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Court File No. CV-16-11452-00CL
ONTARIO

SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

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

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

(the "Applicant")

NOTICE OF MOTION
(Returnable August 4, 2016)
(Stay Extension)

The Applicant will make a Motion before a Judge of the Ontario Superior Court,
(Commercial List), on Thursday, August 4, 2016 at 10:00 a.m., or as soon after that time as the

Motion can be heard at the court house, 330 University Avenue, Toronto, Ontario, M5G 1R7.

PROPOSED METHOD OF HEARING: The Motion is to be heard orally.

THIS MOTION IS FOR:

(a) An Order substantially in the form attached hereto as Schedule “A”, inter alia,

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

Record herein, if necessary, and validating service thereof;

(i) extending the Stay Period (as defined in paragraph 14 of the Initial Order

(defined below)) up to and including November 30, 2016;

(iii)  increasing the maximum aggregate amount that the Applicant may pay in

respect of critical expenses incurred prior to the date of the Initial Order (the

Legal*29512406.10



(b)

-2-

“Critical Supplier Cap”) from $800,000 as established by the Initial Order

to $1,300,000;

(iv)  approving the activities of the Monitor (as defined below) as set out in the
pre-filing report of the proposed Monitor dated July 6, 2016 (the “Pre-Filing
Report”) and the first report of the Monitor to be filed (the “First Report”);

and

such further and other relief as this Honourable Court may deem just.

THE GROUNDS FOR THIS MOTION ARE:

(@)

Legal*29512406.10

J

the Applicant was granted protection from its creditors under the Companies
Creditors Arrangement Act, R.S.C. 1985, c. C-36, as amended (the “CCAA”)
pursuant to an Initial Order of the Superior Court of Justice (Commercial List) (the

“Court”) dated July 7, 2016 (the “Initial Order”);

in the Initial Order, Alvarez & Marsal Canada Inc. was appointed monitor of the

Applicant (in such capacity, the “Monitor”);

prior to filing the CCAA application, the Applicant, and certain of its affiliates
(collectively, the “HBW Parties”), entered into settlement and support agreements
with the Northland Power Inc. and certain of its direct and indirect subsidiaries and
affiliates (collectively, the “NPI Parties”) providing for resolution of the claims
between the HBW Parties and the NPI Parties (the “Settlement and Support

Agreements”);



(d)

-3-

the purpose of the Applicant seeking protection under the CCAA was to, among
other things, implement the settlement set out in the Settlement and Support

Agreements;

on July 7, 2016, the Court also approved an order (the “Claims Procedure
Order”) establishing a procedure for the identification and quantification of certain
claims against the Applicant in order to determine the voting and distribution rights
of affected creditors (the “Claims Process”) under a proposed plan of

compromise (the “Plan”);

the Claims Procedure Order established a claims bar date of August 22, 2016 as
the last day for claimants to file proofs of claim (other than certain excluded claims

and certain restructuring period claims);

as described in the First Report, the Applicant and the Monitor continue to receive
inquiries from claimants regarding the Claims Process, including assisting
claimants with the submissions of proofs of claim in accordance with the Claims

Procedure Order;

the Applicant is analyzing its current contracts to determine how to streamline its

continuing operations;

Stay Extension

(i)

Legal*29512406.10

an extension of the Stay Period up to and including November 30, 2016 is required
to allow the Applicant (or the Monitor, as the case may be) to (i) complete the
Claims Process, (ii) review its ongoing operational obligations, and (iii) develop the

Plan;



4-

the outside date for implementation of the Plan under the Settlement and Support
Agreements is November 24, 2016. Therefore a stay extension request for
November 30, 2016 is appropriate and reasonable to permit the Applicant to

implement the settlement outlined in the Settlement and Support Agreements;

based on current cash flow forecasts, the Applicant is forecast to have sufficient

funds to pay post filing services and supplies until December 2, 2016;

the Applicant has acted, and continues to act, in good faith and with due diligence

in completing ongoing projects and developing and implementing the Plan;

the Applicant is not aware of any stakeholder which would suffer any material

prejudice if the Stay Period is extended as requested;

Critical Supplier Cap

(n)

(o)

Legal*29512406.10

since the Initial Order, the Applicant, in consultation with the Monitor, has
determined that the Critical Supplier Cap in the Initial Order is insufficient to cover
certain critical expenses necessary to ensure the provision of uninterrupted
services by suppliers and subcontractors on certain projects with significant

remaining receivables;

the Applicant is requesting an increase in the Critical Suppliers Cap to pay certain

pre-filing expenses pursuant to the terms of the Initial Order;

the Monitor is supportive of the relief sought in this motion;

those grounds as set out in the Affidavit of Philip J. Gund sworn July 28, 2016 the

exhibits thereto (the “Gund Affidavit”);



(r)

(u)

-5-

those further grounds set out in the First Report, to be filed, and the appendices

thereto;

the provisions of the CCAA and the inherent and equitable jurisdiction of this

Court;

Rules 1.04, 1.05, 2.03, 3.02, 16 and 37 of the Rules of Civil Procedure, R.R.O.

1990, Reg. 194, as amended; and

such further and other grounds as counsel may advise and this Honourable Court

may permit.

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

(a)

(b)

Legal*29512406.10

the Gund Affidavit and the exhibits attached thereto;

the Pre-Filing Report;

the First Report, to be filed; and

such further and other evidence as the lawyers may advise and this Honourable

Court may permit.
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Court File No. CV-16-11452-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

THE HONOURABLE ) THURSDAY, THE 4TH
JUSTICE
) DAY OF AUGUST, 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”)

ORDER
(Stay Extension)

THIS MOTION made by H.B. White Canada Corp. (the “Applicant” or “HBW”)
for an Order (the “Stay Extension Order”), pursuant to the Companies' Creditors
Arrangement Act, R.S.C. 1985, c. C-36, as amended (the “CCAA”), for an order, inter
alia (i) extending the Stay Period (as defined in paragraph 14 of the Initial Order of the
Ontario Superior Court of Justice (Commercial List) dated July 7, 2016) (the “Initial
Order”) to and including November 30, 2016, (ii) increasing the Critical Supplier Cap (as
defined below), and (iii) approving the activities of Alvarez & Marsal Canada Inc. in its
capacity as court appointed monitor (“Monitor”) as set out in the pre-filing report of the
proposed Monitor dated July 6, 2016 (the “Pre-Filing Report”) and the first report of the
Monitor, to be filed (the “First Report”), was heard this day at 330 University Avenue,

Toronto, Ontario.

ON READING the affidavit of Philip Gund, sworn July 28, 2016, and the exhibits
thereto, the Pre-Filing Report, the First Report, and on hearing the submissions of
counsel for the Applicant and the Monitor and such other interested parties as were
present, no one else appearing although duly served as appears from the affidavit of

service of Monique Sassi sworn July 28, 2016,

Legal*29559291.9



SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of Motion and the
Motion Record is hereby abridged and validated such that this Motion is properly

returnable today and hereby dispenses with further service thereof.
STAY EXTENSION

2. THIS COURT ORDERS that the Stay Period (as defined in paragraph 14 of the
Initial Order) be and is hereby extended until and including November 30, 2016.

CRITICAL SUPPLIER CAP

3. THIS COURT ORDERS that paragraph 7 of the Initial Order be and hereby is
amended to replace $800,000 with $1,300,000.

APPROVAL OF ACTIVITIES

4. THIS COURT ORDERS that the Pre-Filing Report and the First Report and the
actions, conduct and activities of the Monitor described therein be and are hereby

approved.

Legal*29559291.9
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Court File No. CV-16-11452-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

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

AND IN THE MATTER OF A PLAN OF COMPROMISE OR
ARRANGEMENT OF H.B. WHITE CANADA CORP,
(the “Applicant”)

AFFIDAVIT OF PHILIP J. GUND
SWORN JULY 28, 2016
|, Phitip J. Gund, of the County of Nassau in the Slate of New York, MAKE OATH AND
SAY

1. I am a senior managing director of Ankura Consulting Group, LLC (“Ankura”), the Court-
appointed Chief Restructuring Organization in these proceedings (the “CCAA
Proceedings”), As such, | have personal knowledge of the facts to which | depose,
except where | have indicated that | have obtained facts from other sources, in which

case | verily believe those facts to be true.

2. This affidavit is sworn in support of a motion brought by the Applicant for an order
pursuant o the Companies’ Creditors Arrangement Act (Canada), as amended {the
‘CCAA™), 1o (i) extend the Stay Period (as defined in paragraph 14 of the Initial Order of
the Ontario Superior Count of Justice dated July 7, 2016 as the "Initial Order”) to and
including November 30, 2016, (i) increase the Critical Supplier Cap (as defined below),
and (iti) approve the aclivities of Alvarez & Marsal Canada Inc. in its capacity as court
appointed monitor (“Monitor”) as set out in the pre-filing report of the proposed Monitor
dated July 6, 2016 (the “Pre-Filing Report”) and the first report of the Monitor, to be filed
(the “First Report™).

BACKGROUND

3. H.B. White Canada Corp. (the “Applicant” or ‘HBW”) is a Nova Scofia unlimited liability
company and its sole member is White Construction, Inc. ("WCI"), an Indiana
corporation. Both HBW and WC are indirect subsidiaries of IEA, a Delaware limited

liability company. [EA, through its subsidiaries (collectively with IEA, the “IEA Group”),

1egal"29512393.9
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owns an integrated portfolio of companies focused on the development, construction and

maintenance of energy and other infrastructure projects.

As described in detail in my affidavit dated July 6, 2018, in support of the Applicant's
application for an Initial Order (the “Initial Order Affidavit"), HBW has struggled
financially as a result of, among other things, the weight of certain construction projects
that have proven to be unprofitable. Since 2014 the Applicant had been operating at a
negative margin. A copy of the Initial Order Affidavit (without exhibits) is annexed heretc
as Exhibit “A”.

Prior to filing the CCAA application, the Applicant, and certain of its affiliates {collectively,
“HBW Parties’), entered into settlement and support agreements with Northland Power
Inc. and certzin of its direct and indirect subsidiaries and affiliates (collectively, “NPI
Parties”) providing for resolution of the claims between the HBW Panies and the NPI
Padties (the "“Settlement and Support Agreements”).

The Applicant sought protection under the CCAA in order to allow the Applicant to
propose a plan of compromise (the “Plan’) which would implement the settlement
contemplated in the Settlement and Support Agreements with the NP Parties, facilitate
the pro rata payment of construction lien claims from “holdback” funds, compromise
unsecured claims (including deficiency claims) against the Applicant and allow the
Applicant 1o emerge from these proceedings to continue to provide warranty and repair

services to certain existing customers.

The Applicant was granted protection from its creditors under the CCAA pursuant to the

Initial Order. A copy of the Initial Order is annexed hereto as Exhibit “B”,

On July 7, 2016, the Court also approved an order (the “Claims Procedure Order”)
establishing a procedure for the identification and quantification of certain claims against
the Applicant in order to determine the voting and distribution rights of affected creditors
under the Plan (the “Claims Process”). A copy of the Claims Procedure Orger is
annexed hereto as Exhibit “C”.

The Initial Order, the Claims Procedure Order together with the Monitor’s reports and all
other filings in the CCAA proceeding are available on the Monitors Website at:

http /iwww.alvarezandmarsal.com/HBWhite.

Legal*29512393.9
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Further details regarding the background to this CCAA proceeding are set out in the
Initial Order Affidavit. Capitalized terms used here but not otherwise defined herein have

the meanings ascribed to them in the Initial Order Affidavit.

ONGOING PROJECTS

11.

12.

13.

Since the Initial Order was granted, the Applicant has continued work on its remaining
projects in the ordinary course of business. The Applicant, with the assistance of the
Monitor, has engaged with vendors, customers and employees to ensure a smooth

lransition into these proceedings and to minimize disruption to the business.

In addition, the Applicant has continued paying critical pre-filing amounts to ensure
outstanding receivables continué¢ to flow.

The Applicant has also begun a review of its existing contracts to determine how to

sireamline its continuing operations,

CLAIMS PROCESS

14.

15.

16.

The Cilaims Procedure Order established a claims bar date of August 22, 2016 as being
the last day to file proofs of claim (other thap for certain excluded claims and

restructuring period claims).

The Applicant has provided the Monitor with information required by the Claims
Procedure Order.

The Applicant has also provided the Monitor with access to documents previousty
submitted to the Applicant in connection with the establishment of a vetting committee of
lien creditors prior to the commencement of this proceeding. The Applicant continues to
cooperate with the Monitor in its review of the construction lien claim documents and
other potential claims.

STAY EXTENSION

17.

The Initial Order granted a stay of proceedings up to and including August 6, 2016 (the
“Stay Period") in order to facilitate the completion of ongoing projects and prevent 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 projeci or any bonds in respect of any project.

Legal’29512383.8



18.

19,

20.

21.

22.

-4 -

In this motion the Applicant is seeking an extension of the Stay Period up to and
including November 30, 2016. The extension of the Stay Period is required for the
Applicant (and the Monitor, as the case may be) to (i) complete the Claims Process, (ii)

review its ongoing operational obligations, and (iii) develop the Plan.

The outside date under the Settlement and Support Agreements is November 24, 2016.
Therefore a stay extension request for November 30, 2016 is appropriate and
reasonable to permit the Applicant to implement the settiement outlined in the

Seftlement and Support Agreements within the contemplated timelines.

The Applicant is forecast to have sufficient funds to pay post-filing service and supplies
until December 2, 2016, as will be reflected in the cash flow forecasts of the Applicant
appended to the First Report.

It is my belief that the Applicant has acted, and continues to act, in good faith and with
due diligence in completing ongoing projects, as well as, completing the Claims Process
and developing the Plan. | do not believe that any stakeholder will suffer any material

prejudice if the Stay Period is extended as requested.

I am informed by the Menitor that it supports the Applicant’s request to extend the stay.

CRITICAL SUPPLIER CAP

23.

24,

The Initial Order granted the Applicant permission to pay critical pre-filing amounts up to
a cap of $800,000 (the “Critical Supplier Cap") with the consent of the Monitor. These
payments are necessary to ensure uninterrupted services by suppliers and
subcontractors on projects with significant remaining receivables in order to preserve
those receivables and to ensure that critical suppliers and subcontractors providing

services on warranty projects will continue to supply to HBW,

Subsequent to the Initial Order, it has come to the attention of the Applicant that the
Critical Supplier Cap is not sufficient to cover certain payments necessary to complete
certain ongoing work. The Applicant, in consultation with the Monitor, has determined
that the Critical Supplier Cap should be increased from $800,000 to $1,300,000. It is my
belief that this \ncrease in the Critical Supplier Cap is necessary to ensure uninterrupted

provision of goods and services from critical suppliers and subcontractors.

Legal’29512383 8
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25, | am informed by the Monitor that it supports the Applicant's request to increase the
Critical Supplier Cap.

PURPOSE OF AFFIDAVIT

26. | swear this affidavit in support bf the Applicants motion returnable August 4, 2016.

SWORN BEFORE ME, this 28th day of ™
July, 2016.

Monica We CO’—\ > /%%/’,7//2'/7
Notary Public - : /PHILIP J. GUND /

My commission expires 3U~\qu |2, 2018 -

J

Legal*29512393.9
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This is Exhibit “A” reférréd to in the Affidavit of Philip J. Gund
sworn July 28, 2016 -

ACKNOWLEDGMENT

A notary public or other officer compleﬁng this certificate verifies only the identity of the
individual who signed the document to which this certificate is attached, and not the
truthfulness, accuracy; or validity of that document.

State of California Sen MeaTes

County of

On '-J‘*JV 23,201k yefore me, momc«) ar Coy, Mtauy Pué//c,

(insert name and title of thefficer) _/

personally appeared Phl I/D J Gu.mc/

who proved to me on the basis of satiSfactory evidence to be the person(s) whose name(s)
is/are subscribed to the within instrument and acknowledged to me that he/she/they executed
the same in his/her/their authorized capacity(ies), and that by his/her/their signature(s) on the
instrument the person(s), or the entity upon behalf of which the person(s) acted, executed the
instrument.

| certify under PENALTY OF PERJURY: under the laws of the State of California that the

foregoing paragraph is true and correct. .
l“ "" WONICA McCOY_ |

AN COMM, #2074971
=C4%: Notary Public - California
Santa Clara Couqlg

% LOUN

WITNESS my hand and official seal.

: o (7
Sighature ONla % (Seal)
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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 86, 2016

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

t am 3 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 (EA's direct and
indirect subsidiaries, including H.B. White Canada Corp. (“HBW", or the "Applicant”).
Recenlly, 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, | have personal knowledge of the facts to which | depose, except where | have
indicated that | have obtained facts from other sources, in which case | verily believe

those facts to be true.

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

otherwise Indicated.

This affidavit is sworn in support of an application by HBW for an initial order
substantizlly in the form included in HBW's application record (the “Initial Order”)
pursuant {o 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, (i1) 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 facihty (the "DIP Financing”) from HBW's ullimate parent, IEA. The affidavit also
supports RBW's mation 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
Consltruction, in¢c. (“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 porifolio of companies
focused on the development, construction and maintenance of energy and other
infrastructure projecis. A simplified organizational chart showing the relationship among
IEA, WCI and HBW is attached as Exhibit “A” to this my affidavit.

The IEA Group is a privately-owned, specialized, seif-performing contractor,
headguartered in Indianapolis, Indiana. The IEA Group combines a broad, integrated set
of services, requisite scale angd operating struciure and a specialized workforce to
support the development, construction and maintenance of energy and other
infrastructure projects.

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 cther 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 habilities.

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 [nc (*NP1”) in
connection with termination of a significant contract and matters involving two other
contracts. NPJ and its direct and indirect subsidiaries and affiliales (the “NP) Partles™)
have asserted damages in excess of 3170 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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Prior to filing the CCAA application, HBW, IEA and WCI (the “HBW Parties”) entered
into setllement and support agreements with the NPI Parties providing for resolution of
the claims between the HBW Parties and the NP} Parlies (other than the guarantees
provided by WCI) (the “Seftlement and Support Agreements”). Copies of the
Settlement and Support Agreements are attached as Exhibit “B” and Exhibit “C” to
this my affidavit. In addition, | understand that [EA and WCI have entered into
settlements with the same NPI Parties with respect to the guarantees previously
provided by WCI to NPIL. HBW is nol a parly to the guarantee settlements, but | am
advised that it is a condition to the guaraniee settlements that HBW implement the plan
contemplated in the Settlement and Support Agreements.

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 1o treat these
creditors as unaffecled under the contemplated plan.

{f HBW is unable tc reach a plan of compromise with its cregitors, HBW will be forced to
assign itself into bankruptcy | understand from counsel to HBW that, as an unlimiled
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 resull, 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 WCl's unsecured creditors

would receive any recovery.

Through these proceedings, HBW intends to propose a plan of compromise which would
implement the setilements between HBW and the NP) Parties, facilitale payment of
construction lien claims from “boldback” funds on a pro-rata basis, compromise
unsecured claims (including lien deficiency claims) against HBW and effectively
subordinate significant inlercompany ¢laims (as discussed below).

Itis 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 1o continue to provide warranty and repair services to certain existing



customers and allow the U.S. business of IEA, including WCI, to continue without the
burden of significant contingent liabilities.

BACKGROUND

A.

13.

14.

15.

16

17,

18.

The Applicant

HBW is incorporated pursuant to the Companies Act (Nova Scotia) R.S.N.S. 1989, ¢.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 ai 70 Summerlea Rd., Brampion, ON L8T 4X3, but ultimately
determined that the expense of the space outweighed its utility.

HBW was incorporated in 2005 to expand WCI's ability to prowvide servicas to customers
in Canada. Aithough it has previously underiaken projects in Nova Scotia, Manitoba and
Alberla, those projects are now complete. The Applicant has ongoing warranty
obhgations in Ontario and Nova Scotia. Other than warranty service, the Applicant has
no operations in Canada, other than Ontario.

The Operations of the Applicant

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 veltage, transmission,
and distribution work.

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.

Excluding the NP Facilities {(defined below), HBW has two project coniracts 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 NP/

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

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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As of June 15, 2016, HBW employed 19 employees all of which are located in Ontario,
12 of whom are members of the [nternational 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"), | understand that all of the union employees

are "construclion employees” as defined in the Employment Standards Act, 2000.

HBW offers certain benefits to non-union employeses 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 ‘o participate in an RRSP plan held by Manulife Financial.

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

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 [EA’'s U.S. offices including, among other things' (1) equipment rentals and supply;
(i) estimaling, 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 1o require payment from HBW for these services during the CCAA
proceedings.

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,

The majority of HBW's transactions are conducted through a muiti-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.

HB8W 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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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 320,000 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.

Disputes with the NP| Parties

HBW has historically provided services to a small number of repeat custormers who own
renewable energy projects during the construction phase and operate or sell the projects
after completion. The NPI Parties entered info 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
engineenng, 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”) angd 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 “MMWEF Facility”); and

(8] 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 Narthland Power Solar Long
Lake L.P. (collectively “CLLSP”) and HBW for the engineering, design,
procurement, construction and related services for CLLSP’s solar photovoltaic

eleclric generating facilities located near Cochrane, Ontario ("CLLSP Facility”
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and collectively with the BFW Facility and the MMWF Facility, the “NPI
Facillties™).

Since 2014, HBW and the NPI Parties have had various dispules over change orders,
costs to complete, warranty issues, engineering information and payment of
subcontractors. The claims between the parties include:

(a) On Oecember 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 miflion:

(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.

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 Setilement and Suppont Agreements

providing for the terms set out below.

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 suppon 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, 813.87"
Work in progress/Cost in Excess of
Billings:? 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 5856,776.02
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 clawns in excess of $190 million in
the aggregate.

' 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 milhon less (iii} an allowance for doubtful accounts of
about 314 7 milion.

? This amount refates to how HBW records its revenue Under generally accepted accounting principles
(CGAAPR), HBW can only record revenue actually perfformed The timing difierences between when the
HBW invoices versus when work is performed will create underfoverbilling. 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%
liabilty for the "overbilling.”
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Wells Facility

IEA, IEA Energy Services, LLC (fiid/a Infrastructure Energy Services, LLC), IEA
Management Services, Inc., WCI, IES Equipment Services, Inc. and IEA Renewable
Energy, Inc. (I/a RMT, Inc.) and each other direct or indirect subsidiary of IEA
designated as a borrower from time to ime parly thereto (collectively, the “Borrowers”),
are porrowers 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 Facihty currently consists of a maximum aggregate commitment of US365
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 (i) approximately US$6 million
outstanding under the Letter of Credit Line.

HBW, RMT International. inc , IEA Engineering North Carolina, In¢c. and IEA Engineering
Inc. (the “IEA Guarantors") are guarantors under the Welis Facility. In addition, the
Wells Facility is guaranteed by Oakiree Power Opportunities Fund 1), L.P. (“Oaktree
POF™, and Oaktree Power Opportunities Fund LIl (Parallel), L.P. ("Oaktree Parallel”
together with Oakiree POF and the I[EA Guarantors, the “Guarantors”).

The obligations of HBW, as guarantor of the Wells Facility, are secured pursuant to a
securily 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 hereafier acquired equipment, accounts, inventory, goods, tools
and machinery and all proceeds thereof.

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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Second Lien Facility

On February 13, 2015, the Borrowers entered into 2 Second Lien Credit Agreement with
Oaktree POF and Oakiree Parallel (collectively, “Oaktree”) for a term loan of US $20
million, with the ability to request additional loans of US$30 milfion (the “Second Lien
Facility”). As of June 30, 2018, approximately US$22 million (in¢luding certain accrued
and unpaid interest, fees, charges and expenses is outstanding under the Second Lien
Facllity).

The IEA Guarantors, including HBW, have guaranieed 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”)

Prior to the commencement of these proceedings, the Borrowers, the Guarantors and
Oaktree entered into a Waiver and Consent permitting (EA to continue to draw on the
Wells Facility dunng these proceedings and the use the proceeds of such draws to fund
these proceedings, subject to the certain limitations.

Other Secured Creditors

Attached as Exhibit “F” to this my affidavit is a surnmary 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.

Intercompany Obligations

As of May 31, 20186, 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 1s 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 suberdinated
to other unsecured creditors and will receive no distnbutions in respect of these

amounts.
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Crown Obllgations
(a) HST

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

On September 24, 2014, a direction was issued under the Fisheries Act (Canada)
R.S.C. 1985, c F-14, (the “Direction”) alteging 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
The Applicant is current on all source deduction obligations.

Bonding Agreements and Indemnity Agreements

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 defauit by
HBW;
(i) Labour ang Material Payment bonds o provide assurance of payment to

subcontractors in the event of a default by H8W; and

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

of default by HBW.

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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HBW and cenain other members of the [EA 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 Oakiree has
provided letters of credit in the amount of $7.5 million to support certain of the bonds.

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 ¢laims 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
lo certain of HBW's existing customers.

Trade Creditors and Suppliers

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).

in addition, certain subcontractors have performed services but have not yel rendered

invoices to HBW. These amounts are also unpaid.

Construction Liens

Attached as Exhibit “H” 1o 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-subcontracters have
commenced actions 10 enforce their respective liens. There may be additional liens
registerad, or existing and not yet registered, against HBWs customers' properties of

which | am not aware at this time.

At this time, 48 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 $28 million. 41 of the Existing Lien
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Actions have been referred to a vetting commiltee as provided for under the
Construction Lien Act (Ontario) (as described in more detail below) {0 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.

Other Litigation Claims

(n 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, ils officers and directors and those
wilth effective control of HBW, representing claims in excess of 36 million (the "Trust
Claims").

Al 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 10 suppliers and subconiractors 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.

Of the civil actions referred to above, four have asserted claims alleging oppression
under section 248 of the Business Corporations Act (Ontario), R.5.0. 1990, ¢. 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.

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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() 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 resuit, HBW

has struggled to successfully bid for profitable new contracts;

(i) 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;

(iti) 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.

Since 2014, HBW has operated at a negalive margin and sustained substantial losses.
In order to ensure payment of its sub contractors, HBW has increased its borrowing,

paying out significantly more to subconiractors than it has received as payment under its
contracts.

The Internal Financial Reporting indicates that as at May 31, 2016, HBW's fiabilities, 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.

Moreover, in addition to the liabilities on its balance sheetl and senior debt obligations,

NP has asserted claims against HBW in excess of $170 mullion.

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 RBW and the NP
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 angd repair

services to certain existing cusiomers.
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The Settlements with the NP{ Parties

As a result of the negotiations discussed above, two settlement agreements have been
entered into:

(1)

(i)

A settlement and support agreement dated as of July 6, 2016, among CLLSP,
BFW, and NPI (the “Northland Parties”) and the HBW Parlies (the
"Northland Settlement Agreement”); and

A setllement and support agreement dated as of July 6, 2016 among MMWF
and the HBW Parties (the “MMWF Settlement Agreement”).

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

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

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

(a)

(b)

(c)

(9)

The parties will suspend the ongoing arbitration while HBW commences these
proceedings to implement the seltlement pursuant to a plan of compromise or
arrangement;

Agreement that there are no amounts owing and oulstanding by the Northiand
Parties angd MMWF to the HBW Parties, in connection with the BFW Coantract,
CLLSP Contract and the MMWEF Contract, as applicable;

Agreement that the holdback amount relating to the BFW Contract (which is 10%
of the final contract price of the BFW Contract) is 31,567,802 (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;

The Northiand 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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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.

the Northland Parties (or their designee) will receive a cash distribution of $6
million which represents a recovery of approximately 3.8% on a ctaim of $158
million,

trade creditors who have asserted lien claims against the Northland Parties
shall be required to:

(A) limit their secured claims 1o 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 Panies of all of the letters of
credit and security currently posted by the Northland Parties to
vacate the presenily asserted construction liens against the NPI
Facilities; and

(C) provide the Northland Parties with all additional domestic content
documentation required by their applicable contracts rejating 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;
MMWF will waive any recovery on account of its claim against HBW; and

Provide a broad release in favour of the Northland Parties and MMWF by the
HBW Parties and other affected creditors.

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

2018 at which time the agreements may be terminated if the proposed plan has not yet

been implementad.
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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 settiement to its unsecured
creditors, inciuding 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 10 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 (s
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 liguidity to meet its cash flow needs through to the end of the 13-week
forecast period.

RELIEF SOUGHT

75. The Applicant seeks the [nitial 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 1o relevant parties. Accordingly, HBW has made arrangements, subject 1o 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.

Other key terms of the DIP Financing are:

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

)} 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 1o Holdback amounts.

() Existing Lenders: As discussed above, Wells Fargo and Oakiree have
executed waiver and consent agreements to permit IEA to advance the DIP
Financing and are committed to supporling HBW's restructuring.

The funds avallable under the DIP Financing will be used to meet HBW's immedate
funding requirements dunng the CCAA proceedings in accordance with the cash flow
projection discussed above (subject to a cumulalive 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
Setllement 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.

Other than the discussions with Welis 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 {EA is in the best interests of HBW and its stakeholders.
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The Proposed Monitor

In accordance with the requirements of the CCAA, subject 1o the Court’s approval, | am
informed by Alan J. Hutchens, Managing Director of A&M, that A&M consents to act as
Monitor of HBW if so appointed.

Payments During the CCAA Proceedings

HBW seeks certain changes to the payment of the reasonable expenses provisions in
the Model Order 1o 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.

CRO Engagement

Since January 2015, professionals from Ankura (and its predecessor firm MGRBD) have
provided restructuring advisory services to the IEA Group.

Pursuant to the engagement letter dated as of June 1, 2016 (the “CRO Engagement
Letter”), HBW has engaged Ankurza 10 act as CRO through my services, subject to this
Court's approval. A copy of the CRO Engagement Letler is attached hereto as Exhibit
“L”. The powers of the CRO include but are not limited to the foliowing:

(i) To take such actions and steps, and execule such documents and writings as
required to cause or permit the Applicant to do all things authonized, directed
and permitted pursuant to the CCAA,

(i) To realize and dispose of the property of the Applicant on behalf of the
Applicant, including to negoliate and enter into agreements on behalf of the
Applicant with respect to the sale or other disposition of alt or any part of its

propenty;

(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 CRQ, in consultation with the Monitor, in

order to convey any property Lo a purchaser or purchasers thereof, or to



85

86.

- 20 -

comply with any agreement entered into by the Applicant in relation to the
conveyance of any such property;

W) To take such steps as in the opinion of the CRO are necessary or appropriate
to maintain controf 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

{viil) To assist the Monitor as requested by the Monitor in connection with the
powers given to the Monitor.

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
Bankruptey Code in the United States Bankruptey Court for the Southern District of New
York. Although certain subsidiaries of SunEdison, Inc. were customers of HBW, |
understand that the seven SunEdison projects have been sold to third parties or
separate publicly traded entities affiliated with SunEdison. Morecover, only a limited
amount of “purich 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 Sun&dison have been
advised of Ankura's engagements and have ho objection to Ankura acling n both

capacities.

The proposed Initial Order provides for the approval of the CRO Engagement Letter,
cedain 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 Leiter sets out the fees and
disbursements payable to CRO for its services, which | believe are farr and reasonable
for the following reasons.



87

88.

89.

221 -

() Ankura is very experienced in restructuring proceedings. Altached at Exhibit
“M” of this my affidavit 1s a copy of my curriculum vitae;

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

stakeholders in respect of maximizing value during these proceedings; and

(iiiy 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.

Charges

The Applicant seeks the foliowing charges in the proposed Initia) 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
construclion lien legislation to the extent of any holdback amounts.

(a) Administration Charge

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 “AdmIinistration 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 350,000 held by the Monitor,
counsel to the Monitor, Ankura (through its predecessor firm, MGBD) and counsel to the
Applicant, respectively.

| believe that the amount of the proposed Administration Charge (8 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

The DIP Financing and the DIP Lender's Charge are described in detail in paragraphs
76-80 of this affidavit The granling of the DIP Lender's Charge is a congition precedent
under the Commitment Lefler 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, (i) 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) valigd liens against Holdbacks.

(c) Directors and Officers Indemnification and Charge

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 conlemplates 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&0s 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 liablities that they may incur as D&Os of the
Applicant .

The |IEA Group has a director and officer insurance policy which | understand covers the
D&0Os 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 inlended to provide coverage 1o the
D&Os of HBW.

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&0Os may be exposed in the future
and having regard to the overail indebtedness (actual and contingent) of the Applicant
and the IEA Group, the D&Os' indemnity and charge is an important protection to



94.

95,

96.

97.

98.

-23-

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

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 {o comply with the pelicy, including with respect to previding written notice of
any claim involving the Applicant or its D&0Os as may be required by the policy; and (ii)
preserves the Applicant's entitlement to any funds received on account of ¢laims under
the policy.

Stay of Proceedings

To facilitate the completion of the ongoing projects, HBW requests that this Courl 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 proiect.

Claims Process

In order to implement a plan of compromise or arrangement, HBW must first determine
the scope of polential 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”)

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

To address the potential for a farge number of creditors asserting secured claims against
a limited Holdback, the proposed proof of claim form will allow claimants to selectively
asserl 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



99.

100.

101.

102.

103.

-24 -

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.

With respect to the CLLSP Facility, a lien vetting commitiee (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 Vetling Committee
is comprised of four lien claimant counsel. The Vetting Committee has prepared a graft
report stating its position on the lienability, timeliness and quantum of the liens. The
proposed Monilor 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
Vetiing Committee will be directed to cooperate with the Monitor in the exercise of its
powers.

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. |
believe that 46 days will provide RBW 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,

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

Certain creditors will not be required to file proofs of claim, including Wells Fargo,
Qaktree, other related parties with intercompany claims and employaes 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.

| 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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CONCLUSION
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SWORN BEFORE ME, this 6" day of
July, 2018.

HBW requires the assistance and protection of this Count to restructure its obligations
and propose a plan of compromise lo its creditors,

A CCAA proceeding is the best means for preserving vatue for all stakeholders,
including WGI1 as HBW's sole member, if HBV is unabile to reach a compromise with its
creditors, not only will HBW be fiquidated, but, glven its status as an unlimited liability
corporation and WCHs guarantees of certain obligations, HBW's claim against WC! thal
arises upon a winding up will likely drive WCI into fiquidation proceedings in the U.S.

HBW has negotiated with its slgnificant creditors outside of a formal proceeding for the
past 8 month\sl These proceedings are intended to implement the strategy davised
during those nXgantions and {0 permit the remaining members of the IEA Group to
continue cperations.

| swear this affidavit in support of an application by HBW for protection under the CCAA

and for no other or improper purpose.

Natary Public

SpE Acie N /%%/M

ILIP J. GUND /

[ssion expires




ACKNOWLEDGMENT

A notary public or other officer completing this

certificate verifies only the idenfity of the individual

who signed the document to which this certificate is

attached, and not the truthfuiness, accuracy, or
_validity of that document.

Stale of Californta
Coun[‘y of San Mateo )

on July 6, 2016 before me, Monica McCoy, Notary Public
(insert name and title of the officer)

personally appeared Philip J. Gund

who proved to me on the basis of satisfactory evidence to be the person(s) whose name(s) isfare
subscribed to the within instrument and acknowiedged to me that he/shefthey executed the same in
hisfher/their authorized capacity(ies), and that by his/her/their signature(s) on the instrument the
person(s), or the entity upon behalf of which the person(s) acted, executed the instrument.

| certify under PENALTY OF PERJURY under the laws of the State of California that the foregoing
paragraph is true and correct,

ey

MONICA McCOY )
COMM, #207497) =
Notary Public - California 3
Sania Clara County -

i)
|‘\ iT“I‘).vl
A6 My Comm. Expires uly 18, 2018 |
Signature d MHM“—@%'X (Seal)
v Ny

WITNESS my hand and official seal,

3
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This is Exhibit “B" referred to in the Affidavit of Philip J. Gund
sworn July 28, 2016

ACKNOWLEDGMENT

A notary public or other officer completing this certificate verifies only the identity of the
individual who signed the document to which this certificate is attached, and not the
truthfulness, accuracy, or validity of that document.

State of California
County of San Mates

OHJUJLP A3, Qoll  before me, mon;cu le C°'-}, ;\)é‘l‘qrq IL._UIQ,

(insert name and title of the offices
personally appeared | /’l l‘ 0 J. Gbuvc/

who proved to me on the basis of satiéfactory evidence to be the person(s) whose name(s)
is/are subscribed to the within instrument and acknowledged to me that he/she/they executed
the same in his/her/their authorized capacity(ies), and that by his/her/their signature(s) on the
instrument the person(s), or the entity upon behalf of which the person(s) acted, executed the
instrument.

| certify under PENALTY OF PERJURY under the laws of the State of California that the
foregoing paragraph is true and correct. .

MONICA McCOY__ |
COMM. #2074971 =z
,,_E Notary Public - California 3

WITNESS my hand and official seal. Santa Clara County

LS ” My Comm. Expires July 18 2018

b

OF fl
Signature oK~ M (Seal)
/

/




Court File No. CV Ile-11YS I~ 00l

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

THE HONOURABLE ) THURSDAY, THE 7TH
)

MR. JUSTICE NEWBOQULD ) DAY OF JULY, 2018

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.

(ihe “Applicant”)

INITIAL ORDER

THIS APPLICATION, made by the Applicant, pursuant to the Companias’ Creditors
Arrangement Acl, R.S.C. 1885, ¢. C-36, as amended (the “CCAA") was heard this day at 330
University Avenue, Toronto, Ontario.

ON READING the affidavit of Philip J. Gund swom July 6, 2016 (the “Gund Affidavit)
and the Exhibits thereto, and the pre-filing report dated July 6, 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 counse! for the Applicant, A&M, Northland
Power Inc., Wells Fargo Bank, National Association ("Wells Fargo’) and Oaktree Power
Opportunities Fund IlIt, L.P. and Oakiree Power Opportunities Fund il (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 6, 2016 and on reading the
consent of A&M to act as the Monitor,

LegaP27281605.18



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 arrangesment
(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 futurs assets, undertakings and properties of every nature and kind whatsoever,
and wherever sifuate 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 conlinue to tetain and employ the employees, consultants, agents, experts,
accountants, counsel and such other persons (coliectively “Assistants”) currently retained or
employed by it, with liberly 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 Ocder.

5. THIS COURT ORDERS that the Applicant shall be entitied to continue to utilize the
cenltral cash management system currently in place as described in the Gund Affidavit or
reptace 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, vaiidity or
legality of any transfer, payment, coilection or other actlon 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 thersof to any Person (as defined below)

Leqal’ 2728160518
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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 entitied but not required to pay the

following expenses whether incurred prior to or after this Order:

(a) all outstanding and future wages, salaries, employes 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 thess 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 {imitation:

(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 sursty 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 exient such expenses were incurred prior to the date of this Order, the
Apbplicant 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, {o 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.

Logal*27281605 18
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8. THIS COURT ORDERS that the Applicant shall remit, in accordance with legal
requirements, or pay:

(a) any statutory deemed irust amounts in favour of the Crown in right of Canada or of
any Province thersof or any other taxation authority which are requirsd to be
deducted from employees’ wages, including, without limitation, amounts in respect of

(i) employment insurance, (ii) Canada Pension Plan, and (i) income taxes;

(b) all goods and services or other applicable sales taxes (collectively, "Sales Taxes")
required to be remitted by the Applicant in conneclion 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 remittad until on or after the date
of this Order; and

(©) 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 entitied 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 disclaimad in accerdance with
the CCAA, the Applicant shali pay all amounts constituting rent or payable as rent under real
property leases (including, for greater certainty, common area maintenance charges, utifities
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 1o time (“Rent”), for the
period commencing from and including the date of this Order, twice-monthly in equal paymenis
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 securily interests,

Legal272816805.18
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trust, liens, charges or encumbrances upon or in respact of any of its Property, and (¢) 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) permanantly 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 aggregats; 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 o procead 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 {east
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 {o observe such removal and, if the
landlord disputes the Applicant’s entitiement 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 craditors, such landlord and the Applicant, or by furiher 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 pursuani to Section 32
of the CCAA, then (a) during the nolice period prior to the effective time of the disclaimer, the
landlord may show the affected leased premises to prospective tenants during normai business
hours, on giving the Applicant and the Monitor 24 hours’ prior written notice, and (b) at the

effective time of the disclaimer, the rejevant landiord shall be entitied to take possession of any
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such leased premises without waiver of or prejudice to any claims or rights such landlord roay
have against the Applicant in respect of such lease or leased premises, provided that nothing
herein shall relleve 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 Courl 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, (i) 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 Acf, R.S.0.
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 tha
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 suspendad 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
connaction 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, eguitable, secured, unsecured, perfected, unperfectad, 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 Count, 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
contracling 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 atiend on or investigate the applicable HBW Project subject to such
Bond, inciuding 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 fo advance and the
applicable Bonding Company shall be entitted to make such investigations as it deems
appropriaie in the ordinary course under the relevant Bond.

190. 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, govemmental body or agency, or any other entities (all
of the foregoing, coliectively 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 (i) 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
assenting a lien right under the Ontario CLA or any simitar applicable legislation in any Provincs
of Canada (the “Provincial Lien Legislation") in respect of an HBW Project be and hereby is
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stayed and any Person saeking 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 fands to which the Applicants have supplied services or materials; and
(¢) 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 ths
Provincial Lien Legislation after July 7, 2016 (the "Flling 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, atiention Jane Dietrich (jdietrich@casselsbrock.com),
within the timeframas proscribed by the applicable construction lien legisiation in order to
preserve and perfect their lien claim for thal project.

NO INTERFERENCE WITH RIGHTS

24. THIS COURT ORDERS that during the Stay Pericd, no Person shall discontinue, fai} to
honour, alter, interfere with, repudiate, terminate or cease to perform any rignt, 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 Count,

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 heraby 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 gach 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 EA Group (being Infrastructure and Energy Alternatives, LLC and its
subsidiaries) is a party, the non-Applicant members of the 1EA 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
dirsctors 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 anvthing 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 afier the date of this Order, nor
shall any Person be under any obligation on or after the date of this Order 10 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 QFFICERS

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 capacilty 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 incurrad 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 ba entitled
to the benefit of and are hereby granted a charge (the “Directors’ Charge”) on the Property,
which charge shall not exceed an aggregate amouni 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 ihat, notwithstanding any language in any applicable insurance
policy to the contrary, (2) 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 indeminified 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 “CRQO”) 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 tha 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)

(b)

(c)

(d)

(e)

(i

take such actions and steps, and execute such documents and writings as required
{o cause or permit the Applicant to do all things authorized, directed and permiited
pursuant to the CCAA, the terms of this Order, and any subsequent Orders of this
Coun, subject to the terms of those Orgers;

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
ali or any part of the Property;

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

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;

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;

represent the Applicant in any negotiations with any other party;

communicate with and provide information {o the Monitor, and the DIP Lender (as

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

assist the Monitor as requested by the Monitor in connection with the powers given
to the Monitor; and

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

exorcise 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 ang 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 ihe 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 {o take, or has lawiully taken,
possession or control of such Property for the purposes of section 14.06(1.))(c) of the
Bankruptoy and Insolvency Act of Canada (the “BIA") and shall be entitled to the benefits and
protections in refation 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 resuiting 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 nalure 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 shali 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 Appficant, the Monitor, and the CRO al ieast tan (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
Menitor, 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
matenal steps taken by the Applicant pursuant to this Crder 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 adeguately 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) repon to this Count at such times and intervals as the Monitor may deem appropriate
with raspect to matters relating to the Property, the Business, and such other matters
as may be relevant to the proceedings herein;

(¢ assist the Applicant, to the extent raquired 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 betwean 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 fiow 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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(] 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,

(9) 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 exient that is necessary to adequately assess the Applicant’s
Business and financial affairs or to perform its duties arising under this Order;

() be at liberty to engage independent legal counsel or such other Persons as the
Monitor deems necessary or advisable respecting the exercise of its powers and
performance of its obligations under this Order; and

] perform such other duties as are required by this Order or by this Court from time to
tims.

43. THIS COURT ORDERS that the Monitor shall not take pessession of the Property and
shall take no part whatsoever in the management or supervision of the management of the
Business and shall not, by fulfiling 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 hecein contained shall require the Monitor to
occupy or to take control, care, charge, possession or management (separately and/or
collectivaly, "Possession”) of any of the Property that might be environmentally contaminated,
might be a poliutant 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 rehzbilitation 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 resuit 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 Hability or
obligation as a resuit 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 st 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 accounis
of the Monitor, counsel for the Monitor and counsel for the Applicant on a monthly basis and, in

addition, the retainers paid to the Monilor, 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 Count 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”) cn 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
sel 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 tfo
obtain and borrow under a credit facility from Infrastructure and Energy Aliernatives, LLC (the
‘DIP Lender”) in order to finance the Applicant's working capital reguirements, restructuring
costs and other generai 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 {erms and subject to the
conditions set forth in the commitment letier between the Applicant and the DIP Lender dated as
of June 29, 2018 (the "Commitment Letter"), filed.

52. THIS COURT ORDERS that the Applicant or the CGRO on behalf of the Applicant, as the
case may be, is hersby authorized and empowered to exacute and deliver such amended and
restated commitment letters, loan or credit agreements, mongages, charges, hypolihecs and
security documents, guarantees, and other definttive documents (collsctively, the "Definitive
Documents”), as are contemplated by the Commitment Lefter or as may be reasonably
required by the DIP Lender pursuznt to the terms thereof, and the Applicant is hereby
authorized and directed to pay and performn all of its indebtedness, interest, fees, liabilities ang
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 "D!P 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
bankruplcy 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 Properly.

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 pe 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 flling, registration or perfection of the Administration
Charge, the DIP Lender's Charge, or Directors’ Charge (collectively, the “Charges”) shail not be
required, and that the Charges shall be valid and enforceable for all purposes, including as
against any right, titla or interest filed, registered, recorded or perfected subsequent {o 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 nolice of this
application, including the existing Encumbrances of Wells Fargo and Oakiree. 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 10 the applicable provincial Personal Properfy Securily Act
prior to the date of this Order, and any Person with a valid and, if applicable, perfected
construction lien claims pursuant {o the applicable Provinctal 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 Crder of this Court.

60. THIS COURT ORDERS that the Directors’ Charge, the Administration Charge, the
Commitment Leiter, the Definitive Documents and the DIP Lender’s Charge shall not be
rendared invalid or unenforceable and the rights and remedies of the chargess 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 {o such applications; (¢) the filing of
any assignments for the general benefit of creditors made pursuant to the BIA; (d) the
provisions of any federal or provincial statutes; or (e) any negative covenants, prohibitions or
other similar provisions with respect to borrowings, incurring debt or the crealion of
Encumbrances, contained in any existing loan documents, lease, sublease, offer to lease or
other agreemant (collectively, an “Agreement”) which binds the Applicant, and notwithstanding
any provision to the contrary in any Agreemant:

Legal*27281605.18
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(@) 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 whatsoaver as a resull 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 Definilive Documents, and the granting cf 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.

81. 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 Giobe and Mail (Naticnal Edition), a notice containing the
information prescribed under the CCAA and (i) 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:/mwww.ontariocourts.ca/sci/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

Legal’27281605.18
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Civit 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 disiribute this Order, any other materials and orders in these proceedings, any notices
ot 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 dellvery or facsimile transmission shall be deemed to
be received on the next business day foliowing the date of forwarding thereof, or if sent by
ordinary mail, on the third businass day after mailing.

68S. THIS COURT ORDERS that the Applicant, the Monitor and their counsel ars 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 elactronic message te 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 persen ot 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.
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8.  THIS COURT ORDERS that nothing in this Order shall prevent the Monitor from acting
as an interim recelver, a receivar, a receiver, and manager, or a trustee in bankruptey of the
Applicant, the Business or the Property.

69. THIS COURT HEREBY REQUESTS the aid and recognition of any court, ftribunal,
regulatory or administrative body having jurisdiction in Canada or in the United Stales, to give
effact 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 respectiully 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
glve effect to this Order, to grant representative status to the Monitor in any foreign proceeding,

or (o assist the Applicant and the Monitor and heir respective agents in carrylng out ithe terms of
this Order.

70. THIS COURT ORDERS thai each of the Applicant and the Monitor be at liberty and is
hereby authorized and empowersad to apply to any court, tribunal, regulatory, or administrative
body, wherever localed, 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 Courl 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.

ENTERED AT/ INSCRIT A 53_2..“
ENTEREDAT) | TORONTO S

LE / DANS LE REGISTRE NO:
JUL 67 2018
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Exhibit C



This is Exhibit “C” referred to in the Affidavit of Philip J. Gund
sworn July 28, 2016

ACKNOWLEDGMENT

A notary public or other officer completing this certificate verifies only the identity of the
individual who signed the document to which this certificate is attached, and not the
truthfulness, accuracy, or validity of that document.

State of Californi

a
County of Ja.n Ma:?':e.d

On Jul YR¥, 2016 before me,’ Meonica YVle C""f. N‘quvq PCLL//.C)
v

(insert name and title"df the officer)

personally appeared Ph' Il D -J. 6 tnd

who proved to me on the basis of satlsfactory evidence to be the person(s) whose name(s)
is/are subscribed to the within instrument and acknowledged to me that he/she/they executed
the same in his/her/their authorized capacity(ies), and that by his/her/their signature(s) on the
instrument the person(s), or the entity upon behalf of which the person(s) acted, executed the
instrument.

| certify under PENALTY OF PERJURY under the laws of the State of California that the
foregoing paragraph is true and correct.

MONICA McCOY
COMM. #2074971 =
Notary Public - California 3
Santa Clara Countg -

WITNESS my hand and official seal. , Expires July 18, 2018

o |
Signature L//ou--u u . (Seal)

~




Court File No.CVf6—1/ 4632 - 0oL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERGIAL LIST)

THE HONCURABLE THURSDAY, THE 7TH

)
)
MR. JUSTICE NEWBOULD ) DAY OF JULY, 2016

. INTHE 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”)

ORDER
(Claims Procedure)

THIS MOTION made by H.B. White Canada Corp. (tha “Appiicant’ or “HBW")
for an Order (the "Claims Procedure Order”) establishing a claims procedure for the
identification and quantification of certain claims agalnst the Applicant, was heard this
day at 330 University Avenue, Toronto, Ontaric.

ON READING the within Notice of Mation, the Affidavit of Philip J. Gund sworn
July 8, 2018, including the exhlibits thereto and the Pre-filing Report of Alvarez & Marsal
Canada Inc., in its capacity as proposed Monitor (the “Monitor”), dated July 6, 2016 (the
“Pre-filing Report”), and upon hearing the submissions of counsel for the Applicant and
the Monitor and such other interested parties as were present, no one else appearing

although duly served as appears from the affidavit of service of Leonard Loewith sworn
July 8, 2016,

SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of Motion and the
Motion Record be and is hereby abridged and validated such that this Motion is properly
returmable today.
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DEFINITIONS

2. THIS COURT ORDERS that any capitalized term used and not defined herein
shall have the meaning ascribed thereto in the Initial Order in these proceedings dated
July 7, 2018 as further amended, restated, supplemented and/or modified from time to
time (the “Initlal Order”).

3 For the purposes of this Order the following terms shall have the following
meanings:

(a) "Assessments” means Claims of Her Majesty the Queen in Right of
Canada or of any Province or Territory or Municipality or any other
taxation authority in any Canadian or foreign jurisdiction, including,
without timitation, amounts which may arise or have arisen undsr any
notice of assessment, notice of objection, notice of reassessment, notice
of appeal, audit, investigation, demand o5 similar request from any
taxation authority;

(b) "Businees Day" means a day, other than a Saturday, Sunday or a
statutory holiday, on which banks are generally open for business in
Toronto, Ontario;

(c) “CCAA Proceedings” means these CCAA proceedings commenced by
HBW in the Court under Court File No.C {//C = 1/46,2-Q0CL;

(d) "Charges” has the meaning ascribed to that term in ths Initial Order:

(e) “Clalm® means;

(M any right or claim, including any Tax Claim, Construction Lien
Ctaim or Trust Claim, of any Person that may be asserted or made
in whole or in part against the Applicant, in any capacity, whether
or not asserted or made, in connection with any indebtedness,
liabllity or obligation of any kind whatsoever of the Appiicant, and
any interast accrued thereon or costs payable in respect thereof,
in existence on the Filing Date, or which is based on an event,

fact, act or omission which occurred in whoie or in part prior to the
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Filing Date, whether at law or in equily, including by reason of the
commission of a tort (Intentional or unintentional), by reason of
any breach of contract or other agreement (oral or written), by
reason of any breach of duty (including, any legal, statutory,
equitable or fiduciary duty) or by reason of any equity interest,
right of ownership of or title to property or assets or right to a trust
or deemed trust (statwtory, express, Implied, resulting,
constructive or otherwise), and together with any security
enforcement costs or legal costs associated with any such claim,
and whether or not any indebtedness, liability or obligation is
reduced to judgment, liquidated, unliquidated, fixed, contingent,
matured, unmatured, disputed, undisputed, legal, equitable,
secured, unsecured, perfected, unperfected, present or future,
known or unknown, by guarantee, warranty, surety or otherwise,
and whether or not any right or claim is executory or anticipatory
in nature, including any claim ansing from or caused by the
termination, disclaimer, resiliation, assignment or repudiation by
the Applicant of any contract, lease or other agreement, whather
wriften or oral, any claim made or asserted against the Applicant
through any affiliate, subsidiary, associated or related person, or
any nght or abllity of any Person tc advance a claim for an
accounting, reconciliation, contribution, indemnity, restitution or
otherwise with respect to any matter, grievance, action (including
any class action or proceeding before an administrative tribunaf),
cause or chose in action, whether existing at present or
commenced in the future, and including any other claims that
would have been claims provable in bankruptcy had the Applicant
become bankrupt on the Filing Date, any Equity Claim, and any
claim against the Applicant for indemnification by any Director or
Officer in respect of a Director/Officer Claim (each, a “Pre-filing
Claim”, and collectively, the “Pre-filing Claims”);

any rght or claim of any Person against the Applicant in
connection with any indebtedness, liability or obligation of any kind




)

(9)
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whatsoever owed by the Applicant (o such Person arising out of
the restructuring, disclaimer, resiliation, termination or breach by
the Applicant on or after the Filing Date of any contract, lease,
warranty obligation or other agreement whether wrilten or oral
(each, a "Restructuring Period Claim”, and collectively, the
"Restructuring Period Claims”); and

any right or claim of any Parson against one or more of the
Directors or Officers howsoever arising, whether or not such right
or claim is reduced to judgmeni, liquidated, unfiquidated, fixed,
contingent, matured, unmatured, disputed, undisputed, legal,
equitable, secured, unsecured, perfected, unperfected, present,
future, known, or unknown, by 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 or indemnity or otherwise with respect to any matter,
action, cause or chose in action, whether existing at present or
commenced in the future, including any right of contribution or
indemnity, for which any Director or Officer is alleged to be by
statute or otherwise by law liabie 1o pay in his or her capacity as a
Director or Officer (each a “Director/Officer Claim’, and
collectively, the “Director/Officer Claims™);

provided however that in any case “Claim” shall not include an Excluded

Claim, but for greater certainty, shall include any Claim arising through

subrogation against any HBW Director or Officer;

"Claimant’ means a Person asserting a Pre-filing Claim (including a

Construction Lien Claim) or a Restructuring Period Claim against the

Applicant, or a Person asserting a Director/Officer Ciaim against any of
the Directors or Officers of HBW;

“Claims Bar Date” means 5:00 p.m. on August 22, 2018;




(h)

1y

()

(m)

(n)

(0)
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"Claims Officer’ means the individuals designated by the Counl pursuant
to paragraph 36 of this Order,;

“Claims Package" means the document package which shall be
disseminated by the Monitor to any potential Claimant in accordance with
the terms of this Claims Procedure Order and shall consist of a copy of
this Claims Procedure Order (without schedules) and such other
mater(als as the Monitor, in consultation with the Applicant, may consider
appropriate;

"Claims Process’ means the procedures outlined in this Claims
Procedure Order in connection with the assertion of Claims against H8W
and/or the Directors and Officers;

“Construction Lien Claim” means a Claim that the Claimant asserts is
secured in whole or part by a construction lien pursuant to applicable
Provincial Lien Legis{ation in respect of a Project;

“Construction Lien Claim Dispute Notice” means a notice substantiafly
in the form attached to this Order as Schedule “1”;

“Construction Lien Claim Schedule” means a schedule substantially in
the form set out on Schedule "J” identifying the following information for
all Construction Lien Claims asserted against a padticular Project: (i) the
name of all Claimants asserting Coastruction Lien Claims in respect of
the Project; (i} the amount asserted by each Claimant; (i) the steps
taken pursuant to applicable Provincial Lien Legisiation to perfect or
preserve any asserted liens; and (iv) the Monitor's determination as to the
validity of the amount of the Claim and the lien asserted (the “Initial
Determination™);

“‘Gourt” means the Ontario Superior Court of Justice (Commercial List);

“‘Dlrector” means anyone who is or was or may be deemed to be or have

been, whether by statute, operation of law or otherwise, a director or de




(@)

(s)

M

(u)

(v)
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facto director of RBW, in such capacity including any Person who has or
is deamed to have effective control of HBW or its activities,

“Director/Officer Claim Instruction Letter’ means the letter containing
instructions for completing the Director/Officer Proof of Claim form,

substantially in the form attached as Schedule “A” hereto;

“Director/Offlcer Proof of Claim” means the proof of claim referred to
herein to be filed by Claimants with respect to Director/Officer Claims
substantially in the form attached hereto as Schedule “B’, which shall
include all supporting documentation in respect of such Claim;

“Digputed Claim” means a Claim for which a dispufe has been filed in
accordance with this order including a dispute regarding security,
quantum, validity or any aspect of the Claim;

“Employees” means all empioyees of HBW as at the Filing Date and
"Employee” means any one of them, in such capacity. For the avoidance
of doubt, Employee does not include individuals whose employment was
terminated for any reason, without regard {o any period of notice, prior ta
the Filing Date;

“Employee Lefter’ means the letter to be disseminated by the Monitor, in
consultation with HBW, to ali Employees advising as to their rights and
obligations in connection with this Claims Process, which letter shall be
substantially in the form altached hereto as Schedule "H";

“Employee Claims” meaans claims of Employees for wages, salaries,
commissions or compensation for services whether rendered before or
after the Filing Date;

‘Equity Claim” has the meaning set forth in section 2(1) of the CCAA,
“Excluded Claim” means any:

(i) claims secured by any of the Charges including the DIP Charge,




)

(v)
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(aa)

(ob)
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(i) Secured Claims of Wells Fargo; and
(i) Secured Claims of Oaktree,

(iv) Employee Claims,

(v) Posi-Filing Claims;

(vi) Intercompany Claims; and

(vii) Warranty Claims, other than Warranty Claims that are

Restructuring Pericd Claims;
“Filing Date” means July 7, 2016,

*Holdback” means the amounts retained by a Project owner pursuant o
applicable Provincial Lien Legislation;

“Intercompany Claim” means any Claim by any company related to
HBW;

“Initial Determination” has the meaning set forth in the definition of
Construction Lien Claim Schedute:

“Lienable Amount’ means the maximum amount of a Construction Lien
Claim that would be secured against a Holdback if Holdback funds wera
available to satisfy all Construction Lien Claims on a particular Project;

"Monitor” means Alvarez 8 Marsal Canada Inc., in its capacity as Court-
appointed Monitor of the Applicant;

“Monltor's Website' means www.alvarezandmarsal.com/hbwhite;

"Notice to Claimants" means the notice for publication by the Monitor as

described in paragraph 15 herein, substantially in the form attached as
Schedule “C” hersto;
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“Notice of Dispute’ means the Notice of Dispute of Revision or
Disaliowance form substantially in the form atlached as Schedule “D”
hereto;

“Notice of Revislon or Disallowance” means the form of notice
substantially in the form attached as Schedule "E” hereto;

“Oaktree” means Qaktree Power Opportunities Fund IlI, L.P. and Oaktree
Power Opportunities Fund ill (Parallel), L.P.;

"Officer’ means anyone who is or was or may be deemed to be or have
been, whether by statute, operation of law or otherwise, an officer or de
facto officer of HBW, in such capacity;

“Order’ means any order of the Court in the CCAA Proceedings;

“Person” is to be broadly interpreted and includes any individual, firm,
corporation, limited or uniimited liability company, general or limited
partnership, association, trust, unincorporated organization, joint venture,
Government Entity or any agency, officer or instrumentality thersof or any
other entity, wherever siluate or domiciled, and whether or not having

legal status;

"Post-Filing Claim” means any claims against the Applicant that arose
from the provision of authorized goods and services provided or
otherwise incurred on or after the Filing Date in the ordinary course of

business, but specifically excluding any Restructuring Period Claim;

“Pre-filing Claim” has the meaning ascribed to that term in the definition
of Claim;

“‘Project’” means any construction project or site where HBW has

operated or continues to operate as a contractor or sub-contractor,

‘Proof of Clalm” means the proof of claim referred to herein to be filed by
Claimants in respect of Pre-filing Claims and Restructuring Period Claims,
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substantially in the form aftached as Schedule “G”" hereto, which shall
include all supporting documentaticn in respect of such Claim,;

“Proof of Clalm Instruction Letter” means the letter containing
instructions for completing the Proof of Claim form, substantially in the
form attached as Scheduie “F” hereto;

“Proven Claim” means the amount of the Claim against the Applicant as
finailly accepted and determined for voting and/or distribution purposes in
accordance with this Claims Procedure Order and the CCAA;

“Provincial Lien Legislation” means the Construction Lien Act (Ontario),
R.5.0. 1990, c.C. 30 and the regulations promulgated therunder and the
equivalent in any other province of Canada;

“Restructuring Perlod Claim” has the meaning given to that term in the
definition of Claim;

“Restructuring Period Claims Bar Date” means, in respect of a
Restructuring Period Claim, the later of (i) 30 days after the date on which
the Monitor sends a Claims Package in respect of a Restructuring Period
Claim and (ii) the Claims Bar Dale;

“Secured Claims” means any Claim or any portion thereof, including a
Construction Lien Claim, that is (i) secured by a valid security registration
or charge or encumbering property or assets of the Applicant {including
statutory and possessory liens that create security interests) but only up
to the value of such collateral, and (if) duly and property perfected in
accordance with the relevant legislation in the appropriate jurisdiction as
of the Filing Date;

“Tax” or “Taxes” means any and all taxes, duties, fees, pramiums,
assessments, imposts, levies and other charges of any kind whalsosver,
including all inferest, penalties, fines, addilions to tax or other additional
amounts in respect thersof, and including those levied on, or measured

by, or referrad to as, Income, gross receipts, profits, capital, transfer, land
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transfer, sates, goods and services, harmonized sales, use, value-added,
excise, stamp, withholding, business, franchising, property, development,
occupancy, employer health, payroll, employment, health, social services,
education and social security taxes, all surtaxes, all customs duties and
import and export taxes, countervail and anti-dumping, all licence,
franchise and registration fees and all employment insurance, health
insurance and Canada, Quebec and other government pension plan
premiums or contributions,

(ww) “Tax Claim” means any Claim of any govemment authority against the

Applicant for any Taxes in respect of any taxation year or period;

(xx)  “Trust Claim" means the Claim cf any Person against the Applicant or a
Director or Officer as the beneficiary of any trust fund constituted or

otherwise provided for pursuanmt to any applicable Provincial Lien
Legislation;

(yy) ‘“Unsecured Claim® means a Claim that is not a Secured Claim,

(zz) “Vefting Committee” means ihe committee constituted by Court Order to
vet the known construction liens registered on title to the HBW Cochrane /
Long Lake Project, and to prepare a report;

(aaa) “Wells Fargo” means Wells Fargo Bank, National Association as lender
unger the Wells Fargo Credit Agreement; and

(bbb) “Warranty Claims” means claims arising under a warranty obligation.

4. THIS COURT ORDERS that all references as to time herein shall mean iocal
time in Toronto, Ontario, Canada, and any reference 1o an event occurring on a
Businass Day shall mean prior to 5:00 p.m. on such Business Day unless otherwise
indicated herein, and any reference {0 an event occurring on a day thaf is not a Business
Day shall mean the next following day that is a Business Day,

5. THIS COURT ORDERS that ali references to the word “including” shall mean
“including without limitation”, all references o the singular herein include the plural, the

plural include the singular, and any gender includes all genders.

Legal 28962628.11
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GENERAL PROVISIONS

6. THIS COURT ORDERS that any Claim denominated in a foreign currency shall
be converted to Canadian dollars at the Bank of Canada noon exchange rate in effect at
the Filing Date.

7. THIS COURT ORDERS that, except as otherwise set out herein, interest ang
penalties that would otherwise accrue after the Filing Date shall not be included in any
Claim.

8 THIS COURT ORDERS that notwithstanding any other provisions of this Claims
Procedure Order, the solicitation by the Monitor or the Applicant of Proofs of Claim, and
the filing by any Claimant of any Proof of Claim or Director/Officer Proof of Claim shali
not, for that reason only, grant any Person any sfanding in the CCAA Proceedings or
rights under any Plan.

9. THIS COURT ORDERS thaf the Monitor is hereby authorized to use reasonable
discretion as to the adequacy of compliance with respect to the manner in which any
forms deiivered hersunder are completed and executed and the time in which they are
submitted, and may, where the Monitor is satisfied that a Claim has been adequately
proven, waive strict compliance with the requirements of this Order, including in respect
of the completion, execution and time of delivery of such forms.

10. THIS COCURT ORDERS that amounts claimed in Assessments issued after the
Filing Date shall be subject to this Order and there shall be no presumption of validity or

deeming of the amount due in respect of the Claim set out in any Assessment where
such Assessment was issued afler the Filing Date.

MONITOR’S ROLE

11. THIS COURT ORDERS that, in addition to its prescribed rights, duties,
responsibilities and obligations under the CCAA, the Initial Order and any other orders of
the Court in the CCAA Proceedings, the Monitor is hereby directed and empowered to
implement the Claims Process set out herein and to take such other actions and fulfill
such other roles as are authorized by this Claims Procedure Order or incidental thereto.

Legal28962628.11
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12. THIS COURT ORDERS that the Monitor (i) shall have all of the protections given
to it by the CCAA, the Initial Order, any other orders of the Court in the CCAA
Proceedings, and this Claims Procedure Qrder, or as an officer of the Counrt, including
the stay of proceedings in its favour; (i) shall incur no liability or obligation as a result of
the carrying out of the provisions of this Claims Procedure Order, other than in respect of
its gross negligence or wilful misconduct; (iii) shall be entitied to rely on the books and
records of HBW and any information provided by HBW, all without independent
investigation; and (iv) shall not be liable for any claims or damages resulting from any
errors or omissions in such books, records or information.

13. THIS COURT ORDERS thai the Monitor may, at its sole discretion, examine any
report prepared by the Veling Commitlee to assist in the Monitors detarmination
regarding the acceptance, revision, disallowance and/or settlement of Construction Lien
Claims, and that the Vetting Committee shall consult with and fully cooperate with the
Monitor in the exercise of its powers.

14, THIS COURT ORDERS that HBW, WCI, the |EA Group and their respective
Officers, Directors, employees, agents and representatives, and any other Person given
notice of this Claims Procedure Cirder shall fully cooperate with the Monitor in the

exercise of its powers and discharge of its duties and obligations under this Claims
Procedure Qrder.

NOTICE TO CLAIMANTS

15, THIS COURT ORDERS that as soon as practicable, but no later than 5.00 p.m.
on July 14, 2018, the Monitor shall cause a Claims Package !o be sent to:

@) Each party that appears on the Service List or has requested a Claims
Package; and

(b) All known Claimants, or, if an aciion or application has been commenced,
by email to the counsel of record or Claimant representative for such
action or application (other than with respect to Employees), as
evidenced by the books and records of HBW, at their respective last
known email addresses as recorded in HBW's books and records.
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16. THIS COURT ORDERS that the Monitor shall cause the Notice to Claimants to
be published: (i) for at least two (2) Business Days in the Daily Commercial News; and
(ii) for at least one (1) Business Day in the Globe and Mail, by no later than 5:00 p.m. on
July 14, 2016.

17. THIS COURT ORDERS that the Monitor shall cause the Notice to Claimants and

the Claims Package to be posted to the Monitor's Website by no later than 5:00 p.m. on
July 14, 2018.

18. THIS COURT ORDERS that the Monitor shall cause the Employee Letter to be

sent lo all Employees as soon as practicable but no later than 5:00 p.m. on July 14,
2016.

19. THIS COURT ORDERS that to the extent any Claimant or other Person reguests
documents or information relating to the Claims Process prior fo the Claims Bar Date or
if the Monitor becomes aware of any further Claims, the Monitor shali forthwith send
such Person a Claims Package, direct such Person to the documents posted on the
Maonitor's Website or otherwise respond to the request for documents or information as
the Monitor may consider appropriate in the circumstances.

20. THIS COURT ORDERS that the Claims Process and the forms of Notice to
Claimants, Proof of Claim Instruction Letter, Directos/Officer Claim Instruction Lefter,
Employee Letter, Proof of Claim, Director/Officer Proof of Claim, Notice of Revision or
Disallowance, Notice of Dispute, and Construction tien Claim Schedule and
Construction Lien Claim Dispute Notlice are hereby approved. Notwithstanding the
foregoing, the Monitor may, from time to time, make such minor non-substantive

changes to the forms as the Monitor, in its sole discretion, may consider necessary or
desirable,

21. THIS COURT ORDERS that the sending of the Claims Package to the Claimants
and the publication of the Notice to Claimants, in accordance with this Claims Procedure
Order, the posling of the Claims Package to the Monitor's website and completion of the
incidental requirements of this Claims Procedure Order, shall constilute good and
sufficient service and delivery of notice of this Claims Procedure Order, the Claims Bar
Date and the Restructuring Period Claims Bar Date on all Persons who may te entitled
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to receive notice and who may wish to assert a2 Claim, and no other notice or service
need be given or made and no other document or material need be sent to or served
upon any Person in respect of this Claims Procedure Order.

FILING OF PROOFS OF CLAIM
(A) Pre-filing Claims

22, THIS COURT ORDERS that any Claimant that intends to assert a Pre-filing
Claim (including any Construction Lian Claim or Trust Claim) or Director/Officer Claim
shall file a Proof of Claim or Director/Officer Proof of Claim, along with all supporting
documentation as applicable (including as it relates to any Construction Lien Claim, a
copy of the contract or subcontract, including any purchase orders, a detailed summary
of any change orders and amendments, a statement of account that includes dates and
amounts of payments received, and any other documentation or information that may
reasonably be required to determine the timeliness, quantum, entitlement and validity of
the Construction Lien Claim), with the Monitor on or before the Claims Bar Dale. For the
avoidance of doubt, a Proof of Claim, or Director/Officer Proof of Claim, as applicable,
must be filed by every Claimant in respect of every Pre-filing Claim or Director/Officer
Claim, regardless of whather or not a legal proceeding in respect of such Pre-filing Claim
or Director/Officer Claim has been previously commenced.

23, THIS COURT ORDERS that with respect to any Construction Lien Claim, the
Proof of Claim shall set forth the maximum amount that the Claimant asserts would
constitute a Lienable Amount, regardless of the amount of the Holdback available.

24, THIS COURT ORDERS that the Proof of Claim or Director/Officer Proof of Claim

shall indicate whether all or a portion of the Claim is a Secured Claim, Unsecured Claim
or Trust Claim.

25. THIS COURT ORDERS that any Person that does not file a Proof of Claim or
Director/Officer Proof of Claim, so that such Proof of Claim or Director/Officer Proof of
Claim is received by the Monitor on or before {he Claims Bar Date, or such lafer date as
the Monitor may agree in writing or the Court may otherwise direct:
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(a) be and is hereby forever barred, estopped and enjoined from asserting or
enforcing any such Pre-filing Claim against HBW or any Director/Officer
Claim relating to such Pre-flling Claim and all such Pre-filing Claims or
Director/Officer Claims shall be forever extinguished,

(b) will not be permitted to vote at any Meeting on account of such Pre-filing
Claim(s) or Director/Officer Claim(s) relating to the Pre-filing Claim(s);

(©) will not be entitled to receive further notice with respect fo the Claims
Process or these proceedings in its capacity as a holder of a Pre-filing
Claim or Director/Officer Claim (as applicable); and

(d) will not be permitted to participate in any distribution under any Plan, if
applicable, on account of such Pre-filing Claim(s} or Director/Officer
Claim(s).

(B) Restructuring Period Claims

26. THIS COURT ORDERS that upon becoming aware of a circumstance giving rise
to a Restructuring Period Claim, the Monitor shail send a Claims Package to ths

Claimant in respect of such Restructuring Period Claim in the manner provided for
herein.

27.  THIS COURT ORDERS that any Claimant that intends to assert a Restructuring
Period Claim or Direclor/Officer Claim relating to a Restructuring Period Claim shall file a
Prcof of Claim or Director/Officer Proof of Claim, as applicable along with all supporting
documentation, with the Monitor on or before the Restructuring Period Claims Bar Date.
For the avoidance of doubf, a Proof of Claim or Director/Officer Proof of Claim must be
filed by every Claimant in respect of every Restructuring Period Claim or Director/Officer
Claim relating to a Restructuring Period Claim, regardless of whether or not a legal

proceeding in respect of such Restructuring Period Claim, or Director/Officer Claim has
been previously commenced.

28. THIS COURT ORDERS that any Person that does not file a Proof of Claim or
Director/Officer Proof of Claim, as applicable, so that such Proof of Claim or
Director/Officer Proof of Claim is received by the Monitor on or before the Restructuring
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Period Claims Bar Date, or such later date as the Monitor may agree in writing or the
Court may otherwise diract:

(a) be and is hereby forever barred, estopped and enjoined from asserting or
enforcing any such Restructuring Pericd Claim against HBW or any
Director/Officer Claim relating to such Restructuring Period Claim and all
such Restructuring Period Claim(s) or Director/Officer Claim(s) shall be
forever extinguished;

(b) will not be permitted to vote at any Meeting on account of such
Restructuring Period Claim(s) or Director/Officer Claim(s);

(c) will not be entitled to receive further notice with respect to the Claims
Process or these proceedings unless the Monitor and/or HBW become
aware that such Cilaimant has a Restructuring Period Claim or
Director/Officer Claim relating to the Restructuring Period Claim, and

(d) will not be permitted to participate in any distribution under any Plan, if
applicable, on account of such Restructuring Period Claim(s) or
Director/Officer Claim(s).

ADJUDICATION OF CLAIMS

29, THIS COURT ORDERS that the Monitor shall review all Proofs of Claim and
Director/Officer Proofs of Claim recsived by Claims Bar Date or the Restructuring Period
Claims Bar Date, in consultation with HBW, and shall accept, revise or reject each
Claim. With respect to a Director/Officer Claim set out in a Director/Officer Proof of
Claim, the Monitor shall, in consultation with HBW and the Directors and Officers named
in respect of such Director/Officer Claim as 10 the merits of such Claim(s), as applicable,
accept, revise or reject such Claim.

29A. THIS COURT ORDERS ihat any acceptance, revision or rejection of any Claim
by the Monitor or in accordance with this Claims Procedure Order will ba solely for the
purposes of voting and/or receiving a distribution under any plan of arrangement or
compromise put forward by HBW in these CCAA Proceedings.
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(A) Provisions Applicable to Construction Lien Claims

30. THIS COURT ORDERS that the Monitor shall notify all Claimants asserting
Construction Lien Claims in respact of a Project of: (i) the name of all other Claimants
asserting Construction Lien Claims against such Project; (ii) the amount asserted by
each Claimant; (iii) the steps taken pursuant to applicable Provincial Lien Legislation to
perfect or preserve any asserted liens; and (iv) the Monitor's determination as to the
timeliness, quantum, entitement and validity of the amount of the Construction Lien
Claim and the lien asserted by: (a) emailing a copy of the relevant Construction Lien
Claim Schedule to the other Claimants who have asserted Construction Lien Claims
against the panicular Project; and (b) posting copies of the Construction Lien Claim
Schedules to the Moniter's website.

31. THIS COURT ORDERS that any Claimant asserting a Construction Lien Claim
who wishes to dispute any Claims on the Construction Lien Claim Schedula relevant to
the Project in respect of which such Claimant has also filed a Construction Lien Claim
shall notify the Monitor by delivering a Construction Lien Claim Dispute Notice
substantially in the form attached to this Order as Schedule “I" within 15 days of the
posting of the Construction Lien Claims Schedule by the Monitor on its website. Any
Claim which is not disputed in a Construction Lien Claims Dispute Notice within 15 days
of the posting a Construction Lien Claims Schedule shall be deemed to be a Proven
Claim in the amount set out in the applicable Construction Lien Claims Schedule.

(B) Provisions Applicable to Alf Claims

32. THIS COURT ORDERS that if the Monitor intends to revise or reject a Claim, the
Monitor sha!ll notify the Claimant who has delivered such Proof of Claim or
Director/Officer Proof of Claim that such Claim has been revised or rejecied, angd the
reasons therefore, by sending a Notice of Revision or Disallowance to HBW and to the
Claimant, and in the case of a Director/Officer Proof of Claim, with a copy to the

applicable Director or Officer, unless otherwisa ordered by this Court on application by
the Monitor.

33. THIS COURT ORDERS that where a Claimant to whom a Notice of Revision or
Disallowance has been delivered in accordance with paragraph 32 hereof does not file a
completed Notice of Dispute by the time set oul in paragraph 34(a), such Claimant's
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Claim or Director/Cfficer Claim, or the determination as to the Lienable Amount thereof,
as the case may be, shall be deemed to be as sel out in the Notice of Revision or
Disallowance issued to such Claimant and no Person shall have any further right to

dispute same.

34. THIS COURT ORDERS that any Claimant to whom a Notice of Revision or
Disallowance has been delivered in accordance with paragraph 32, and who intends to
dispute such Notice, shall:

(a) deliver a completed Notice of Dispute, along with the reasons for the
dispute, logether with any additional material upon which the Claimant
intends to rely, to the Monitor by no later than 15 (fifteen) days after the
date on which the Claimant is deemed {o receive the Notice of Revision
or Disallowance, or such other date as may be agreed (o by the Monitor
in writing, and in such event the Monitor, in consuftation with HBW, shall
attempt to settle the dispute raised in the Notice of Dispute through
consensual negoftiations; and

(b) in event that a dispute raised in a Notice of Dispute is not settled within a
time period or in a manner satisfactory to the Monitor, the Monitor shall
refer the dispute raised in the Notice of Dispute to a Claims Officer or the
Court (at the Monitor's election) for adjudication.

35. THIS COURT ORDERS that the Monitor may refer any Disputed Claim to &

Claims Officer or the Court for adjudication by sending written notice to the Claimant at
any time,

CLAIMS OFFICERS

36. THIS COURT ORDERS that such Persons as may be appointed by the Court
from time to time on application of the Monitor, be and they are hereby appoinied as
Claims Officers for the claims procedure described herein.

37, THIS COURT ORDERS that the decision as to whether the Disputed Ctaim
should be adjudicated by the Court or a Claims Officer shall be in the sole discretion of
the Monitor. For greater certainty, the Court shall include a Lien Master at Toronto and
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the Monitor is hereby permitted o refer a Disputed Claim to a Lien Master at Toronto
and this order shall serve as full authority for doing so.

38. THIS COURT ORDERS that where a Claim is referred to a Claims Officer:

(a) the Claims Officer shall in its sole discretion determine all procedural
matters which may arise in respect of its determination of these matters,
including the manner in which any evidence may be adduced;

(b) the Claims Officer shall determine the validity and amount of the Claim in
accordance with this Claims Procedure Order, and to the extent
necessary may determine whether any Claim or part thereof constitutes
an Excluded Claim or a Secured Claim, and shall provide written reasons
for any such determination to the Claimant, the Monitor and HBW; and

{c) the Claims Officer shall have the sole discretion to determine by whom
and to what extent the costs of any adjudication by the Claims Officer
shall be paid.

39, THIS COURT ORDERS that the Monitor, the Claimant or HBW may, within ten
(10) days of such pary receiving notice of a Claims Officer's determination of the value
of a Claimant's Claim, appeai such determination or any other matter determined by the
Claims Officer in accordance with paragraph 38 or otherwise to the Court by filing a
notice of appeal together with all material upon which the party appealing intends to rely,
and the appeal shall be initially returnable within ten (10) days of filing such notice of
appeal.

40, THIS COURT ORDERS that if no party appeals any determination mads by a
Claims Officer within the time sei out in paragraph 39 hereof, the determination of the
Claims Officer shall be final and binding upon all Persons, including HBW, the Monitor,
and the Claimant, and there shall be no further right of appeal, review or recourse to the
Court from the Claims Officer's determination.

NOTICE TO TRANSFEREES

41, THIS COURT ORDERS that from the date of this Claims Procedure Order until
seven (7) days prior to the date fixed by the Court for any distribution in the CCAA
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Proceedings or any other proceeding, including a bankrupicy, to the extent required,
feave is hereby granted to permit a Claimant to provide notice in writing to the Monitor of
any assignment or transfer of a Claim or any portion thereof to any third party.

42 THIS COURT ORDERS that subject to the terms of any subsequent Crder of this
Court, if, after the Filing Date, the holder of a Claim transfers or assigns the whole of
such Claim to another Person, neither the Monitor nor HBW shall be obligated to give
notice to or otherwise deal with the transferee or assignee of such Claim in respect
thereof unless and untit actual written notice of transfer or assignment, together with
satisfactory evidence of such transfer or assignment, shall have been received and
acknowledged by the Menitor in writing, and thereafter such transferee or assignee shat,
for the purposes hereof, constitute the "Claimant® in respect of such Claim. Any such
transferee or assignee of a Claim shall be bound by any notices given or steps taken in
respect of such Claim in accordance with this Claims Procedure Order prior to receipt
and acknowledgement by the Monitor of satisfactory evidence of such transfer or
assignment. A transferee or assignee of a Claim takes the Claim subject to any
defences, rights of set-off or other remedies to which HBW may be entitied with respect
to such Claim. For grealer certainty, a transferee or assignee of a Claim is not entitled to
set-off, apply, merge, consolidate or combine any Claims assigned or transferred to it

against or on account or in reduction of any amounts owing by such Perscn to HBW.

43.  THIS COURT ORDERS that no transfer or assignment of any Claim or part
thereof shall be effective for voting purposes at any Meeting unless notice and evidencs
of such transfer or assignment in accordance with this Claims Procedure Order has
been received by the Monitor no later than 5:00 p.m. on the date that is seven (7) days
prior to the date fixed by the Court for any Meeting, failing which the original Claimant
shall have all applicable rights as the "Claimant” with respect to such Claim as if no
transfer or assignment of the Claim had occurred.

SERVICE AND NOTICE

44, THIS COURT ORDERS that the Monitor may, unless otherwise specified by this
Claims Procedure Order, serve and deliver or cause to be served and delivered the
Claims Package, and any letters, notices or other documents, to the Claimantis or any

other interested Person by forwarding true copies thereof by prepaid ordinary mall,
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courier, personal delivery, facsimile transmission or email to such Persons at the
physical or electronic address, as applicable, last shown on the books and records of
HBW or set out in such Claimant's Proof of Claim or Director/Officer Proof of Claim. Any
such service and delivery shall be deemed o have been received: (i) if sent by ordinary
mail, on the third Business Day after mailing within Ontario, the fifth Business Day after
mailing within Canada (other than within Ontario), and the tenth Business Day after
mailing internationally; (i) if sent by courier or personal delivery, on the next Businass
Day following dispatch; and (iil) if delivered by electronic transmission by 5:00 p.m. on a
Business Day, on such Business Day and if delivered after 5:00 p.m. or other than on a
Business Day, on the following Business Day.

45, THIS COURT ORDERS that any notice or communication required to be
provided or delivered by a Claimant to the Monitor under this Claims Procedure Order
shall be In writing in substantially the form, if any, provided for in this Claims Procedure
Order and will be sufficiently given only if delivered by prepaid ordinary mail, registered
mail, courier, persona! delivery, facsimile transmission or email addressed to:

Alarez & Marsal Canada [nc., H.B. White Canaga Corp. Monitor
200 Bay Street, Suite 2900

P.O. Box 22

Taronto, ON

M5J 241

Afttention:  Joshua Nevsky

Email; monitor.hbwhite@alvarezandmarsal.com
Fax: 416.847.5201

486, THIS COURT ORDERS that if, during any period during which notices or other
communications are being given pursuant to this Claims Procedure Order, a postal strike
or postal work stoppage of general application should occur, such notices or other
communications sent by ordinary or registered mail and then not received shall not,
absent further Order of this Court, be effective and notices and other communications
given hereunder during the course of any such postal strike or work stoppage of general
application shall only be effective if given by courier, personal delivery, facsimile
transmission or email in accordance with this Claims Procedure Order,
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MISCELLANEQUS

47. THIS COURT ORDERS that the Monitor or the Applicant may from time to time
apply to this Court to extend the time for any action which the Monitor or the Applicant is
required to take if reasonably required to carry out its duties and obligations pursuant to
this Claims Procedure Order and for advice and directions concerning the discharge of
its powers and duties under this Claims Procedure Order or the interpretation or
application of this Claims Procedure Order.

48, THIS COURT ORDERS that nothing in this Claims Procedure Order shail
prejudice the rights and remedies of any Directors or Officers or other Persons under the
Directors' Charge or any applicable insurance policy, or prevent or bar any Person from
seeking recourse against or payment from HBW's insurance and any Direclors or
Officers liability insurance policy or policies that exist to protect or indemnify the
Directors or Officers or other Persons, whether such recourse or payment is sought
directly by the Person asserting a Claim from the insurer or derivatively through the
Director or Officer of HBW, provided, however, that nothing in this Claims Procedure
Order shall create any rights in favour of such Person under any policies of insurance
nor shall anything in this Claims Procedure Order limit, remove, modify or alter any
defence to such Claim available fo the insurer pursuant to the provisions of any
insurance policy or at law; and further provided that any Claim or portion thereof for
which the Person receives payment directly from, or confirmation that he/she is coverad
by, the HWB insurance or any Director’'s or Officer’s liability insurance or other liability
insurance policy or policies that exist to protect or indemnify the Directors or Officers or
other Persons shall not be recoverable as against HBW or any Director or Officer as
applicable,

49, THIS COURT ORDERS ihat nothing in this Claims Procedure Order shall
prejudice, limit, bar, extinguish or otherwise affect (i) any right or claim of any Person,
including under any guarantee, indemnity or otherwise, against the IEA Group, or any
other Person, other than HBW and the Directors and Officers; and (ii) any right or claim
of the |IEA Group or any other Person in response to such right or claim;

50. THIS COURT HEREBY REQUESTS the aid and recognition of any court,
tibunal, regulatory or administrative bodies, having jurisdiction in Canada or in the
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United States of America, to give effect to this Claims Procedure Order pursuant fo
section 17 of the CCAA and to assist HBW, the Monitor and thelr respective agents In
carrying out the terms of this Claims Procedure Order. All courts, tribunals, regulatory
and administrative bodies are hereby regpectfully requested to make such orders and to
provide such assistance to HBW and to the Moenitor, as an officer of this Count, as may
be necessary or desirable to give effect to this Claims Procedure Order, to gram
representative status to the Monitor in any foreign proceeding, or to assist HBW ang ths
Monitor and their respective agents in carrying out the terms of this Claims Procedurs
Order.

YR

ENTERED AT/ ~
ON / BOOK N(/)NSCHJ T A TORONTO

LE/DANS LE REGISTRE N,
JUL g7 2015
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SCHEDULE "A"

CLAIMANT'S GUIDE TO COMPLETING THE DIRECTOR/OFFICER PROOF OF
CLAIM FORM FOR
CLAIMS AGAINST DIRECTORS AND/OR OFFICERS
OF H.B. WHITE CANADA CORP. (“HBW?")

This Guide has been prepared to assist Claimants in filling out the Director/Officer Proof
of Claim form for claims against the Directors andfor Officers of HBW. (f you have any
questions regarding completion of the Director/Officer Proof of Claim, please consult the
fMonitor's website at www.alvarezandmarsal.com/hbwhite or contact the Monitor, whose
contact information is set out below.

The Director/Officer Proof of Claim form is for Claimants asserting a claim against any
Directors andlor, Officers of HBW, and NOT for claims against HBW itself. For claims
against HBW, please use the form titled “Proof Of Claim Form For Claims Against H.B.
White Canada Corp.”, which is available on the Monitor's websile at
www.alvarezandmarsal.com/hbwhite and is also included in this Claims Package.

Additional copies of the Director/Officer Proof of Claim form may be found at the
Monitor's website address noted above.

Please note that this is a guide only, and that in the event of any inconsistency between
the terms of this guide and the terms of the Claims Procedure Order made on July 7,
2018 (the “Claims Procedure Order"), the 1arms of the Claims Procedure Order wil!
govern.

SECTION 1 - DIRECTOR AND/OR OFFICER

1, The full name of all HBW Directors or Officers against whom the Claim is
asserted must be listed.

SECTION 2(a) - ORIGINAL CLAIMANT

2. A separate Director/Officer Proof of Claim must be filed by each legal entity or
person asserting a claim against HBW Directors or Officers.

3. The Claimant shall include any and all Director/Officer Claims it asserts against
HBW Diractors or Officers in a single Director/Officer Proof of Claim.

4, The full legat name of the Claimant must be provided.

5. If the Claimant operates under a different name or names, please indicate this in
a separate schedule in the supporting documentation.

6. Unless the claim is assigned or transferred, all future correspondence, notices,
etc. regarding the claim will be directed to the address and contact indicated in
this section.
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SECTION 2{b) - ASSIGNEE

7. (f the Claimant has assigned or otherwise transferred its ¢laim, then Section 2(b)
must be alse completed in addition to 2(a).

8. The full legal name of the Assignee must be provided.

9. if the Assignee operates under a different name or names, please indicate this in

a separate schedule in the supporting documentation.

10. If the Monitor in consultation with HBW is satisfied that an assignment or transfer
has occurred, all future correspondence, notices, etc. regarding the claim will be
directed to the Assignee at the address and contact indicated in this section.

SECTION 3 - AMOUNT OF CLAIM OF CLAIMANT AGAINST DIRECTOR AND/OR
OFFICER

11. Indicate the amount the Director(s) and/or Officer(s) was/were and still is/are
indebted to the Claimant in the Amount of Claim column, including interest up to
and including July 7, 2016

Currency

12. The amount of the claim must be provided in the currency in which it arose.

13. Indicate the appropriate currency in the Currency column.

14, i the claim is denominated in multipls currencies, use a separale line to indicate
the claim amount in each such currency. If there are insufficient lines to record
these amounts, attach a separate schedule indicating the required information.

15, If necessary, currency will be converted to Canadian dollars in accordance with
the Claims Procedure Order.

SECTION 4- DOCUMENTATION
16. Attach to the Director/Officer Proof of Claim form all particulars of the claim and

supporting documentation, inciuding amount and description of transaction(s) or
agreement(s) or legal breach(es) giving rise to the claim.

SECTION 5 - CERTIFICATION
17, The person signing the Director/Officer Proof of Claim should:
(a) be the Claimant or authorized representative of the Claimant.

(o) have knowledge of all the circumstances connecled with this claim,

! Pursuant to paragraph 5 of the Claims Procedure Order, interest accruing from the Filing Date

(July 7, 2016) shall not be included in any Claim.
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{(c) assert the claim against the Director/Officer as set out in the
Director/Officer Proof of Claim and cerify all supporting documentation is
attached.

(d) have a witness to its certification.

18. By signing and submitting the Director/Officer Proof of Claim, the Claimant is
asserting the claim against the Director/Officer(s).

SECTION 6 - FILING OF CLAIM

The Director/Officer Proof of Claim must be received by the Monltor on or before
5:00 p.m. (Toronto time)} on Auqust 22, 2016 (the “Claims Bar Date”) by prepaid
ordinary mail, registered mail, courler, personal delivery or electronic
transmission at the following address:

Alvarez & Marsal Canada Inc., H.B. White Canada Corp. Monitor
Royal Bank Plaza, South Tower

200 Bay Street, Suite 2900, P.O. Box 22

Toronto, ON Canada M5J 2J1

Attention: Joshua Nevsky

Email; monitor.hbwhite@alvarezandmarsal.com
Fax No.: 416.847.5201

Fallure to file your Director/Officer Proof of Claim so that it is actually received by
the Monitor on or before 5:00 p.m., on the Cialms Bar Date will result in your claim
being barred and you will be prevented from making or enforcing a claim against
the Directors and Offlcers of HBW. In addition, you shall not be entitled to further

notice Iin and shall not be entitied to particlpate as a creditor In the HBW CCAA
proceedings.
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SCHEDULE “B”

PROOF OF CLAIM FORM FOR CLAIMS AGAINST
DIRECTORS OR OFFICERS OF H.B. WHITE CANADA CORP. (“HBW")
(THE “DIRECTOR/OFFICER PROOF OF CLAIM")

This form is to be used only by Claimants asserting a claim against any Directors and/or,
Officers of HBW and NOT for claims against HBW itself. For claims against HBW,
please use the form titled “Proof Of Claim Form For Claims Against H.B. White Canada
Cormp.”, which is available on the Monitor's website at
www alvarezandmarsal.com/hbwhite.

1. Name of HBW Offlcer(s) and/or Dlrector(s):

2{A) Original Claimant (the “Claimant”)

Legal Name of Name of

Claimant Contact

Address Title
Phone #

City Prov/State Fax #
email

Postal/Zip

Code

2(B) Assignee, if clalm has been assigned

Legal Name of Name of

Assignee Contact

Address Title
Phone #

City Prov/State Fax #
email

Postal/Zip

Code
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3. Amount of Claim

The Director(s)/Officer(s) was/were and still is/are indebted to the Claimant as follows:

Amount of Claim
(including Interest

Name(s) of up to and
Director(s), andfor including July 7,
Officers Currency Amount of Claim 2016)

4, Documentation

Provide ali particulars of the Claim and supporting documentation, including any claim
assignment/transfer agreement or similar document, if applicable, and including amount

and description of transaction(s) or agreement(s) or legal breach(es) giving rise to the
Claim,

5, Cartification

[ here cenrlify that:

1 I am the Claimant or authorized representative of the Claimant.

2 I have knowledge of all the circumsiances connected with this claim.

3. The Claimant asserts this claim against the Debtor(s) as set out above.
4 Complete documentation in support of this claim is attached.

Signature: Witness
Namae: (signature)
Title: (print)
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Dated at this day of
, 2018

6. Filing of Claim

This Director/Officer Proof of Claim must be received by the Monitor on or before
5:00 p.m. (Toronto time) on August 22, 2016 by prepaid ordinary mall, registered
mail, courier, personal delivery or electronic transmission at the following
address:

Alvarez & Marsal Canada Inc., H.B. White Canada Corp. Monitor
Royal Bank Plaza, South Tower

200 Bay Street, Suite 2900, P.O. Box 22

Toronto, ON Canada M5J 2J1

Aftention: Joshua Nevsky

Email: monitor.hbwhite@alvarezandmarsal.com

Fax No.: 416.847.5201
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SCHEDULE “C”

NOTICE TO CLAIMANTS AGAINST H.B. WHITE CANADA CORP.

RE: NOTICE OF CLAIMS PROCESS FOR H.B. WHITE CANADA CORP. {“HBW")
PURSUANT TO THE COMPANIES' CREDITORS ARRANGEMENT ACT (the
llCCAA)))

PLEASE TAKE NOTICE that on July 7, 2016, the Ontario Superior Court of Justice
(Commercial List) issued an order (the "Claims Procedure Order’) in the CCAA
proceedings of HBW, requiring that all Persons who assert a Claim (capitalized terms
used in this notice and not otherwise defined have the meaning given to them in the
Claims Procedure Order) against HBW, whether unliquidated, contingent or otherwiss,
and all Persons who asseri a ¢taim against Directors and/or Officars of HBW (as defined
in tha Claims Procedure Order, a “Director/Officer Ctalm”), must file a Proof of Claim
(with respect to Claims agalnst HBW) or Director/Officer Proof of Claim (with
respact to Director/Officer Claims) with Alvarez and Marsal Canada Inc. (the
“Monitor”) on or before 5:00 p.m. (Toronto time) on Auqust 22, 2018 (the “Claims
Bar Date”), by sending the Proof of Claim or Director/Officer Proof of Claim to the
Monltor by prepaid ordinary mail, registered mall, courier, personal delivery or
electronic transmission at the following address:

Alvarez & Marsal Canada Inc,, H.B. White Canada Corp. Monitor
Address: Royal Bank Plaza, South Tower
200 Bay Street, Suite 2900, P.O. Box 22
Toronto, ON Canada MSsJ 2J4
Attentlon: Joshua Nevsky
Emall: monlitor.hbwhite@alvarezandmarsal.com
Fax No,: 416.847.5201

Pursuant to the Claims Procedure Order, Claims Packages, including the form of Proof
of Claim and Director/Cfficer Proof of Claim, will be sent to all known Claimants by mail,
on or before July 14, 2018, Claimants may also obtain the Claims Procedure Order and
a Claims Package from the Monitor's webslte at www. alvarezandmarsal.com/hbwhite, or
by contacting the Monitor by telephone (1-844-692-6255).

Only Proofs of Claim and Director/Officer Proofs of Claim actually received by the
Monitor on or before 5:00 p.m. (Teronto time) on August 22, 2016 will be considered
filed by the Claims Bar Date. It Is your responsibility to ensure that the Monitor

recefves your Proof of Claim or Director/Officer Proof of Claim by the Claims Bar
Date.

PROOFS OF CLAIM AND DIRECTOR/OFFICER PROOFS OF CLAIM WHICH ARE
NOT RECEIVED BY THE APPLICABLE CLAIMS BAR DATE WILL BE BARRED AND
SUCH CLAIMS EXTINGUISHED FOREVER,

DATED this ____day of July, 2018.
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SCHEDULE “D”

NOTICE OF DISPUTE OF NOTICE OF REVISION OR DISALLCWANCE

With respect to the H.B. White Canada Corp.

Claims Reference Number,

1. Particulars of Claimant:

Full Legal Name of Claimant (include trade name, if differant)

(the "Claimant”)

Full Mailing Address of the Claimant;

Other Contact Information of the Claimant:

Telephons Number.

Email Address;

Facsimile Number:

Attention (Contact Person).

2. Particulars of original Claimant from whom you acquired the Claim or
Diractor/Officer Claim, if applicable

Have you acquired this purported Claim by assignment?
Yes: () No: []
If yes and if not already provided, attach documents evidencing assignment.

Full Legal Name of original Claimant(s):

3. Dispute of Revision or Disallowance of Claim:

The Claimant hereby disagrees with the value of its Claim, as set out in the Notice of
Revision or Disallowance and asserts a Claim as follows:
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Currency Amount allowed by
Monitor:
(Notice of Revision or
Disallowance)

Amount claimed by
Claimant;’

A. Unsecured $ 3
B. Secured Claim $ $
(excluding

Construction Llen

Claim)

C. Lienable Amount $ 3
D. Director/Officer 3 $
Claim

E. Total Claim $ $

4. Reasons for Dispute:

Legal*28962628.11
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SCHEDULE “E”

NOTICE OF REVISION OR DISALLOWANCE

For Persons that have asserted Claims agalnst H.B. White Canada Corp.
Director/Officer Claims against the Directors and/or Officers of H.B. White Canada
Corp.

Claims Reference Number:

TO:

(the "Claimant”)

Defined terms not defined in this Notice of Revision or Disallowance have the meaning
ascribed in the Order of the Ontario Superior Court of Justice (Commercial List) in the
CCAA proceedings of H.B. White Canada Corp. dated July 7, 2016 (the “Claims
Procedure Order”).

Pursuani to the Claims Procedure Order, the Monitor hereby gives you natice that it has
reviewed your Proof of Claim or Director/Officer Proof of Claim and has revised or
disaliowed all or part of your purported Claim. Subject to further dispute by you in
accordance with the Claims Procedure Order, your Claim will be as follows:

Amount as submitted Amount claimed by
Monitor
A. Unsecured 3 3
B. Secured Ciaim $ $
(excluding Construction Lien
Claims)
}c. Lienable Amount 3 $
D. Director/Officer Claim % $
| E. Total Claim $ $

Reasons for Revision or Disallowance:

SERVICE OF DISPUTE NOTICES

If you intend to dispute this Notice of Revision or Disallowance, you must, no later
than 5:00 p.m. (prevailing tirme in Toronto) on the day that is 15 Calendar Days

Legal*28962628.11
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after this Notice of Revision or Disallowance Is deemed to have been received by
you (in accordance with paragraph 34 of the Claims Procedure Order), deliver a
Notice of Dispute of Revislon or Disallowance to the Monitor by ordinary prepaid
mail, registered mail, courier, personal dellvery or electronic transmission to the
address below.

Alvarez & Marsal Canada Inc., H.B. White Canada Corp. Monitor
Address: Royal Bank Plaza, South Tower
200 Bay Street, Svile 2900, P.O. Box 22
Toronlo, ON Canada M5J 2J1
Afttention. Joshua Nevsky
Email; monitor.hbwhite@alvarezandmarsal.com
Fax No.. 418.847.5201

in accordance with the Claims Procedure Order, notices shall be deemed to be received
by the Monitor upon actual receipt thereof by the Monitor during normal business hours
on a Business Day, or if delivered outside of normal business hours, on the next
Business Day.

The form of Notice of Dispute of Revision or Disallowance is enclosed and can also be
accessed on the Monitor's wabsite at www.alvarezandmarsal.comvhbwhite.

(F YOU FAIL TO FILE A NOTICE OF DISPUTE WITHIN THE PRESCRIBED TIME

PERIOD, THIS NOTICE OF REVISION OR DISALLOWANCE WILL BE BINDING
UPON YOU.

DATED this day of , 2016.

Alvarez & Marsal Canada Inc., solely in its capacity as Court-appoinied Monitor of H.B.
White Canada Corp., and not in its perscnal or corporate capacity

Per:

For more information see www.alvarezandmarsal.com/hbwhite, or contact the Monitor by
telephone at 1-844-692-6255.
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SCHEDULE “F”

CLAIMANT’S GUIDE TO COMPLETING THE PROOF OF CLAIM FORM FOR CLAIMS
AGAINST H.B. WHITE CANADA CORP. ("HBW")

This Guide has been preparad to assist Claimants in filling out the Proof of Claim form
for Claims against HBW. If you have any additional questions regarding completion of
the Proof of  Claim, please consult the  Monitor's  website  at
www.alvarezandmarsal.com/hbwhite or contact the Monitor, whose contact information
is set out below.

Additional copies of the Proof of Claim may be found at the Monitor's website address
noted above,

Please note that this is a guide only, and that in the svent of any inconsistency between
the terms of this guide and the temms of the Claims Procedure Order made on July 7,
2016 (the "Claims Procedure Ordar’), the terms of the Claims Procedure Order wili
govern,

All Proofs of Claim for Restructuring Period Claims (i.e. Claims against HBW arising on
or after July 7, 2018) must be received by the Monitor on the later of (i) 30 days after the
date on which the Monitor sends a Claims Package in respect of a Restructuring Period
Claim and (ii) the Claims Bar Date. If you do not file a Proof of Claim in respect of any
such Restructuring Period Claims by the Restructuring Period Claims Bar Date, you
shall not be entitled to vote at any meeting of creditors regarding the plan of compromise
or arrangement being proposed by HBW or participate in any distribution under such
plan in raspect of such Restructuring Period Claims and any such Claims you may have
against HBW and/or any of the Directors and Officers of HBW shall be forever
extinguished and barred.

Section 1{a) - ORIGINAL CLAIMANT

1, A separate Proof of Claim must be filed by each legal entity or person asserting a
claim against HBW.

2. The Claimant shall include any and all Claims it asserts against HBW, in a single
Proof of Claim.

3. The fulf legal name of the Claimant must be provided.

4, if the Claimant operates under a different name or names, please indicate this in
a separate schedule in the supporting documentation.

5. If the Claim has been assigned or transferred to another party, Section 1(b) must
also be completed.

6. Unless the Claim is assigned or transferred, ali future correspondence, notices,
etc. regarding the Claim will be directed to the address and contact indicated in
this section.
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SECTION 1(b) - ASSIGNEE

7. if the Claimant has assigned or otherwise transferred its Claim, then Section 1(b)
must be completed in addition to Section 1(A).

8. The full legal name of the Assignee must be provided.

8. If the Assignee operates under a different name or names, please indicate this in

a separale schedule in the supporsting documentation,

10. If the Monitor in consultation with HBW is satisfied that an assignment or transfer
has occurred, all future correspondence, notices, etc. regarding the Claim will be
directed to the Assignee at the address and contact indicated in this section.

SECTION 2 - AMOUNT OF CLAIM OF CLAIMANT AGAINST HBW

11, Indicate the amount HBW was and still is indebted to the Claimant in the Amount
of Claim column, including interest up to and including the Filing Date of July 7,
2016.

Currency

12. The amount of the Claim must be provided in the currency in which it arose.
13. Indicate the appropriate currency in the Currency column.

14, If the Claim is denominated in multiple ¢urrencies, use a separate line to indicate
the Claim amount in each such currency. If there are insufficient lines to record
these amounts, attach a separate schedule indicating the required information.

15. If necessary, currency will be converted to Canadian dollars in accordance with
the Claims Procedure Order.

Unsecured Claim

16. Check this box ONLY If the Claim recorded on that line is an unsecured claim.

Secured Claim

17, Check this box ONLY if the Claim recorded on that line is a secured claim. If the
Claim is a Construction Lien Claim, check this box.

SECTION 3 - DOCUMENTATION

18. Attach to the Proof of Claim form all particulars of the Claim and supporting
documentation, including amount, and description of transaction{s) or
agreement(s), or legal breach(es) giving rise to the Claim, including any claim
assignment/ransfer agreement or similar document, if applicable and amount of
invoices, particulars of all credits, discounts, etc. claimed, description of the

security, if any, granted by HBW to the Claimant and estimated value of such
security.
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19. If the Claim is a Filed Construction Lien Claim, supporting documentation filed
with the Proof of Claim should include: a copy of the contract or subconfract, a
detailed summary of any change orders and amendments, a statement of
account that includes dates and amounts of payments received, and any other
documentation or information that may reasonably te required to determine the
Filed Construction Lien Claim.

SECTION 4 - CERTIFICATION

20. The person signing the Proof of Claim should:

a. be the Claimant or authorized representative of the Claimant,
b. have knowledge of all the circumstances connected with this Claim;
c. assenl the Claim against the Debtor as set out in the Proof of Claim and

certify all supporting documentation is attached; and
a. have a witness to its certification.

21. By signing and submitting the Proof of Claim, the Claimant is asserling the Claim
against the HBW.

SECTION 5 - FILING OF CLAIM

22. The Proof of Claim must be received by the Monitor on or before 5:00 p.m.
(Yoronto time) on August 22, 2016 (the “Claims Bar Date"”) by prepaid
ordinary mail, registered mall, courier, personal delivery or electronic
transmisslon at the following address:

Alvarez & Marsal Canada Inc,, H.B. White Canada Corp.
Monltor

Royal Bank Plaza, South Tower

200 Bay Street, Suite 2900, P.O. Box 22

Toronto, ON Canada M5J 2J1

Attentlon: Joshua Nevshy

Emall: monlitor.hbwhite@alvarezandmarsal.com

Fax No.: 416.847.5201

Failure to file your Proof of Claim so that it is actually recelved by the Monitor on
or before 5:00 p.m., on the Claims Bar Date will resuit In your claim being barred
and you will be prevented from making or enforcing a Claim against HBW. in
addition, you shall not be entitled to further notice in and shali not be entitled to
participate as a credltor in the HBW CCAA proceedings.

Legal"28562628.11



SCHEDULE “G”

PROOF OF CLAIM FORM FOR CLAIMS AGAINST
H.B. WHITE CANADA CORP.

1{a)  Orlginal Claimant (the “Claimant”)

Lega!l Name of Name of

Claimant Contact

Address o Title
Phone #

City Prov/State Fax #
email

Postal/Zip

Ccde

1{b) Assignee, if claim has been made

Legal Name of Name of

Assignee Contact

Address Titie
Phone #

City Prov/State Fax #
email

Postal/Zip

Code
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2. Amount of Claim
HBW was and still is indebted to the Claimant as follows:

Currency  Amount of Amountof Unsecured Secured Construction Trust

Claim Claim Claim Claim Lien Claim Claim/
(including Other
interest up

to and
including
July 7, 2016)
O 0 3 ]
O 4 U O
O d J OJ
O ] ] [
Il ] ] ]
4 3 D ]
3. Documentation

Provide all particulars of the Claim and supporting documentation, including amount, and
description of transaction(s) or agreement(s), or legal breach(es) giving rise to the Claim,
including any claims assignment/transfer agreement or similar document, if applicable,
and amount of invoices, particulars of all credits, discounts, etc. claimed, description of
the security, if any, granted by HBW to the Claimant and estimated value of such
security.
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4, Certification
| hereby certify that:
1. | am the Claimant or authorized representative of the Claimant.
2 | have knowledge of all the circumstances connected with this Claim.
3. The Claimant asserts this Claim against HBW,
4 Complete documentation in support of this claim is attached.

Witness:

Signature:

(signature)
Name:

(print)
Title;
Dated at this day of , 2018
5. Filing of Claim

This Proof of Claim must be recelved by the Monttor on or before 5:00 p.m.
(Toronto time) on August 22, 2016 by prepaid ordinary malil, registered mail,
courler, personal delivery or electronic transmission at the following address:

Alvarez & Marsal Canada Inc., H.B. White Canada Corp. Monitor
Royal Bank Plaza, South Tower

200 Bay Street, Suite 2900, P.O. Box 22

Toronto, ON Canada M&J 2J1

Attention: Joshua Nevsky

Email: monitor.fibwhite@alvarezandmarsal.com

Fax No.: 416.847.5201

For Restructuring Period Claims, this Proof of Claim must be returned to and
received by the Monitor on or before 5:00 p.m. (Toronto time) on the date that is
the later of (i} 30 days after the date on which the Monitor sends a Claims Package
in respect of a Restructuring Period Clalm and (ii) the Claims Bar Date.

For more information see www.alvarezandmarsal.com/hbwhite or contact the
Monitor
by telephone (1-844-692-8265)
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July @, 2016

SCHEDULE “H”

EMPLOYEE LETTER

Re: H.B. White Ganada Corp. (“HBW”) Claims Process

As you know, on July 7, 2016 HBW filed for and was granted creditor protection under
the Companies’ Creditors Arrangement Act (*CCAA"), pursuant to an order (the “Initial

Order”) of the

Ontario Superior Court (the "Court’). The Court has appointed Alvarez &

Marsal Canada Inc. {the “Monitor’) to oversee the proceedings. A copy of the Court's
Orders and other information relating to the proceedings has been posted to
www.alvarezandmarsal.com/hbwhite, the Monitor's website.

The purpose of this letter is o inform you about the claims process which was approved
by the Court on July 7, 2016 (the "Claims Process”).

Claims Process

The Claims Process deals with ¢laims against HBW,

*

Legal'28862628.11

Employees do not need to submit a claim against HBW for wages or
salary for services rendered prior to HBW's filing date (July 7, 2016) or for
wagas or salary for services rendered after HBW's filing date and on or
vefore the Court sanctions HBW's Plan of Arrangement and Compromise.

Other Claims against the Company must be described on the “Proof of
Claim”" jorm, and must be filed with the Monitor by August 22, 2018, For
claims against directors and officers of HBW, use the Director/Officer
Proof of Claim form, which must also be filed with the Monitor by August
22, 2016.

The Proof of Claim, Direclor/Officer Proof of Claim and instructions for
aach are available on the Monitor’s website
www.alvarezandmarsal.com/hbwhite.

If you have questions, you may contact the Monitor by email at
monitor.hbwhite@alvarezandmarsal.com or by telephone at 1-844-692-
6255,



SCHEDULE “I”

CONSTRUCTION LIEN CLAIM DISPUTE NOTICE

With respect to the H.B. White Canada Corp.

Claimant's Claims Reference Number:

Claims Reference Number of Claim Disputed:

Project:

1. Particulars of Claimant asserting Dispute:

Full Legal Name of Claimant (include trade name, if different)

(the “Claimant”)

Full Mailing Address of the Claimant:

Other Contact Information of the Claimant:

Telephone Number;

Email Address:

Facsimile Number;

Attention (Contact Person):

Legal“28562628 .14
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2, Dispute of Construction Lien Clalm:

The Claimant hereby disagrees with the Construction Lien Claim identified above
and asserts that the claim should be revised as follows

Currency Amount allowed by
Monitor: (Notice of Revision or
Disallowancs)

Amount claimed
by Claimant:*

A. Lienable Amount® $ $
B. Other $ $
C. Total Clalm $ $
4, Reasons for Dispute:

1
2

If necessary, currency will be converted in accordance with the Claims Procedure Order.
“Lienagble Amount”® means the maximum amount of a Construction Lien Claim that would be

secured against a Holdback if Holdback funds were available to satisfy all Construction Lien Claims on a

particular project.
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SCHEDULE “J"

FORM OF CONSTRUCTION LIEN CLAIM SCHEDULE

Project;
Name of Lien | Preservation Monitor's Construction Monlitor's
Claimant and | and Perfection | Position re Lien Claimant's Position re
counsel Dates (with Timeliness position re: Quantum
registration Quantum
Nnos.) {Amount of Lien)
|
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Court File No. CV-16-11452-00CL

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.
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ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

Proceeding commenced at Toronto

MOTION RECORD
Returnable August 4, 2016
(Stay Extension)

Cassels Brock & Blackwell LLP
2100 Scotia Plaza

40 King Street West

Toronto, ON M5H 3C2

R. Shayne Kukulowicz LSUC#30729S
Tel: 416.860.6463

Fax: 416.640.3176
skukulowicz@casselsbrock.com

Jane O. Dietrich LSUC# 49302U
Tel: 416.860.5223

Fax: 416.640.3144
jdietrich@casselsbrock.com

Natalie E. Levine LSUC #64908K
Tel: 416.860.6568

Fax: 416.640.3207
nlevine@casselsbrock.com

Lawyers for H.B. White Canada Corp.



