

energy market, including utility-scale wind and solar power and associated high 

voltage, transmission, and distribution work; 

(b) HBW's current projects are all renewable energy power projects. Its business 

involves entering into large scale construction contracts under which unionized 

labour employees provide a majority of the self-performed services and additional 

services are subcontracted out; 

(c) HBW has two current project contracts for which final completion has not occurred, 

and 24 projects for which HBW's only remaining obligation is "warranty and repair" 

work; 

(d) HBW is a Nova Scotia unlimited liability company and its sole member is White 

Construction, Inc. ("WCI"), an Indiana corporation. Both HBW and WCI are indirect 

subsidiaries of IEA, a Delaware limited liability company (collectively with all of its 

subsidiaries including WCI and HBW, the "IEA Group"); 

(e) HBW has struggled under the weight of certain construction projects that have 

proven to be unprofitable. Further, HBW has spent the last 18 months engaged in 

disputes with one of its former major customers, Northland Power Inc. ("NPI") in 

connection with termination of a significant contract and matters involving two 

other contracts. NPI has asserted damages in excess of $170 million in ongoing 

civil proceedings; 

Legal*28516325.7 



HBW has guaranteed two secured credit facilities of the larger IEA Group. The 

total amount owing in the credit facilities as of June 30, 2016 was approximately 

$41 million. At this time, HBW intends to treat these creditors as unaffected under 

a plan; 

HBW also has liabilities in respect of certain intercompany debts totalling 

approximately $57 million, as of May 31, 2016; 

Prior to filing the Application, HBW, IEA and WCI (the vutsrponmlkigfedcaZWVUTSRPONMLKJIHGFEDCBA"HBW Parties") entered into 

settlement and support agreements with NPI and certain of its affiliates (the "NPI 

Parties") providing for the resolution of the claims between the HBW Parties and 

the NPI Parties (other than the guarantees provided by WCI) (the "Settlement and 

Support Agreements"); 

Through these proceedings, HBW intends to propose a plan of compromise which 

would implement the settlements between the HBW Parties and the NPI Parties, 

facilitate the pro rata payment of construction lien claims from "holdback" funds, 

compromise unsecured claims (including lien deficiency claims) against HBW and 

ultimately allow HBW to emerge from these proceedings to continue to provide 

warranty and repair services to certain existing customers; 

If HBW is unable to reach a plan of compromise with its creditors, HBW will be 

forced to assign its assets to a trustee in bankruptcy. As an unlimited liability 

company, upon a winding up, HBW has a claim against its member (WCI) for any 

debts it cannot pay. As a result, a bankruptcy of HBW would result in significant 

claims against WCI, and likely force WCI into US bankruptcy proceedings where 

senior secured creditors would be expected to have only limited recoveries such 

that none of HBW's unsecured creditors would receive any recovery; 
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(k) IEA has agreed to provide HBW with debtor-in-possession financing as set out in a 

commitment letter dated as of June 29, 2016 to allow HBW to pay the costs of 

these proceedings and continue to develop and implement its proposed plan; 

(I) A&M has consented to act as Monitor of the Applicant, subject to Court approval; 

(m) Those further grounds set out in the affidavit of Philip J. Gund, sworn July 6, 2016 

(the vutsrponmlkigfedcaZWVUTSRPONMLKJIHGFEDCBA"Gund Affidavit"); 

(n) The provisions of the CCAA and the inherent and equitable jurisdiction of this 

Court; 

(o) Rules 1.04, 1.05, 2.01, 2.03, 3.02, 14.05(2), 16, and 38 of the wvutsrponmlkihgfedcaWRPONMLIFCBARules of Civil 

Procedures, R.R.O 1990, Reg. 194, as amended; and 

(p) Such further and other grounds as the lawyers may advise. 

3. The following documentary evidence will be used at the hearing of the application: 

(a) The Gund Affidavit and the exhibits thereto; 

(b) The Pre-filing Report of the Proposed Monitor, to be filed; and 

(c) Such further and other evidence as the lawyers may advise and this Court may 

permit. 

Legal*28516325.7 
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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 H.B. WHITE CANADA CORP.

(the “Applicant”)

AFFIDAVIT OF PHILIP J. GUND
SWORN JULY 6, 2016

I, Philip J. Gund, of the County of Nassau in the State of New York, MAKE OATH AND

SAY:

1. I am a senior managing director of Ankura Consulting Group, LLC (“Ankura”), which

along with the predecessor firm Marotta Gund Budd & Dzera, LLC (“MGBD”), has been

engaged as restructuring advisor to Infrastructure and Energy Alternatives, LLC (“IEA”)

for the last 18 months, assisting with the business and operations of IEA’s direct and

indirect subsidiaries, including H.B. White Canada Corp. (“HBW”, or the “Applicant”).

Recently, Ankura entered into a separate engagement letter with HBW (for which Court

approval is sought as described further below) specifically providing Ankura with the

power to take actions on behalf of HBW, including with respect to these proceedings. As

such, I have personal knowledge of the facts to which I depose, except where I have

indicated that I have obtained facts from other sources, in which case I verily believe

those facts to be true.

2. All references to currency in this affidavit are references to Canadian dollars unless

otherwise indicated.

3. This affidavit is sworn in support of an application by HBW for an initial order

substantially in the form included in HBW’s application record (the “Initial Order”)

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

other things: (i) providing a stay of proceedings to allow the Applicant to complete certain

work in progress and implement a plan of compromise or arrangement; (ii) appointing

Ankura as Chief Restructuring Organization (“CRO”) of the Applicant and granting
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Ankura certain protections to assist in the restructuring; (iii) appointing Alvarez & Marsal

Canada Inc. (“A&M”) as Monitor of the Applicant in these proceedings; and (iv)

authorizing HBW to obtain and borrow the maximum amount of US$5 million pursuant to

a credit facility (the “DIP Financing”) from HBW’s ultimate parent, IEA. The affidavit also

supports HBW’s motion for an order approving a claims process.

OVERVIEW AND OBJECTIVES

4. HBW is a Nova Scotia unlimited liability company and its sole member is White

Construction, Inc. (“WCI”), an Indiana corporation. Both HBW and WCI are indirect

subsidiaries of IEA, a Delaware limited liability company. IEA, through its subsidiaries

(collectively with IEA, the “IEA Group”), owns an integrated portfolio of companies

focused on the development, construction and maintenance of energy and other

infrastructure projects. A simplified organizational chart showing the relationship among

IEA, WCI and HBW is attached as Exhibit “A” to this my affidavit.

5. The IEA Group is a privately-owned, specialized, self-performing contractor,

headquartered in Indianapolis, Indiana. The IEA Group combines a broad, integrated set

of services, requisite scale and operating structure and a specialized workforce to

support the development, construction and maintenance of energy and other

infrastructure projects.

6. HBW, the Canadian operating company, is the only applicant in these proceedings. The

remaining entities within the IEA Group are not seeking protection as applicants under

the CCAA or any other similar statute. The only other Canadian company in the IEA

Group, RMT Canada Construction, Inc., is a dormant New Brunswick corporation with no

operations, assets, or liabilities.

7. HBW has struggled under the weight of certain construction projects that have proven to

be unprofitable. As discussed in detail below, HBW has spent the last 18 months

engaged in disputes with one of its major customers, Northland Power Inc. (“NPI”) in

connection with termination of a significant contract and matters involving two other

contracts. NPI and its direct and indirect subsidiaries and affiliates (the “NPI Parties”)

have asserted damages in excess of $170 million. The parties are currently engaged in

mandatory arbitration under several of the applicable contracts. In addition, lien claims in

excess of $26 million have been registered against the project lands by HBW

subcontractors and sub-subcontractors.
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8. Prior to filing the CCAA application, HBW, IEA and WCI (the “HBW Parties”) entered

into settlement and support agreements with the NPI Parties providing for resolution of

the claims between the HBW Parties and the NPI Parties (other than the guarantees

provided by WCI) (the “Settlement and Support Agreements”). Copies of the

Settlement and Support Agreements are attached as Exhibit “B” and Exhibit “C” to

this my affidavit. In addition, I understand that IEA and WCI have entered into

settlements with the same NPI Parties with respect to the guarantees previously

provided by WCI to NPI. HBW is not a party to the guarantee settlements, but I am

advised that it is a condition to the guarantee settlements that HBW implement the plan

contemplated in the Settlement and Support Agreements.

9. As described in greater detail below, HBW has guaranteed and granted security for two

secured credit facilities of the larger IEA Group. At this time, HBW intends to treat these

creditors as unaffected under the contemplated plan.

10. If HBW is unable to reach a plan of compromise with its creditors, HBW will be forced to

assign itself into bankruptcy. I understand from counsel to HBW that, as an unlimited

liability company, upon a winding up, HBW would have an unsecured claim against WCI,

as the sole member of HBW in respect of any debts HBW cannot pay (the “ULC

Claims”). As a result, a bankruptcy of HBW would result in significant ULC Claims

against WCI and would likely force WCI into U.S. bankruptcy proceedings where senior

secured creditors would likely suffer a shortfall and none of WCI’s unsecured creditors

would receive any recovery.

11. Through these proceedings, HBW intends to propose a plan of compromise which would

implement the settlements between HBW and the NPI Parties, facilitate payment of

construction lien claims from “holdback” funds on a pro-rata basis, compromise

unsecured claims (including lien deficiency claims) against HBW and effectively

subordinate significant intercompany claims (as discussed below).

12. It is intended that the funding for the CCAA plan would be provided by IEA under its

credit facilities with Wells Fargo Bank, National Association (“Wells Fargo”). The only

reason for such funding is to resolve the guarantee claims and ULC Claims against WCI

arising from the operations of HBW. Such a plan would allow HBW to emerge from

these proceedings to continue to provide warranty and repair services to certain existing
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customers and allow the U.S. business of IEA, including WCI, to continue without the

burden of significant contingent liabilities.

BACKGROUND

A. The Applicant

13. HBW is incorporated pursuant to the Companies Act (Nova Scotia) R.S.N.S. 1989, c.81.

HBW’s registered office is located at 1959 Upper Water St., Ste. 900, Halifax, NS B3J

3N2 (which is the address of the law firm Stewart McKelvey). It has a registered agent at

2 Queen Street East, Suite 1500, Toronto, Ontario M5C 3G5. Until December 2015,

HBW leased office space at 70 Summerlea Rd., Brampton, ON L6T 4X3, but ultimately

determined that the expense of the space outweighed its utility.

14. HBW was incorporated in 2005 to expand WCI’s ability to provide services to customers

in Canada. Although it has previously undertaken projects in Nova Scotia, Manitoba and

Alberta, those projects are now complete. The Applicant has ongoing warranty

obligations in Ontario and Nova Scotia. Other than warranty service, the Applicant has

no operations in Canada, other than Ontario.

B. The Operations of the Applicant

15. HBW is an engineering, procurement, and construction (“EPC”) contractor. It provides a

range of traditional, design-build and EPC services for the renewable energy market,

including utility-scale wind and solar power and associated high voltage, transmission,

and distribution work.

16. HBW’s current projects are all renewable energy power projects. Its business involves

entering into large scale construction contracts under which unionized labour employees

provide a majority of the self-performed services and additional services are

subcontracted out.

17. Excluding the NPI Facilities (defined below), HBW has two project contracts for which

contractual final completion has not occurred, and 22 projects for which the only

remaining work is “warranty and repair” work. The Applicant also had 3 projects with NPI

and its affiliates which are the subject of the Settlement and Support Agreements.

18. A chart detailing the name, customer, location, type of project, and the status of each

project is attached as Exhibit “D” to this my affidavit.
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19. As of June 15, 2016, HBW employed 19 employees all of which are located in Ontario,

12 of whom are members of the International Union of Operating Engineers, Local 793;

2 of whom are members of International Brotherhood of Electrical Workers, Local 303;

and 5 of whom are not union members. Based on discussions with Kristin Taylor of

Cassels Brock & Blackwell LLP (“Cassels”), I understand that all of the union employees

are “construction employees” as defined in the Employment Standards Act, 2000.

20. HBW offers certain benefits to non-union employees including life insurance, extended

healthcare coverage, and dental healthcare coverage. Non-union employees are also

eligible for the statutory vacation required by the Ontario Ministry of Labour. Non-union

employees are also entitled to participate in an RRSP plan held by Manulife Financial.

21. As of the date of this affidavit, all scheduled payrolls have been made as due.

22. HBW is dependent on the IEA Group for its corporate and administrative functions. The

other members of the IEA Group provide a wide variety of corporate services to HBW

from IEA’s U.S. offices including, among other things: (i) equipment rentals and supply;

(ii) estimating, maintenance and procurement; (iii) engineering services; (iv) human

resources; and (v) accounting. The IEA Group has indicated to HBW that they currently

do not intend to require payment from HBW for these services during the CCAA

proceedings.

23. The majority of the treasury function is coordinated through an integrated system of bank

accounts with Wells Fargo. Canadian funding needs and excess cash availability are

monitored by management and transfers are completed manually.

24. The majority of HBW’s transactions are conducted through a multi-currency account with

Wells Fargo that is linked to two zero balance CAD accounts with Royal Bank of Canada

(“RBC”). Incoming and outgoing wires are processed through Wells Fargo – with the

ability to process incoming wires through RBC if necessary. Branch deposits, third

party payroll debits and Canadian tax payments flow through one of the RBC accounts.

Canadian checks are written on the other RBC account. When HBW requires funding,

IEA draws on the Wells Facility and makes a transfer to WCI, which then makes a

transfer to HBW’s Wells Fargo account.

25. HBW maintains an account at Fifth Third Bank in Ontario, which has minimal funds and

will be closed to streamline the Company’s cash management system.
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26. HBW relies on the use of certain company credit cards (the “Credit Cards”) in their

project-level procurement process. The Credit Cards are issued by Comdata Network,

Inc. (“Comdata”) and HBW is obligated to repay the amounts charged to the Credit

Cards. As of the filing date, approximately 15 cards are open. HBW estimates that, on

average, approximately $20,000 is charged to the Credit Cards per month and that, as of

May 31, 2016, approximately $39,000 was accrued and unpaid under the Credit Cards.

HBW will require the use of the Credit Cards in order to complete work on the remaining

projects.

C. Disputes with the NPI Parties

27. HBW has historically provided services to a small number of repeat customers who own

renewable energy projects during the construction phase and operate or sell the projects

after completion. The NPI Parties entered into three separate contracts with HBW:

(a) Engineering, Procurement and Construction Contract, dated as of November 20,

2013, as amended from time to time (as so amended, the “BFW Contract”)

among Northland Power Solar Burks Falls West L.P. (“BFW”) and HBW for the

engineering, design, procurement, construction and related services for BFW’s

solar photovoltaic electric generating facility located near Burk’s Falls, Ontario

(“BFW Facility”);

(b) Engineering, Procurement and Construction Contract, dated as of October 17,

2012, as amended by from time to time (as so amended, the “MMWF Contract”)

among McLean’s Mountain Wind Limited Partnership (“MMWF”) and HBW for the

engineering, design, procurement, construction and related services for the

MMWF’s wind farm generation facility located in the district of Manitoulin,

Ontario, Canada (the “MMWF Facility”); and

(c) Engineering, Procurement and Construction Contract, dated as of April 11, 2014,

as amended from time to time (as so amended, the “CLLSP Contract”) among

Northland Power Solar Abitibi L.P., Northland Power Solar Empire L.P.,

Northland Power Solar Martin’s Meadows L.P., and Northland Power Solar Long

Lake L.P. (collectively “CLLSP”) and HBW for the engineering, design,

procurement, construction and related services for CLLSP’s solar photovoltaic

electric generating facilities located near Cochrane, Ontario (“CLLSP Facility”



- 7 -

and collectively with the BFW Facility and the MMWF Facility, the “NPI

Facilities”).

28. Since 2014, HBW and the NPI Parties have had various disputes over change orders,

costs to complete, warranty issues, engineering information and payment of

subcontractors. The claims between the parties include:

(a) On December 24, 2014, CLLSP delivered a notice of termination of the CLLSP

Contract to HBW. Pursuant to an arbitration clause in the governing contract, the

parties entered into arbitration. CLLSP has alleged damages in excess of $158

million and HBW has registered a construction lien in excess of $32 million and

alleged a counter claim in excess of $50 million;

(b) Prior to substantial performance of the contract on the BFW Facility, HBW

registered and perfected a lien claim under the Construction Lien Act (Ontario)

(the “CLA”) against the BFW Facility in excess of $22 million; and

(c) In connection with the MMWF Facility, MMWF has alleged claims against HBW

of approximately $13 million in connection with installation and maintenance of a

crucial component of the facility and other damages. HBW has registered and

perfected a lien claim under the CLA in excess of $2 million against the MMWF

Facility.

29. Since December 2014, HBW, IEA and the NPI Parties have engaged in extensive – and

sometimes contentious – negotiations regarding a resolution of the issues among them.

After 18 months, the parties have signed the Settlement and Support Agreements

providing for the terms set out below.

30. Importantly, the Settlement and Support Agreements require HBW to obtain relief under

the CCAA and request the assistance of this Court in connection with the resolution of

the ongoing litigation and, with the support of IEA, compromise claims of unsecured

creditors to allow HBW to continue operating.

ASSETS AND LIABILITIES OF HBW

31. Attached hereto as Exhibit “E” is a copy of the internal, unaudited financial reporting of

HBW as at May 31, 2016 (the “Internal Financial Reporting”).
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32. According to the Internal Financial Reporting, HBW owns assets of approximately $14

million (book value) as at May 31, 2016. The most significant categories of assets are as

follows:

Net Accounts Receivable: 11,942,813.871

Work in progress/Cost in Excess of
Billings:2

1,374,713.93

Cash and cash equivalents: 352,270.91

33. According to the Internal Financial Reporting, HBW has liabilities of approximately $40

million (book value) as at May 31, 2016 (not including intercompany obligations of

approximately $57 million).

34. HBW’s liabilities as at May 31, 2016 include:

Accounts Payable 31,693,355.43

Billings in Excess of Cost 5,856,776.02

Accrued Expenses 2,695,853.87

35. In addition to the liabilities described in the Internal Financial Reporting, HBW has

guaranteed the Wells Facility and the Second Lien Facility (as discussed below) in the

total amount of approximately US$41 million, for which HBW has granted security over

its assets, and currently faces litigation and arbitration claims in excess of $190 million in

the aggregate.

1
This amount represents (i) Accounts Receivable of approximately $12.8 million plus (ii) “Retainage” (the

10% holdback that owners have withheld pending completion of the projects pursuant to the applicable
construction lien legislation) of approximately $13.8 million less (iii) an allowance for doubtful accounts of
about $14.7 million.
2

This amount relates to how HBW records its revenue. Under generally accepted accounting principles
(GAAP), HBW can only record revenue actually performed. The timing differences between when the
HBW invoices versus when work is performed will create under/overbilling. For example, if HBW has
invoiced 100% of the project but only completed 80% of the work, it would be required to record a 20%
liability for the “overbilling.”
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A. Wells Facility

36. IEA, IEA Energy Services, LLC (f/k/a Infrastructure Energy Services, LLC), IEA

Management Services, Inc., WCI, IES Equipment Services, Inc. and IEA Renewable

Energy, Inc. (f/k/a RMT, Inc.) and each other direct or indirect subsidiary of IEA

designated as a borrower from time to time party thereto (collectively, the “Borrowers”),

are borrowers under a credit facility (the “Wells Facility”) provided by Wells Fargo

pursuant to a credit agreement dated as of March 8, 2013, as amended from time to

time, save and except for HBW which is designated as a guarantor of the Wells Facility.

The Wells Facility currently consists of a maximum aggregate commitment of US$65

million consisting of a revolving line of credit facility (the “Line of Credit”) and letter-of-

credit facility (the “Letter of Credit Line”). As of June 30, 2016, approximately US$19

million was outstanding under the Wells Facility, consisting of : (i) US$13 million in

principal amount of revolving loans under the Line of Credit plus certain accrued and

unpaid interest, fees, charges and expenses; and (ii) approximately US$6 million

outstanding under the Letter of Credit Line.

37. HBW, RMT International, Inc., IEA Engineering North Carolina, Inc. and IEA Engineering

Inc. (the “IEA Guarantors”) are guarantors under the Wells Facility. In addition, the

Wells Facility is guaranteed by Oaktree Power Opportunities Fund III, L.P. (“Oaktree

POF”), and Oaktree Power Opportunities Fund III (Parallel), L.P. (“Oaktree Parallel”

together with Oaktree POF and the IEA Guarantors, the “Guarantors”).

38. The obligations of HBW, as guarantor of the Wells Facility, are secured pursuant to a

security agreement dated as of March 8, 2013, as may be amended from time to time,

(the “Wells Security Agreement”). The obligations are secured by, among other things,

all presently owned and hereafter acquired equipment, accounts, inventory, goods, tools

and machinery and all proceeds thereof.

39. Prior to the commencement of these proceedings, the Borrowers, the Guarantors and

Wells Fargo entered into a Waiver and Consent permitting IEA to continue to draw on

the Wells Facility during these proceedings and the use the proceeds of such draws to

fund these proceedings, subject to the certain limitations.
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B. Second Lien Facility

40. On February 13, 2015, the Borrowers entered into a Second Lien Credit Agreement with

Oaktree POF and Oaktree Parallel (collectively, “Oaktree”) for a term loan of US $20

million, with the ability to request additional loans of US$30 million (the “Second Lien

Facility”). As of June 30, 2016, approximately US$22 million (including certain accrued

and unpaid interest, fees, charges and expenses is outstanding under the Second Lien

Facility).

41. The IEA Guarantors, including HBW, have guaranteed the Second Lien Facility. The

obligations of HBW as guarantor of the Second Lien Facility are limited to: (i) US$50

million; plus (ii) accrued and unpaid interest; plus (iii) costs and expenses pertaining to

the enforcement of such guaranty. The obligations of HBW as guarantor are secured

pursuant to a general security agreement dated as of February 13, 2015 (the “Second

Lien Security Agreement”)

42. Prior to the commencement of these proceedings, the Borrowers, the Guarantors and

Oaktree entered into a Waiver and Consent permitting IEA to continue to draw on the

Wells Facility during these proceedings and the use the proceeds of such draws to fund

these proceedings, subject to the certain limitations.

C. Other Secured Creditors

43. Attached as Exhibit “F” to this my affidavit is a summary of registrations made against

HBW pursuant to the Personal Property Security Act (Ontario) and Personal Property

Security Act (Nova Scotia) (in each case, a “PPSA”), as at June 28, 2016.

D. Intercompany Obligations

44. As of May 31, 2016, according to the books and records of HBW, HBW owed WCI

approximately $57 million. These funds primarily relate to funding provided by WCI to

HBW to fund losses on unprofitable contracts entered into by HBW. There is no formal

loan agreement in place between HBW and WCI, and no specific security has been

granted by HBW to WCI. HBW currently intends to propose a plan which would leave

these intercompany claims unaffected, meaning they would be effectively subordinated

to other unsecured creditors and will receive no distributions in respect of these

amounts.
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E. Crown Obligations

(a) HST

45. HBW is current on its HST obligations through May 31, 2016. HBW’s last HST payment

was made on February 24, 2016 for the period relating to January 2016. The February

through May filings resulted in refunds. HBW has received the refunds for March and

April from Canada Revenue Agency. The June HST obligations will be payable at the

end of July 2016.

(b) Environmental

46. On September 24, 2014, a direction was issued under the Fisheries Act (Canada)

R.S.C. 1985, c F-14, (the “Direction”) alleging that there had been an unauthorized

deposit of a deleterious silt from the project site at Burks Falls, Ontario. HBW was

instructed to take any and all measures to immediately stop silt discharge into the

waterway, to begin sampling silt runoff and to immediately contact the Department of

Fisheries if another spill occurs. HBW has complied with the Direction and the most

recent testing at the site confirms that the problem has been remedied, but HBW

continues to monitor the site in accordance with the Direction.

(c) Source Deductions

47. The Applicant is current on all source deduction obligations.

F. Bonding Agreements and Indemnity Agreements

48. In connection with certain of the projects, the Applicant has contracted with bonding

companies to issue and provide three types of bonds:

(i) Performance bonds to ensure completion of a project in the event of default by

HBW;

(ii) Labour and Material Payment bonds to provide assurance of payment to

subcontractors in the event of a default by HBW; and

(iii) Warranty bonds to ensure completion of warranty and repair work in the event

of default by HBW.

49. At this time, only the warranty bonds remain outstanding. A list of the outstanding

warranty bonds as at June 28, 2016 is attached as Exhibit “G” to this my affidavit.
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50. HBW and certain other members of the IEA Group have executed indemnity agreements

with the bonding companies providing that such entities will indemnify the applicable

bonding company for, among other things, all liability, claims, demands, costs and

expenses in connection with the bonds. In addition, a party related to Oaktree has

provided letters of credit in the amount of $7.5 million to support certain of the bonds.

51. Beyond HBW, the IEA Group relies heavily on the ability to secure bonds from the

bonding companies on existing and future projects in the U.S. An important aspect of

these proceedings is the ability to maintain the status quo in respect of the bonding

companies. Currently, HBW is unaware of any claims on the warranty bonds and it is

important that the CCAA filing does not trigger unnecessary or pre-emptive claims on the

bonds. As already discussed, a goal is to leave the bonds unaffected in these

proceedings and have HBW emerge to continue to provide warranty and repair services

to certain of HBW’s existing customers.

G. Trade Creditors and Suppliers

52. HBW has unpaid trade and other unsecured debt accrued in the normal course of

business. As at May 31, 2016, HBW’s accounts payable balances totalled approximately

$32 million, all owed to subcontractors, suppliers, and service providers related to the

projects, some of which may be secured by Holdback (as defined below).

53. In addition, certain subcontractors have performed services but have not yet rendered

invoices to HBW. These amounts are also unpaid.

H. Construction Liens

54. Attached as Exhibit “H” to this my affidavit is a chart detailing the construction liens that

HBW is aware of having been registered by HBW subcontractors and sub-

subcontractors against HBW customers’ properties as of July 5, 2016 in respect of the

four projects where HBW is aware that the subcontractors and sub-subcontractors have

commenced actions to enforce their respective liens. There may be additional liens

registered, or existing and not yet registered, against HBWs customers’ properties of

which I am not aware at this time.

55. At this time, 46 lien actions (“Existing Lien Actions”) have been commenced against

HBW by subcontractors, sub-subcontractors and suppliers who provided services on

various projects, representing claims in excess of $26 million. 41 of the Existing Lien
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Actions have been referred to a vetting committee as provided for under the

Construction Lien Act (Ontario) (as described in more detail below) to assess the

timeliness and quantum of the liens. In the remaining Existing Lien Actions, pleadings

have closed and in some instances, schedules for motions for summary judgment have

been fixed.

I. Other Litigation Claims

56. In addition to the Existing Lien Actions, 25 civil proceedings have been commenced

against HBW by subcontractors and suppliers who provided services on various

projects. Of the 25 civil proceedings, four relate to arbitrations involving the NPI Parties,

15 represent civil actions against HBW in excess of $10 million and six civil actions are

breach of trust actions commenced against HBW, its officers and directors and those

with effective control of HBW, representing claims in excess of $6 million (the “Trust

Claims”).

57. All of the Trust Claims asserted at this time relate to the CLLSP project. HBW denies

any liability in connection with the Trust Claims. Although the Trust Claims are at various

stages in the litigation process, the underlying facts are the same. HBW has paid out

over $76 million to suppliers and subcontractors on the CLLSP project, but it has only

received approximately $66 million (exclusive of HST) from CLLSP to date. As such,

HBW believes that none of the Trust Claims are meritorious. Attached as Exhibit “I” is a

spreadsheet describing the amounts paid out by HBW and the amounts received in

connection with the CLLSP project.

58. Of the civil actions referred to above, four have asserted claims alleging oppression

under section 248 of the Business Corporations Act (Ontario), R.S.O. 1990, c. B.16

against HBW and HBW’s directors and officers (the “Oppression Claims”). HBW

disputes the applicability of the statutory remedy and the allegations contained in the

Oppression Claims.

59. HBW has also commenced one action against a supplier for breach of contract and is

seeking damages of approximately $7.5 million.

INSOLVENCY OF THE APPLICANT

60. A series of ultimately unprofitable project contracts paired with a number of factors,

including the following have left HBW insolvent:
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(i) There has been an overall decline in the market for renewable energy projects

in Canada because of the change in the tax credit structure. As a result, HBW

has struggled to successfully bid for profitable new contracts;

(ii) Disputes with customers slowed the cash flows of HBW and required it to

borrow money to make payments necessary to the completion of the projects;

(iii) Unanticipated costs in connection with several of HBW’s projects exacerbated

HBW’s financial problems; and

(iv) Protracted litigation with certain customers and subcontractors distracted from

the business focus.

61. Since 2014, HBW has operated at a negative margin and sustained substantial losses.

In order to ensure payment of its sub contractors, HBW has increased its borrowing,

paying out significantly more to subcontractors than it has received as payment under its

contracts.

62. The Internal Financial Reporting indicates that as at May 31, 2016, HBW’s liabilities, as

recorded on the balance sheet, exceed its assets by at least $26 million, prior to

accounting for the amounts owing under the Wells Facility, the Second Lien Facility and

the intercompany claims.

63. Moreover, in addition to the liabilities on its balance sheet and senior debt obligations,

NPI has asserted claims against HBW in excess of $170 million.

64. The realizable value of the Applicant’s assets is significantly less than its obligations.

Accordingly, HBW is insolvent, with debts well in excess of $5 million.

OBJECTIVE OF THE CCAA PROCEEDINGS

65. As noted above, the objective of these CCAA Proceedings is to allow HBW to propose a

plan of compromise which would implement the settlements between HBW and the NPI

Parties, facilitate the pro rata payment of construction lien claims from “holdback” funds,

compromise unsecured claims (including deficiency claims) against HBW to and allow

HBW to emerge from these proceedings to continue to provide warranty and repair

services to certain existing customers.
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A. The Settlements with the NPI Parties

66. As a result of the negotiations discussed above, two settlement agreements have been

entered into:

(i) A settlement and support agreement dated as of July 6, 2016, among CLLSP,

BFW, and NPI (the “Northland Parties”) and the HBW Parties (the

“Northland Settlement Agreement”); and

(ii) A settlement and support agreement dated as of July 6, 2016 among MMWF

and the HBW Parties (the “MMWF Settlement Agreement”).

67. The Northland Settlement Agreement and the MMWF Settlement Agreement provide for

a final resolution among the parties on all matters, with the exception of issues related to

the guarantees separately provided by WCI. As WCI is not an applicant in these

proceedings, WCI’s guarantees will be resolved outside of these proceedings.

68. The Settlement Agreements provide for the following terms, among others:

(a) The parties will suspend the ongoing arbitration while HBW commences these

proceedings to implement the settlement pursuant to a plan of compromise or

arrangement;

(b) Agreement that there are no amounts owing and outstanding by the Northland

Parties and MMWF to the HBW Parties, in connection with the BFW Contract,

CLLSP Contract and the MMWF Contract, as applicable;

(c) Agreement that the holdback amount relating to the BFW Contract (which is 10%

of the final contract price of the BFW Contract) is $1,567,802 (the “BFW

Holdback Amount”) and the holdback amount relating to the CLLSP Contract

(which is 10% of the final contract price of the CLLSP Contract) is $7,343,228

(the “CLLSP Holdback Amount”), each exclusive of HST;

(d) The Northland Parties will file a single proof of claim in the amount of $158

million against HBW and MMWF will file a proof of claim against HBW in the

amount of $13 million;
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(e) The plan to be proposed by HBW will contain the following treatment of the

Northland Parties’ claim or such other treatment as the Northland Parties may

agree to:

(i) the Northland Parties (or their designee) will receive a cash distribution of $6

million which represents a recovery of approximately 3.8% on a claim of $158

million;

(ii) trade creditors who have asserted lien claims against the Northland Parties

shall be required to:

(A) limit their secured claims to their respective pro-rata share of the

BFW Holdback Amount and the CLLSP Holdback Amount, as

applicable with the remainder of their claims being treated as

unsecured claims against HBW;

(B) consent to the return to the Northland Parties of all of the letters of

credit and security currently posted by the Northland Parties to

vacate the presently asserted construction liens against the NPI

Facilities; and

(C) provide the Northland Parties with all additional domestic content

documentation required by their applicable contracts relating to

the Designated Activity 6, 7 and 8, all as more further described

and set forth in the Settlement and Support Agreements and in the

plan;

(iii) MMWF will waive any recovery on account of its claim against HBW; and

(iv) Provide a broad release in favour of the Northland Parties and MMWF by the

HBW Parties and other affected creditors.

69. The Settlement and Support Agreements provide for an outside date of November 24,

2016 at which time the agreements may be terminated if the proposed plan has not yet

been implemented.



- 17 -

B. Proposal to Other Creditors

70. HBW intends to use these proceedings and a CCAA plan to facilitate the quick and

efficient resolution of the construction lien claims and distribution of the holdback funds.

71. In addition, HBW plans to make a proposal for a cash settlement to its unsecured

creditors, including trade creditors and the deficiency claims of construction lien

claimants. It is intended that such funding will be provided by an IEA affiliated entity.

C. Other Benefits

72. With the benefit of the stay of proceedings and interim financing, HBW will be able to

complete the ongoing projects and warranty and repair work to minimize other claims.

THE APPLICANT’S CASH FLOW

73. The Applicant has conducted a cash flow analysis to determine the amount required to

finance the Applicant’s operations for the next 13 weeks assuming the relief sought is

granted, which the proposed Monitor has reviewed. The 13-week cash flow analysis is

attached at Exhibit “J” to this my affidavit.

74. Based on the cash flow projections, if the DIP Financing is approved, the Applicant will

have enough liquidity to meet its cash flow needs through to the end of the 13-week

forecast period.

RELIEF SOUGHT

75. The Applicant seeks the Initial Order under the CCAA in the form of the model order

adopted for proceedings commenced in Toronto, subject to certain changes all as

reflected in the proposed form of order contained in the Application Record.

A. DIP Financing

76. HBW requires interim financing to provide an immediate source of cash to stabilize its

ongoing projects following this CCAA application and to fund operations to maximize

returns for stakeholders.

77. IEA has agreed to provide HBW with DIP Financing, subject to certain conditions and on

notice to relevant parties. Accordingly, HBW has made arrangements, subject to the

approval of the Court and the satisfaction of certain other conditions, to obtain up to a

maximum of US$5 million pursuant to a commitment letter dated as of June 29, 2016
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(the “Commitment Letter”). A copy of the Commitment Letter is attached at Exhibit “K”

to this my affidavit.

78. Other key terms of the DIP Financing are:

(i) Interest: HBW will pay interest at 5% on all advances under the DIP

Financing.

(ii) Fees: The DIP Financing does not include any commitment or other fees.

(iii) Security: The DIP Financing will be secured by a charge (the “DIP Lender’s

Charge”) that is junior to the existing Wells Facility, the Second Lien Facility

and all other secured creditors that have filed registration statements under

the Personal Property Security Act (Ontario) or Construction Lien Act

(Ontario). The DIP Lender’s Charge will also be subordinated to construction

lien claimants with respect to Holdback amounts.

(iv) Existing Lenders: As discussed above, Wells Fargo and Oaktree have

executed waiver and consent agreements to permit IEA to advance the DIP

Financing and are committed to supporting HBW’s restructuring.

79. The funds available under the DIP Financing will be used to meet HBW’s immediate

funding requirements during the CCAA proceedings in accordance with the cash flow

projection discussed above (subject to a cumulative variance of less than 20% as

approved by the proposed Monitor), including costs and expenses in connection with the

CCAA. HBW believes that having access to sufficient funding to ensure there is enough

flexibility and sufficient time to complete the ongoing projects and implement the

Settlement Agreements is key to maximizing value for stakeholders. HBW consulted with

the proposed Monitor on the DIP Financing and believes that the DIP Financing will

meet HBW’s funding requirements during the CCAA process.

80. Other than the discussions with Wells Fargo and Oaktree, HBW has not sought third-

party financing proposals because HBW believes that the DIP Financing is being offered

on more favourable terms than any other potentially available third party financing and

that the DIP Financing from IEA is in the best interests of HBW and its stakeholders.
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B. The Proposed Monitor

81. In accordance with the requirements of the CCAA, subject to the Court’s approval, I am

informed by Alan J. Hutchens, Managing Director of A&M, that A&M consents to act as

Monitor of HBW if so appointed.

C. Payments During the CCAA Proceedings

82. HBW seeks certain changes to the payment of the reasonable expenses provisions in

the Model Order to provide for payment of critical pre-filing amounts of up to a cap of

$800,000 with the consent of the Monitor. These payments are necessary to ensure

uninterrupted services by suppliers and subcontractors on projects with significant

remaining receivables.

D. CRO Engagement

83. Since January 2015, professionals from Ankura (and its predecessor firm MGBD) have

provided restructuring advisory services to the IEA Group.

84. Pursuant to the engagement letter dated as of June 1, 2016 (the “CRO Engagement

Letter”), HBW has engaged Ankura to act as CRO through my services, subject to this

Court’s approval. A copy of the CRO Engagement Letter is attached hereto as Exhibit

“L”. The powers of the CRO include but are not limited to the following:

(i) To take such actions and steps, and execute such documents and writings as

required to cause or permit the Applicant to do all things authorized, directed

and permitted pursuant to the CCAA;

(ii) To realize and dispose of the property of the Applicant on behalf of the

Applicant, including to negotiate and enter into agreements on behalf of the

Applicant with respect to the sale or other disposition of all or any part of its

property;

(iii) To execute such documents as may be necessary, for and on behalf of the

Applicant;

(iv) To apply for and obtain any vesting or other orders which may be necessary

or appropriate, in the opinion of the CRO, in consultation with the Monitor, in

order to convey any property to a purchaser or purchasers thereof, or to
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comply with any agreement entered into by the Applicant in relation to the

conveyance of any such property;

(v) To take such steps as in the opinion of the CRO are necessary or appropriate

to maintain control over all receipts and disbursements of the Applicant,

including taking such steps as are necessary or desirable to control and use

all bank accounts of the Applicant;

(vi) To represent the Applicant in any negotiations with any other party;

(vii) To communicate with and provide information to the Monitor, and the DIP

Lender, and their advisors, regarding the business and affairs of the Applicant;

and

(viii) To assist the Monitor as requested by the Monitor in connection with the

powers given to the Monitor.

85. Ankura was recently retained to act as crisis manager of SunEdison, Inc. and its

subsidiaries in connection with their proceedings under Chapter 11 of the United States

Bankruptcy Code in the United States Bankruptcy Court for the Southern District of New

York. Although certain subsidiaries of SunEdison, Inc. were customers of HBW, I

understand that the seven SunEdison projects have been sold to third parties or

separate publicly traded entities affiliated with SunEdison. Moreover, only a limited

amount of “punch list work” remains on one project and the approximately $27,000 due

to HBW has been put in trust with HBW’s construction lien counsel for release upon

completion of the work. HBW has ongoing warranty obligations for the completed

projects in accordance with the related contracts. Both HBW and SunEdison have been

advised of Ankura’s engagements and have no objection to Ankura acting in both

capacities.

86. The proposed Initial Order provides for the approval of the CRO Engagement Letter,

certain protections for Ankura and the appointment of Ankura as CRO pursuant thereto.

Ankura is unwilling to continue acting as CRO if the protections in the proposed Initial

Order are not granted. The CRO Engagement Letter sets out the fees and

disbursements payable to CRO for its services, which I believe are fair and reasonable

for the following reasons:
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(i) Ankura is very experienced in restructuring proceedings. Attached at Exhibit

“M” of this my affidavit is a copy of my curriculum vitae;

(ii) The experience and expertise of the CRO will be beneficial to HBW and its

stakeholders in respect of maximizing value during these proceedings; and

(iii) HBW has reviewed the proposed fees and disbursements set out in the CRO

Engagement Letter with A&M as proposed Monitor and believes them to be

fair and reasonable under the circumstances.

E. Charges

87. The Applicant seeks the following charges in the proposed Initial Order: an

Administration Charge; a DIP Lender’s Charge; and a Directors’ Charge (each as

defined below, together, the “Charges”). The Applicant proposes that the Administration

Charge defined below) rank in priority to the existing Wells Facility and the Second Lien

Facility (as defined below). The Applicant proposes that the DIP Lender’s Charge and

the Directors’ Charge would rank behind any existing security interests that have been

perfected by registrations pursuant to the applicable provincial Personal Property

Security Act prior to the date of the proposed Initial Order, and any person with a valid

and, if applicable, perfected construction lien claims pursuant to the applicable provincial

construction lien legislation to the extent of any holdback amounts.

(a) Administration Charge

88. It is proposed that the Monitor, its counsel, the CRO and the Applicant’s counsel, be

granted a court-ordered charge on the assets of the Applicant as security for their fees

and disbursements relating to services rendered in respect of the Applicant in an amount

not to exceed $1 million (collectively, the “Administration Charge”). The Administration

Charge would have a first priority over all other charges and all existing creditors

receiving notice of this application. The Administration Charge would be in addition to

the retainers of $100,000, $100,000, $132,903.34 and $50,000 held by the Monitor,

counsel to the Monitor, Ankura (through its predecessor firm, MGBD) and counsel to the

Applicant, respectively.

89. I believe that the amount of the proposed Administration Charge is commensurate with

the complexity of HBW’s business and the tasks required to effect a successful

restructuring.
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(b) DIP Lender’s Charge

90. The DIP Financing and the DIP Lender’s Charge are described in detail in paragraphs

76-80 of this affidavit. The granting of the DIP Lender’s Charge is a condition precedent

under the Commitment Letter and is an integral part of the negotiated consideration for

the DIP Financing. The proposed Initial Order explicitly provides that the DIP Lender’s

Charge will not prime (i) the Wells Security Agreement, (ii) the Second Lien Security

Agreement, (iii) any other existing security interests that have been perfected by PPSA

registrations prior to the date of the Initial Order, and (iv) valid liens against Holdbacks.

(c) Directors and Officers Indemnification and Charge

91. There is currently one director of HBW, John P. Roehm. The only officers of HBW are

Mr. Roehm and David Bostwick. The proposed Initial Order contemplates a stay of

proceedings against the director and officers of the Applicant (the “D&Os”) relating to

obligations of the Applicant. The proposed Initial Order also contemplates the

indemnification of the D&Os and the creation of a charge on the assets of the Applicant

(the “Directors’ Charge”), to the maximum amount of $500,000, to protect such

individuals from all obligations and liabilities that they may incur as D&Os of the

Applicant .

92. The IEA Group has a director and officer insurance policy which I understand covers the

D&Os of HBW and which responds to certain D&O liabilities, but there are a number of

exceptions in the policy. The insurance policy is not in the name of the Applicant; instead

the policy is in IEA’s name, with riders that are intended to provide coverage to the

D&Os of HBW.

93. The D&Os are intimately familiar with the Settlement Agreements, the parties thereto,

and the relevant background. Having the D&Os remain and assist in the restructuring

will increase the prospect of a successful restructuring, which in turn will maximize value

for stakeholders. To address legitimate concerns expressed by the D&Os with respect to

their potential exposure if they continue to act (rather than resign before a significant

portion of the liability can be triggered), the D&Os have requested reasonable protection

against personal liability if they are to remain and assist in the restructuring activities. In

light of the statutory and other liabilities to which the D&Os may be exposed in the future

and having regard to the overall indebtedness (actual and contingent) of the Applicant

and the IEA Group, the D&Os’ indemnity and charge is an important protection to



- 23 -

provide to them, but at the same time a fair balancing of the interests of various

stakeholders.

94. In addition, the proposed Initial Order contains a provision that, among other things: (i)

directs the non-Applicant members of the IEA Group to take such steps as are

necessary to comply with the policy, including with respect to providing written notice of

any claim involving the Applicant or its D&Os as may be required by the policy; and (ii)

preserves the Applicant’s entitlement to any funds received on account of claims under

the policy.

F. Stay of Proceedings

95. To facilitate the completion of the ongoing projects, HBW requests that this Court stay all

persons from taking any steps or action to interfere with HBW completing work on any

project or exercise any rights or remedies, or commence any proceeding, in connection

with any project or any bonds in respect of any project.

G. Claims Process

96. In order to implement a plan of compromise or arrangement, HBW must first determine

the scope of potential claims against it. Because of the timelines required by the

Settlement and Support Agreements in which HBW must implement a plan, HBW is

seeking approval of a claims procedure order at this time to call for claims (the “Claims

Procedure Order”).

97. The proposed Claims Procedure Order is consistent with the form of order sought in

other cases in this jurisdiction, but takes into account some of the unique features of the

construction industry and the rights granted under the CLA. Specifically, because the

CLA requires owners, contractors and subcontractors to withhold certain amounts

(“Holdback”) and allows creditors to claim security in those amounts, some of HBW’s

creditors will be entitled to assert secured claims to the extent of available Holdback.

98. To address the potential for a large number of creditors asserting secured claims against

a limited Holdback, the proposed proof of claim form will allow claimants to selectively

assert construction lien claims, and other types of claims (including trust claims).

Moreover, the form will not require construction lien claimants to identify the amount of

their secured claims versus deficiency claims. Instead, the form requests that the

creditor identify that full amount that may be potentially secured as lienable work. The
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proposed Monitor, working with HBW, will review the proofs of claim to determine the

amounts that may be secured against any available Holdback and after all potential

construction lien claims against a Holdback on a specific project have been identified,

the amount of any deficiency claim.

99. With respect to the CLLSP Facility, a lien vetting committee (the “Vetting Committee”)

was established pursuant to an order of Justice Tremblay to vet the liens registered on

title to the CLLSP Facility for lienability, timeliness and quantum. The Vetting Committee

is comprised of four lien claimant counsel. The Vetting Committee has prepared a draft

report stating its position on the lienability, timeliness and quantum of the liens. The

proposed Monitor will be entitled to review the work undertaken by the Vetting

Committee to assist in its analysis of the claims with respect to the CLLSP Facility. The

Vetting Committee will be directed to cooperate with the Monitor in the exercise of its

powers.

100. The Claims Procedure Order proposes a claims bar date of August 22, 2016 (the

“Claims Bar Date”), which is 46 days after the commencement of these proceedings. I

believe that 46 days will provide HBW will sufficient time to notify all potential creditors

but will also allow HBW to continue to move quickly towards proposing a plan and

implementing the Settlement and Support Agreements through a plan of compromise

and arrangement.

101. During the course of the CCAA proceedings, HBW may determine that it is appropriate

to disclaim certain agreements. In the event that a disclaimer or other breach gives rise

to a claim, the Claims Procedure Order proposes that the claimant would be entitled to

file a restructuring period claim by the later of the Claims Bar Date and the date which is

30 days after the date on which the Monitor sends a claims package to the claimant in

respect of the restructuring period claim.

102. Certain creditors will not be required to file proofs of claim, including Wells Fargo,

Oaktree, other related parties with intercompany claims and employees of HBW (in

respect of unpaid wages or benefits). It is currently anticipated that these groups will be

unaffected in any plan proposed by HBW and therefore calling for additional claims is

not necessary at this time.

103. I believe the proposed claims process is fair under the circumstances and necessary to

allow HBW to propose a plan of reorganization.
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In the Matter of the CCAA Proceedings of H.B. White Canada Corp. %T51=U KM ODA T2KIL>JSU)
Notes to the 13-Week Cash Flow Forecast

Disclaimer:
In preparing this cash flow forecast %RFC YForecastZ&' HBW has relied upon unaudited financial
information and HBW has not attempted to further verify the accuracy or completeness of such
information. The Forecast includes estimates concerning the completion of ongoing projects and
additional assumptions discussed below with respect to the requirements and impact of a filing under the
%/-0'.,*24 %1*),3/12 $11'.+*-*.3 $(3 %YCCAAZ&( <GLAC RFC 3MPCA?QR is based on assumptions about
future events and conditions that are not ascertainable, the actual results achieved during the Forecast
period will vary from the Forecast, even if the assumptions materialize, and such variations may be
material. There is no representation, warranty of other assurance that any of the estimates, forecasts or
projections will be realized.

Overview:
The Forecast reflects cash flows from the 1MKN?LW[Q operations and assumes that HBW files for
protection under the CCAA on July 7, 2016. HBW, with the assistance of the Monitor, has prepared the
Forecast based primarily on historical results and HBW[Q ASPPCLR CVNCAR?RGMLQ( The Forecast is presented
in thousands of Canadian dollars.

Assumptions:

1. Beginning Balance
Anticipated cash balance at the commencement of the CCAA proceedings.

2. Receipts
Forecast receipts represent collections from ongoing projects only. Timing of receipts assumes
projects are completed on time and customers pay according to schedule.

3. Payroll & Related Costs
Disbursements include payroll, payroll taxes, employee benefits and union dues, paid weekly, one
week in arrears.

4. Project Related Costs
These disbursements include normal course project costs, warranty costs, taxes (HST payments
and refunds) and other operating expenditures.

5. Restructuring Professional Fees
These disbursements include payments to 40>[Q legal counsel, the CRO, the Monitor and its
counsel and other consultants and advisors as required.

6. DIP Interest
The DIP Facility accrues interest at a rate of 5%.
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Philip J. Gund, CPA, CIRA

POSITION: Senior Managing Director
Ankura Consulting Group, LLC
747 Third Avenue, 35th Floor
New York, NY 10017

EDUCATION AND PROFESSIONAL AFFILIATIONS:

Pace University, Bachelor of Business Administration Public Accounting

Certified Public Accountant, State of New York

Certified Insolvency & Restructuring Advisor

Member of Association of Insolvency & Restructuring Advisors

Member of American Bankruptcy Institute

Member of the Turnaround Management Association

Member of the American Institution of Certified Public Accountants

Member of the New York State Society of Certified Public Accountants

Member of the Board of Directors of the Association of Insolvency and Restructuring Advisors

1995 – 2012

EMPLOYMENT HISTORY:

March 2016 to Present

Senior Managing Director of Ankura Consulting Group, LLC, an expert service firm with
a wide range of business advisory services including corporate investigation, data
analytics, dispute and litigation support, economic and financial consulting, expert
witness, geopolitical advisory, mass dispute resolution, transaction services, trust services
and turnaround and restructuring. Within the Turnaround and Restructuring practice
area, Ankura provides strategic and practical advice to investors, boards of directors,
senior management, and creditor constituencies. Ankura’s professionals have worked on
complex bankruptcies around the world and have served in crisis management positions
including CEO, CRO, CFO as well as director.
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January 2001 to March 2016

Senior Managing Director and one of the founding partners of Marotta Gund Budd &
Dzera, LLC, a nationally recognized Restructuring and Crisis Management firm
providing, among other things, strategic and financial advisory services in troubled
situations to boards, management, lenders, creditors, investors and other parties in
interest.

August 1990 to January 2001

Principal of Zolfo Cooper, LLC, a nationally recognized Restructuring and Crisis
Management firm providing strategic and financial advisory services to troubled
companies, specializing in assisting troubled companies and their creditors in and out of
bankruptcy court situations.

July 1985 to May 1989

Manager at KPMG LLP, in the Private Business Advisory Services group performing
audits on privately held companies.

June 1983 to July 1985

Senior Accountant at Eisner & Lubin, LLP (2011 merged with WithumSmith+Brown,
PC), performing audits of public and private companies.

AREAS OF PROFESSIONAL SPECIALIZATION:

" Crisis management

" Developing and evaluating business plans;

" Business viability assessment;

" Due Diligence;

" Evaluating and negotiating restructuring / reorganization plans;

" Cash flow forecasting and cash management;

" Reengineering and overhead reduction programs;

" Claims and preference analyses;

" Litigation support;
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" Industry experiences include retail, telecommunications, manufacturing, wholesale

distribution, marine transportation, chemical manufacturing and distribution, healthcare,

newspaper and magazine publishing, real estate development and construction,

entertainment, hospitality and printing.

POSITIONS HELD AT VARIOUS CLIENTS:

" Chief Restructuring Officer of Vivaro Corporation and subsidiaries, an industry leader in

the sale pre-paid phone cards.

" Advisor to the Chapter 11 Trustee in Lehr Construction, a major interior construction

company in the New York area.

" Director of Lyle Andersen Properties, developer and owner of high end residential golf

communities spread across the United States and aboard.

" Advisor to the Senior Lenders in Ahern Rental, a leading provider of high reach

equipment rentals in the United States.

" Advisor to Sbarro, one of the largest quick service pizza provider and franchisor.

" Chief Restructuring Officer of Russell Newman, Ins, a privately held wholesaler of

women’s and children’s sleepwear.

" Advisor to the senior lenders of Hilite, a $460 million international auto parts

manufacturer.

" Advisor to the senior lenders for Marc Ecko, a $400 million international brand,

wholesale and retail company.

" Advisor to the senior lenders in Morris Communications, a $380 million newspaper,

radio, magazine and specialty publication company.

" President and Chairman of the Board of Global Document Solutions, a printing and

document solution company.

" Interim CEO of Hollywood Tans, a franchisor of tanning salons.

" Interim CFO of Century City Hospital, a specialty surgery medical facility.

" Interim CFO and Restructuring Officer of American Commercial Lines, LLC, one of the

largest marine transportation, service and barge construction companies servicing the

inland waterways.
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" Chief Restructuring Officer of Family Golf, a leading owner operator of golf practice

facilities and family entertainment centers.

LIST OF SPEAKING ENGAGEMENTS

“Introduction to Corporate Restructurings” – Guest Lecturer, Duke University Fuqua School
Business, Duke University, April 2013 and April 2014

“The Role of a Chief Restructuring Officer” – Presenter, Bank of America Special Assets Group
Quarterly Conference, May 2010



C
o
u
rt

F
ile

N
o
.

IN
T

H
E

M
A

T
T

E
R

O
F

T
H

E
C

O
M

P
A

N
IE

S
’C

R
E

D
IT

O
R

S
A

R
R

A
N

G
E

M
E

N
T

A
C

T
,

R
.S

.C
.

1
9
8
5
,
c.

C
-3

6
,

A
S

A
M

E
N

D
E

D
A

N
D

IN
T

H
E

M
A

T
T

E
R

O
F

A
P

L
A

N
O

F
C

O
M

P
R

O
M

IS
E

O
R

A
R

R
A

N
G

E
M

E
N

T
O

F
H

.B
.
W

H
IT

E
C

A
N

A
D

A
C

O
R

P
. O

N
T

A
R

IO
S

U
P

E
R

IO
R

C
O

U
R

T
O

F
J
U

S
T

IC
E

(C
O

M
M

E
R

C
IA

L
L

IS
T

)

P
ro

c
e
e
d
in

g
c
o
m

m
e
n
c
e
d

a
t
T

o
ro

n
to

A
F

F
ID

A
V

IT
O

F
P

H
IL

IP
J
.
G

U
N

D
S

W
O

R
N

J
U

L
Y

6
,

2
0
1
6

(I
N

IT
IA

L
O

R
D

E
R

A
F

F
ID

A
V

IT
)

C
a
s
s
e
ls

B
ro

c
k

&
B

la
c
k
w

e
ll

L
L

P
2
1
0
0

S
co

ti
a

P
la

za
4
0

K
in

g
S

tr
e
e
t
W

e
st

T
o
ro

n
to

,
O

N
M

5
H

3
C

2

R
.

S
h
a
yn

e
K

u
ku

lo
w

ic
z

L
S

U
C

#
3
0
7
2
9
S

T
e
l:

4
1
6
.8

6
0
.6

4
6
3

F
a
x:

4
1
6
.6

4
0
.3

1
7
6

sk
u
k
u
lo

w
ic

z@
c
a
s
s
e
ls

b
ro

c
k
.c

o
m

Ja
n
e

O
.

D
ie

tr
ic

h
L
S

U
C

#
4
9
3
0
2
U

T
e
l:

4
1
6
.8

6
0
.5

2
2
3

F
a
x:

4
1
6
.6

4
0
.3

1
4
4

jd
ie

tr
ic

h
@

c
a
s
s
e
ls

b
ro

c
k
.c

o
m

N
a
ta

lie
E

.
L
e
vi

n
e

L
S

U
C

#
6
4
9
0
8
K

T
e
l:

4
1
6
.8

6
0
.6

5
6
8

F
a
x:

4
1
6
.6

4
0
.3

2
0
7

n
le

vi
n
e

@
c
a
s
s
e
ls

b
ro

c
k
.c

o
m

L
a
w

ye
rs

fo
r

H
.B

.
W

h
ite

C
a
n
a
d
a

C
o
rp

.



TAB 3



Legal*27281605.17

Court File No.

ONTARIO
SUPERIOR COURT OF JUSTICE

(COMMERCIAL LIST)

THE HONOURABLE

MR. JUSTICE NEWBOULD

)

)

)

THURSDAY, THE 7TH

DAY OF JULY, 2016

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 H.B. WHITE CANADA CORP.

(the “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 at 330

University Avenue, Toronto, Ontario.

ON READING the affidavit of Philip J. Gund sworn July 6, 2016 (the “Gund Affidavit”)

and the Exhibits thereto, and the pre-filing report dated July 7, 2016 of Alvarez & Marsal

Canada Inc. (“A&M”) in its capacity as the proposed Monitor of the Applicant, and on being

advised that the secured creditors who are likely to be affected by the charges created herein

were given notice, and on hearing the submissions of counsel for the Applicant, A&M, Northland

Power Inc., Wells Fargo Bank, National Association (“Wells Fargo”) and Oaktree Power

Opportunities Fund III, L.P. and Oaktree Power Opportunities Fund III (Parallel), L.P.

(collectively, “Oaktree”), no one appearing for any other person although duly served as

appears from the affidavit of service of Leonard Loewith sworn July 7, 2016 and on reading the

consent of A&M to act as the Monitor,
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SERVICE

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.

APPLICATION

2. THIS COURT ORDERS AND DECLARES that the Applicant is a company to which the

CCAA applies.

PLAN OF ARRANGEMENT

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

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 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.

5. THIS COURT ORDERS that the Applicant shall be entitled to continue to utilize the

central cash management system currently in place as described in the Gund Affidavit or

replace it with another substantially similar central cash management system (the “Cash

Management System”) and that any present or future bank providing the Cash Management

System 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 defined below)
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other than the Applicant, pursuant to the terms of the documentation applicable to the Cash

Management System, and shall be, in its capacity as provider of the Cash Management

System, 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.

6. THIS COURT ORDERS that the Applicant shall be entitled but not required to pay the

following expenses whether incurred prior to or after this Order:

(a) all outstanding and future wages, salaries, employee and pension benefits, vacation

pay and expenses payable on or after the date of this Order, in each case incurred in

the ordinary course of business and consistent with existing compensation policies

and arrangements; and

(b) the fees and disbursements of any Assistants retained or employed by the Applicant

in respect of these proceedings, at their standard rates and charges.

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 prior to, on or after this Order, and

in carrying out the provisions of this Order, which expenses shall include, without limitation:

(a) all expenses and capital expenditures reasonably necessary for the preservation of

the Property or the Business including, without limitation, payments on account of

insurance (including directors and officers insurance), premiums for surety bonds,

maintenance and security services; and

(b) payment for goods or services actually supplied to the Applicant following the date of

this Order,

provided that, to the extent such expenses were incurred prior to the date of this Order, the

Applicant shall only be entitled to pay such amounts up to a maximum aggregate amount of

$800,000 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 or by further Order of the Court.
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8. THIS COURT ORDERS that the Applicant shall remit, in accordance with legal

requirements, or pay:

(a) 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;

(b) 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

(c) 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.

9. THIS COURT ORDERS that until a real property lease is disclaimed in accordance with

the CCAA, the Applicant shall pay 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) 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.

10. THIS COURT ORDERS that, except as specifically permitted herein or in the Definitive

Documents (as defined below), 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 this date; (b) to grant no security interests,
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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

11. THIS COURT ORDERS that the Applicant shall, subject to such requirements as are

imposed by the CCAA and such covenants as may be contained in the Definitive Documents

(as defined below), have the right to:

(a) 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

$100,000 in any one transaction or $500,000 in the aggregate; and

(b) terminate the employment of such of its employees or temporarily lay off such of its

employees as it deems appropriate,

all of the foregoing to permit the Applicant to proceed with an orderly restructuring of the

Business (the “Restructuring”).

12. 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 landlord and any

such secured creditors. If the Applicant disclaims the lease governing 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 of the lease shall be without prejudice to

the Applicant’s claim to the fixtures in dispute.

13. 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
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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, PROJECT OWNERS OR THE PROPERTY

14. THIS COURT ORDERS that until and including August 6, 2016, 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: (i)

the Applicant, (ii) the Monitor, (iii) any owner or tenant of the land relating to a HBW Project (as

defined below), (iv) any “owner” (as that term is defined in the Construction Lien Act, R.S.O.

1990, C.30, as amended (the “Ontario CLA”)) relating to a HBW Project, or (v) any Person that

contracted with the Applicant or its affiliates for the Engineering, Procurement and Construction

of a HBW Project (each of (iii), (iv) or (v), a “Project Owner”), 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

15. THIS COURT ORDERS that during the Stay Period, no Proceeding shall be commenced

or continued against or in respect of the surety companies (the “Bonding Companies” and

each a “Bonding Company”) providing performance bonds, labour and materials bonds and/or

warranty bonds (collectively, the “Bonds”) with respect to the HBW Projects (as defined below)

including any right, remedy or claim of any Person against the Bonding Companies in

connection with any indebtedness, indemnity, liability or obligation of any kind whatsoever of the

Bonding Companies under contract, statute or otherwise, whether or not such right or claim is

reduced to judgment, liquidated, unliquidated, fixed, contingent, matured, unmatured, disputed,

undisputed, legal, equitable, secured, unsecured, perfected, unperfected, present, future,

known, or unknown, by indemnity, guarantee, surety or otherwise, and whether or not such right

is executory or anticipatory in nature, including the right or ability of any Person to advance a

claim for contribution, indemnity or otherwise, with respect to any matter, action, cause or chose

in action, whether existing at present or commenced in future, which indebtedness, indemnity,

liability or obligation is derivative of the primary liability of the Applicant except with the written
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consent of the Applicant or the Bonding Companies as applicable, and the Monitor, or with

leave of this Court.

16. THIS COURT ORDERS that without limiting the provisions of paragraphs 14 through 15

of this Order, until further order of this Court, during the Stay Period, no Person shall take any

steps or action to interfere with the Applicant completing work on any project on which HBW is a

contracting party (an “HBW Project”) or exercise any rights or remedies, or commence any

Proceeding, in connection with any Bonds relating to the HBW Projects.

17. THIS COURT ORDERS that nothing in this Order shall affect the ability of a Bonding

Company under a Bond to attend on or investigate the applicable HBW Project subject to such

Bond, including discussing such projects with the applicable Project Owner or claimant.

18. THIS COURT ORDERS that any Project Owner or claimant under any Bond is entitled to

provide notice to the Bonding Companies of any claim that it intends to advance and the

applicable Bonding Company shall be entitled to make such investigations as it deems

appropriate in the ordinary course under the relevant Bond.

19. THIS COURT ORDERS that notwithstanding the terms of paragraphs 17 and 18 of this

Order, the Applicant, the Bonding Companies, any Project Owner and/or any Person are

directed not to settle, admit, set-off, or pay any Bond claims or other claims relating to any HBW

Project without the consent of the Monitor or further Order of this Court.

20. THIS COURT ORDERS that during the Stay Period, all rights and remedies of any

individual, firm, corporation, partnership, 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, the Monitor, any Project Owner relating to a HBW Project, 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 (i)

empower the Applicant to carry on any business which the Applicant is not lawfully entitled to

carry on or (ii) affect such investigations, actions, suits or proceedings by a regulatory body as

are permitted by Section 11.1 of the CCAA.

CONSTRUCTION LIENS

21. THIS COURT ORDERS that, without limiting the generality of this Order, any party

asserting a lien right under the Ontario CLA or any similar applicable legislation in any Province

of Canada (the “Provincial Lien Legislation”) in respect of an HBW Project be and hereby is
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stayed and any Person seeking to enforce such a claim shall be required to seek the rights and

remedies set out in this Order.

22. THIS COURT ORDERS that no Person shall be permitted to preserve or perfect a lien

under Provincial Lien Legislation on account of materials or services provided to the Applicant,

including, without restricting the generality of the foregoing, (a) registering a Claim for Lien

under s. 34(1)(a) of the Ontario CLA with respect to any lands to which the Applicants have

supplied services or materials; (b) registering a Certificate of Action under s. 36 of the Ontario

CLA with respect to any lands to which the Applicants have supplied services or materials; and

(c) serving a Claim for Lien under s. 34(1)(b) of the Ontario CLA or delivering a Notice of Lien

under s. 24(2) of the Ontario CLA, with respect to any HBW Projects except as permitted under

this Order.

23. THIS COURT ORDERS that any Person who wishes to assert a claim pursuant to the

Provincial Lien Legislation after July 7, 2016 (the “Filing Date”) in respect of an HBW Project,

whether in respect of materials and/or services supplied before or after the Filing Date, shall

serve a notice on the Monitor, attention Al Hutchens (ahutchens@alvarezandmarsal.com) with a

copy to L. Joseph Latham, counsel to the Monitor (jlatham@goodmans.ca) and with a copy to

HBW, c/o Cassels Brock & Blackwell LLP, attention Jane Dietrich (jdietrich@casselsbrock.com),

within the timeframes proscribed by the applicable construction lien legislation in order to

preserve and perfect their lien claim for that project.

NO INTERFERENCE WITH RIGHTS

24. 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, licence or permit in favour of or held by the Applicant, except with the

written consent of the Applicant and the Monitor, or leave of this Court.

CONTINUATION OF SERVICES

25. 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 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
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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 of the Applicant and the Monitor, or as

may be ordered by this Court.

26. THIS COURT ORDERS that, with respect to any policy of insurance and corresponding

reinsurance policy applicable to the Applicant or directors and officers of the Applicant to which

another member of the IEA Group (being Infrastructure and Energy Alternatives, LLC and its

subsidiaries) is a party, the non-Applicant members of the IEA Group shall take all steps

necessary to comply with the provisions of such policy, including with respect to providing

written notice of any claim involving the Applicant (including the Business or the Property) or

directors or officers of the Applicant, as applicable (an “IEA Occurrence”) and any other

provision of such policies to enable the Applicant or the directors or officers of the Applicant, as

applicable, to make claims and receive payment in respect of such claims; and the Applicant or

directors or officers of the Applicant, as applicable, shall be entitled to receive any payments

made pursuant to any such policy arising from an IEA Occurrence.

NON-DEROGATION OF RIGHTS

27. 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

28. 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 any person,

employee or agent of the Applicant (collectively, the “Directors or Officers”) with respect to any

claim against the Directors or Officers that arose before the date hereof and that relates to any

obligations of the Applicant whereby the Directors or Officers are alleged under any law to be
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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

29. THIS COURT ORDERS that the Applicant shall indemnify its directors and officers

against obligations and liabilities that they may incur as directors and officers of the Applicant

after the commencement of the within proceedings, except to the extent that, with respect to any

officer or director, the obligation or liability was incurred as a result of the director’s or officer’s

gross negligence or wilful misconduct.

30. THIS COURT ORDERS that the directors and officers 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 $500,000, as security for the indemnity

provided in paragraph 29 of this Order. The Directors’ Charge shall have the priority set out in

paragraphs 56 and 58 herein.

31. 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 shall only be entitled to the

benefit of the Directors’ Charge to the extent that they do not have coverage under any

directors’ and officers’ insurance policy, or to the extent that such coverage is insufficient to pay

amounts indemnified in accordance with paragraph 29 of this Order.

APPROVAL OF CRO ENGAGEMENT

32. THIS COURT ORDERS that the agreement dated as of June 1, 2016 pursuant to which

the Applicant has engaged Ankura Consulting Group, LLC to act as Chief Restructuring

Organization (the “CRO”) through the services of Philip J. Gund and B. Lee Fletcher, a copy of

which is attached as Exhibit “L” to the Gund Affidavit (the “CRO Engagement Letter”), and

the appointment of the CRO pursuant to the terms thereof is hereby approved, including,

without limitation, the payment of the fees and expenses contemplated thereby.

33. THIS COURT ORDERS that, subject to the provisions of the CCAA, this Order and any

subsequent Orders of this Court, the CRO is authorized to exercise and perform the powers,

responsibilities and duties as described in the CRO Engagement Letter, together with such
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other powers, responsibilities and duties as may be agreed upon by the CRO and approved by

this Court (collectively, the “CRO Powers”), including, without limitation, the power to:

(a) take such actions and steps, and execute such documents and writings as required

to cause or permit the Applicant to do all things authorized, directed and permitted

pursuant to the CCAA, the terms of this Order, and any subsequent Orders of this

Court, subject to the terms of those Orders;

(b) subject the terms of this Order, realize and dispose of the Property of the Applicant

on behalf of the Applicant, including, without limitation, to negotiate and enter into

agreements on behalf of the Applicant with respect to the sale or other disposition of

all or any part of the Property;

(c) execute such documents as may be necessary, for and on behalf of the Applicant;

(d) apply for and obtain any vesting or other orders which may be necessary or

appropriate, in the opinion of the CRO, in consultation with the Monitor, in order to

convey any Property to a purchaser or purchasers thereof, or to comply with any

agreement entered into by the Applicant in relation to the conveyance of any such

Property;

(e) take such steps as in the opinion of the CRO are necessary or appropriate to

maintain control over all receipts and disbursements of the Applicant, including,

without limiting the generality of the foregoing, taking such steps as are necessary or

desirable to control and use all bank accounts of the Applicant;

(f) represent the Applicant in any negotiations with any other party;

(g) communicate with and provide information to the Monitor, and the DIP Lender (as

defined below), and their advisors, regarding the Business and affairs of the

Applicant;

(h) assist the Monitor as requested by the Monitor in connection with the powers given

to the Monitor; and

(i) take all such steps and actions, enter into and execute all such agreements and

documents and incur such expenses and obligations necessary or incidental to the

exercise of the CRO Powers on behalf of the Applicant, as are reasonably required
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to carry out the provisions of this Order, including in the name of and on behalf of the

Applicant, as applicable,

provided that, in each case such actions, agreements, expenses and obligations shall be

construed to be those of the Applicant and not of the CRO personally.

34. THIS COURT ORDERS that the CRO shall not be or be deemed to be a director, officer

or employee of the Applicant.

35. THIS COURT ORDERS that the CRO shall not, as a result of the performance of its

obligations and duties in accordance with the terms of the CRO Engagement Letter, be deemed

to be in Possession (as defined below) of any of the Property within the meaning of any

Environmental Legislation (as defined below); provided, however, if the CRO is nevertheless

later found to be in Possession of any Property, then the CRO, as the case may be, shall be

deemed to be a Person who has been lawfully appointed to take, or has lawfully taken,

possession or control of such Property for the purposes of section 14.06(1.l)(c) of the

Bankruptcy and Insolvency Act of Canada (the “BIA”) and shall be entitled to the benefits and

protections in relation to the Applicant and such Property as provided by section 14.06(2) of the

BIA to a “trustee” in relation to an insolvent Person and its property.

36. THIS COURT ORDERS that nothing in this order shall be construed as resulting in the

CRO being an employer, successor employer, responsible person or operator within the

meaning of any statute, regulation or rule of law, or equity for any purpose whatsoever.

37. THIS COURT ORDERS that the CRO shall not have any liability with respect to any

losses, claims, damages or liabilities, of any nature or kind, to any Person from and after the

date of this Order except to the extent such losses, claims, damages or liabilities result from the

gross negligence or wilful misconduct on the part of the CRO, provided further that in no event

shall the liability of the CRO exceed the quantum of the fees paid to the CRO.

38. THIS COURT ORDERS that no action or other proceeding shall be commenced directly,

or by way of counterclaim, third party claim or otherwise, against or in respect of the CRO, and

all rights and remedies of any Person against or in respect of the CRO are hereby stayed and

suspended, except with the written consent of the CRO or with leave of this Court on notice to

the Applicant, the Monitor, and the CRO. Notice of any such motion seeking leave of this Court

shall be served upon the Applicant, the Monitor, and the CRO at least ten (10) days prior to the

return date of any such motion for leave.
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39. THIS COURT ORDERS that the obligations of the Applicant to the CRO pursuant to the

CRO Engagement Letter shall be treated as unaffected and may not be compromised in any

Plan or proposal filed under the BIA in respect of the Applicant.

40. THIS COURT ORDERS that (i) any indemnification obligations of the Applicant in favour

of the CRO and (ii) payment obligations of the Applicant to the CRO shall be entitled to the

benefit of and shall form part of the Administration Charge (as defined below) set out herein.

APPOINTMENT OF MONITOR

41. THIS COURT ORDERS that A&M 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 and as 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 all subsequent Orders, 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.

42. THIS COURT ORDERS that the Monitor, in addition to its prescribed rights and

obligations under the CCAA, is hereby directed and empowered to:

(a) 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;

(c) assist the Applicant, to the extent required by the Applicant, in its dissemination, to

the DIP Lender and its counsel on a periodic 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;

(d) advise the Applicant in its preparation of the Applicant’s cash flow statements and

reporting required by the DIP Lender, which information shall be reviewed with the

Monitor and delivered to the DIP Lender and its counsel on a periodic basis;

(e) advise the Applicant in its development of the Plan and any amendments to the Plan;
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(f) assist the Applicant, to the extent required by the Applicant, with the holding and

administering of creditors’ or shareholders’ meetings for voting on the Plan;

(g) 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 necessary to adequately assess the Applicant’s

Business and financial affairs or to perform its duties arising under this Order;

(h) 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

(i) perform such other duties as are required by this Order or by this Court from time to

time.

43. THIS COURT ORDERS that the Monitor shall not take possession of the Property 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.

44. 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.
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45. 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.

46. THIS COURT ORDERS that, in addition to the rights and protections afforded to the

Monitor under the CCAA and 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.

47. THIS COURT ORDERS that the Monitor, counsel to the Monitor, and counsel to the

Applicant shall be paid their reasonable fees and disbursements, in each case at their standard

rates and charges by the Applicant as part of the costs of these proceedings, subject to any

assessments of the Court. The Applicant is hereby authorized and directed to pay the accounts

of the Monitor, counsel for the Monitor and counsel for the Applicant on a monthly basis and, in

addition, the retainers paid to the Monitor, the Monitor’s counsel and the Applicant’s counsel are

hereby approved.

48. 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.

49. THIS COURT ORDERS that the Monitor, counsel to the Monitor, the CRO and the

Applicant’s counsel 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 $1,000,000, as security for their professional fees and disbursements incurred at the

standard rates and charges of the Monitor and such counsel, 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 56 and 58 of this Order.
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DIP FINANCING

50. THIS COURT ORDERS that the Applicant is hereby authorized and empowered to

obtain and borrow under a credit facility from Infrastructure and Energy Alternatives, LLC (the

“DIP Lender”) in order to finance the Applicant’s working capital requirements, restructuring

costs and other general corporate purposes and capital expenditures, provided that borrowings

under such credit facility shall not exceed US$5,000,000 unless permitted by further Order of

this Court.

51. THIS COURT ORDERS that such credit facility shall be on the terms and subject to the

conditions set forth in the commitment letter between the Applicant and the DIP Lender dated as

of June 29, 2016 (the “Commitment Letter”), filed.

52. THIS COURT ORDERS that the Applicant or the CRO on behalf of the Applicant, as the

case may be, is hereby authorized and empowered to execute and deliver such amended and

restated commitment letters, loan or credit agreements, mortgages, charges, hypothecs and

security documents, guarantees, and other definitive documents (collectively, the “Definitive

Documents”), as are contemplated by the Commitment Letter or as may be reasonably

required by the DIP Lender pursuant to the terms thereof, 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 Letter and the Definitive

Documents as and when the same become due and are to be performed, notwithstanding any

other provision of this Order.

53. 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, which DIP Lender’s

Charge shall not secure an obligation that exists before this Order is made. The DIP Lender’s

Charge shall have the priority set out in paragraphs 56 and 58 of this Order.

54. THIS COURT ORDERS that, notwithstanding any other provision of this Order:

(a) 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

Definitive Documents;

(b) upon the occurrence of an event of default under the Commitment Letter or the

Definitive Documents, as applicable, or the DIP Lender’s Charge, the DIP Lender

may cease making advances to the Applicant and set off and/or consolidate any
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amounts owing by the DIP Lender to the Applicant against the obligations of the

Applicant to the DIP Lender, and the DIP Lender, upon seven (7) days notice to the

Applicant and the Monitor, may exercise any and all of its other rights and remedies

against the Applicant or the Property under or pursuant to the Commitment Letter,

Definitive Documents and the DIP Lender’s Charge, including without limitation, 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.

55. THIS COURT ORDERS AND DECLARES that the DIP Lender shall be treated as

unaffected in any plan of arrangement or compromise filed by the Applicant under the CCAA, or

any proposal filed by the Applicant under the BIA, with respect to any advances made under the

Commitment Letter or the Definitive Documents.

VALIDITY AND PRIORITY OF CHARGES CREATED BY THIS ORDER

56. THIS COURT ORDERS that the priorities of the Directors’ Charge, the Administration

Charge and the DIP Lender’s Charge, as among them, shall be as follows:

First – Administration Charge (to the maximum amount of $1,000,000);

Second – DIP Lender’s Charge; and

Third – Directors’ Charge (to the maximum amount of $500,000).

57. THIS COURT ORDERS that the filing, registration or perfection of the Administration

Charge, the DIP Lender’s Charge, or Directors’ Charge (collectively, 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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58. THIS COURT ORDERS that the Administration Charge (as constituted and defined

herein) shall constitute a charge on the Property and such Administration Charge shall rank in

priority to all other security interests, trusts, liens, charges and encumbrances, claims of

secured creditors, statutory or otherwise (collectively, “Encumbrances”), having notice of this

application, including the existing Encumbrances of Wells Fargo and Oaktree. Each of the

Directors’ Charge and the DIP Lender’s Charge (each as constituted and defined herein) shall

constitute a charge on the Property and such Charges shall rank in priority to all other

Encumbrances, in favour of any Person, other than the Administration Charge, the existing

security interests of Wells Fargo and Oaktree, any existing Encumbrances that have been

perfected by registrations pursuant to the applicable provincial Personal Property Security Act

prior to the date of this Order, and any Person with a valid and, if applicable, perfected

construction lien claims pursuant to the applicable Provincial Lien Legislation to the extent of

any holdback amounts.

59. 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 Administration Charge, the DIP

Lender’s Charge or the Directors’ Charge, unless the Applicant also obtains the prior written

consent of the Monitor, the DIP Lender, Wells Fargo, Oaktree and the beneficiaries of the

Administration Charge and the Directors’ Charge, or further Order of this Court.

60. THIS COURT ORDERS that the Directors’ Charge, the Administration Charge, the

Commitment Letter, the Definitive Documents and the DIP Lender’s Charge shall not be

rendered invalid or unenforceable and the rights and remedies of the chargees entitled to the

benefit 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 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:
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(a) neither the creation of the Charges nor the execution, delivery, perfection,

registration or performance of the Commitment Letter or the Definitive Documents

shall 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 Commitment Letter, the creation of the Charges, or the execution, delivery or

performance of the Definitive Documents; and

(c) the payments made by the Applicant pursuant to this Order, the Commitment Letter

or the Definitive 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.

61. 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

62. THIS COURT ORDERS that the Monitor shall (i) without delay, publish in the Daily

Commercial News and The Globe and Mail (National Edition), a notice containing the

information prescribed under the CCAA and (ii) within five days after 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 (other than individual employees or former employees), 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.

63. THIS COURT ORDERS that the E-Service Protocol of the Commercial List (the “E-

Service Protocol”) is approved and adopted by reference herein and, in this proceeding, the

service of documents made in accordance with the E-Service Protocol (which can be found on

the Commercial List website at http://www.ontariocourts.ca/scj/practice/practice-

directions/toronto/e-service-protocol/) shall be valid and effective service. Subject to Rule 17.05

this Order shall constitute an order for substituted service pursuant to Rule 16.04 of the Rules of

http://www.ontariocourts.ca/scj/practice/practice-directions/toronto/e-service-protocol/
http://www.ontariocourts.ca/scj/practice/practice-directions/toronto/e-service-protocol/
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Civil Procedure. Subject to Rule 3.01(d) of the Rules of Civil Procedure and paragraph 21 of the

E-Service Protocol, service of documents in accordance with the E-Service Protocol will be

effective on transmission. This Court further orders that a Case Website shall be established in

accordance with the E-Service Protocol with the following URL

‘<www.alvarezandmarsal.com/hbwhite>‘ (the “Case Website”).

64. THIS COURT ORDERS that if the service or distribution of documents in accordance

with the E-Service 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.

65. THIS COURT ORDERS that the Applicant, the Monitor and their counsel are at liberty to

serve or distribute this Order, any 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 juridical obligation, and notice requirements within the meaning of

clause 3(c) of the Electronic Commerce Protection Regulation, Reg. 81000-2-175 (SOR/DORS).

66. 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 to be recorded thereon 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.

GENERAL

67. 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 its powers and duties hereunder.

http://www.alvarezandmarsal.com/hbwhite
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68. 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.

69. 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 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.

70. 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 Applicant 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, including, with the consent of the Applicant, acting

as the foreign representative of the Applicant to apply to the United States Bankruptcy Court for

relief pursuant to Chapter 15 of the United States Bankruptcy Code, 11 U.S.C. §§ 101-1330, as

amended, and to act as foreign representative in respect of any such proceedings and any

ancillary relief in respect thereto.

71. 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.

72. 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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Court File No. 

ONTARIO
SUPERIOR COURT OF JUSTICE

(COMMERCIAL LIST)   

THE HONOURABLE 

MR. JUSTICE NEWBOULD

)

)

)

WEEKDAYTHURSDAY, THE #7TH

DAY OF MONTHJULY, 20YR2016

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 [APPLICANT’S NAME] H.B. WHITE 

CANADA CORP.

(the "“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 at 330 

University Avenue, Toronto, Ontario.

ON READING the affidavit of [NAME]Philip J. Gund sworn [DATE]July 6, 2016 (the 

“Gund Affidavit”) and the Exhibits thereto, and the pre-filing report dated July 7, 2016 of Alvarez 

& Marsal Canada Inc. (“A&M”) in its capacity as the proposed Monitor of the Applicant, and on 

being advised that the secured creditors who are likely to be affected by the charges created 

herein were given notice, and on hearing the submissions of counsel for [NAMES], no one 

appearing for [NAME]1the Applicant, A&M, Northland Power Inc., Wells Fargo Bank, National 

Association (“Wells Fargo”) and Oaktree Power Opportunities Fund III, L.P. and Oaktree Power 

Opportunities Fund III (Parallel), L.P. (collectively, “Oaktree”), no one appearing for any other 

                                                

1
Include names of secured creditors or other persons who must be served before certain relief in this model Order may 

be granted.  See, for example, CCAA Sections 11.2(1), 11.3(1), 11.4(1), 11.51(1), 11.52(1), 32(1), 32(3), 33(2) and 

36(2).
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person although duly served as appears from the affidavit of service of [NAME]Leonard Loewith

sworn [DATE]July 7, 2016 and on reading the consent of [MONITOR’S NAME]A&M to act as 

the Monitor,  

SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of Application and the 

Application Record is hereby abridged and validated
2

so that this Application is properly 

returnable today and hereby dispenses with further service thereof.

APPLICATION

2. THIS COURT ORDERS AND DECLARES that the Applicant is a company to which the 

CCAA applies. 

PLAN OF ARRANGEMENT

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

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 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.

                                                

2
If service is effected in a manner other than as authorized by the Ontario Rules of Civil Procedure, an order validating 

irregular service is required pursuant to Rule 16.08 of the Rules of Civil Procedure and may be granted in appropriate 

circumstances.
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5. [THIS COURT ORDERS that the Applicant shall be entitled to continue to utilize the 

central cash management system
3

currently in place as described in the Gund Affidavit of 

[NAME] sworn [DATE] or replace it with another substantially similar central cash management 

system (the "“Cash Management System"”) and that any present or future bank providing the 

Cash Management System 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 below) other than the Applicant, pursuant to the terms of the documentation 

applicable to the Cash Management System, and shall be, in its capacity as provider of the Cash 

Management System, 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.]

6. THIS COURT ORDERS that the Applicant shall be entitled but not required to pay the 

following expenses whether incurred prior to or after this Order:

(a) all outstanding and future wages, salaries, employee and pension benefits, vacation 

pay and expenses payable on or after the date of this Order, in each case incurred in 

the ordinary course of business and consistent with existing compensation policies 

and arrangements; and

(b) the fees and disbursements of any Assistants retained or employed by the Applicant in 

respect of these proceedings, at their standard rates and charges.

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 prior to, on or after this Order, and in 

carrying out the provisions of this Order, which expenses shall include, without limitation:

                                                

3
This provision should only be utilized where necessary, in view of the fact that central cash management systems 

often operate in a manner that consolidates the cash of applicant companies.  Specific attention should be paid to 

cross-border and inter-company transfers of cash.
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(a) all expenses and capital expenditures reasonably necessary for the preservation of 

the Property or the Business including, without limitation, payments on account of 

insurance (including directors and officers insurance), premiums for surety bonds,

maintenance and security services; and

(b) payment for goods or services actually supplied to the Applicant following the date of 

this Order,

provided that, to the extent such expenses were incurred prior to the date of this Order, the 

Applicant shall only be entitled to pay such amounts up to a maximum aggregate amount of 

$800,000 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 or by further Order of the Court.

8. THIS COURT ORDERS that the Applicant shall remit, in accordance with legal 

requirements, or pay:

(a) 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, (iii) Quebec Pension Plan, and (iviii) 

income taxes;

(b) 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

(c) 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.
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9. THIS COURT ORDERS that until a real property lease is disclaimed [or resiliated]4 in 

accordance with the CCAA, the Applicant shall pay 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) 

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.

10. THIS COURT ORDERS that, except as specifically permitted herein or in the Definitive 

Documents (as defined below), 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 this date; (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

11. THIS COURT ORDERS that the Applicant shall, subject to such requirements as are 

imposed by the CCAA and such covenants as may be contained in the Definitive Documents (as 

hereinafter defined below), have the right to:

(a) 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 

$●100,000 in any one transaction or $●500,000 in the aggregate]5; and

(b) [terminate the employment of such of its employees or temporarily lay off such of its 

employees as it deems appropriate];  and

                                                

4
The term "resiliate" should remain if there are leased premises in the Province of Quebec, but can otherwise be 

removed.

5
Section 36 of the amended CCAA does not seem to contemplate a pre-approved power to sell (see subsection 36(3)) 

and moreover requires notice (subsection 36(2)) and evidence (subsection 36(7)) that may not have occurred or be 

available at the initial CCAA hearing.
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(c) pursue all avenues of refinancing of its Business or Property, in whole or part, subject 

to prior approval of this Court being obtained before any material refinancing,

all of the foregoing to permit the Applicant to proceed with an orderly restructuring of the Business 

(the "“Restructuring"”).

12. 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 landlord and any such 

secured creditors. If the Applicant disclaims [or resiliates] the lease governing 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 [or resiliation] of the lease shall 

be without prejudice to the Applicant'’s claim to the fixtures in dispute.

13. THIS COURT ORDERS that if a notice of disclaimer [or resiliation] is delivered pursuant 

to Section 32 of the CCAA, then (a) during the notice period prior to the effective time of the 

disclaimer [or 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 [or 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 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, PROJECT OWNERS OR THE PROPERTY

14. THIS COURT ORDERS that until and including [DATE – MAX. 30 DAYS],August 6, 

2016, 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: (i) the Applicant or the Monitor, (ii) the Monitor, (iii) any owner 



- 7 -

DOCSTOR: 2847683\3Legal*27281605.17

or tenant of the land relating to a HBW Project (as defined below), (iv) any “owner” (as that term is 

defined in the Construction Lien Act, R.S.O. 1990, C.30, as amended (the “Ontario CLA”)) 

relating to a HBW Project, or (v) any Person that contracted with the Applicant or its affiliates for 

the Engineering, Procurement and Construction of a HBW Project (each of (iii), (iv) or (v), a 

“Project Owner”), 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

15. THIS COURT ORDERS that during the Stay Period, no Proceeding shall be commenced 

or continued against or in respect of the surety companies (the “Bonding Companies” and each 

a “Bonding Company”) providing performance bonds, labour and materials bonds and/or 

warranty bonds (collectively, the “Bonds”) with respect to the HBW Projects (as defined below)

including any right, remedy or claim of any Person against the Bonding Companies in connection 

with any indebtedness, indemnity, liability or obligation of any kind whatsoever of the Bonding 

Companies under contract, statute or otherwise, whether or not such right or claim is reduced to 

judgment, liquidated, unliquidated, fixed, contingent, matured, unmatured, disputed, undisputed, 

legal, equitable, secured, unsecured, perfected, unperfected, present, future, known, or unknown, 

by indemnity, guarantee, surety or otherwise, and whether or not such right is executory or 

anticipatory in nature, including the right or ability of any Person to advance a claim for 

contribution, indemnity or otherwise, with respect to any matter, action, cause or chose in action, 

whether existing at present or commenced in future, which indebtedness, indemnity, liability or 

obligation is derivative of the primary liability of the Applicant except with the written consent of the 

Applicant or the Bonding Companies as applicable, and the Monitor, or with leave of this Court.

16. THIS COURT ORDERS that without limiting the provisions of paragraphs 14 through 15

of this Order, until further order of this Court, during the Stay Period, no Person shall take any 

steps or action to interfere with the Applicant completing work on any project on which HBW is a 

contracting party (an “HBW Project”) or exercise any rights or remedies, or commence any 

Proceeding, in connection with any Bonds relating to the HBW Projects.

17. THIS COURT ORDERS that nothing in this Order shall affect the ability of a Bonding 

Company under a Bond to attend on or investigate the applicable HBW Project subject to such 

Bond, including discussing such projects with the applicable Project Owner or claimant.
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18. THIS COURT ORDERS that any Project Owner or claimant under any Bond is entitled to 

provide notice to the Bonding Companies of any claim that it intends to advance and the 

applicable Bonding Company shall be entitled to make such investigations as it deems 

appropriate in the ordinary course under the relevant Bond.

19. THIS COURT ORDERS that notwithstanding the terms of paragraphs 17 and 18 of this 

Order, the Applicant, the Bonding Companies, any Project Owner and/or any Person are directed 

not to settle, admit, set-off, or pay any Bond claims or other claims relating to any HBW Project

without the consent of the Monitor or further Order of this Court. 

20. 15. THIS COURT ORDERS that during the Stay Period, all rights and remedies of any 

individual, firm, corporation, partnership, 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, any Project Owner relating to a HBW Project, 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 (i) 

empower the Applicant to carry on any business which the Applicant is not lawfully entitled to 

carry on, or (ii) affect such investigations, actions, suits or proceedings by a regulatory body as 

are permitted by Section 11.1 of the CCAA, (iii) prevent the filing of any registration to preserve or 

perfect a security interest, or (iv) prevent the registration of a claim for lien.. 

CONSTRUCTION LIENS

21. THIS COURT ORDERS that, without limiting the generality of this Order, any party 

asserting a lien right under the Ontario CLA or any similar applicable legislation in any Province of 

Canada (the “Provincial Lien Legislation”) in respect of an HBW Project be and hereby is 

stayed and any Person seeking to enforce such a claim shall be required to seek the rights and 

remedies set out in this Order.

22. THIS COURT ORDERS that no Person shall be permitted to preserve or perfect a lien 

under Provincial Lien Legislation on account of materials or services provided to the Applicant, 

including, without restricting the generality of the foregoing, (a) registering a Claim for Lien under 

s. 34(1)(a) of the Ontario CLA with respect to any lands to which the Applicants have supplied 

services or materials; (b) registering a Certificate of Action under s. 36 of the Ontario CLA with 

respect to any lands to which the Applicants have supplied services or materials; and (c) serving a 
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Claim for Lien under s. 34(1)(b) of the Ontario CLA or delivering a Notice of Lien under s. 24(2) of 

the Ontario CLA, with respect to any HBW Projects except as permitted under this Order.

23. THIS COURT ORDERS that any Person who wishes to assert a claim pursuant to the 

Provincial Lien Legislation after July 7, 2016 (the “Filing Date”) in respect of an HBW Project, 

whether in respect of materials and/or services supplied before or after the Filing Date, shall serve 

a notice on the Monitor, attention Al Hutchens (ahutchens@alvarezandmarsal.com) with a copy 

to L. Joseph Latham, counsel to the Monitor (jlatham@goodmans.ca) and with a copy to HBW, 

c/o Cassels Brock & Blackwell LLP, attention Jane Dietrich (jdietrich@casselsbrock.com), within 

the timeframes proscribed by the applicable construction lien legislation in order to preserve and 

perfect their lien claim for that project.

NO INTERFERENCE WITH RIGHTS

24. 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, licence or permit in favour of or held by the Applicant, except with the written 

consent of the Applicant and the Monitor, or leave of this Court.

CONTINUATION OF SERVICES

25. 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, payroll 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 each of the Applicant and the Monitor, or as may be ordered by this Court.  

26. THIS COURT ORDERS that, with respect to any policy of insurance and corresponding 

reinsurance policy applicable to the Applicant or directors and officers of the Applicant to which 

another member of the IEA Group (being Infrastructure and Energy Alternatives, LLC and its 
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subsidiaries) is a party, the non-Applicant members of the IEA Group shall take all steps 

necessary to comply with the provisions of such policy, including with respect to providing written 

notice of any claim involving the Applicant (including the Business or the Property) or directors or 

officers of the Applicant, as applicable (an “IEA Occurrence”) and any other provision of such 

policies to enable the Applicant or the directors or officers of the Applicant, as applicable, to make 

claims and receive payment in respect of such claims; and the Applicant or directors or officers of 

the Applicant, as applicable, shall be entitled to receive any payments made pursuant to any such 

policy arising from an IEA Occurrence.

NON-DEROGATION OF RIGHTS

27. 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.6

PROCEEDINGS AGAINST DIRECTORS AND OFFICERS

28. 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 any person, employee 

or agent of the Applicant (collectively, the “Directors or Officers”) with respect to any claim 

against the directorsDirectors or officersOfficers that arose before the date hereof and that relates 

to any obligations of the Applicant whereby the directorsDirectors or officersOfficers are alleged 

under any law to be liable in their capacity as directorsDirectors or officersOfficers 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.

                                                

6
This non-derogation provision has acquired more significance due to the recent amendments to the CCAA, since a 

number of actions or steps cannot be stayed, or the stay is subject to certain limits and restrictions.  See, for example, 

CCAA Sections 11.01, 11.04, 11.06, 11.07, 11.08, 11.1(2) and 11.5(1).
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DIRECTORS’ AND OFFICERS’ INDEMNIFICATION AND CHARGE

29. 20. THIS COURT ORDERS that the Applicant shall indemnify its directors and officers

against obligations and liabilities that they may incur as directors orand officers of the Applicant 

after the commencement of the within proceedings,
7

except to the extent that, with respect to any 

officer or director, the obligation or liability was incurred as a result of the director'’s or officer'’s

gross negligence or wilful misconduct.

30. 21. THIS COURT ORDERS that the directors and officers of the Applicant shall be entitled 

to the benefit of and are hereby granted a charge (the "“Directors’ Charge"”)
8

on the Property, 

which charge shall not exceed an aggregate amount of $,500,000, as security for the indemnity 

provided in paragraph [20]29 of this Order.  The Directors’ Charge shall have the priority set out in 

paragraphs [38]56 and [40]58 herein.

31. 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 shall only be 

entitled to the benefit of the Directors'’ Charge to the extent that they do not have coverage under 

any directors'’ and officers'’ insurance policy, or to the extent that such coverage is insufficient to 

pay amounts indemnified in accordance with paragraph [20]29 of this Order. 

APPROVAL OF CRO ENGAGEMENT

32. THIS COURT ORDERS that the agreement dated as of June 1, 2016 pursuant to which 

the Applicant has engaged Ankura Consulting Group, LLC to act as Chief Restructuring 

Organization (the “CRO”) through the services of Philip J. Gund and B. Lee Fletcher, a copy of 

which is attached as Exhibit “L” to the Gund Affidavit (the “CRO Engagement Letter”), and the 

                                                

7
The broad indemnity language from Section 11.51 of the CCAA has been imported into this paragraph.  The granting 

of the indemnity (whether or not secured by a Directors' Charge), and the scope of the indemnity, are discretionary 

matters that should be addressed with the Court.

8
Section 11.51(3) provides that the Court may not make this security/charging order if in the Court's opinion the 

Applicant could obtain adequate indemnification insurance for the director or officer at a reasonable cost.
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appointment of the CRO pursuant to the terms thereof is hereby approved, including, without 

limitation, the payment of the fees and expenses contemplated thereby.

33. THIS COURT ORDERS that, subject to the provisions of the CCAA, this Order and any 

subsequent Orders of this Court, the CRO is authorized to exercise and perform the powers, 

responsibilities and duties as described in the CRO Engagement Letter, together with such other 

powers, responsibilities and duties as may be agreed upon by the CRO and approved by this 

Court (collectively, the “CRO Powers”), including, without limitation, the power to:

(a) take such actions and steps, and execute such documents and writings as required to 

cause or permit the Applicant to do all things authorized, directed and permitted 

pursuant to the CCAA, the terms of this Order, and any subsequent Orders of this 

Court, subject to the terms of those Orders;

(b) subject the terms of this Order, realize and dispose of the Property of the Applicant on 

behalf of the Applicant, including, without limitation, to negotiate and enter into 

agreements on behalf of the Applicant with respect to the sale or other disposition of all 

or any part of the Property;

(c) execute such documents as may be necessary, for and on behalf of the Applicant;

(d) apply for and obtain any vesting or other orders which may be necessary or 

appropriate, in the opinion of the CRO, in consultation with the Monitor, in order to 

convey any Property to a purchaser or purchasers thereof, or to comply with any 

agreement entered into by the Applicant in relation to the conveyance of any such 

Property;

(e) take such steps as in the opinion of the CRO are necessary or appropriate to maintain 

control over all receipts and disbursements of the Applicant, including, without limiting 

the generality of the foregoing, taking such steps as are necessary or desirable to 

control and use all bank accounts of the Applicant;

(f) represent the Applicant in any negotiations with any other party;

(g) communicate with and provide information to the Monitor, and the DIP Lender (as 

defined below), and their advisors, regarding the Business and affairs of the Applicant;
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(h) assist the Monitor as requested by the Monitor in connection with the powers given to 

the Monitor; and 

(i) take all such steps and actions, enter into and execute all such agreements and 

documents and incur such expenses and obligations necessary or incidental to the 

exercise of the CRO Powers on behalf of the Applicant, as are reasonably required to 

carry out the provisions of this Order, including in the name of and on behalf of the 

Applicant, as applicable,

provided that, in each case such actions, agreements, expenses and obligations shall be 

construed to be those of the Applicant and not of the CRO personally.

34. THIS COURT ORDERS that the CRO shall not be or be deemed to be a director, officer or 

employee of the Applicant.

35. THIS COURT ORDERS that the CRO shall not, as a result of the performance of its 

obligations and duties in accordance with the terms of the CRO Engagement Letter, be deemed 

to be in Possession (as defined below) of any of the Property within the meaning of any 

Environmental Legislation (as defined below); provided, however, if the CRO is nevertheless later 

found to be in Possession of any Property, then the CRO, as the case may be, shall be deemed to 

be a Person who has been lawfully appointed to take, or has lawfully taken, possession or control 

of such Property for the purposes of section 14.06(1.l)(c) of the Bankruptcy and Insolvency Act of 

Canada (the “BIA”) and shall be entitled to the benefits and protections in relation to the Applicant 

and such Property as provided by section 14.06(2) of the BIA to a “trustee” in relation to an 

insolvent Person and its property.

36. THIS COURT ORDERS that nothing in this order shall be construed as resulting in the 

CRO being an employer, successor employer, responsible person or operator within the meaning 

of any statute, regulation or rule of law, or equity for any purpose whatsoever.

37. THIS COURT ORDERS that the CRO shall not have any liability with respect to any 

losses, claims, damages or liabilities, of any nature or kind, to any Person from and after the date 

of this Order except to the extent such losses, claims, damages or liabilities result from the gross 

negligence or wilful misconduct on the part of the CRO, provided further that in no event shall the 

liability of the CRO exceed the quantum of the fees paid to the CRO.

38. THIS COURT ORDERS that no action or other proceeding shall be commenced directly, 

or by way of counterclaim, third party claim or otherwise, against or in respect of the CRO, and all 
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rights and remedies of any Person against or in respect of the CRO are hereby stayed and 

suspended, except with the written consent of the CRO or with leave of this Court on notice to the 

Applicant, the Monitor, and the CRO. Notice of any such motion seeking leave of this Court shall 

be served upon the Applicant, the Monitor, and the CRO at least ten (10) days prior to the return 

date of any such motion for leave.

39. THIS COURT ORDERS that the obligations of the Applicant to the CRO pursuant to the 

CRO Engagement Letter shall be treated as unaffected and may not be compromised in any Plan 

or proposal filed under the BIA in respect of the Applicant.

40. THIS COURT ORDERS that (i) any indemnification obligations of the Applicant in favour 

of the CRO and (ii) payment obligations of the Applicant to the CRO shall be entitled to the benefit 

of and shall form part of the Administration Charge (as defined below) set out herein. 

APPOINTMENT OF MONITOR

41. 23. THIS COURT ORDERS that [MONITOR’S NAME]A&M is hereby appointed 

pursuant to the CCAA as the Monitor, an officer of this Court, to monitor the businessBusiness and 

financial affairs of the Applicant with the powers and obligations set out in the CCAA orand as 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 all 

subsequent Orders, 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.

42. 24. THIS COURT ORDERS that the Monitor, in addition to its prescribed rights and 

obligations under the CCAA, is hereby directed and empowered to:

(a) 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;

(c) assist the Applicant, to the extent required by the Applicant, in its dissemination, to the 

DIP Lender and its counsel on a [TIME INTERVAL]periodic basis of financial and 

other information as agreed to between the Applicant and the DIP Lender which may 
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be used in these proceedings including reporting on a basis to be agreed with the DIP 

Lender;

(d) advise the Applicant in its preparation of the Applicant’s cash flow statements and 

reporting required by the DIP Lender, which information shall be reviewed with the 

Monitor and delivered to the DIP Lender and its counsel on a periodic basis, but not 

less than [TIME INTERVAL], or as otherwise agreed to by the DIP Lender;

(e) advise the Applicant in its development of the Plan and any amendments to the Plan;

(f) assist the Applicant, to the extent required by the Applicant, with the holding and 

administering of creditors’ or shareholders’ meetings for voting on the Plan;

(g) 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 necessary to adequately assess the Applicant'’s businessBusiness

and financial affairs or to perform its duties arising under this Order;

(h) be at liberty to engage independent legal counsel or such other personsPersons as the 

Monitor deems necessary or advisable respecting the exercise of its powers and 

performance of its obligations under this Order; and

(i) perform such other duties as are required by this Order or by this Court from time to 

time.

43. 25. THIS COURT ORDERS that the Monitor shall not take possession of the Property 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. 

44. 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 
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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.

45. 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.

46. 28. THIS COURT ORDERS that, in addition to the rights and protections afforded to the 

Monitor under the CCAA orand 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.

47. 29. THIS COURT ORDERS that the Monitor, counsel to the Monitor, and counsel to the 

Applicant shall be paid their reasonable fees and disbursements, in each case at their standard 

rates and charges, by the Applicant as part of the costs of these proceedings, subject to any 

assessments of the Court. The Applicant is hereby authorized and directed to pay the accounts of 

the Monitor, counsel for the Monitor and counsel for the Applicant on a [TIME 

INTERVAL]monthly basis and, in addition, the Applicant is hereby authorized to pay to the 

Monitor, counsel to the Monitor, and counsel to the Applicant, retainers in the amount[s] of $ [, 

respectively,] to be held by them as security for payment of their respective fees and disbursements 

outstanding from time to timepaid to the Monitor, the Monitor’s counsel and the Applicant’s

counsel are hereby approved.
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48. 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.

49. 31. THIS COURT ORDERS that the Monitor, counsel to the Monitor, if any,the CRO and 

the Applicant’s counsel 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 $,  1,000,000, as security for their professional fees and disbursements incurred at 

the standard rates and charges of the Monitor and such counsel, 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 [38]56 and [40] hereof58 of this Order.

DIP FINANCING

50. 32. THIS COURT ORDERS that the Applicant is hereby authorized and empowered to 

obtain and borrow under a credit facility from [DIP LENDER'S NAME] (the "Infrastructure and 

Energy Alternatives, LLC (the “DIP Lender"”) in order to finance the Applicant'’s working capital 

requirements, restructuring costs and other general corporate purposes and capital expenditures, 

provided that borrowings under such credit facility shall not exceed $US$5,000,000 unless 

permitted by further Order of this Court.

51. 33. THIS COURT ORDERS THATthat such credit facility shall be on the terms and 

subject to the conditions set forth in the commitment letter between the Applicant and the DIP 

Lender dated as of [DATE]June 29, 2016 (the "“Commitment Letter"”), filed.

52. 34. THIS COURT ORDERS that the Applicant or the CRO on behalf of the Applicant, as 

the case may be, is hereby authorized and empowered to execute and deliver such amended and 

restated commitment letters, loan or credit agreements, mortgages, charges, hypothecs and 

security documents, guarantees, and other definitive documents (collectively, the "“Definitive 

Documents"”), as are contemplated by the Commitment Letter or as may be reasonably required 

by the DIP Lender pursuant to the terms thereof, 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 Letter and the Definitive Documents as and 

when the same become due and are to be performed, notwithstanding any other provision of this 

Order.
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53. 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, which DIP Lender'’s 

Charge shall not secure an obligation that exists before this Order is made. The DIP Lender’s 

Charge shall have the priority set out in paragraphs [38]56 and [40] hereof58 of this Order.  

54. 36. THIS COURT ORDERS that, notwithstanding any other provision of this Order:

(a) 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 

Definitive Documents;

(b) upon the occurrence of an event of default under the Commitment Letter or the 

Definitive Documents, as applicable, or the DIP Lender’s Charge, the DIP Lender, 

upon  may cease making advances to the Applicant and set off and/or consolidate 

any amounts owing by the DIP Lender to the Applicant against the obligations of the 

Applicant to the DIP Lender, and the DIP Lender, upon seven (7) days notice to the 

Applicant and the Monitor, may exercise any and all of its other rights and remedies 

against the Applicant or the Property under or pursuant to the Commitment Letter, 

Definitive Documents and the DIP Lender’s Charge, including without limitation, to

cease making advances to the Applicant and set off and/or consolidate any amounts 

owing by the DIP Lender to the Applicant against the obligations of the Applicant to 

the DIP Lender under the Commitment Letter, the Definitive Documents or the DIP 

Lender’s Charge, 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.  

55. 37. THIS COURT ORDERS AND DECLARES that the DIP Lender shall be treated as 

unaffected in any plan of arrangement or compromise filed by the Applicant under the CCAA, or 

any proposal filed by the Applicant under the Bankruptcy and Insolvency Act of Canada (the 

"BIA")BIA, with respect to any advances made under the Commitment Letter or the Definitive 

Documents.
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VALIDITY AND PRIORITY OF CHARGES CREATED BY THIS ORDER

56. 38. THIS COURT ORDERS that the priorities of the Directors’ Charge, the Administration 

Charge and the DIP Lender’s Charge, as among them, shall be as follows
9
:

First – Administration Charge (to the maximum amount of $1,000,000);

Second – DIP Lender’s Charge; and

Third – Directors’ Charge (to the maximum amount of $500,000).

57. 39. THIS COURT ORDERS that the filing, registration or perfection of the Directors’ 

Charge, the Administration Charge or, the DIP Lender’s Charge, or Directors’ Charge (collectively, 

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.

58. 40. THIS COURT ORDERS that each of the Directors’ Charge, the Administration Charge 

and the DIP Lender’s Charge (all as constituted and defined herein) shall constitute a charge on 

the Property and such ChargesAdministration Charge shall rank in priority to all other security 

interests, trusts, liens, charges and encumbrances, claims of secured creditors, statutory or 

otherwise (collectively, "Encumbrances") in favour of any Person“Encumbrances”), having 

notice of this application, including the existing Encumbrances of Wells Fargo and Oaktree. Each 

of the Directors’ Charge and the DIP Lender’s Charge (each as constituted and defined herein) 

shall constitute a charge on the Property and such Charges shall rank in priority to all other 

Encumbrances, in favour of any Person, other than the Administration Charge, the existing 

security interests of Wells Fargo and Oaktree, any existing Encumbrances that have been 

perfected by registrations pursuant to the applicable provincial Personal Property Security Act

prior to the date of this Order, and any Person with a valid and, if applicable, perfected 

                                                

9
The ranking of these Charges is for illustration purposes only, and is not meant to be determinative.  This ranking 

may be subject to negotiation, and should be tailored to the circumstances of the case before the Court.  Similarly, the 

quantum and caps applicable to the Charges should be considered in each case.  Please also note that the CCAA now 

permits Charges in favour of critical suppliers and others, which should also be incorporated into this Order (and the 

rankings, above), where appropriate.



- 20 -

DOCSTOR: 2847683\3Legal*27281605.17

construction lien claims pursuant to the applicable Provincial Lien Legislation to the extent of any 

holdback amounts.

59. 41. 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 Directors’ Charge, the Administration 

Charge or, the DIP Lender’s Charge or the Directors’ Charge, unless the Applicant also obtains 

the prior written consent of the Monitor, the DIP Lender, Wells Fargo, Oaktree and the 

beneficiaries of the Directors’Administration Charge and the AdministrationDirectors’ Charge, or 

further Order of this Court. 

60. 42. THIS COURT ORDERS that the Directors’ Charge, the Administration Charge, the 

Commitment Letter, the Definitive Documents and the DIP Lender’s Charge shall not be rendered 

invalid or unenforceable and the rights and remedies of the chargees entitled to the benefit 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 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:

(a) neither the creation of the Charges nor the execution, delivery, perfection, registration 

or performance of the Commitment Letter or the Definitive Documents shall 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 Commitment Letter, the creation of the Charges, or the execution, delivery or 

performance of the Definitive Documents; and
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(c) the payments made by the Applicant pursuant to this Order, the Commitment Letter or 

the Definitive 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.

61. 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

62. 44. THIS COURT ORDERS that the Monitor shall (i) without delay, publish in [newspapers 

specified by the Court]the Daily Commercial News and The Globe and Mail (National Edition), a 

notice containing the information prescribed under the CCAA, and (ii) within five days after 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 $1000,1,000 (other than individual employees or former 

employees), 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.

63. 45. THIS COURT ORDERS that the E-Service Protocol of the Commercial List (the 

“E-Service Protocol”) is approved and adopted by reference herein and, in this proceeding, the 

service of documents made in accordance with the E-Service Protocol (which can be found on the 

Commercial List website at 

http://www.ontariocourts.ca/scj/practice/practice-directions/toronto/e-service-protocol/) shall be 

valid and effective service. Subject to Rule 17.05 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 E-Service Protocol, service of documents 

in accordance with the E-Service Protocol will be effective on transmission. This Court further 

orders that a Case Website shall be established in accordance with the E-Service Protocol with 

the following URL ‘<@>’www.alvarezandmarsal.com/hbwhite>‘ (the “Case Website”).

64. 46. THIS COURT ORDERS that if the service or distribution of documents in accordance 

with the E-Service 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 

http://www.ontariocourts.ca/scj/practice/practice-directions/toronto/e-service-protocol/
http://www.alvarezandmarsal.com/hbwhite
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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.

65. THIS COURT ORDERS that the Applicant, the Monitor and their counsel are at liberty to 

serve or distribute this Order, any 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 juridical obligation, and notice requirements within the meaning of clause 

3(c) of the Electronic Commerce Protection Regulation, Reg. 81000-2-175 (SOR/DORS).

66. 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 to be recorded thereon 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. 

GENERAL

67. 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 its powers and duties hereunder.

68. 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.

69. 49. 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 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 
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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.  

70. 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 MonitorApplicant 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, including, with the consent of the Applicant, acting as 

the foreign representative of the Applicant to apply to the United States Bankruptcy Court for relief 

pursuant to Chapter 15 of the United States Bankruptcy Code, 11 U.S.C. §§ 101-1330, as 

amended, and to act as foreign representative in respect of any such proceedings and any 

ancillary relief in respect thereto. 

71. 51. 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.

72. 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.

____________________________________  
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