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Court File No. CV-17-580840-00CL

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 INDEX ENERGY MILLS ROAD CORPORATION

(the “Applicant”)

NOTICE OF MOTION
(Stay Extension, Approval of Stalking Horse Agreement and SISP)

(Returnable September 11, 2017)

Index Energy Mills Road Corporation (the “Applicant” or “Index Energy Ajax”) will

make a motion before a judge of the Ontario Superior Court of Justice (Commercial List)

on September 11, 2017 at 8:30 a.m., or as soon after that time as the motion can be

heard, at 330 University Ave, Toronto, Ontario.

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

THE MOTION IS FOR:

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

alia:

(i) abridging the time for and validating the service of, this Notice of

Motion and supporting materials such that the motion is properly

returnable on September 11, 2017 and dispensing with further

service thereof;
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(ii) extending the Stay Period (as defined below) to and including

December 22, 2017;

(iii) authorizing and empowering Index Energy Ajax to obtain and

borrow up to a maximum principal amount of $5,000,000 pursuant

to the DIP Financing (as defined below);

(iv) approving the activities of Grant Thornton Limited in its capacity as

court appointed monitor (“Monitor”) of Index Energy Ajax as set out

in the first report of the Monitor, to be filed (the “First Report”);

(v) sealing Confidential Exhibit “A” to the affidavit of Derek Blais sworn

September 1, 2017 (the “Blais Affidavit”);

(b) An Order substantially in the form attached hereto as Schedule “B” (the

“SISP Approval Order”) inter alia:

(i) approving the sales and investment solicitation process (“SISP”)

and the Stalking Horse Agreement (defined below);

(ii) approving the Escrow Agreement (defined below) and extending

the protections of the Monitor contained in the Initial Order (defined

below) to the Escrow Agent (defined below); and

(c) Such further and other relief as counsel may advise and as this

Honourable Court deems just.

THE GROUNDS FOR THE MOTION ARE:
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(a) Index Energy Ajax owns and operates an electrical co-generation

facility located in Ajax, Ontario that generates electricity by burning

wood waste from the construction industry to produce steam to drive

turbine generators (the “Biomass Facility”).

(b) Index Energy Ajax entered into a feed-in-tariff contract (the “FIT

Contract”) with the Ontario Power Authority, now the Independent

Electricity System Operator of Ontario (“IESO”), which required the

retrofitting of the Biomass Facility (the “Retrofit”).

(c) Index Energy Ajax encountered difficulties in retrofitting the Biomass

Facility, has been engaged in litigation with its former contractor, HMI

Construction Inc., and has been forced to deal with numerous liens

arising from the construction associated with the Biomass Facility.

(d) Index Energy Ajax is in default of various obligations to a syndicate of

lenders composed of National Bank of Canada, Canadian Western

Bank, Laurentian Bank of Canada and Business Development Bank of

Canada (collectively, the “Syndicate”). National Bank of Canada is

also the agent of the Syndicate (in that capacity, the “Agent”). The

Syndicate has made demand for payment of amounts in excess of $45

million.

(e) Index Residence AB (publ) (“Index Residence”), a party related to the

majority shareholder of Index Energy Ajax, is also owed approximately

$102 million on a secured basis.
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(f) On August 16, 2017, Index Energy Ajax was granted protection under

the Companies’ Creditors Arrangement Act (“CCAA”) pursuant to an

order of the Honourable Regional Senior Justice Morawetz (the “Initial

Order”).

(g) The Initial Order, among other things: (i) granted a stay of proceedings

in favour of Index Energy Ajax until and including September 15, 2017

(the “Stay Period”); and (ii) authorized Index Energy Ajax to borrow

the maximum sum of $5,000,000 (the “Principal Amount”) pursuant to

a credit facility (the “DIP Financing”) as interim financing from Index

Equity US LLC (the “DIP Lender”) with a maximum amount of $1.6

million (the “Initial Advance”) permitted to be advanced by the DIP

Lender prior to approval of a SISP acceptable to the Agent or further

order of the Court.

A. DIP Advance

(h) Index Energy Ajax has requested and received the Initial Advance under

the DIP Financing.

(i) If the proposed SISP is approved by the Court, the conditions under the

Initial Order for an advance of the full Principal Amount will have been met

and therefore, Index Energy Ajax is seeking authority to obtain and borrow

up to the maximum Principal Amount.

B. The SISP
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(j) The purpose of the SISP is to seek competing offers on an “as is, where

is” basis to purchase the property of Index Energy Ajax and/or make an

investment in the business of Index Energy Ajax which is superior to the

offer contemplated in the Stalking Horse Agreement.

(k) Given the Stalking Horse Purchaser is a related party to Index Energy

Ajax, the proposed SISP will be run by the Monitor.

(l) The SISP will be initiated by distribution of a process summary (the

“Teaser”) to potential interested parties that describes the sale or

investment opportunity, outlines the process under the SISP, and invites

interested parties to express their interest pursuant to the SISP.

(m) Upon the execution of a non-disclosure agreement and an

acknowledgement of the SISP by an interested party and pending the

Monitor’s determination that an interested party would have the financial

and other capabilities to consummate a sale proposal or an investment

proposal, the Monitor will provide the interested party with a confidential

memorandum providing additional information regarding the business of

Index Energy Ajax and access to due diligence materials contained in an

electronic data room (the “Data Room”).

(n) The proposed SISP contemplates a ten week marketing/diligence period

with a deadline for submission of final bids proposed to be 5:00 p.m.

(Eastern Time) on November 21, 2017 (the “Bid Deadline”).

(o) Bidders must submit their final bid by the Bid Deadline in the form of a

template sale agreement or investment agreement to be posted in the

Data Room which must, among other things (i) be binding, and irrevocable
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until the earlier of 30 days following the Bid Deadline and approval of the

Court of the Accepted Bid (as defined below); (ii) be accompanied by a

refundable deposit in the amount of 10% of the purchase price or

investment amount contemplated by the bid; and (iii) contemplate closing

the transaction by no later than January 12, 2018.

(p) Following the Bid Deadline, the Monitor, in consultation with the Agent, will

determine if each bid may be deemed a qualified bid (“Qualified Bid”) and

notify such bidder on or before November 24, 2017. The Stalking Horse

Agreement is deemed to be a Qualified Bid. In order to constitute a

Qualified Bid, a bid must provide for value to the Applicant’s creditors and

stakeholders in excess of the value of the Stalking Horse Agreement,

which includes any amounts in respect of obligations in priority to the

Syndicate debt and the Expense Reimbursement and Transaction Fee (as

defined in the Stalking Horse Agreement), as determined in accordance

with the SISP (the “Minimum Bid Amount”).

(q) If one or more Qualified Bids other than the Stalking Horse Agreement is

received all such Qualified Bids will proceed to an auction to be held on

November 28, 2017 (the “Auction”) in accordance with the procedures set

out in Schedule “B” to the SISP (the “Successful Bidder”).

(r) The accepted bid will be either (i) the Stalking Horse Bid if no Qualified Bid

is received by the Bid Deadline or so designated by the Monitor; or (ii) the

highest and best bid as determined by the Monitor at the Auction (the

“Accepted Bid”). If an Auction is conducted, the next highest or otherwise

best Qualified Bid after the Accepted Bid will be designated as a backup
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bid and must remain open and irrevocable until the closing of the

transaction with the Successful Bidder.

(s) Within 7 days of the selection of the Accepted Bid, Index Energy Ajax will

file a motion with the Court seeking an order approving and implementing

the Accepted Bid.

C. The Stalking Horse Agreement

(t) Index Energy Ajax and Index Residence (in its capacity as purchaser

under the Stalking Horse Agreement, the “Stalking Horse Purchaser”)

have entered into, subject to the Court’s approval, a stalking horse

agreement dated September 1, 2017 which forms part of the SISP (the

“Stalking Horse Agreement”).

(u) The Monitor supports and the Syndicate consents to the approval of the

terms of the Stalking Horse Agreement.

(v) The Stalking Horse Purchaser has agreed to purchase substantially all of

the Applicant’s property and assets (the “Purchased Assets”) including

the FIT Contract.

(w) The Stalking Horse Purchaser has also agreed to assume certain liabilities

of Index Energy Ajax including all indebtedness of Index Energy Ajax

owing to Index Residence and the DIP Lender (“Index Secured Debt”)

but excluding any other intercompany debt.

(x) The purchase price under the Stalking Horse Agreement is the sum of: (i)

the amount of the Escrow Funds (defined below); (ii) $10 million cash, (iii)
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the amount of the Index Secured Debt; (iv) the amount of the other

assumed liabilities pursuant to the Stalking Horse Agreement, (v) the

amount of the Administration Charge and the Directors Charge (each as

defined in the Initial Order) as at the closing date under the Stalking Horse

Agreement, and (vi) amounts secured by any other encumbrances that

rank in priority to the Syndicate debt (the “Stalking Horse Purchase

Price”). For purposes of the SISP, however, the Minimum Bid Amount

only includes the cash portion of the Stalking Horse Purchase Price as

well as obligations that have any priority over the Syndicate’s debt

assumed by the Stalking Horse Purchaser as well an amount equivalent to

the Expense Reimbursement and Transaction Fee (being $300,000) (as

defined in the Stalking Horse Agreement).

(y) The closing of the transaction contemplated in the Stalking Horse

Agreement is conditional on, among other things: (i) the Stalking Horse

Purchaser being selected as the Successful Bidder under the SISP; (ii) the

Court granting the SISP Approval Order; (iii) the issuance of an approval

and vesting order by the court, which would provide that the Purchased

Assets be transferred to the Stalking Horse Purchaser free and clear of all

encumbrances (other than those specifically assumed) on closing of the

transaction; and (iv) the assignment of the FIT Contract to the Stalking

Horse Purchaser with such amendments as may be necessary to permit

the Stalking Horse Purchaser to be in compliance with such agreement at

the time of the assignment.
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(z) The Stalking Horse Agreement contemplates a closing date of no later

than January 12, 2018 (the “Closing Date”).

D. Escrow Agreement

(aa) As a condition of the Syndicate’s support for the proposed SISP, the

Syndicate, Index Energy Ajax, Index Residence, and the Monitor as

escrow agent (in such capacity the “Escrow Agent”) have also entered

into an escrow agreement date September 1, 2017 (the “Escrow

Agreement”):

(i) whereby Index Residence has agreed to deposit $10 million with

the Escrow Agent (the “Escrow Funds”);

(ii) the Escrow Funds will be released among other things, to the Index

Residence on the closing of transaction to a purchaser other than

the Stalking Horse Purchaser, or will be applied to the purchase

price to be paid by the Stalking Horse Purchaser if the Stalking

Horse Agreement is the Accepted Bid (as defined in the SISP); and

(iii) the Agent has the option, to require Index Residence or an affiliate

thereof to purchase the debt owing to the Syndicate by Index

Energy Ajax if a sale transaction for the assets of the Applicant has

not closed by February 28, 2018, in which case the Escrow Funds

will be applied to the purchase of the Syndicate debt.

E. Stay Extension
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(bb) Index Energy Ajax is requesting an extension of the Stay Period to

December 22, 2017 in order for the Monitor, with the assistance of Index

Energy Ajax, to move forward with the SISP and bring a transaction

contemplated by the SISP to Court for approval.

(cc) Subject to this Court authorizing further draws under the DIP Facility, it is

forecast that Index Energy Ajax will have sufficient liquidity to pay post-

filing service and supplies until December 22, 2017.

(dd) Since the granting of the Initial Order, Index Energy Ajax, in close

consultation and with the assistance of the Monitor, has acted and

continues to act in good faith and with due diligence in developing the

SISP and the Stalking Horse Agreement which is the best opportunity to

expose the business of Index Energy Ajax to the market while balancing

the interest of all stakeholders to have the matter completed expeditiously.

(ee) No stakeholder will suffer any material prejudice if the Stay Period is

extended as requested.

F. Sealing

(ff) Confidential Exhibit “A”, being the unredacted Escrow Agreement

including the Loan Sale and Assignment Agreement attached as Exhibit

“C” thereto, contains confidential information which may affect the market

value of Index Energy Ajax’s assets.

G. General

(gg) The provisions of the CCAA and, in particular, Section 11 thereof;
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(hh) The inherent and equitable jurisdiction of this Honourable Court;

(ii) Rules 1.04, 1.05, 2.03, 3.02, 16, 37 and 39 of the Rules of Civil

Procedure, R.R.O. 1990, Reg. 194, as amended and section 106 of the

Courts of Justice Act, R.S.O. 1990, c. C. 43, as amended; and

(jj) 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 the

motion:

(a) The Blais Affidavit and the exhibits attached thereto;

(b) The First Report of the Monitor to be filed; and

(c) Such further and other material as counsel may advise and this

Honourable Court may permit.

September 1, 2017
Cassels Brock & Blackwell LLP
2100 Scotia Plaza
40 King Street West
Toronto, ON M5H 3C2

Shayne Kukulowicz LSUC#30729S
Tel: 416.860.6463
Fax: 416.640.3176
skukulowicz@casselsbrock.com

Jane Dietrich LSUC# 49302U
Tel: 416.860.5223
Fax: 416.640.3144
jdietrich@casselsbrock.com

Lance Williams
Tel: 604.691.6112
Fax: 604.691.6120
lwilliams@casselsbrock.com



- 12 -

LEGAL*44381956.4

Lawyers for Index Energy Mills Road
Corporation

TO: THE SERVICE LIST



TAB A



- 13 -

LEGAL*44381956.4

Schedule “A”
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Court File No. CV-17-580840-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST

THE HONOURABLE REGIONAL

SENIOR JUSTICE MORAWETZ

)

)

)

MONDAY THE 11TH

DAY OF SEPTEMBER, 2017

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 INDEX ENERGY MILLS ROAD CORPORATION

(the "Applicant")

ORDER

(Stay Extension and DIP Loan Extension)

THIS MOTION made by the Applicant, 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 13 of the Initial Order of the

Ontario Superior Court of Justice (Commercial List) dated August 16, 2017) (the “Initial

Order”) to and including December 22, 2017, and (ii) approving the activities of Grant

Thornton Limited in its capacity as court appointed monitor (“Monitor”) as set out in the

first report of the Monitor, to be filed (the “First Report”), was heard this day at 330

University Avenue, Toronto, Ontario.
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ON READING the affidavit of Derek Blais, sworn September 1, 2017, and the

exhibits thereto (the “Blais Affidavit”), the First Report, and on hearing the submissions

of counsel for the Applicant, Index Equity US LLC (the “DIP Lender”) and Index

Residence AB (publ), the Monitor, and the senior lending syndicate to the Applicant

represented by National Bank of Canada as agent, no one else appearing although duly

served as appears from the affidavit of service of  sworn September 1, 2017,

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.

2. THIS COURT ORDERS that any capitalized term used and not defined herein

shall have the meaning ascribed thereto in the Initial Order.

STAY EXTENSION

3. THIS COURT ORDERS that the Stay Period (as defined in paragraph 13 of the

Initial Order) be and is hereby extended until and including December 22, 2017.

DIP ADVANCE

4. THIS COURT ORDERS that notwithstanding the limitation on the initial advance

under the DIP Credit Agreement (as defined in the Initial Order) pursuant to paragraph

31 of the Initial Order, the Applicant is authorized and empowered to obtain and borrow

from the DIP Lender pursuant to the DIP Credit Agreement up to a maximum principal

amount of $5,000,000.
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APPROVAL OF ACTIVITIES

5. THIS COURT ORDERS that First Report and the actions, conduct and activities

of the Monitor described therein be and are hereby approved.

SEALING

6. THIS COURT ORDERS that Confidential Exhibit “A”, to the Blais Affidavit be

and are hereby sealed and shall be treated as confidential pending further order of this

Court.

GENERAL

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

tribunal, regulatory or administrative body, having jurisdiction in Canada or in the United

States of America, to give effect to this Order and to assist the Applicants, the Monitor

and their respective agents in carrying out the terms of this Order. All courts, tribunals,

regulatory and administrative bodies are hereby respectfully requested to make such

orders and to provide such assistance to the Applicants and to the Monitor, as an officer

of this Court, as may be necessary or desirable to give effect to this Order, to grant

representative status to the Monitor in any foreign proceeding, or to assist the

Applicants and the Monitor and their respective agents in carrying out the terms of this

Order.
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Court File No. CV-17-580840-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST

THE HONOURABLE REGIONAL

SENIOR JUSTICE MORAWETZ

)

)

)

MONDAY THE 11TH

DAY OF SEPTEMBER, 2017

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 INDEX ENERGY MILLS ROAD CORPORATION

(the “Applicant”)

SISP APPROVAL ORDER

THIS MOTION, made by the Applicant, pursuant to the Companies’ Creditors

Arrangement Act, R.S.C. 1985, c. c-36, as amended (the “CCAA”) for an order, inter

alia, approving the Sales Process (as defined below) and certain related relief, was

heard this day at 330 University Avenue, Toronto, Ontario.

ON READING the Notice of Motion of the Applicant, the Affidavit of Derek Blais

sworn September 1, 2017 including the exhibits thereto (the “Blais Affidavit”), the First

Report of Grant Thornton Limited., in its capacity as Monitor (the “Monitor”) filed, and

on hearing the submissions of counsel for the Applicant, the proposed Monitor, Index

Equity US LLC and Index Residence AB (publ) (“Index Residence”), the senior lending

syndicate to the Applicant (the “Syndicate”) represented by National Bank of Canada

as Agent (the “Agent”), the Stalking Horse Bidder (defined below) and such other
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counsel as were present, no one else appearing although duly served as appears from

the Affidavit of Service of  sworn September , 2017 filed:

SERVICE & DEFINITIONS

1. THIS COURT ORDERS that the time for service of the Notice of Motion and the

Motion Record is hereby abridged and validated so that this Motion is properly

returnable today and hereby dispenses with further service thereof.

2. THIS COURT ORDERS that capitalized terms used in this Order and not

otherwise defined shall have the meaning ascribed to them under (i) the asset purchase

agreement dated as of September 1, 2017 (the “Stalking Horse Agreement”) between

the Applicant and Index Residence (in its capacity as purchaser under the Stalking

Horse Agreement, the “Stalking Horse Bidder”); or (ii) the sale and investment

solicitation process attached hereto as Schedule “A” (the “SISP”), as the case may be.

APPROVAL OF STALKING HORSE AGREEMENT

3. THIS COURT ORDERS that the execution, delivery, entry into, compliance with,

and performance by the Applicant of the Stalking Horse Agreement be and is hereby

ratified, authorized and approved, provided, however, that nothing contained in this

Order approves the sale or the vesting of the Purchased Assets to the Stalking Horse

Bidder pursuant to the Stalking Horse Agreement and that, if the Stalking Horse

Agreement is the Accepted Bid under the SISP, the approval of the sale and vesting of

the Purchased Assets to the Stalking Horse Bidder shall be considered by this Court on

a subsequent motion made to this Court following completion of the SISP.
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4. THIS COURT ORDERS that the Stalking Horse Agreement be and is hereby

approved and accepted solely for the purposes of (i) constituting the Stalking Horse Bid

under the SISP; (ii) approving the Expense Reimbursement and Transaction Fee (as

defined in the Stalking Horse Agreement), and subject to the further Order of the Court

referred to in paragraph 3 above.

5. THIS COURT DECLARES that the Stalking Horse Bidder is a party to these

proceedings.

6. THIS COURT ORDERS that the Stalking Horse Agreement shall not be rendered

invalid or unenforceable and the rights and remedies of the Stalking Horse Bidder

thereunder shall not otherwise be limited or impaired in any way by (a) the Applicant’s

CCAA proceedings and the declarations of insolvency made in connection therewith; (b)

any application(s) for bankruptcy order(s) issued pursuant to the Bankruptcy and

Insolvency Act (Canada) (the “BIA”), or any bankruptcy order made pursuant to such

applications; (c) the filing of any assignments for the general benefit of creditors made

pursuant to the BIA; (d) the provisions of any federal or provincial statutes; or (e) any

negative covenants, prohibitions or other similar provisions with respect to borrowings,

incurring debt or the creation of security interests, liens, charges and encumbrances,

claims of secured creditors, statutory or otherwise, contained in any existing loan

documents, lease, sublease, offer to lease or other agreement (collectively, an

“Agreement”) which binds the Applicant, and notwithstanding any provision to the

contrary in any Agreement:
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(a) the execution, delivery or performance of the Stalking Horse Agreement

shall not create or be deemed to constitute a breach by the Applicant of

any Agreement to which it is a party; and

(b) the Stalking Horse Bidder shall not have any liability to any person

whatsoever as a result of any breach of any Agreement caused by or

resulting from the Applicant entering into the Stalking Horse Agreement.

APPROVAL OF SISP

7. THIS COURT ORDERS that the SISP attached hereto as Schedule “A” (subject

to such non-material amendments as may be agreed to by the Monitor with the consent

of the Agent) be and is hereby approved and the Monitor and the Applicant are hereby

authorized and directed to take such steps as they deem necessary or advisable

(subject to the terms of the SISP) to carry out the SISP, subject to prior approval of this

Court being obtained before completion of any transaction(s) under the SISP.

8. THIS COURT ORDERS that the Monitor, the Applicant and their respective

affiliates, partners, directors, employees, agents and controlling persons shall have no

liability with respect to any and all losses, claims, damages or liability of any nature or

kind to any person in connection with or as a result of performing their duties under the

SISP, except to the extent of such losses, claims, damages or liabilities resulting from

the gross negligence or wilful misconduct of the Monitor, the Applicant, as applicable, as

determined by the Court.

9. THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal

Information Protection and Electronic Documents Act, the Monitor and the Applicant is
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hereby authorized and permitted to disclose and transfer to each potential bidder (the

“Bidders”) (including, without limitation, the Stalking Horse Bidder) and to their

advisors, if requested by such Bidders, personal information of identifiable individuals,

including, without limitation, all human resources and payroll information in the

Applicant’s records pertaining to the Applicant’s past and current employees, but only to

the extent desirable or required to negotiate or attempt to complete a sale of the Assets

and/or the Business (“Sale”). Each Bidder to whom such personal information is

disclosed shall maintain and protect the privacy of such information and limit the use of

such information to its evaluation of the Sale, and if it does not complete a Sale, shall

return all such information to the Applicant, or in the alternative destroy all such

information. The Successful Bidder(s) shall maintain and protect the privacy of such

information and, upon closing of the transaction contemplated in the Accepted Bid(s),

shall be entitled to use the personal information provided to it that is related to the

Property acquired pursuant to the SISP in a manner which is in all material respects

identical to the prior use of such information by the Applicant, and shall return all other

personal information to the Applicant, or ensure that all other personal information is

destroyed.

APPROVAL OF THE ESCROW AGREEMENT

10. THIS COURT ORDERS the escrow agreement dated as of September 1, 2017

among the Applicant, the Monitor (as Escrow Agent, as defined therein), Index

Residence and the Agent (the “Escrow Agreement”), and the execution, delivery, entry

into, compliance with, and performance by the Applicant and the Monitor of the Escrow

Agreement, be and are hereby ratified, authorized and approved.
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11. THIS COURT ORDERS AND DECLARES that the rights and protections

afforded to the Monitor pursuant to the Initial Order shall apply to it in its capacity as

Escrow Agent.

GENERAL

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

tribunal, regulatory or administrative body having jurisdiction in Canada or in the United

States, to give effect to this Order and to assist the Applicant, the Monitor and their

respective agents in carrying out the terms of this Order. All courts, tribunals, regulatory

and administrative bodies are hereby respectfully requested to make such orders and to

provide such assistance to the Applicant and to the Monitor, as an officer of this Court,

as may be necessary or desirable to give effect to this Order, to grant representative

status to the Monitor in any foreign proceeding, or to assist the Applicant and the

Monitor and their respective agents in carrying out the terms of this Order.

13. THIS COURT ORDERS that each of the Applicant and the Monitor be at liberty

and is hereby authorized and empowered to apply to any court, tribunal, regulatory or

administrative body, wherever located, for the recognition of this Order and for

assistance in carrying out the terms of this Order, and that the Monitor 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.
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14. THIS COURT ORDERS that at any time during the SISP, the Monitor or the

Applicant may apply to the Court for directions with respect to the SISP.

____________________
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Schedule A



SALE AND INVESTMENT SOLICITATION PROCESS

Introduction

On August 16, 2017, Index Energy Mills Road Corporation (“Index” or the “Debtor”)
commenced a proceeding (the “CCAA Proceeding”) under the Companies’ Creditors 
Arrangement Act (Canada) (the “CCAA”) before the Ontario Superior Court of Justice 
(Commercial List) (the “Court”). Pursuant to the initial order issued by the Court in the CCAA 
Proceeding (the “Initial Order”), Grant Thornton Limited was appointed as monitor of Index (the 
“Monitor”).  Capitalized terms not otherwise defined herein are as defined in the Initial Order.

The Debtor intends to bring a motion before the Court on September 11, 2017 for an order (the 
“SISP Order”) approving (i) the agreement of purchase and sale (the “Stalking Horse APA”) 
between the Debtor and Index Residence AB (Publ) (the “Stalking Horse Bidder”) pursuant to 
which the Stalking Horse Bidder has agreed to purchase substantially all of the assets, 
undertakings and properties of the Debtor (collectively, the “Property”); and (ii) the sale and 
investment solicitation process (the “SISP”) as described in this document.  The transaction 
under the Stalking Horse APA, or any improved bid by the Stalking Horse Bidder at the Auction 
(as defined below), is referred to herein as the “Stalking Horse Bid”.

The Monitor will conduct the SISP, in consultation with National Bank of Canada in its capacity 
as agent for a syndicate of lenders to the Debtor (the “Agent”, and together with the members of 
the syndicate represented by the Agent, the “Secured Creditors”) and in accordance with the 
court-approved SISP Order. Under the SISP, all qualified interested parties will be provided with 
an opportunity to participate in the SISP. 

This document (the “SISP Procedure”) outlines the SISP.

Commencement of the SISP and Identifying Bidders

1. The purpose of the SISP is to seek competing offers on an “as is, where is” basis to 
purchase the Property and/or to make an investment in the Debtor or the Debtor’s 
business operations (the “Business”) and to implement one or a combination of 
transactions to purchase the Property and/or to make an investment in the Debtor or the 
Business, in each case subject to prior approval of the Court (the “Opportunity”). The 
Opportunity may include one or more of a restructuring, recapitalization or other form of 
reorganization of the business and affairs of the Debtor as a going concern, or a sale of 
the Property and the Business as a going concern, or alternatively, the sale of individual 
assets.

2. Any sale of the Property or investment in the Business will be without surviving 
representations or warranties of any kind, nature, or description by the Monitor, the 
Debtor, or any of their respective directors, officers, agents, advisors or other 
representatives.  In the event of a sale, all of the Debtor’s right, title and interest in and 
to the Property to be acquired will be sold free and clear of the pledges, liens, security 
interests, encumbrances, claims, charges, options, and interests therein and thereon as set 
out in the Court order approving such sale.
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Timeline

3. The following table sets out the key milestones under the SISP:

Milestone Deadline

Commencement of SISP September 12, 2017

Bid Deadline November 21, 2017

Auction November 28, 2017

Closing Date Deadline January 12, 2018

The dates set out in the SISP may be extended by the Monitor, with the consent of the 
Agent, or by order of the Court.

Solicitation of Interest: Notice of the SISP

4. As soon as reasonably practicable, but in any event by no later than September 18, 2017:

(a) the Monitor, in consultation with the Debtor and the Agent, will prepare a list of 
potential bidders, including (i) parties that have approached the Debtor or the 
Monitor indicating an interest in the Opportunity, and (ii) local and international 
strategic and financial parties who the Monitor, in consultation with the Debtor
and the Agent, believe may be interested in the Opportunity (collectively, 
“Known Potential Bidders”);

(b) the Monitor will arrange for a notice of the SISP (and such other relevant 
information which the Monitor, in consultation with the Debtor, considers 
appropriate) (the “Notice”) to be published in The Globe and Mail (National 
Edition), and any other newspaper or journals as the Monitor, in consultation 
with the Debtor, considers appropriate, if any;

(c) the Monitor will prepare: (i) a process summary (the “Teaser Letter”) describing 
the Opportunity, outlining the process under the SISP and inviting recipients of 
the Teaser Letter to express their interest pursuant to the SISP; and (ii) a form of 
non-disclosure agreement in form and substance satisfactory to the Monitor (an 
“NDA”);

(d) in consultation with the Debtor, the Monitor will prepare a confidential 
information memorandum (the “Confidential Information Memorandum”) 
describing the Opportunity, which will be made available by the Monitor to 
Bidders (as defined below); and

(e) with the cooperation of the Debtor, the Monitor will establish the Data Room (as 
defined below).
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5. The Monitor will send the Teaser Letter and NDA to all Known Potential Bidders by no 
later than September 19, 2017 and to any other party who requests a copy of the Teaser 
Letter and NDA or who is identified by the Debtor, the Agent or the Monitor as a 
potential bidder as soon as reasonably practicable after such request or identification, as 
applicable.

Delivery of Confidential Information Memorandum

6. Any party who wishes to participate in the SISP (an “Interested Party”) must provide to 
the Monitor:

(a) a NDA executed by it, and a letter setting forth the identity of the Interested Party, 
the contact information for such Interested Party and full disclosure of the direct 
and indirect principals of the Interested Party;

(b) an acknowledgment of the SISP, in the form attached hereto as Schedule “A”; and

(c) such form of financial disclosure and credit quality support or enhancement that 
allows the Monitor to make a reasonable determination as to the Interested Party’s 
financial and other capabilities to consummate a Sale Proposal or Investment 
Proposal (each as defined below), as applicable.

7. If it is determined by the Monitor in its reasonable business judgment that an Interested 
Party: (i) has delivered the documents contemplated in paragraph 6 above; and (ii) has the 
financial capability based on the availability of financing, experience and other 
considerations, to be able to consummate a sale or investment pursuant to the SISP, then 
such Interested Party will be deemed to be a “Bidder”.  The Monitor may only
determine that an Interested Party does not qualify as a Bidder with the Agent’s approval.

8. The Monitor will provide each Bidder with a copy of the Confidential Information 
Memorandum and access to an electronic data room of due diligence information (the 
“Data Room”).  Bidders and Qualified Bidders (as defined below) must rely solely on 
their own independent review, investigation and/or inspection of all information and of 
the Property and Business in connection with their participation in the SISP and any 
transaction they enter into with the Debtor.  The Debtor, the Monitor and their 
respective directors, officers, agents and advisors make no representation or warranty as 
to the information (i) contained in the Confidential Information Memorandum or the Data 
Room; (ii) provided through the due diligence process or otherwise made available 
pursuant to the SISP; or (iii) otherwise made available to a Known Potential Bidder, 
Interested Party, Bidder or Qualified Bidder, except to the extent expressly contemplated 
in any definitive sale or investment agreement with the Successful Bidder (as defined 
below) duly executed and delivered by the Debtor and approved by the Court.

9. At any time during the SISP, the Monitor may, in its reasonable business judgment and 
after consultation with and the consent of the Agent, eliminate a Bidder from the SISP, in 
which case such party will no longer be a Bidder for the purposes of the SISP.  For 
greater certainty, this provision does not apply to the Stalking Horse Bidder.
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10. The Debtor, or its affiliates, shall not meet or communicate with a Known Potential 
Bidder, Interested Party, Bidder or Qualified Bidder without (a) informing the Monitor
and (b) having the Monitor participate in such meeting or communication. In the event a 
disagreement arises between the Debtor and the Monitor with respect to any matters 
related directly or indirectly to this SISP, the Monitor, unless otherwise ordered by the 
Court, shall have the sole authority to make a final decision with respect to such matters.  
For greater certainty, the foregoing provision is not intended to prevent or restrict the 
Debtor or its affiliates from meeting or communicating with the Stalking Horse Bidder or 
any party related thereto regarding matters that do not relate to the SISP.

11. The Debtor and the Monitor shall afford each Bidder such access to due diligence 
materials and information relating to the Property and Business as the Monitor deems 
appropriate in its reasonable business judgment. Due diligence access may include 
management presentations, access to the Data Room, on-site inspections, and other 
matters which a Bidder may reasonably request and which the Monitor deems 
appropriate.  The Monitor will designate a representative to coordinate all reasonable 
requests for additional information and due diligence access from each Bidder and the 
manner in which such requests must be communicated.  Neither the Debtor nor the 
Monitor will be obligated to furnish any information relating to the Property or Business 
to any person other than to Bidders (or the Agent, if requested).  For the avoidance of 
doubt, selected due diligence materials may be withheld from certain Bidders if the 
Monitor determines such information to represent proprietary or sensitive competitive 
information.

Formal Offers and Determination of Qualified Bids

12. Bidders will be able to refer to a template asset purchase agreement (“APA”) or 
investment agreement (“IA”) placed in the Data Room. Bidders that wish to make a 
formal offer to acquire all, substantially all or a portion of the Property (a “Sale 
Proposal”) or make an investment in, restructure, reorganize or refinance the Debtor 
and/or the Business (an “Investment Proposal”) must submit offers to the Monitor in the 
form of a duly authorized and executed APA or IA, with any changes disclosed in a 
comparison against the APA or IA (a “Final Bid”) at the addresses specified in Schedule
“B” hereto (including by email or fax transmission), so as to be received by the Monitor
not later than 5:00 PM (Toronto Time) on November 21, 2017 or as such date may be 
modified by the Monitor, in consultation with and with the approval of the Agent (the 
“Bid Deadline”).  In order to be considered a Final Bid, a Sale Proposal or Investment 
Proposal shall include the following terms (collectively, the “Final Bid Criteria”):

(a) be binding and irrevocable until the earlier of (i) 30 days after the Bid Deadline 
and (ii) approval by the Court of the Accepted Bid (as defined below);

(b) include an acknowledgement that if such Final Bid is selected by the Monitor as 
the Backup Bid (as defined in the Auction Procedures, as further defined below) 
at the Auction, such Final Bid shall remain binding, irrevocable and open for 
acceptance by the Debtor until the closing of the transaction with the Successful 
Bidder;
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(c) include a refundable cash deposit in the form of a wire transfer (to a bank account 
specified by the Monitor) or such other form of deposit as is acceptable to the 
Monitor, payable to the Order of the Monitor, in trust, in an amount equal to 10% 
(the “Deposit”) of the purchase price or investment amount contemplated by the 
Bidder’s Final Bid;

(d) if in respect of an Investment Proposal, also include a description of the type and 
amount of consideration to be allocated to secured creditors, preferred creditors, 
unsecured creditors and, if any, to the shareholders of the Debtor;

(e) details of any liabilities to be assumed by the Bidder;

(f) disclose the identity of each entity (including its ultimate shareholders and/or 
sponsors) that will be bidding for the Property or making an investment in the 
Debtor and/or the Business or otherwise participating in a Final Bid and the 
complete terms of any such participation;

(g) include written evidence of a firm, irrevocable commitment for financing or other 
evidence of an ability to consummate the proposed transaction or transactions 
comprising the Final Bid, that will allow the Monitor to make a determination as 
to the Bidder’s financial and other capabilities to consummate the proposed 
transaction;

(h) include acknowledgments and representations of the Bidder that: (i) it has had an 
opportunity to conduct any and all due diligence regarding the Property, Business,
the Debtor or otherwise prior to making its bid; (ii) it has relied solely upon its 
own independent review, investigation and/or inspection of the Property or the 
Business (including, without limitation, any documents in connection therewith)
in making its bid; and (iii) it did not rely upon any written or oral statements, 
representations, warranties, or guarantees whatsoever, whether express, implied, 
statutory or otherwise, regarding the Business, Property, or the Debtor or the 
completeness of any information provided in connection therewith, except as 
expressly stated in the definitive transaction agreement(s) signed by the Debtor 
and approved by the Court;

(i) include written evidence, in form and substance reasonably satisfactory to the 
Monitor, of authorization and approval from the Bidder’s board of directors (or 
comparable governing body) with respect to the submission, execution, delivery 
and closing of the transaction contemplated by the bid;

(j) not be subject to further due diligence;

(k) not be subject to financing;

(l) include a description of any regulatory or other third-party approvals required for 
the Bidder to consummate the sale or investment transaction, and the time period 
within which the Bidder expects to receive such regulatory and/or third-party 
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approvals, and those actions the Bidder will take to ensure receipt of such 
approvals as promptly as possible;

(m) not be subject to any conditions precedent except those that are customary in a 
transaction of this nature;

(n) not be conditional upon approval by the Court of any bid protection, such as a 
break-up fee, termination fee, expense reimbursement or similar type of payment;

(o) contain full details of the proposed number of the Debtor’s employees who will 
become employees of the Bidder in the case of a Sale Proposal or remain 
employees of the Debtor in the case of an Investment Proposal and the proposed 
terms and conditions of employment of such employees;

(p) be received by the Bid Deadline;

(q) provide for the payment of the $300,000 expense reimbursement and transaction 
fee contemplated by the Stalking Horse APA; and

(r) contemplate closing the transaction set out therein on or before January 12, 2018
(the “Closing Date Deadline”).

13. Following the Bid Deadline, the Monitor, in consultation with the Agent, will determine 
if each Sale Proposal or Investment Proposal delivered to the Monitor meets the Final Bid 
Criteria, provided that each Sale Proposal or Investment Proposal may be negotiated 
among the Monitor and the applicable Bidder and may be amended, modified or varied to
improve such Sale Proposal or Investment Proposal as a result of such negotiations.  
The Monitor shall be under no obligation to negotiate identical terms with, or extend 
identical terms to, each Bidder.

14. With the approval of the Agent and on notice to parties in the CCAA Proceeding, the 
Monitor may seek Court approval of an amendment to the SISP.

15. If a Sale Proposal or Investment Proposal meets the Final Bid Criteria and provides value 
to the creditors and other stakeholders of the Debtor (having regard to the relative priority 
of creditor claims) that is equal to or greater than the Value of the Stalking Horse APA 
(as defined below), such Final Bid will be deemed to be a “Qualified Bid” and the 
Bidder in respect of each such Qualified Bid shall be a “Qualified Bidder”.  The 
Monitor may waive strict compliance with any one or more of the Final Bid Criteria and 
deem such non-compliant Sale Proposal or Investment Proposal to be a Qualified Bid, 
provided that doing so shall not constitute a waiver by the Monitor of the Final Bid 
Criteria or an obligation on the part of the Monitor to designate any other Sale Proposal 
or Investment Proposal as a Qualified Bid.  

16. The Monitor, may, in consultation with the Agent, aggregate separate Final Bids from 
unaffiliated Bidders to create one or more Qualified Bid.
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Value of the Stalking Horse APA

17. The “Value of the Stalking Horse APA” is the sum of the following: 

(a) $20,000,000; plus

(b) The amount outstanding under the DIP Credit Agreement and secured by the DIP 
Lender’s Charge as at the closing date under the Stalking Horse APA, which is 
assumed to be $5,000,000; plus

(c) The amount outstanding under the Administration Charge as at the closing date 
under the Stalking Horse APA, which amount will include the Monitor’s estimate 
of the professional fees of the Monitor, Monitor’s counsel and the Debtor’s 
counsel which will be incurred from the closing date under the Stalking Horse 
APA to and including the discharge of the Monitor; plus

(d) The amount outstanding under the Directors’ Charge as at the closing date under 
the Stalking Horse APA, which is assumed to be $nil; plus

(e) The amount of any indebtedness secured by a lien or charge against the Debtor’s 
property which ranks in priority to the security granted to the Secured Creditors  
by the Debtor, which prior ranking indebtedness is assumed to be $nil. 

18. For greater certainty, the Value of the Stalking Horse APA does not include any liability 
or obligation of the Debtor contemplated to be paid or assumed by the Stalking Horse 
Bidder under the Stalking Horse APA that ranks subsequent in priority to the 
indebtedness of the Debtor to the Secured Creditors.

Selection of Successful Bidder 

19. On or before November 24, 2017, or at such later time as the Monitor may deem 
appropriate, the Monitor will advise each Bidder if its Sale Proposal or Investment 
Proposal is a Qualified Bid. If one or more Qualified Bids is received by the Bid 
Deadline or so designated by the Monitor, all such Qualified Bidders shall proceed to an 
auction with the Stalking Horse Bidder to be held on November 28, 2017 (the 
“Auction”), which shall proceed according to the Auction Procedures set out in Schedule 
“C” hereto (the “Auction Procedures”) to identify the Successful Bidder. For greater 
certainty, the Stalking Horse Bidder is and is deemed to be a Qualified Bidder and the 
Stalking Horse APA is and is deemed to be a Qualified Bid for all purposes in connection 
with the SISP.

20. If no Qualified Bid other than the Stalking Horse APA is received by the Bid Deadline or 
so designated by the Monitor, the Auction will not be held and the Stalking Horse Bidder
will be declared to be the Successful Bidder. The “Accepted Bid” will be either (i) the 
Stalking Horse Bid if no Qualified Bid is received by the Bid Deadline or so designated 
by the Monitor; or (ii) the highest and best bid as determined by the Monitor at the 
Auction. The party that submitted the Accepted Bid is referred to herein as the 
“Successful Bidder”.
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21. If, upon the conclusion of the Auction, the Stalking Horse Bidder is not the Successful 
Bidder, the Successful Bidder’s transaction shall be considered to be a superior 
transaction (a “Superior Transaction”).  

22. Within 7 days of the selection of the Accepted Bid, the Debtor shall file a motion with the 
Court (the “Approval Motion”) seeking an Order approving and implementing the 
Accepted Bid. All of the Qualified Bids other than the Accepted Bid, the Backup Bid and 
the Stalking Horse Bid shall be deemed rejected by the Monitor on and as of the date of 
approval of the Accepted Bid by the Court.

23. All Deposits will be retained by the Monitor and invested in an interest bearing trust 
account. The Deposit held by the Monitor with respect to the Accepted Bid (plus accrued 
interest) will be non-refundable and will be applied to the purchase price to be paid or 
investment amount to be made by the Successful Bidder upon closing of the transaction 
under the Accepted Bid. The Deposits (plus applicable interest) of Bidders not selected as 
Qualified Bidders will be returned to such Bidders within 5 Business Days of the Bid 
Deadline.  The Deposits (plus applicable interest) of Qualified Bidders (other than the 
Backup Bidder (as defined in the Auction Procedures) and the Stalking Horse Bidder) not 
selected as the Successful Bidder will be returned to such parties by the earlier of (i) 30 
days after the Bid Deadline and (ii) within 5 Business Days of approval by the Court of 
the Accepted Bid. 

24. If the Successful Bidder fails to close the transaction contemplated by the Accepted Bid 
by the earlier to occur of the Closing Date Deadline and the closing date under the 
Accepted Bid (or such date that may otherwise be mutually agreed upon among the 
Debtor, the Monitor and the Successful Bidder and approved by the Agent), the Monitor 
shall be authorized but not required to: (a) exercise such rights and remedies as are 
available to the Monitor and/or the Debtor under the Accepted Bid including, if 
applicable, deeming that the Successful Bidder has breached its obligations pursuant to 
the Accepted Bid and that the Successful Bidder has forfeited its Deposit to the Monitor; 
(b) designate the Backup Bidder as the Successful Bidder and direct the Debtor to close 
the transaction under the Backup Bid; or (c) take such other steps as it deems advisable, 
in consultation with the Agent.  The Debtor reserves its right to seek all available 
damages, including specific performance, from any defaulting Successful Bidder 
(including any Backup Bidder designated as a Successful Bidder).

Confidentiality and Access to Information

25. Each Known Potential Bidder, Interested Party, Bidder or Qualified Bidder shall not be 
permitted to receive any information that is not made generally available to all 
participants relating to the number or identity of Known Potential Bidders, Bidders, 
Qualified Bidders, Qualified Bids, the details of any bids submitted or the details or 
existence of any confidential discussions or correspondence between the Debtor, the 
Monitor, the Agent and any Bidder in connection with the SISP, except to the extent the 
Monitor, with the approval of the Agent and consent of the applicable participants, is
seeking to combine separate Qualified Bids from Qualified Bidders.
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26. In addition, the Monitor may consult with any other parties with a material interest in the 
CCAA Proceeding (including the Agent) regarding the status and material information 
and developments relating to the SISP to the extent considered appropriate by the 
Monitor and taking into account, among other things, whether any particular party is a 
Bidder, Qualified Bidder, or other participant or prospective participant in the SISP;
provided that such parties may be required to enter into confidentiality arrangements 
satisfactory to the Monitor.

Supervision of the SISP

27. The Monitor will oversee, in all respects, the conduct of the SISP and, without limitation, 
the Monitor will participate in the SISP in the manner set out in this SISP Procedure and 
the SISP Order. All discussions or inquiries regarding the SISP should be directed to the 
Monitor.  Under no circumstances should the management of the Debtor be contacted 
directly or indirectly without the prior written consent of the Monitor.  Any such 
unauthorized contact or communication could result in exclusion of the interested party 
from the SISP process. For greater certainty, the foregoing provision is not intended to 
prevent or restrict the Debtor or its affiliates from meeting or communicating with the 
Stalking Horse Bidder or any party related thereto regarding matters that do not relate to 
the SISP.

28. Other than as specifically set forth in the Stalking Horse APA or in a definitive 
agreement between the Debtor and the Successful Bidder under a Superior Transaction, 
the SISP does not, and will not be interpreted to create any contractual or other legal 
relationship between the Debtor, the Monitor or the Agent and any Known Potential 
Bidder, Interested Party, Bidder, Qualified Bidder, the Successful Bidder, or any other 
party.

29. Subject to the terms of the Initial Order, participants in the SISP are responsible for all 
costs, expenses and liabilities incurred by them in connection with the submission of any 
Final Bid, participation in the Auction, due diligence activities, and any further 
negotiations or other actions whether or not they lead to the consummation of a 
transaction.

30. The Monitor shall have the right to modify the SISP with the consent of the Agent if, in 
its reasonable business judgment, such modification will enhance the process or better 
achieve the objectives of the SISP.



SCHEDULE “A”

Acknowledgement of the Sale and Investment Solicitation Process

The undersigned hereby acknowledges receipt of the sale and investment solicitation 
process approved by the Order of the Honourable Justice  of the Ontario Superior 
Court of Justice (Commercial List) dated September 11, 2017 (the “SISP”) and that 
compliance with the terms and provisions of the SISP is required in order to participate in 
the SISP and for any Final Bid (as defined in the SISP) to be considered by the Monitor. 

This ____day of _______________, 2017. 

[NAME] 



SCHEDULE “B” – ADDRESSES FOR NOTICES

Grant Thornton Limited
in its capacity as Court-appointed Monitor of Index Energy Mills Road Corporation
200 King Street West, 11th Floor
Box 11
Toronto, ON  M5H 3T4

Attention: Michael Creber / Harbir Gill
Email: michael.creber@ca.gt.com / harbir.gill@ca.gt.com 
Fax: 1-416-360-4949



SCHEDULE “C” - AUCTION PROCEDURES

1. The Auction, if any, shall be conducted by the Monitor, commencing on 
November 28, 2017 at 10:00 a.m. (Eastern Time) at the Toronto offices of Grant 
Thornton Limited, 11th Floor, 200 King Street West, Toronto Ontario M5H 3T4.  

2. Unless otherwise ordered by the Court, only the authorized representatives, 
professional advisors or agents of the Debtor, the Agent, the Stalking Horse 
Bidder and each other Qualified Bidder invited to the Auction shall be eligible to 
attend the Auction and make any Subsequent Bid (as defined below) at the 
Auction.

3. At the Auction, all Qualified Bidders (which term, for greater certainty, includes
the Stalking Horse Bidder) shall be permitted to increase their Qualified Bids in 
accordance with the procedures set forth herein (each, a “Subsequent Bid”).  All 
Subsequent Bids presented during the Auction shall be made and received in one 
room on an open basis.  All participating Qualified Bidders shall be entitled to 
be present for all bidding with the understanding that the true identity of each 
participating Qualified Bidder shall be fully disclosed to all other Qualified 
Bidders and that all material terms of each Subsequent Bid presented during the 
Auction will be fully disclosed to the participating Qualified Bidders throughout 
the entire Auction.

4. All Qualified Bidders must have at least one individual representative with 
authority to bind such Qualified Bidder present in person at the Auction.

5. All proceedings at the Auction shall be transcribed.

6. At least one (1) day prior to the Auction, the Monitor will advise all Qualified 
Bidders which of the Qualified Bids (including the Stalking Horse APA) the 
Monitor has determined in its reasonable business judgment, after consultation
with its advisors and with the Agent, constitutes the then highest or otherwise best 
Qualified Bid (the “Starting Bid”).

7. Bidding at the Auction will begin with the Starting Bid and continue, in one or 
more rounds of bidding, so long as during each round at least one Subsequent Bid 
is submitted by a Qualified Bidder that (i) improves upon the then Leading Bid 
(as defined below) and meets the Overbid (as defined below) requirement, and (ii) 
the Monitor determines, in its reasonable business judgment, after consultation 
with its advisors and with the Agent, such Subsequent Bid is a higher or otherwise 
better offer than the Leading Bid.

8. Bidding at the Auction shall commence in increments of $200,000 (an 
“Overbid”) and may provide for all or part of the consideration to be paid under a 
bid to be satisfied by way of a credit bid of secured indebtedness of the Debtor (a 



“Credit Bid”), provided that the validity of such secured indebtedness has been 
confirmed by the Monitor prior to commencement of the Auction.  Bidding shall 
continue until such time as the highest or best bid is determined by the Monitor, in 
its reasonable business judgment, after consultation with its advisors and with the 
Agent.  The Monitor, in its sole discretion, shall have the right to modify the 
bidding increments at the commencement of any round of the Auction.  For the 
purpose of evaluating the value of the consideration provided by each Subsequent 
Bid (including any Subsequent Bid by the Stalking Horse Bidder) presented at the 
Auction, the value will take into account the amount and priority of any Credit 
Bid and any liabilities to be assumed by a Qualified Bidder.

9. After the first round of bidding and between each subsequent round of bidding, 
the Monitor shall announce the Subsequent Bid that the Monitor has determined 
in its reasonable business judgment, after consultation with its advisors and with 
the Agent, to be the then highest or best bid (the “Leading Bid”).  A round of 
bidding will conclude after each participating Qualified Bidder has had an 
opportunity to submit a Subsequent Bid with full knowledge of the Leading Bid.

10. If no Qualified Bidder submits a Subsequent Bid (as determined by the Monitor) 
after a period of 30 minutes following the Monitor’s acceptance of a Subsequent 
Bid as the Leading Bid, and the Monitor chooses not to adjourn the Auction, the 
Leading Bid shall be the Accepted Bid, whereupon the Auction will be concluded.

11. If an Auction is conducted, the Monitor shall determine, in its reasonable business 
judgment after consultation with its advisors and with the Agent, the next highest 
or otherwise best Qualified Bid after the Accepted Bid (the “Backup Bid”).  The 
Qualified Bidder which has submitted the Backup Bid will be designated as the 
“Backup Bidder”. The Backup Bidder shall be required to keep its last submitted 
Subsequent Bid, or if it has not made a Subsequent Bid, its Qualified Bid (the 
“Backup Bid”) open and irrevocable until the closing of the transaction with the 
Successful Bidder.

12. At or during the Auction, the Monitor, after consultation with its advisors and 
with the Agent, may employ and announce additional procedural rules that are 
fair and reasonable under the circumstances (e.g., the amount of time allotted to 
make Subsequent Bids) for conducting the Auction; provided, however, that such 
rules are (a) not inconsistent with the SISP or these Auction Procedures, the 
CCAA, any order of the Court entered in connection with the SISP or Auction 
Procedures and (b) disclosed to each Qualified Bidder at or during the Auction.
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Court File No. CV-17-580840-00CL

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 INDEX ENERGY MILLS ROAD CORPORATION

(the “Applicant”)

AFFIDAVIT OF DEREK BLAIS
(Sworn September 1, 2017)

I, Derek Blais, of the City of Napanee, in the Province of Ontario, MAKE

OATH AND SAY:

1. I am the President and Secretary of Index Energy Mills Road (“Index

Energy Ajax” or the “Applicant”), the Applicant in these proceedings (the “CCAA

Proceedings”), which are positions I have held since August, 2017. I was previously

the Plant Manager of Index Energy Ajax from June 2016 until June 2017. As such, I

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

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

to be true.
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2. This affidavit is sworn in support of a motion pursuant to the Companies’

Creditors Arrangement Act (Canada), as amended (the “CCAA”) brought by Index

Energy Ajax for:

(a) an Order substantially in the form attached as Schedule “A” to the Notice

of Motion to, among other things,

(i) extend the Stay Period (as defined below) to and including

December 22, 2017;

(ii) authorize and empower Index Energy Ajax to obtain and borrow up

to a maximum principal amount of $5,000,000 pursuant to the DIP

Financing (as defined below); and

(iii) approve the activities of Grant Thornton Limited (“GTL”) in its

capacity as court appointed monitor of Index Energy Ajax

(“Monitor”) as set out in the first report of the Monitor, to be filed

(the “First Report”);

(iv) sealing Confidential Exhibit “A” (as discussed below) attached

hereto; and

(b) an Order substantially in the form attached as Schedule “B” to the Notice

of Motion (the “SISP Approval Order”) inter alia:

(i) approving the sales and investment solicitation process (“SISP”)

and the Stalking Horse Agreement (defined below); and
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(ii) approving the Escrow Agreement (defined below) and extending

the protections of the Monitor contained in the Initial Order (defined

below) to the Escrow Agent (defined below).

3. Except where so stated, capitalized terms used in this affidavit but not

defined herein have the meaning given to them in the affidavit of Rickard Haraldsson

sworn on August 15, 2017 (the “Haraldsson Affidavit”), a copy of which, without

exhibits, is attached hereto as Exhibit “A”. Unless otherwise indicated, all amounts in

this affidavit are in Canadian dollars.

BACKGROUND

4. Index Energy Ajax owns and operates an electrical co-generation facility

located in Ajax, Ontario that generates electricity by burning wood waste from the

construction industry to produce steam to drive turbine generators (the “Biomass

Facility”).

5. I am informed by the Haraldsson Affidavit and do verily believe that:

(a) Index Energy Ajax entered into a feed-in-tariff contract with the Ontario

Power Authority, now the Independent Electricity System Operator of

Ontario (“IESO”) dated May 5, 2010 (the “FIT Contract”) with certain

contract capacity which required the retrofitting of the Biomass Facility (the

“Retrofit”).

(b) Index Energy Ajax encountered difficulties in retrofitting the Biomass

Facility, has been engaged in litigation with its former contractor, HMI
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Construction Inc., and has been forced to deal with numerous liens arising

from the construction associated with the Biomass Facility.

(c) Index Energy Ajax is in default of various obligations to a syndicate of

lenders composed of National Bank of Canada, Canadian Western Bank,

Laurentian Bank of Canada and Business Development Bank of Canada

(collectively, the “Syndicate”). National Bank of Canada is also the agent

of the Syndicate (in that capacity, the “Agent”). The Syndicate has made

demand for payment of amounts in excess of $45 million.

(d) Index Residence AB (publ), (“Index Residence”) a party related to the

majority shareholder of Index Energy Ajax, is also owed approximately

$102 million on a secured basis.

6. On August 16, 2017 (the “Filing Date”), Index Energy Ajax was granted

protection under the CCAA pursuant to an order of the Honourable Regional Senior

Justice Morawetz (the “Initial Order”). A copy of the Initial Order, is attached hereto as

Exhibit “B” and a copy of the endorsement of Regional Senior Justice G.B Morawetz in

connection with the Initial Order, released on August 23, 2017 is attached hereto as

Exhibit “C”.

7. The Initial Order, among other things:

(a) granted a stay of proceedings in favour of Index Energy Ajax until and

including September 15, 2017, or such later date as the Court may order

(the “Stay Period”); and
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(b) authorized Index Energy Ajax to borrow the maximum sum of $5,000,000

pursuant to a credit facility (the “DIP Financing”) as interim financing from

Index Equity US LLC (the “DIP Lender”) with a maximum amount of $1.6

million permitted to be advanced by the DIP Lender prior to approval of a

SISP acceptable to the Agent or further order of the Court.

8. Index Energy Ajax sought protection under the CCAA in order to allow it a

period of time to develop and implement the SISP, and to access urgently required

interim financing on a priority basis to preserve value for all stakeholders and ensure its

viability as a going-concern.

9. The Initial Order, together with the Monitor’s reports and all other filings in

the CCAA proceeding will be available on the Monitor’s Website at:

https://www.grantthornton.ca/IndexEnergy.

10. Further details regarding the background to this CCAA proceeding are set

out in the Haraldsson Affidavit.

OVERVIEW OF INDEX ENERGY AJAX’S ACTIVITIES SINCE THE INITIAL ORDER

11. Since the Initial Order was granted, Index Energy Ajax has continued its

efforts to improve the operations of the Biomass Facility and the running of the Biomass

Facility in the ordinary course of business. Index Energy Ajax with the assistance of the

Monitor, has engaged with vendors, employees and other stakeholders to ensure a

smooth transition into these proceedings and to minimize disruption to the business.
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12. As I understand will be outlined in the First Report, Index Energy Ajax’s

stakeholders have been notified of the CCAA proceedings by Index Energy Ajax and

the Monitor as required.

13. Since the Filing Date, Index Energy Ajax advised all of its employees that

Index Energy Ajax had applied for protection under the CCAA and provided them with

information about the CCAA proceedings. On August 17, 2017 and August 21, 2017,

Index Energy Ajax terminated the employment of approximately 3 employees whom

management determined were not required in respect of the restructuring and since the

Filing Date Index Energy Ajax has hired an employee in the role of supply chain

manager.

14. On August 25, 2017, Index Energy Ajax contacted the IESO with respect

to the FIT Contract and advised them that Index Energy Ajax has obtained protection

under the CCAA. I am advised by counsel to Index Energy Ajax that they have been in

contact with counsel to the IESO regarding the CCAA proceedings and the FIT

Contract.

15. As disclosed in the Haraldsson Affidavit, Index Energy Ajax recently

underwent certain management changes. On August 31, 2017, Index Energy Ajax held

a shareholders’ meeting to, among other things, ratify those changes. Despite

objections by representatives of the minority shareholders, the shareholders ratified

such changes including the ratification of the current board of directors and officers.
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DIP ADVANCE

16. As detailed in the Haraldsson Affidavit, the DIP Lender agreed to provide

Index Energy Ajax with DIP Financing, subject to certain conditions. Although the Initial

Order permitted Index Energy Ajax to obtain up to a maximum of $5,000,000 (the

“Principal Amount”), a maximum amount of $1.6 million (the “Initial Advance”) was

permitted to be advanced prior to the Comeback Hearing, and approval of a SISP

acceptable to the Agent or a further order of the Court.

17. Consistent with the provisions of the DIP Financing and the Initial Order,

following the granting of the Initial Order, Index Energy Ajax requested and on August

17, 2017 received the Initial Advance.

18. If the proposed SISP, which I understand is acceptable to the Agent, is

approved by the Court, the conditions under the Initial Order for an advance of the full

Principal Amount will have been met and therefore, Index Energy Ajax is seeking

authority to obtain and borrow up to the maximum Principal Amount pursuant to the DIP

Financing.

THE SISP

19. The purpose of the SISP is to seek competing offers on an “as is, where

is” basis to purchase the Property of Index Energy Ajax and/or make an investment in

the business of Index Energy Ajax which is superior to the offer contemplated in the

Stalking Horse Agreement. Attached hereto and marked as Exhibit “D” is a true copy

of the proposed SISP.

20. The proposed SISP contemplates a ten week marketing/diligence period.
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21. The deadline for the submission of final bids under the SISP is proposed

to be 5:00 p.m. (Eastern Time) on November 21, 2017 (the “Bid Deadline”). Given the

Stalking Horse Purchaser (as defined below) is a related party to Index Energy Ajax, the

proposed SISP will be run by the Monitor. I understand the proposed SISP will be

described in greater detail in the First Report.

THE STALKING HORSE AGREEMENT

22. Index Energy Ajax and Index Residence (in its capacity as purchaser

under the Stalking Horse Agreement, the “Stalking Horse Purchaser”) have entered

into, subject to the Court’s approval, a stalking horse asset purchase agreement dated

as of September 1, 2017 (the “Stalking Horse Agreement”) which forms part of the

SISP.

23. I am advised by counsel to Index Energy Ajax that the Monitor supports

and the Syndicate has consented to the approval of the Stalking Horse Agreement. I

also understand that key terms of the Stalking Horse Agreement will be described in the

First Report. Attached hereto and marked as Exhibit “E” is a true copy of the Stalking

Horse Agreement with Schedule 7.6(a), being a listing of employees names and

positions redacted.

THE ESCROW AGREEMENT

24. I am advised that as a condition of the Syndicate’s support for the

proposed SISP, the Syndicate, Index Energy Ajax, Index Residence, and the Monitor,

as escrow agent (in such capacity, the “Escrow Agent”), have also entered into an

escrow agreement dated September 1, 2017 (the “Escrow Agreement”). Pursuant to
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the Escrow Agreement, Index Residence has agreed to deposit $10 million (the

“Escrow Funds”) with the Escrow Agent to be released in accordance with the Escrow

Agreement. Pursuant to the Escrow Agreement, the Escrow Funds will be released,

among other things, to Index Residence on the closing of a sale or investment

transaction to a purchaser other than the Stalking Horse Purchaser, or will be applied to

the purchase price to be paid by the Stalking Horse Purchaser if the Stalking Horse

Agreement is the Accepted Bid (as defined in the SISP).

25. I am advised that the Escrow Agreement also provides the Agent with an

option to require Index Residence or an affiliate thereof to purchase the debt owing to

the Syndicate by Index Energy Ajax if a sale transaction for the assets of the Applicant

has not closed by February 28, 2018 in which case the Escrow Funds will be applied to

the purchase of the Syndicate debt.

26. Attached hereto and marked as Exhibit “F” is a copy of the Escrow

Agreement with certain commercially sensitive information redacted. An unredacted

copy of the Escrow Agreement is attached hereto as Confidential Exhibit “1” which

will be provided on a confidential basis to the Court, subject to a sealing order request,

given that it contains information which may affect the market valuation of Index Energy

Ajax’s assets.

STAY EXTENSION

27. The Initial Order granted a Stay Period up to and including September 15, 2017

in order to preserve the status quo among the stakeholders of Index Energy Ajax while

Index Energy Ajax stabilized operations and designed and implemented the SISP. The
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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 INDEX ENERGY MILLS ROAD CORPORATION

(the “Applicant”)

AFFIDAVIT OF RICKARD HARALDSSON
SWORN August 15, 2017

I, Rickard Haraldsson, of the City of Stockholm, Sweden, MAKE OATH AND SAY:

1. I am a director of Index Energy Mills Road Corporation (“Index Energy Ajax” or the

“Applicant”), a position I have held since June 2, 2016 and I am a director and the Chief

Executive Officer of Index Equity Sweden AB, the parent company of Index Energy

Sweden AB (publ) (“Index Sweden”). Index Sweden is the majority shareholder of Index

Energy Ajax, and as such, I have personal knowledge of the facts to which I depose,

except where I have indicated that I have obtained facts from other sources, in which

case I verily believe those facts to be true.

INTRODUCTION

2. Index Energy Ajax owns and operates an electrical co-generation facility located in Ajax,

Ontario that generates electricity by burning wood waste from the construction industry

to produce steam to drive turbine generators (the “Biomass Facility”).

3. Unfortunately, as a result of various design and construction issues, as discussed below,

Index Energy Ajax encountered difficulties in retrofitting the Biomass Facility and actual

energy output has been lower and operational costs have been higher than anticipated.

Index Energy Ajax has been engaged in protracted litigation with its former engineering,

procurement and construction contractor, HMI Construction Inc. (“HMI”), and has been

forced to deal with numerous liens arising from the construction at the Biomass Facility

including a lien claim of approximately $31.3 million (the amount of security required to

vacate this lien claim was recently reduced by Court order) registered by HMI (the “HMI

CV-17-580840-00CL
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Lien Claim”). With less than forecast output, the Applicant is in default of various

obligations to its secured lenders, defined below as the Syndicate, who have made

demand for payment of amounts in excess of $45 million. As well, Index Energy Ajax is

experiencing significant liquidity constraints, and the existence of the HMI Lien Claim

has impaired the Applicant’s ability to obtain additional financing.

4. Over the past couple of years, Index Sweden and a related Swedish company, Index

Residence AB (formerly Index International AB (publ)) (“Index Residence”) have funded

significant operating losses and capital requirements of Index Energy Ajax, but they are

no longer prepared to do so other than through the DIP Financing (defined below)

offered by a related party on a priority basis. A short term solution to Index Energy

Ajax’s restricted liquidity and a long term solution to the operational issues and funding is

required.

5. Index Energy Ajax has recently made several changes to its management, which has

included the addition of expertise to address the operational issues with the Biomass

Facility, including increasing output and reliability, as well as reducing utility input costs.

6. The Applicant and Index Equity US LLC (“Index US”) are currently in negotiations with

the Syndicate to reach agreement on terms:

(A) of a mutually acceptable sale and investment solicitation process (“SISP”) which

would include a stalking horse bid; and

(B) to allow further advances under the DIP Financing (defined below) beyond the

initial permitted draw amount, on a consensual basis

all of which would be subject to further court approval.

7. In these circumstances, Index Energy Ajax needs a period of time to move forward with

a SISP to explore potential restructuring and/or sale transactions and also urgently

requires interim financing on a priority basis to preserve value, create stability and to

ensure its viability as a going-concern.

8. Accordingly, this affidavit is sworn in support of an application by the Applicant pursuant

to the Companies’ Creditors Arrangement Act (Canada) (the “CCAA”) for an initial order

substantially in the form included in the application record (the “Initial Order”) granting

certain relief including, among other things:
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(a) a declaration that the CCAA applies to Index Energy Ajax;

(b) a stay of all proceedings and remedies taken or that might be taken in respect of

the Applicant or any of its property, except where otherwise set forth in the Initial

Order or otherwise permitted by law;

(c) authorising the Applicant to carry on business in a manner consistent with the

preservation of its property and business and to make certain payments in

connection with its business;

(d) appointing Grant Thornton Limited (“GT”) as the court-appointed monitor (the

“Monitor”) in these proceedings; and

(e) authorising Index Energy Ajax to borrow the maximum sum of $5,000,000

pursuant to a credit facility (the “DIP Financing”) as interim financing from Index

US (in such capacity the “DIP Lender”) with a maximum amount of $1.6 million

being advanced by the DIP Lender prior to the CCAA comeback hearing (the

“Comeback Hearing”).

9. As noted above, Index Energy Ajax intends to return to court shortly to seek approval of

a SISP in order for it to ultimately emerge as a restructured business, either through an

investment or a going-concern sale, and approval of the DIP Financing on a final basis.

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

otherwise indicated.

CORPORATE STRUCTURE AND SHAREHOLDERS

11. Index Energy Ajax was incorporated pursuant to the laws of Ontario on November 7,

2006. Its registered office is located at 170 Mills Road, Ajax, Ontario.

12. Index Energy Ajax is owned by three shareholders:

(a) Index Sweden is the owner of 70% of the issued common shares and certain

non-voting second preferred shares in the capital stock of Index Energy Ajax;

(b) R. Andrews Investment Company, LLC (“R. Andrews”) is the owner of 10% of

the issued common shares in the capital stock of Index Energy Ajax; and

(c) Jacqueline Kerr (“J. Kerr”) is the owner of 20% of the issued common shares in

the capital stock of Index Energy Ajax.
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13. Index Sweden acquired its interest in Index Energy Ajax from Index Residence pursuant

to a share purchase agreement dated March 31, 2016 (the “Index Sweden

Transaction”). Attached hereto and marked as Exhibit “A” is an organisational chart

showing the current owners of Index Energy Ajax .

14. The directors of Index Energy Ajax are as follows:

(a) Rickard Haraldsson; and

(b) Colin Davies.

15. The officers of Index Energy Ajax, and their titles, are as follows:

(a) Derek Blais, President and Secretary; and

(b) Joseph Aletto, Chief Executive Officer.

16. Index Residence and Index Sweden are part of an affiliated global real estate, energy

and investment group based in Sweden (collectively, the “Index Group”).

HISTORY AND BACKGROUND

The Biomass Facility

17. Index Energy Ajax was incorporated to retrofit and operate an energy production facility

located at 170 Mills Road and 176 Mills Road, Ajax, Ontario (the “Property”). The

facility was originally built in 1941 to provide the steam required for the nearby Defence

Industries Limited’s shell filling plant. This business grew, and eventually the plant was

providing steam to a number of industries and others in the vicinity.

18. Index Energy Ajax acquired the facility in 2008, with a plan to retrofit it (the “Retrofit”) to

replace the existing plant with the Biomass Facility as a bio-mass fired, co-generation

facility that would supply steam to industrial clients and generate electricity for delivery to

Ontario’s power grid.

19. Index Energy Ajax entered into a feed-in-tariff contract with the Ontario Power Authority

dated May 5, 2010 (the “FIT Contract”) with contract capacity of 17.8 megawatts.

Attached hereto as Exhibit "B" is a copy of the FIT Contract cover page unique to Index

Energy Ajax and the applicable form of FIT contract.

20. In order to complete the Retrofit to meet the performance targets in the time periods
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required under the FIT Contract, Index Energy Ajax entered into an engineering,

procurement and construction contract with HMI dated December 21, 2012 (as amended

from time to time, the “EPC Contract”).

21. As set out below, the Retrofit commenced following execution of the EPC Contract.

However, disputes arose between HMI and Index Energy Ajax regarding HMI’s work on

the Biomass Facility.

22. The Biomass Facility is the entirety of Index Energy Ajax ’s business. Index Energy Ajax

does not operate outside of Ontario.

The HMI Litigation

23. Under the EPC Contract, HMI was required to, among other things, design, supply and

install the items necessary to construct a 17.8 megawatt biomass power plant, and then

to commission and start-up the completed plant. The EPC Contract was a fixed price

contract.

24. HMI began work on the project in mid-2013. From the start of work by HMI until August

2015 when Index Energy Ajax was forced to terminate the EPC Contract, Index Energy

Ajax had substantial concerns with the work done by HMI. Specifically, I believe that

HMI failed, among other things, to coordinate design work for the Biomass Facility, to

design and construct the foundation properly, to comply with the EPC Contract’s design

criteria and specifications, to construct the plant properly, to install the boilers properly

and to meet project milestones set out in the EPC Contract (collectively, the

“Deficiencies”).

25. Index Energy Ajax issued notices of default to HMI on May 1, 2015, informed HMI of its

decision to take over the plant operations on May 19, 2015 despite the work under the

EPC Contract not being completed, and by letter dated July 28, 2015 advised HMI of its

decision to terminate the EPC Contract as a result of HMI’s default.

26. While HMI was working on the project, HMI’s subcontractors began to register claims for

construction liens on title to the Property (the “Subcontractor Lien Claims”). On or

about April 28, 2015, HMI also registered the HMI Lien Claim on title to the Property in

the amount of approximately $31.3 million.

27. On September 22, 2015, Index Energy Ajax filed a statement of defence and

counterclaim to HMI Lien’s Claim. Given the fixed price nature of the EPC Contract,
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Index Energy Ajax’s position was that the HMI Lien Claim was, among other things,

greatly exaggerated.

28. After substantial litigation, on November 23, 2016, Justice Salmers of the Ontario

Superior Court of Justice (Oshawa) released an endorsement-ruling where he agreed

that ‘...HMI significantly exaggerated the lienable amount with respect to work done on

this project’ (see para 4) and found that ‘HMI exaggerated its lien by approximately

$19,000,000, far more than twice the maximum lienable amount.’ (see para 33). He

further ordered that Index Energy Ajax would be able to vacate the HMI lien by payment

of $16 million dollars. A copy of Justice Salmers’ endorsement-ruling dated November

23, 2016 is attached hereto as Exhibit “C”.

29. HMI filed an appeal that was heard by the Divisional Court in Toronto on June 22, 2017.

The Divisional Court upheld Justice Salmers’ ruling. A copy of the Divisional Court

decision is attached hereto as Exhibit “D”.

30. As well, on March 24, 2017, Justice Salmers granted a consent order pursuant to which

all of the Subcontractor Lien Claims have been vacated from title to the Property

following the payment into Court by Index Energy Ajax of the agreed holdback amount

for those subcontractor lien claims as further described below. A copy of Justice

Salmers’ consent order dated March 24, 2017 is attached hereto as Exhibit “E”.

31. Since 2015, Index Energy Ajax has spent a significant amount of money on this litigation

regarding the HMI Lien. Along with the counterclaim mentioned above Index Energy

Ajax engaged Ricketts Harris LLP as its counsel to commence a claim against Daniel

Joseph Leduc, HMI’s legal counsel, in connection with the HMI litigation. Such

statement of claim was issued on issued April 26, 2017.

Current Status of the Biomass Facility

32. As a result of the Deficiencies, the Biomass Facility has not been operating as intended

following the Retrofit. In particular, it produced far less power than it was projected to.

As originally planned, the Biomass Facility should be producing between 16 to 17.8

megawatts. Initially after the Retrofit, the Biomass Facility was producing significantly

less. For example, from June to August 2015, the average output was less than one

megawatt.

33. After its decision to take over plant operations on May 19, 2015, Index Energy Ajax
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began substantial work to complete the Retrofit and improve output at the Biomass

Facility. On June 16, 2015, Index Energy Ajax obtained Commercial Operation under

the FIT Contract.

34. Significant mitigation work continued following that time, including the following:

(a) adding controls and defining operational settings for the combusters;

(b) overhauling and modifying the wood and ash conveyors; and

(c) modifying the soot blowers to address excess carry over.

35. To date significant funds have been spent on mitigation work and Index Energy Ajax has

also incurred operating losses as a result of the Deficiencies. However, the Biomass

Facility continues to produce far less electricity than it was intended to. Between

January 1, 2017 and June 30, 2017, its output averaged 8.3 megawatts with a peak as

high as 16.8 megawatts during a specified one hour period. Absent the dispute with HMI,

I verily believe that the defects in the Biomass Facility resulting in reduced output, would

have been covered by warranty.

Recent Management Changes

36. Index Energy Ajax undertook an extensive management change in July and August

2017. It appointed two new officers (as discussed below): a new chief executive officer,

with over 40 years experience in various capacities on power-generation facilities and a

previous employee with extensive experience with the Biomass Facility returned in the

role of Plant Manager and President and Secretary.

CREDITORS AND OTHER STAKEHOLDERS

37. Attached hereto and marked as Exhibit “F” is a copy of the interim financial statements

of Index Energy Ajax prepared as at June 30, 2017 (the “Interim Financial

Statements”).

38. Attached hereto and marked as Exhibit “G” is a copy of the draft financial statements of

Index Energy Ajax prepared as at December 31, 2016. Due to the management

changes, these financial statements have not been signed.

39. Based on the Interim Financial Statements, as at June 30, 2017, the book value of the

assets of Index Energy Ajax were $122,743,129.02. The most significant categories of
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assets were the following:

Building $116,773,429.50

Plant Equipment $254,429.64

Current Assets $2,655,150.17

40. Based on the Interim Financial Statements and the amounts owing on the credit facilities

discussed below, as at June 30, 2017 the liabilities of Index Energy Ajax totalled

$155,840,904.91. The most significant categories of liabilities were the following:

Syndicate Facilities (defined below) $44,086,831.54

Index Residence Facilities (defined below) $102,496,654

Other Accounts Payable $3,495,517.54

Lending Syndicate

41. On or about July 15, 2013, Index Energy Ajax entered into a credit agreement (the

“Syndicate Credit Agreement”) with a syndicate of lenders composed of National Bank

of Canada, Canadian Western Bank, Laurentian Bank of Canada and Business

Development Bank of Canada (collectively, the “Syndicate”). National Bank of Canada

is also the agent of the Syndicate (in that capacity, the “Agent”).

42. Pursuant to the Syndicate Credit Agreement, the Syndicate agreed to provide Index

Energy Ajax with the following credit facilities:

(a) a non-revolving construction facility in the maximum sum of $60,000,000 (the

“Construction Facility”). The Construction Facility was payable in advances

pursuant to the terms set out in the Syndicate Credit Agreement to fund the

Retrofit project costs. The Syndicate Credit Agreement provides a number of

events of default, including if the Retrofit was not completed by May 5, 2015 (the

“Outside Date”); and

(b) a non-revolving term facility available once the Retrofit was satisfactorily
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completed, which was to consist of the balance owing under the Construction

Facility. However, as set out below, the conversion to a term facility did not occur

due to certain defaults in relation to the Construction Facility,

(collectively the “Syndicate Facilities”).

43. An interest hedging facility with National Bank of Canada and Laurentian Bank of

Canada as lenders (the “Interest Hedging Facility”) was also established as required

by the Syndicate Facilities.

44. Interest is payable on the Syndicate Facilities at the Canadian Dollar Offered Rate

(“CDOR”) plus 3% per annum.

45. The obligations of Index Energy Ajax under the Syndicate Facilities and the Syndicate

Credit Agreement and the Interest Hedging Facility were secured by, among other

things, the following:

(a) a demand debenture in the principal amount of $210,000,000 dated July 15,

2013 and charging all of the Applicant’s property, assets, and undertakings,

including the Property;

(b) a debenture delivery agreement dated July 15, 2013;

(c) an assignment of material contracts and an assignment of insurance, each dated

July 15, 2013;

(d) a limited recourse guarantee and pledge agreement from Index Sweden (the

“Index Sweden Guarantee”) as a replacement for the limited recourse

guarantee and pledge agreement from Index Residence (the “Index Residence

Guarantee”), discussed below;

(e) a limited recourse guarantee and pledge agreement from J. Kerr;

(f) a limited recourse guarantee and pledge agreement from R. Andrews; and

(g) liquid security in the amount of $10 million provided by Index Residence (the

“Liquid Security”).

(collectively the “Syndicate Security”).

46. Recourse under the guarantees and pledge agreements from Index Sweden, J. Kerr and
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R. Andrews is limited to the shares held by those parties in Index Energy Ajax.

47. Certain waivers and accommodations were made by the Syndicate in relation to the

Syndicate Facilities, as evidenced by waiver and consent agreements dated September

12, 2013, October 11, 2013 and December 13, 2013. These related primarily to deferrals

in payments to the Syndicate and the financing of ongoing construction costs.

48. On or about January 28, 2015, the Syndicate and Index Energy Ajax entered into a

Waiver, Consent and First Amending Agreement to the Syndicate Credit Agreement

which, inter alia, updated the financial model and project budget and acknowledged the

contribution of Index Residence of an additional $2,750,000 in December 2014.

49. The failure of HMI to complete the Retrofit as set out in the EPC Contract and the

Deficiencies resulted in numerous delays, and these circumstances continue to plague

Index Energy Ajax . This further resulted in the Retrofit not being completed by the

Outside Date, which was a default under the Credit Agreement.

50. Accordingly, on May 12, 2015, the Agent issued a notice of default pursuant to the

Syndicate Credit Agreement (the “First Default Letter”) regarding, among other things,

the failure of the Retrofit to be completed by the Outside Date and an alleged material

adverse change resulting from the Deficiencies and the registration of construction liens

against the Property. Attached hereto as Exhibit “H” is a copy of the First Default

Letter.

51. On May 21, 2015, counsel to the Syndicate appointed Alvarez & Marsal Canada ULC

(“Alvarez”) as consultant for the Syndicate.

52. On October 9, 2015, Index Energy Ajax, Index Residence, R. Andrews, J. Kerr, and the

Syndicate entered into an accommodation agreement (the “First Accommodation

Agreement”) whereby the Syndicate agreed to forbear from enforcing the Syndicate

Security until November 30, 2015 provided that, among other things, Index Residence

contributed additional funds of at least $2,600,000.

53. The First Accommodation Agreement further permitted the Index Sweden Transaction,

provided that certain conditions were met, including the delivery of the Index Sweden

Guarantee as a replacement to the Index Residence Guarantee. Attached hereto and

marked as Exhibit “I” is a copy of the First Accommodation Agreement.
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54. Following the expiration of the forbearance pursuant to the First Accommodation

Agreement, a number of defaults remained, including the failure of the Retrofit to be

completed satisfactorily. Management of Index Energy Ajax prepared a revised plan

(the “Mitigation”) to address the Deficiencies. During the period from November 30,

2015 to August 11, 2016, Index Energy Ajax was in regular contact with the Syndicate in

order to advance the Mitigation, and attempt to address the various issues with the

project, including the HMI Lien Claim and the Subcontractor Lien Claims.

55. On February 11, 2016, the Agent informed Index Energy Ajax that, among other things,

Index Energy Ajax had failed to satisfy the conditions of the First Accommodation

Agreement and that certain defaults were continuing (the “Second Default Letter”).

Attached hereto and marked as Exhibit “J” is a copy of the Second Default Letter.

56. On August 12, 2016, Index Energy Ajax, Index Sweden (as the replacement guarantor

and pledgor for Index Residence), R. Andrews, J. Kerr, and the Syndicate entered into a

further accommodation agreement (the “Second Accommodation Agreement”)

whereby the Syndicate agreed to forbear from enforcing the Syndicate Security until

December 31, 2016 (the “Second Forbearance Date”) to allow Index Energy Ajax to

implement the Mitigation Plan (as defined in the Second Accommodation Agreement)

and to take steps to refinance the Syndicate Facilities. Attached hereto and marked as

Exhibit “K” is a copy of the Second Accommodation Agreement.

57. Following the expiry of the forbearance period on December 31, 2016, and given its

liquidity constraints, Index Energy Ajax missed a payment under the Interest Hedging

Facility. On January 16, 2017, the Interest Hedging Facility was terminated but there

remain certain outstanding amounts related thereto.

58. On January 18, 2017, the Agent sent Index Energy Ajax a letter (the “Demand Letter”)

demanding payment in full of all amounts owing to the Syndicate under the Syndicate

Facilities, which at that date totalled $49,427,871.94, with interest continuing to accrue.

Enclosed with the Demand Letter was a notice of intention to enforce security pursuant

to section 244 of the Bankruptcy and Insolvency Act (the “BIA Notice”). Attached hereto

and marked, collectively, as Exhibit “L” is a copy of the Demand Letter and the BIA

Notice.

59. On January 23, 2017, the Agent notified Index Energy Ajax that the Agent had exercised

its rights with respect to the Liquid Security (at that time in the total amount of
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approximately $14.5 million), which were applied to reduce amounts outstanding under

the Interest Hedging Facility and the Syndicate Facilities. The remaining amount owing

to the Syndicate is approximately $44 million (plus interest and charges continuing to

accrue).

60. On January 30, 2017, counsel for the Syndicate wrote to counsel for Index Energy Ajax

advising that the 10 day notice period pursuant to the BIA Notice expired on that date,

and that the Syndicate would extend the notice period on a day-to-day basis provided,

among other things, that the Agent could terminate the notice period on one business

day’s prior notice in writing to Index Energy Ajax or its counsel (the “Daily Extension

Letter”). Attached hereto and marked as Exhibit “M” is a copy of the Daily Extension

Letter.

61. From the date of the Daily Extension Letter to the date hereof, the parties have been

acting in accordance with the Daily Extension Letter, and the Agent has not given notice

that the notice period is terminated.

Index Residence

62. Prior to entering into the Syndicate Credit Agreement, Index Energy Ajax had borrowed

certain funds from Index Residence pursuant to a loan letter dated May 10, 2008,

amended May 29, 2008, January 31, 2011 and amended and restated July 7, 2013 (as

amended and restated, the “Index Residence Credit Agreement”).

63. Pursuant to the Index Residence Credit Agreement, Index Residence made certain

credit facilities initially available to Index Energy Ajax, including the following:

(a) Loan 1: a demand loan in the principal sum of $5,000,000, which at the date of

the Index Residence Credit Agreement had been fully advanced; and

(b) Loan 2: a demand loan in the original principal sum of $25,366,348.47, which at

the date of the Index Residence Credit Agreement had been fully advanced,

together with any further funds advanced by Index Residence to Index Energy

Ajax

(collectively the “Index Residence Facilities”).

64. Absent an event of default, both of the Index Residence Facilities were payable 366

days after demand.
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65. The Index Residence Facilities, and all other amounts owing pursuant to the Index

Residence Credit Agreement, are secured by

(a) a general security agreement charging all present and after-acquired assets,

personal property and undertakings of Index Energy Ajax; and

(b) a mortgage of the Property in the principal amount of $35,000,000,

(collectively, the “Index Residence Security”).

66. Pursuant to a Subordination and Assignment Agreement dated July 15, 2013, Index

Residence fully subordinated and assigned the Index Residence Facilities and the Index

Residence Security to, and as security for, the Syndicate Facilities and the Syndicate

Security.

67. The defaults in relation to the Syndicate Credit Agreement, the Interest Hedging Facility,

and the Syndicate Security discussed above also constitute defaults under the Index

Residence Credit Agreement and Index Residence Security.

68. As at the date hereof, the total amount owing by Index Energy Ajax to Index Residence

pursuant to the Index Credit Agreement and the Index Security totals $102,496,654.

Attached hereto and marked as Exhibit “N” is a copy of a ledger showing a breakdown

of the total amount owing.

Other Secured Creditors

69. Attached hereto and marked as Exhibit “O” are the registrations made against Index

Energy Ajax pursuant to the Personal Property Security Act (Ontario) as at March 14,

2017 and as updated to August 3, 2017. Other than the Syndicate Security and the

Index Residence Security, the only other registration is by Caterpillar Financial Services

Limited (“Caterpillar”), which is the lessor of a 2014 Caterpillar 950K wheel loader (the

“Loader”).

Lien Claimants

70. As noted above, there were a number of construction liens including the HMI Lien

registered against the Biomass Facility by various contractors pursuant to the

Construction Lien Act (Ontario) (the “CLA”). As of March 24, 2017, based on the

consent order of Justice Salmers obtained on that date, Index Energy Ajax has paid

$7,053,890 (the “Holdback Funds”) plus HST into Court to vacate such construction
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lien claims other than the HMI Lien Claim.

Other Creditors

71. I am advised by Shannon Crumb, the accounting manager of Index Energy Ajax, that

Index Energy Ajax is indebted to a number of suppliers associated with its ongoing

operations, including trade suppliers and professional and administrative services

providers. As at August 8, 2017, these obligations totalled $4,002,654.92.

72. A number of the suppliers to Index Energy Ajax are vital to its ongoing operations, its

potential value in a SISP, and its ultimate success as a restructured business (the

“Required Suppliers”). Some of the Required Suppliers are very small and due to the

nature of their business are highly reliant on Index Energy Ajax. It may be necessary for

them to be paid all or a portion of the obligations arising prior to the date of the Initial

Order, if granted, to ensure their survival and their continued ability to provide supplies to

Index Energy Ajax.

73. Members of the Index Group are minority shareholders of two of the Required Suppliers,

Durham Disposal Services Ltd. (“Durham”) and Simtor Environmental Ltd. (“Simtor”

together with Durham, the “Related Suppliers”), but these Related Suppliers are not

majority controlled by any member of the Index Group.

74. I am advised by Derek Blais that Durham is the sole contractor responsible for removing

the “fly ash” and “bottom ash” (the by-products created during the power generation

cycle) created by the Biomass Facility. I understand that Simtor supplies wood to Index

Energy Ajax and that it is the best quality wood supply for the Biomass Facility at the

most affordable price on the market. I verily believe that the operation of the Biomass

Facility, and the maximising of value for the stakeholders, would be materially prejudiced

if the Related Suppliers ceased to carry on business. I also have been advised by

Gordon Kerr, a previous officer of Index Energy Ajax, that the Related Suppliers are

subject to government compliance requirements which require capital expenditures

which, if not met, will result in them ceasing to carry on business. I understand that the

Related Suppliers may be unable to afford these capital expenditures without being paid

the amounts they are owed by Index Energy Ajax and therefore if the Related Suppliers

do not receive a portion of the amounts owing to them they may be required to shut

down operations.
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Shareholder Loans

75. Index Sweden has extended numerous unsecured shareholder loans to Index Energy

Ajax in excess of $4,000,000 in aggregate to permit the Applicant to continue operations

while addressing the Deficiencies. Index Sweden is unwilling to inject further funds into

Index Energy Ajax unless it restructures.

Employees

76. I am advised by Derek Blais that as of the date of this affidavit, Index Energy Ajax

employs approximately 38 fulltime employees and two freelance workers as required, all

of which are located in Ontario and none of whom are members of a union. Index

Energy Ajax offers its employees an RRSP matching program (to a maximum of 3% of

their salary per year), but does not maintain a pension plan. Employees are also

provided with an extended health benefits plan.

77. As of the date of this affidavit, all scheduled payroll payments have been made as due.

Landlords

78. I am advised by Shannon Crumb, the accounting manager at Index Energy Ajax that the

Applicant rents warehouse space at 2520 Haines Rd. Mississauga, Ontario for

$1,819.30 per month (inclusive of HST). The rent accrued for May, June and July 2017,

of approximately $5,457.90, has not been paid.

Canada Revenue Agency and Ontario Ministry of Finance

79. All amounts due from Index Energy Ajax to the Canada Revenue Agency (“CRA”) and

the Ontario Ministry of Finance for

(a) employee source deductions,

(b) sales tax, and

(c) corporate tax (other than as noted below)

are current and continue to be paid in the ordinary course of business, with the

exception of approximately $33,201.61 in employee source deductions due August 10,

2017, that was not paid due to current liquidity constraints. However, this amount is

intended to be paid using funds from the first advance of the DIP Financing if the Initial
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Order is granted.

INDEX ENERGY AJAX IS INSOLVENT

80. Based on the foregoing, I do verily believe that Index Energy Ajax’s liabilities exceed the

current value of its assets. Index Energy Ajax has insufficient funds to meet its next

payroll obligations or pay its other debts. The Applicant has ceased to meet its

obligations as they become due and owing in the ordinary course of business. Index

Energy Ajax will not be able to continue to operate unless CCAA protection is granted

and the DIP Financing is approved.

PLAN OF ARRANGEMENT AND RESTRUCTURING

81. While the Retrofit has suffered a number of set-backs, including those related to the HMI

Lien Claim, I believe that the Biomass Facility and Index Energy Ajax’s business plan

are viable. At present, the major obstacles facing Index Energy Ajax are the following:

(a) the demands of the Syndicate for the repayment of the Syndicate Facilities;

(b) the ongoing operational reliability issues at the Biomass Facility and the need for

further investment to correct the Deficiencies and bring electricity production to

an acceptable level for a prolonged and uninterrupted period of time;

(c) a shortage of liquidity to sustain the Retrofit and the ongoing operations; and

(d) the need to address the HMI Lien Claim so that new secured financing can be

obtained.

82. While the precise terms of a restructuring will need to be finalised, Index Energy Ajax

has taken a number of steps to address the current problems:

(a) Index Energy Ajax undertook an extensive management change in July and

August 2017 to improve operations and profitability, including the addition of new

management; and

(b) Index US is currently in negotiations with the Syndicate to reach agreement on a

mutually acceptable SISP that would include a stalking horse bid. This would

also permit further advances under the DIP Financing on a consensual basis

(subject to further court approval).
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83. The granting of an initial order is necessary to allow Index Energy Ajax the necessary

time and breathing room to formulate and run a SISP to ensure that sufficient value is

obtained for the stakeholders and to ensure that the Biomass Facility can continue as a

going concern. I believe that a liquidation or receivership of the Biomass Facility would

result in a disruption in the operations and remediation, a loss of value, and materially

lower returns to the creditors. Accordingly, I believe that these proceedings and the relief

being sought are in the interest of all stakeholders.

MANAGEMENT CHANGES

84. In July, 2017 Index Energy Ajax retained Joseph Aletto as a consultant. I am informed

by Mr. Aletto, and believe, that he is an engineer with nearly 40 years of experience

working in various capacities on power-generation facilities, including the design,

construction, commissioning, and maintenance of various power-generation facilities in

the United States and the United Kingdom.

85. Joseph Aletto was appointed as an officer of Index Energy Ajax in the role of Chief

Executive Officer and Derek Blais, a former employee with extensive experience with the

Biomass Facility, has returned as Plant Manager and was appointed as President and

Secretary of Index Energy Ajax.

86. Given Aletto’s strong qualifications and experience with power generation, plant design

and maintenance, one of the first tasks he undertook with management was the

development of a comprehensive plan and process to identify, prioritize and remedy the

various issues facing the Biomass Facility, including increasing output and reliability, and

reducing utility costs. Aletto has identified a number of areas where substantial savings

and improvements can be made, including adding redundancy to the feed supply,

exploring alternate steam-generation methods, and looking to enter into utility

agreements with nearby industries. By having the appropriate expertise, and a clear plan

forward, I believe that Index Energy Ajax can be a profitable, reliable, and sustainable

going-concern enterprise once restructured.

87. It is clear that in order to completely achieve the modifications required, Index Energy

Ajax must attract either new investment or a purchaser willing to inject further capital,

given that the Syndicate, Index Residence, and Index Sweden have each stated that

they will not provide further funding based on the current situation.
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CASH-FLOW STATEMENTS

88. 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, GT, has reviewed. The 13-week cash flow

analysis is attached at Exhibit “P” to this my affidavit.

89. Based on the cash flow projections, if the DIP Financing is approved, Index Energy Ajax

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

forecast period.

RELIEF SOUGHT

90. Index Energy Ajax seeks the Initial Order under the CCAA in the form of the model order

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

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

DIP Financing

91. As noted above, Index Energy Ajax requires debtor-in-possession financing to provide

an immediate source of cash to stabilize its operations and continue to address the

Deficiencies to improve cash flow and to maximize returns for stakeholders.

92. In April 2017, once Index Energy Ajax determined that it required DIP financing, it

engaged GT to locate and secure appropriate financing. The Syndicate declined to

provide DIP financing.

93. As described in the Pre-Filing Report of the Proposed Monitor (the “Pre-Filing Report”)

the Monitor assisted the Company with an extensive solicitation process to locate an

appropriate DIP financier. Among other things, the Proposed Monitor contacted

approximately nine prospective lenders, and, once they had signed a non-disclosure

statement, provided them with due diligence information. The Proposed Monitor also had

numerous discussions with prospective lenders. Four prospective lenders submitted

term sheets and thereafter improved term sheets.

94. After consultation with Index Sweden and Index Residence, one party was selected as a

potential DIP lender (the “Potential Lender”). An indicative term sheet was entered into

with the Potential Lender, Index Sweden (on behalf of Index Energy Ajax given the lack

of liquidity at Index Energy Ajax) paid a $75,000 work fee to the Potential Lender, and

negotiations ensued regarding a DIP credit agreement. However, the Potential Lender
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and Index Energy Ajax were not able to come to terms on a credit agreement and

unfortunately those negotiations ceased approximately 48 hours prior to the time that I

am swearing this affidavit. As an alternative, Index US has agreed to act as DIP Lender

on terms more favourable to Index Energy Ajax than those offered by the Potential

Lender.

95. The DIP Lender has agreed to provide Index Energy Ajax with DIP Financing, subject to

certain conditions. Accordingly, Index Energy Ajax has made arrangements, subject to

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

a maximum of $5,000,000 (the “Principal Amount”) pursuant to a credit agreement

dated as of August 14, 2017 (the “DIP Credit Agreement”). However, the Applicant has

agreed with the Syndicate that a maximum amount of $1.6 million will be advanced prior

to the Comeback Hearing, and approval of a mutually acceptable SISP or a further order

of the Court. The DIP Credit Agreement is attached at Exhibit “Q” to this my affidavit.

96. Other key terms of the DIP Financing, if approved, are as follows:

(a) Interest: Index Energy Ajax will pay interest at 6% per annum, calculated daily

and payable monthly in arrears, on all advances.

(b) Term: The term of the DIP Financing will end on the earlier of: a) 6 months after

the Closing Date (as defined in the DIP Credit Agreement), b) the date the stay of

proceedings granted under the Initial Order expires, is terminated or lifted, and c)

the date on which the DIP Lender demands repayment of the DIP Facility after

the occurrence of an Event of Default (as defined in the DIP Credit Agreement).

(c) Security: The DIP Financing will be secured by a priority charge (the “DIP

Lender’s Charge”), which charge will attach to all of the Index Energy Ajax

property, other than the Holdback Funds to the extent they are subject to valid

lien claims, to rank ahead of all secured and unsecured creditors of Index other

than Caterpillar in relation to the Loader or the proceeds thereof.

97. The funds available from the DIP Financing and specifically the $1.6 million to be

advanced prior to the Comeback Hearing, will be used to meet Index Energy Ajax’s

immediate funding requirements during these proceedings in accordance with the cash

flow projection discussed above, including costs and expenses in connection with these

proceedings. Index Energy Ajax consulted with the proposed Monitor on the DIP
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Financing and believes that the DIP Financing will meet Index Energy Ajax ’s funding

requirements during the CCAA process.

98. As noted in the cash-flow projections, Index Energy Ajax requires that the DIP Facility be

available immediately in order to have sufficient liquidity. Without the protections set out

in the DIP Facility, the Index Group is unwilling to invest further funds in Index Energy

Ajax.

The Proposed Monitor

99. In January 2017, GT was engaged as an adviser by Index Energy Ajax. As detailed in

the Pre-Filing Report, GT assisted Index Energy Ajax with, among other things, the

preparation of a financial forecast model.

100. In addition, as described above and in the Pre-Filing Report, GT assisted Index Energy

Ajax securing the DIP Financing and GT also assisted the company in preparing for a

potential CCAA filing including the preparation of a cash flow projection.

101. In accordance with the requirements of the CCAA, GT is a licenced insolvency trustee

and has consented to act as Monitor (the “Monitor’s Consent”) if so appointed. A copy

of the Monitor’s Consent is attached to this my affidavit as Exhibit “R”.

Required Suppliers

102. As noted above, there are a number of Required Suppliers, including the Related

Suppliers who are vital to the ongoing operations of Index Energy Ajax. Accordingly,

Index Energy Ajax seeks the authority to pay the Required Suppliers such amounts as

are required, including amounts owing prior to the date of the Initial Order, to ensure

continued supply and a successful restructuring. In order to ensure transparency, and

that such payments are limited to those which are necessary, the form of Initial Order

sought requires that any such payments must be reviewed and approved by the Monitor

prior to being made and includes a cap on the aggregate amount that may be paid to

Required Suppliers.

Charges

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

Administration Charge in the maximum amount of $1,000,000; the DIP Lender’s Charge;

and a Directors’ Charge in the amount of $250,000 (each as defined below, together, the



- 21 -

“Charges”). The Applicant proposes that the Charges attach to all of its property, other

than the Holdback Funds to the extent they are subject to valid lien claims, to rank

ahead of all secured and unsecured creditors of Index other than Caterpillar in relation to

the Loader or the proceeds thereof.

(a) Administration Charge

104. It is proposed that the Monitor, its counsel, and the Applicant’s counsel, be granted a

court-ordered charge on the assets of Index Energy Ajax as security for their fees and

disbursements relating to services rendered in respect of Index Energy Ajax in an

amount not to exceed $1,000,000 (collectively, the “Administration Charge”). The

Administration Charge is intended to cover the fees of the Monitor, its counsel, and the

Applicant’s counsel associated with the preparation for these CCAA proceedings and

activities during the proceedings. The Administrative Charge will rank in priority to the

DIP Lender’s Charge.

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

the complexity of Index Energy Ajax ’s business and the tasks required to effect a

successful restructuring.

(b) DIP Lender’s Charge

106. The DIP Financing and the DIP Lender’s Charge are described in detail above. The

granting of the DIP Lender’s Charge is a condition precedent under the DIP Credit

Agreement and is an integral part of the negotiated consideration for the DIP Financing.

(c) Directors and Officers Indemnification and Charge

107. The proposed Initial Order contemplates a stay of proceedings against the directors and

officers of the Applicant (the “D&Os”) relating to obligations of Index Energy Ajax . The

proposed Initial Order also contemplates the indemnification of the D&Os and the

creation of a charge on the assets of the Applicant (the “Directors’ Charge”), to the

maximum amount of $250,000, to protect such individuals from all obligations and

liabilities that they may incur as D&Os of the Applicant in the CCAA proceedings. The

Director’s Charge will rank subordinate to the DIP Lender’s Charge. Index Energy Ajax

does not have any Directors and Officers insurance in place.

108. The D&Os are intimately familiar with the Biomass Facility, the Retrofit, the Deficiencies,

the Mitigation and the business of Index Energy Ajax generally. Having the D&Os remain
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and assist in the restructuring will increase the prospect of a successful restructuring,

which in turn will maximize value for stakeholders. To address legitimate concerns

expressed by the D&Os with respect to their potential exposure if they continue to act

(rather than resign before a significant portion of the liability can be triggered), the D&Os

have requested reasonable protection against personal liability if they are to remain and

assist in the restructuring activities. In light of the statutory and other liabilities to which

the D&Os may be exposed in the future and having regard to the overall indebtedness

(actual and contingent) of Index Energy Ajax, the D&Os' indemnity and charge is an

important protection to provide to them, but at the same time a fair balancing of the

interests of various stakeholders.

CONCLUSION

109. Index Energy Ajax requires the assistance and protection of this Court urgently to

stabilize its business and obtain additional funding on a priority basis through the DIP

Financing. The HMI Lien Claim has prevented Index Energy Ajax from otherwise

obtaining funds on a priority secured basis to fund ongoing operations.

110. Once funding is secured and Index Energy Ajax has sufficient liquidity to stabilize its

operations, Index Energy Ajax intends to request authority from the Court to proceed

with a SISP to preserve value for all stakeholders and to allow Index Energy Ajax to

emerge as a restructured business.

111. I swear this affidavit in support of an application by Index Energy Ajax for protection

under the CCAA and for no other or improper purpose.

SWORN BEFORE ME, this 15th day of
August, 2017.

A tary for taking affidavits in ~~ RICKARD HARALDSSON
its in Stockholm, Sweden ~~:~~ si~~
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Court File No. CV-17-580840- OOCL

ONTARIO

SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST

E HONOURABLE REGIONAL ) WEDNESDAY, THE 16TH

cv~' p"-
STICE MORAWETZ ~ DAY OF AUGUST, 2017~'

n ~
~P

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

AND IN THE MATTER OF A PLAN OF COMPROMISE OR
ARRANGEMENT OF INDEX ENERGY MILLS ROAD CORPORATION

(the "Applicant")

INITIAL ORDER

THIS APPLICATION, made by the Applicant, pursuant to the Companies' Creditors

Arrangement Act, R.S.C. 1985, c. C-36, as amended (the "CCAA") was heard this day at 330

University Avenue, Toronto, Ontario.

ON READING the affidavit of Rickard Haraldsson dated and notarized as of August 15,

2017 (the "Haraldsson Affidavit") and the Exhibits thereto, and the pre-filing report dated

August 15, 2017 (the "Pre-Filing Report") of Grant Thornton Limited ("GT") in its capacity as

the proposed monitor of the Applicant (the "Monitor"), and on being advised that the secured

creditors who are likely to be affected by the charges created herein were given notice, and on

hearing the submissions of counsel for the Applicant, the proposed Monitor, Index Equity US

LLC (the "DIP Lender"), the senior lending syndicate to the Applicant (the "Syndicate")

represented by National Bank of Canada as Agent (the "Agent") and on reading the consent of

GT to act as the Monitor,

LEGAL*41709902.15
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SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of Application and the

Application Record is hereby abridged and validated so that this Application is properly

returnable today and hereby dispenses with further service thereof.

APPLICATION

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

CCAA applies.

PLAN OF ARRANGEMENT

3. THIS COURT ORDERS that the Applicant shall have the authority to file and may,

subject to further order of this Court, file with this Court a plan of compromise or arrangement

(hereinafter referred to as the "Plan").

POSSESSION OF PROPERTY AND OPERATIONS

4. THIS COURT ORDERS that the Applicant shall remain in possession and control of its

current and future assets, undertakings and properties of every nature and kind whatsoever,

and wherever situate including all proceeds thereof (the "Property"). Subject to further Order of

this Court, the Applicant shall continue to carry on business in a manner consistent with the

preservation of its business (the "Business") and Property. The Applicant is authorized and

empowered to continue to retain and employ the employees, consultants, agents, experts,

accountants, counsel and such other persons (collectively "Assistants") currently retained or

employed by it, with liberty to retain such further Assistants as it deems reasonably necessary

or desirable in the ordinary course of business or for the carrying out of the terms of this Order.

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

following expenses whether incurred prior to or after this Order:

(a} a{I outstanding and future wages, salaries, employee and pension benefits, vacation

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

the ordinary course of business and consistent with existing compensation policies

and arrangements; and

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

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

LEGAL*41709902,15
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6. THIS COURT ORDERS that, except as otherwise provided to the contrary herein, the

Applicant shall be entitled but not required to pay all reasonable expenses incurred by the

Applicant in carrying on the Business in the ordinary course, prior to, on or after this Order, and

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

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

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

insurance (including directors and officers insurance), maintenance and security

services; and

(b) payment for goods or services actually supplied to the Applicant;

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

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

$450,000 if they are determined by the Applicant, in consultation with the Monitor, to be

necessary to the continued operation of the Business or preservation of the Property and

such payments are approved in advance by the Monitor or by further Order of the Court. For

greater certainty the maximum aggregate amount noted above does not include any

amounts payable in accordance with paragraph 28 of this Order.

7. THIS COURT ORDERS that the Applicant shall remit, in accordance with legal

requirements, or pay:

(a) any statutory deemed trust amounts in favour of the Crown in right of Canada or of

any Province thereof or any other taxation authority which are required to be

deducted from employees' wages, including, without limitation, amounts in respect of

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

(b) all goods and services or other applicable sales taxes (collectively, "Sales Taxes")

required to be remitted by the Applicant in connection with the sale of goods and

services by the Applicant, but only where such Sales Taxes are accrued or collected

after the date of this Order, or where such Sales Taxes were accrued or collected

prior to the date of this Order but not required to be remitted until on or after the date

of this Order; and

(c) any amount payable to the Crown in right of Canada or of any Province thereof or

any political subdivision thereof or any other taxation authority in respect of municipal

realty, municipal business or other taxes, assessments or levies of any nature or kind

LEGAL*41709902.15



which are entitled at law to be paid in priority to claims of secured creditors and

which are attributable to or in respect of the carrying on of the Business by the

Applicant.

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

the CCAA, the Applicant shall pay all amounts constituting rent or payable as rent under real

property leases (including, for greater certainty, common area maintenance charges, utilities

and realty taxes and any other amounts payable to the landlord under the lease) or as otherwise

may be negotiated between the Applicant and the landlord from time to time ("Rent"), for the

period commencing from and including the date of this Order, twice-monthly in equal payments

on the first and fifteenth day of each month, in advance (but not in arrears). On the date of the

first of such payments, any Rent relating to the period commencing from and including the date

of this Order shall also be paid.

9. 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, other than the payment of interest

in the ordinary course to the Agent; (b) to grant no security interests, trust, liens, charges or

encumbrances upon or in respect of any of its Property; and (c) to not grant credit or incur

liabilities except in the ordinary course of the Business.

RESTRUCTURING

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

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

(as defined below), have the right to:

(a) permanently or temporarily cease, downsize or shut down any of its business or

operations, and to dispose of redundant or non-material assets not exceeding

$100,000.00 in any one transaction or $500,000.00 in the aggregate;

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

employees as it deems appropriate; and

(c) pursue all avenues of refinancing of its Business or Property, in whole or part,

subject to prior approval of this Court being obtained before any material refinancing,
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all of the foregoing to permit the Applicant to proceed with an orderly restructuring of the

Business (the "Restructuring").

1 1. THIS COURT ORDERS that the Applicant shall provide each of the relevant landlords

with notice of the Applicant's intention to remove any fixtures from any leased premises at least

seven (7) days prior to the date of the intended removal. The relevant landlord shall be entitled

to have a representative present in the leased premises to observe such removal and, if the

landlord disputes the Applicant's entitlement to remove any such fixture under the provisions of

the lease, such fixture shall remain on the premises and shall be dealt with as agreed between

any applicable secured creditors, such landlord and the Applicant, or by further Order of this

Court upon application by the Applicant on at least two (2) days notice to such landlord and any

such secured creditors. If the Applicant disclaims the lease governing such leased premises in

accordance with Section 32 of the CCAA, it shall not be required to pay Rent under such lease

pending resolution of any such dispute (other than Rent payable for the notice period provided

for in Section 32(5) of the CCAA), and the disclaimer of the lease shall be without prejudice to

the Applicant's claim to the fixtures in dispute.

12. THIS COURT ORDERS that if a notice of disclaimer is delivered pursuant to Section 32

of the CCAA, then (a) during the notice period prior to the effective time of the disclaimer, the

landlord may show the affected leased premises to prospective tenants during normal business

hours, on giving the Applicant and the Monitor 24 hours' prior written notice, and (b) at the

effective time of the disclaimer, the relevant landlord shall be entitled to take possession of any

such leased premises without waiver of or prejudice to any claims or rights such landlord may

have against the Applicant in respect of such lease or leased premises, provided that nothing

herein shall relieve such landlord of its obligation to mitigate any damages claimed in

connection therewith.

NO PROCEEDINGS AGAINST THE APPLICANT OR THE PROPERTY

13. THIS COURT ORDERS that until and including September 15, 2017, or such later date

as this Court may order (the "Stay Period"), no proceeding or enforcement process in any court

or tribunal (each, a "Proceeding") shall be commenced or continued against or in respect of the

Applicant or the Monitor, or affecting the Business or the Property, except with the written

consent of the Applicant and the Monitor, or with leave of this Court, and any and all

Proceedings currently under way against or in respect of the Applicant or affecting the Business

or the Property are hereby stayed and suspended pending further Order of this Court.
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NO EXERCISE OF RIGHTS OR REMEDIES

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

individual, firm, corporation, partnership, governmental body or agency, or any other entities (all

of the foregoing, collectively being "Persons" and each being a "Person") against or in respect

of the Applicant or the Monitor, 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, (ii) affect such investigations,

actions, suits or proceedings by a regulatory body as are permitted by Section 11.1 of the

CCAA, (iii) prevent the filing of any registration to preserve or perfect a security interest, or (iv)

prevent the registration of a claim for lien.

NO INTERFERENCE WITH RIGHTS

15. THIS COURT ORDERS that during the Stay Period, no Person shall discontinue, fail to

honour, alter, interfere with, repudiate, terminate or cease to perForm any right, renewal right,

contract, agreement, licence or permit in favour of or held by the Applicant, including without

limitation the feed-in-tariff contract between the Applicant and the Independent Electricity

System Operator dated May 5, 2010, except with the written consent of the Applicant and the

Monitor, or leave of this Court.

CONTINUATION OF SERVICES

16. THIS COURT ORDERS that during the Stay Period, all Persons having oral or written

agreements with the Applicant or statutory or regulatory mandates for the supply of goods

and/or services, including without limitation all computer software, communication and other

data services, centralized banking services, payroll services, insurance, transportation services,

utility or other services to the Business or the Applicant, are hereby restrained until further Order

of this Court from discontinuing, altering, interfering with or terminating the supply of such goods

or services as may be required by the Applicant, and that the Applicant shall be entitled to the

continued use of its current premises, telephone numbers, facsimile numbers, Internet

addresses and domain names, provided in each case that the normal prices or charges for all

such goods or services received after the date of this Order are paid by the Applicant in

accordance with normal payment practices of the Applicant or such other practices as may be

agreed upon by the supplier or service provider and each of the Applicant and the Monitor, or as

may be ordered by this Court.
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NON-DEROGATION OF RIGHTS

17. THIS COURT ORDERS that, notwithstanding anything else in this Order, no Person

shall be prohibited from requiring immediate payment for goods, services, use of lease or

licensed property or other valuable consideration provided on or after the date of this Order, nor

shall any Person be under any obligation on or after the date of this Order to advance or re-

advance any monies or otherwise extend any credit to the Applicant. Nothing in this Order shall

derogate from the rights conferred and obligations imposed by the CCAA.

PROCEEDINGS AGAINST DIRECTORS AND OFFICERS

18. 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 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

liable in their capacity as directors or officers for the payment or performance of such

obligations, until a compromise or arrangement in respect of the Applicant, if one is filed, is

sanctioned by this Court or is refused by the creditors of the Applicant or this Court.

DIRECTORS' AND OFFICERS' INDEMNIFICATION AND CHARGE

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

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

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

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

gross negligence or wilful misconduct.

20. THIS COURT ORDERS that the directors and officers of the Applicant shall be entitled

to the benefit of and are hereby granted a charge (the "Directors' Charge") on the Property,

which charge shall not exceed an aggregate amount of $250,000, as security for the indemnity

provided in paragraph 19 of this Order. The Directors' Charge shall have the priority set out in

paragraphs 38 and 40 herein.

21. THIS COURT ORDERS that, notwithstanding any language in any applicable insurance

policy to the contrary, (a) no insurer shall be entitled to be subrogated to or claim the benefit of

the Directors' Charge, and (b) the Applicant's directors and officers shall only be entitled to the

benefit of the Directors' Charge to the extent that they do not have coverage under any
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directors' and officers' insurance policy, or to the extent that such coverage is insufficient to pay

amounts indemnified in accordance with paragraph 19 of this Order.

APPOINTMENT OF MONITOR

22. THIS COURT ORDERS that GT is hereby appointed pursuant to the CCAA as the

Monitor, an officer of this Court, to monitor the Business and financial affairs of the Applicant

with the powers and obligations set out in the CCAA and as set forth herein and that the

Applicant and its shareholders, officers, directors, and Assistants shall advise the Monitor of all

material steps taken by the Applicant pursuant to this Order, and shall co-operate fully with the

Monitor in the exercise of its powers and discharge of its obligations and provide the Monitor

with the assistance that is necessary to enable the Monitor to adequately carry out the Monitor's

functions.

23. THIS COURT ORDERS that the Monitor, in addition to its prescribed rights and

obligations under the CCAA, is hereby directed and empowered to:

(a) monitor the Applicant's receipts and disbursements;

(b) report to this Court at such times and intervals as the Monitor may deem appropriate

with respect to matters relating to the Property, the Business, and such other matters

as may be relevant to the proceedings herein;

(c) assist the Applicant, to the extent required by the Applicant, in its dissemination, to

the DIP Lender and its counsel on a periodic basis of financial and other information

as agreed to between the Applicant and the DIP Lender which may be used in these

proceedings including reporting on a basis to be agreed with the DIP Lender;

(d) advise the Applicant in its preparation of the Applicant's cash flow statements and

reporting required by the DIP Lender, which information shall be reviewed with the

Monitor and delivered to the DIP Lender and its counsel on a periodic basis, to be

agreed to by the DIP Lender;

(e) advise the Applicant in its development of the Plan and any amendments to the Plan;

(f) assist the Applicant, to the extent required by the Applicant, with the holding and

administering of creditors' or shareholders' meetings for voting on the Plan;
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(g) have full and complete access to the Property, including the premises, books,

records, data, including data in electronic form, and other financial documents of the

Applicant, to the extent that is necessary to adequately assess the Applicant's

Business and financial affairs or to perform its duties arising under this Order;

(h) be at liberty to engage independent legal counsel or such other Persons as the

Monitor deems necessary or advisable respecting the exercise of its powers and

performance of its obligations under this Order; and

(i) perform such other duties as are required by this Order or by this Court from time to

time.

24. THIS COURT ORDERS that the Monitor shall not take possession of the Property and

shall take no part whatsoever in the management or supervision of the management of the

Business and shall not, by fulfilling its obligations hereunder, be deemed to have taken or

maintained possession or control of the Business or Property, or any part thereof.

25. THIS COURT ORDERS that nothing herein contained shall require the Monitor to

occupy or to take control, care, charge, possession or management (separately and/or

collectively, "Possession") of any of the Property that might be environmentally contaminated,

might be a pollutant or a contaminant, or might cause or contribute to a spill, discharge, release

or deposit of a substance contrary to any federal, provincial or other law respecting the

protection, conservation, enhancement, remediation or rehabilitation of the environment or

relating to the disposal of waste or other contamination including, without limitation, the

Canadian Environmental Protection Act, the Ontario Environmental Protection Act, the Ontario

Water Resources Act, or the Ontario Occupational Health and Safety Act and regulations

thereunder (the "Environmental Legislation"), provided however that nothing herein shall

exempt the Monitor from any duty to report or make disclosure imposed by applicable

Environmental Legislation. The Monitor shall not, as a result of this Order or anything done in

pursuance of the Monitor's duties and powers under this Order, be deemed to be in Possession

of any of the Property within the meaning of any Environmental Legislation, unless it is actually

in possession.

26. 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
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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.

27. THIS COURT ORDERS that, in addition to the rights and protections afforded to the

Monitor under the CCAA and as an officer of this Court, the Monitor shall incur no liability or

obligation as a result of its appointment or the carrying out of the provisions of this Order, save

and except for any gross negligence or wilful misconduct on its part. Nothing in this Order shall

derogate from the protections afforded the Monitor by the CCAA or any applicable legislation.

28. THIS COURT ORDERS that the Monitor, counsel to the Monitor, and counsel to the

Applicant shall be paid their reasonable fees and disbursements incurred prior to or following

the date hereof, in each case at their standard rates and charges, by the Applicant as part of the

costs of these proceedings, subject to any assessments of the Court. The Applicant is hereby

authorized and directed to pay the accounts of the Monitor, counsel for the Monitor and counsel

for the Applicant on a bi-weekly basis.

29. THIS COURT ORDERS that the Monitor and its legal counsel shall pass their accounts

from time to time, and for this purpose the accounts of the Monitor and its legal counsel are

hereby referred to a judge of the Commercial List of the Ontario Superior Court of Justice.

30. THIS COURT ORDERS that the Monitor, counsel to the Monitor and the Applicant's

counse{ sha{I be entitled to the benefit of and are hereby granted a charge (the "Administration

Charge") on the Property, which charge shall not exceed an aggregate amount of $1,000,000,

as security for their professional fees and disbursements incurred at the standard rates and

charges of the Monitor and such counsel, both before and after the making of this Order in

respect of these proceedings. The Administration Charge shall have the priority set out in

paragraphs 38 and 40 hereof.

DIP FINANCING

31. THIS COURT ORDERS that the Applicant is hereby authorized and empowered to

obtain and borrow under a credit facility from the DIP Lender in order to finance the Applicant's

working capital requirements, restructuring costs and other general corporate purposes and

capital expenditures, provided that borrowings under such credit facility shall not exceed

$1,600,000 prior to the issuing of an order providing for a sales and investment solicitation
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process acceptable to the Agent in these proceedings, and $5,000,000 thereafter, unless

permitted by further Order of this Court.

32. THIS COURT ORDERS that such credit facility shall be on the terms and subject to the

conditions set forth in credit agreement between the Applicant and the DIP Lender dated August

14, 2017 (the "DIP Credit Agreement"), filed.

33. THIS COURT ORDERS that the Applicant is hereby authorized and empowered to

execute and deliver such loan agreements, mortgages, charges, hypothecs and security

documents, guarantees and other definitive documents (collectively, the "Definitive

Documents"), as are contemplated by the DIP Credit Agreement or as may be reasonably

required by the DIP Lender pursuant to the terms thereof, and the Applicant is hereby

authorized and directed to pay and perform, as applicable, all of its indebtedness, interest, fees,

liabilities and obligations to the DIP Lender under and pursuant to the DIP Credit Agreement

and the Definitive Documents as and when the same become due and are to be performed,

notwithstanding any other provision of this Order.

34. THIS COURT ORDERS that the DIP Lender shall be entitled to the benefit of and is

hereby granted a charge (the "DIP Lender's Charge") on the Property, which DIP Lender's

Charge shall not secure an obligation that exists before this Order is made. The DIP Lender's

Charge shall have the priority set out in paragraphs 38 and 40 hereof.

35. 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 DIP Credit Agreement or the

Definitive Documents, as applicable, or the DIP Lender's Charge, the DIP Lender

may cease making advances to the Applicant and, upon 10 days notice to the

Applicant, the Monitor and the Agent, may exercise any and all of its rights and

remedies against the Applicant or the Property under or pursuant to the DIP Credit

Agreement, 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
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receiver, or for a bankruptcy order against the Applicant and for the appointment of a

trustee in bankruptcy of the Applicant; and

(c) the foregoing rights and remedies of the DIP Lender shalt be enforceable against any

trustee in bankruptcy, interim receiver, receiver or receiver and manager of the

Applicant or the Property.

36. 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

DIP Credit Agreement or the Definitive Documents.

3~. THIS COURT ORDERS AND DECLARES that this Order is subject to provisional

executio nd that if any of the provisions of this Order in connection with the D redit

Agreement, the~~finitive Documents, or the DIP Lender's Charge shall s~equently be

stayed, modified, vari ,amended, reversed or vacated in whole r--~ part (collectively, a
~ ~ ~~Variation) whether by sub uent order of this Court on,,.~ pending an appeal from this Order,

such Variation shall not in any wa 'impair, limit or lessen the priority, protections, rights or

remedies of the DIP Lender whether un ~s Order (as made prior to the Variation), under the/f~

DIP Credit Agreement or the De#atYi~ive Documen ith respect to any advances made prior to

the DIP Lender being, give~ice of the Variation and the`~1.~ Lender shall be entitled to rely 
-`~..~_

on this Order-~s issued (including, without limitation, the DIP Lender`s arge) for all advances

so made.

VALIDITY AND PRIORITY OF CHARGES CREATED BY THIS ORDER

38. THIS COURT ORDERS that the priorities of the Directors' Charge, the Administration

Charge and the DIP Lender's Charge, as among them, shall be as follows:

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 $250,000).

39. THIS COURT ORDERS that the filing, registration or perfection of the Directors' Charge,

the Administration Charge or the DIP Lender's Charge (collectively, the "Charges") shall not be

required, and that the Charges shall be valid and enforceable for all purposes, including as
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against any right, title or interest filed, registered, recorded or perfected subsequent to the

Charges coming into existence, notwithstanding any such failure to file, register, record or

perfect.

40. THIS COURT ORDERS that each of the Directors' Charge, the Administration Charge

and the DIP Lender's Charge (all as constituted and defined herein) shall constitute a charge on

the Property and such Charges shall rank in priority to all other security interests, trusts, s,

charges and encumbrances, claims of secured creditors, statutory or otherwise (collectively,

"Encumbrances") in favour of any Person other than:

(a) the funds paid into Court pursuant to the Order of Justice Salmers dated March 24,

2017 in court file number 93054/15; and

(b) the interest of Caterpillar Financial Services Limited in the 2014 Caterpillar 950K

loader, having vehicle identification number CAT0950KLR4A02402, and any

proceeds thereof.

41. THIS COURT ORDERS that except as otherwise expressly provided for herein, or as

may be approved by this Court, the Applicant shall not grant any Encumbrances over any

Property that rank in priority to, or pari passu with, any of the Directors' Charge, the

Administration Charge or the DIP Lender's Charge, unless the Applicant also obtains the prior

written consent of the Monitor, the DIP Lender and the beneficiaries of the Directors' Charge

and the Administration Charge, or further Order of this Court.

42. THIS COURT ORDERS that the Directors' Charge, the Administration Charge, the DIP

Credit Agreement, the Definitive Documents and the DIP Lender's Charge shall not be rendered

invalid or unenforceable and the rights and remedies of the chargees entitled to the benefit of

the Charges (collectively, the "Chargees") and/or the DIP Lender thereunder shall not otherwise

be limited or impaired in any way by (a) the pendency of these proceedings and the declarations

of insolvency made herein; (b) any applications) for bankruptcy orders) issued pursuant to BIA,

or any bankruptcy order made pursuant to such applications; (c) the filing of any assignments

for the general benefit of creditors made pursuant to the BIA; (d) the provisions of any federal or

provincial statutes; or (e) any negative covenants, prohibitions or other similar provisions with

respect to borrowings, incurring debt or the creation of Encumbrances, contained in any existing

loan documents, lease, sublease, offer to lease or other agreement (collectively, an

"Agreement") which binds the Applicant, and notwithstanding any provision to the contrary in

any Agreement:
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(a) neither the creation of the Charges nor the execution, delivery, perfection,

registration or performance of the DIP Credit Agreement or the Definitive Documents

shall create or be deemed to constitute a breach by the Applicant of any Agreement

to which it is a party;

(b) none of the Chargees shall have any liability to any Person whatsoever as a result of

any breach of any Agreement caused by or resulting from the Applicant entering into

the DIP Credit Agreement, 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 DIP Credit

Agreement or the Definitive Documents, and the granting of the Charges, do not and

will not constitute preferences, fraudulent conveyances, transfers at undervalue,

oppressive conduct, or other challengeable or voidable transactions under any

applicable law.

43. THIS COURT ORDERS that any Charge created by this Order over leases of real

property in Canada shall only be a Charge in the Applicant's interest in such real property

leases.

LENDING SYNDICATE

44. THIS COURT ORDERS that the Syndicate shall be provided with all financial or other

reports provided by the Applicant or the Monitor to the DIP Lender on such terms and subject to

such confidentiality provisions as may be agreed upon by the Monitor and the Agent.

45. THIS COURT ORDERS that the Applicant and the Monitor shall provide reasonable

access to the Property and the Business, and provide responses to the reasonable inquiries of

the Agent and its financial advisor Alvarez & Marsal Canada ULC ("A&M") to allow A&M to

properly monitor the affairs of the Applicant and the Business, and to report the same to the

Agent.

46. THIS COURT ORDERS that, for greater certainty, the Agent may provide to the

Syndicate all reports and other information received by the Agent, its counsel or A&M pursuant

to this Order, subject to any confidentiality provisions agreed upon by the Monitor and the Agent

pursuant to paragraph 44 of this Order.

LEGAL*41709902.15



-15 -

SERVICE AND NOTICE

47. THIS COURT ORDERS that the Monitor shall (i) without delay, publish in The Globe and

Mail (National Edition) a notice containing the information prescribed under the CCAA, (ii) within

five days after the date of this Order, (A) make this Order publicly available in the manner

prescribed under the CCAA, (B) send, in the prescribed manner, a notice to every known

creditor who has a claim against the Applicant of more than $1,000, 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.

48. THIS COURT ORDERS that the E-Service Protocol of the Commercial List (the

"Protocol") is approved and adopted by reference herein and, in this proceeding, the service of

documents made in accordance with the Protocol (which can be found on the Commercial List

website at http://www.ontariocourts.ca/scj/practice/practice-directions/toronto/e-service-

protocol/) shall be valid and effective service. Subject to Rule 17.05 this Order shall constitute

an order for substituted service pursuant to Rule 16.04 of the Rules of Civil Procedure. Subject

to Rule 3.01(d) of the Rules of Civil Procedure and paragraph 21 of the Protocol, service of

documents in accordance with the Protocol will be effective on transmission. This Court further

orders that a Case Website shall be established in accordance with the Protocol with the

following URL www.grantthornton.ca/IndexEnergy.

49. THIS COURT ORDERS that if the service or distribution of documents in accordance

with the Protocol is not practicable, the Applicant and the Monitor are at liberty to serve or

distribute this Order, any other materials and orders in these proceedings, any notices or other

correspondence, by forwarding true copies thereof by prepaid ordinary mail, courier, personal

delivery or facsimile transmission to the Applicant's creditors or other interested parties at their

respective addresses as last shown on the records of the Applicant and that any such service or

distribution by courier, personal delivery or facsimile transmission shall be deemed to be

received on the next business day following the date of forwarding thereof, or if sent by ordinary

mail, on the third business day after mailing.

50. THIS COURT ORDERS that the Applicant, the Monitor and their counsel are at liberty to

serve or distribute this Order, any other materials and orders as may be reasonably required in

these proceedings, including any notices, or other correspondence, by forwarding true copies

thereof by electronic message to the Applicant's creditors or other interested parties and their
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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).

51. THIS COURT ORDERS that the Monitor shall create, maintain and update as necessary

a list of all Persons appearing in person or by counsel in this proceeding (the "Service List").

The Monitor shall post the Service List, as may be updated from time to time, on the Case

Website as part of the public materials to be recorded thereon in relation to this proceeding.

Notwithstanding the foregoing, the Monitor shall have no liability in respect of the accuracy of or

the timeliness of making any changes to the Service List.

GENERAL

52. THIS COURT ORDERS that Confidential Appendix "1 ", Confidential Appendix "2" and

Confidential Appendix "3" attached to the Pre-Filing Report be and are hereby sealed and shall

be treated as confidential pending further order of this Court.

53. 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.

54. THIS COURT ORDERS that nothing in this Order shall prevent the Monitor from acting

as an interim receiver, a receiver, a receiver and manager, or a trustee in bankruptcy of the

Applicant, the Business or the Property.

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

regulatory or administrative body having jurisdiction in Canada or in the United States, to give

effect to this Order and to assist the Applicant, the Monitor and their respective agents in

carrying out the terms of this Order. All courts, tribunals, regulatory, and administrative bodies

are hereby respectfully requested to make such orders and to provide such assistance to the

Applicant and to the Monitor, as an officer of this Court, as may be necessary or desirable to

give effect to this Order, to grant representative status to the Monitor in any foreign proceeding,

or to assist the Applicant and the Monitor and their respective agents in carrying out the terms of

this Order.

56. THIS COURT ORDERS that each of the Applicant and the Monitor be at liberty and is

hereby authorized and empowered to apply to any court, tribunal, regulatory or administrative

body, wherever located, for the recognition of this Order and for assistance in carrying out the

terms of this Order, and that the Applicant is authorized and empowered to act as a

LEGAL*41709902.15



-17 -

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

recognized in a jurisdiction outside Canada.

57. THIS COURT ORDERS that any interested party (including the Applicant and the

Monitor) may apply to this Court to vary or amend this Order on not less than seven (7) days

notice to any other party or parties likely to be affected by the order sought or upon such other

notice, if any, as this Court may order.

58. THIS COURT ORDERS that this Order and all of its provisions are effective as of

12:01 a.m. Eastern Daylight Time on the date of this Order.
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SALE AND INVESTMENT SOLICITATION PROCESS

Introduction

On August 16, 2017, Index Energy Mills Road Corporation (“Index” or the “Debtor”)
commenced a proceeding (the “CCAA Proceeding”) under the Companies’ Creditors 
Arrangement Act (Canada) (the “CCAA”) before the Ontario Superior Court of Justice 
(Commercial List) (the “Court”). Pursuant to the initial order issued by the Court in the CCAA 
Proceeding (the “Initial Order”), Grant Thornton Limited was appointed as monitor of Index (the 
“Monitor”).  Capitalized terms not otherwise defined herein are as defined in the Initial Order.

The Debtor intends to bring a motion before the Court on September 11, 2017 for an order (the 
“SISP Order”) approving (i) the agreement of purchase and sale (the “Stalking Horse APA”) 
between the Debtor and Index Residence AB (Publ) (the “Stalking Horse Bidder”) pursuant to 
which the Stalking Horse Bidder has agreed to purchase substantially all of the assets, 
undertakings and properties of the Debtor (collectively, the “Property”); and (ii) the sale and 
investment solicitation process (the “SISP”) as described in this document.  The transaction 
under the Stalking Horse APA, or any improved bid by the Stalking Horse Bidder at the Auction 
(as defined below), is referred to herein as the “Stalking Horse Bid”.

The Monitor will conduct the SISP, in consultation with National Bank of Canada in its capacity 
as agent for a syndicate of lenders to the Debtor (the “Agent”, and together with the members of 
the syndicate represented by the Agent, the “Secured Creditors”) and in accordance with the 
court-approved SISP Order. Under the SISP, all qualified interested parties will be provided with 
an opportunity to participate in the SISP. 

This document (the “SISP Procedure”) outlines the SISP.

Commencement of the SISP and Identifying Bidders

1. The purpose of the SISP is to seek competing offers on an “as is, where is” basis to 
purchase the Property and/or to make an investment in the Debtor or the Debtor’s 
business operations (the “Business”) and to implement one or a combination of 
transactions to purchase the Property and/or to make an investment in the Debtor or the 
Business, in each case subject to prior approval of the Court (the “Opportunity”). The 
Opportunity may include one or more of a restructuring, recapitalization or other form of 
reorganization of the business and affairs of the Debtor as a going concern, or a sale of 
the Property and the Business as a going concern, or alternatively, the sale of individual 
assets.

2. Any sale of the Property or investment in the Business will be without surviving 
representations or warranties of any kind, nature, or description by the Monitor, the 
Debtor, or any of their respective directors, officers, agents, advisors or other 
representatives.  In the event of a sale, all of the Debtor’s right, title and interest in and 
to the Property to be acquired will be sold free and clear of the pledges, liens, security 
interests, encumbrances, claims, charges, options, and interests therein and thereon as set 
out in the Court order approving such sale.
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Timeline

3. The following table sets out the key milestones under the SISP:

Milestone Deadline

Commencement of SISP September 12, 2017

Bid Deadline November 21, 2017

Auction November 28, 2017

Closing Date Deadline January 12, 2018

The dates set out in the SISP may be extended by the Monitor, with the consent of the 
Agent, or by order of the Court.

Solicitation of Interest: Notice of the SISP

4. As soon as reasonably practicable, but in any event by no later than September 18, 2017:

(a) the Monitor, in consultation with the Debtor and the Agent, will prepare a list of 
potential bidders, including (i) parties that have approached the Debtor or the 
Monitor indicating an interest in the Opportunity, and (ii) local and international 
strategic and financial parties who the Monitor, in consultation with the Debtor
and the Agent, believe may be interested in the Opportunity (collectively, 
“Known Potential Bidders”);

(b) the Monitor will arrange for a notice of the SISP (and such other relevant 
information which the Monitor, in consultation with the Debtor, considers 
appropriate) (the “Notice”) to be published in The Globe and Mail (National 
Edition), and any other newspaper or journals as the Monitor, in consultation 
with the Debtor, considers appropriate, if any;

(c) the Monitor will prepare: (i) a process summary (the “Teaser Letter”) describing 
the Opportunity, outlining the process under the SISP and inviting recipients of 
the Teaser Letter to express their interest pursuant to the SISP; and (ii) a form of 
non-disclosure agreement in form and substance satisfactory to the Monitor (an 
“NDA”);

(d) in consultation with the Debtor, the Monitor will prepare a confidential 
information memorandum (the “Confidential Information Memorandum”) 
describing the Opportunity, which will be made available by the Monitor to 
Bidders (as defined below); and

(e) with the cooperation of the Debtor, the Monitor will establish the Data Room (as 
defined below).
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5. The Monitor will send the Teaser Letter and NDA to all Known Potential Bidders by no 
later than September 19, 2017 and to any other party who requests a copy of the Teaser 
Letter and NDA or who is identified by the Debtor, the Agent or the Monitor as a 
potential bidder as soon as reasonably practicable after such request or identification, as 
applicable.

Delivery of Confidential Information Memorandum

6. Any party who wishes to participate in the SISP (an “Interested Party”) must provide to 
the Monitor:

(a) a NDA executed by it, and a letter setting forth the identity of the Interested Party, 
the contact information for such Interested Party and full disclosure of the direct 
and indirect principals of the Interested Party;

(b) an acknowledgment of the SISP, in the form attached hereto as Schedule “A”; and

(c) such form of financial disclosure and credit quality support or enhancement that 
allows the Monitor to make a reasonable determination as to the Interested Party’s 
financial and other capabilities to consummate a Sale Proposal or Investment 
Proposal (each as defined below), as applicable.

7. If it is determined by the Monitor in its reasonable business judgment that an Interested 
Party: (i) has delivered the documents contemplated in paragraph 6 above; and (ii) has the 
financial capability based on the availability of financing, experience and other 
considerations, to be able to consummate a sale or investment pursuant to the SISP, then 
such Interested Party will be deemed to be a “Bidder”.  The Monitor may only
determine that an Interested Party does not qualify as a Bidder with the Agent’s approval.

8. The Monitor will provide each Bidder with a copy of the Confidential Information 
Memorandum and access to an electronic data room of due diligence information (the 
“Data Room”).  Bidders and Qualified Bidders (as defined below) must rely solely on 
their own independent review, investigation and/or inspection of all information and of 
the Property and Business in connection with their participation in the SISP and any 
transaction they enter into with the Debtor.  The Debtor, the Monitor and their 
respective directors, officers, agents and advisors make no representation or warranty as 
to the information (i) contained in the Confidential Information Memorandum or the Data 
Room; (ii) provided through the due diligence process or otherwise made available 
pursuant to the SISP; or (iii) otherwise made available to a Known Potential Bidder, 
Interested Party, Bidder or Qualified Bidder, except to the extent expressly contemplated 
in any definitive sale or investment agreement with the Successful Bidder (as defined 
below) duly executed and delivered by the Debtor and approved by the Court.

9. At any time during the SISP, the Monitor may, in its reasonable business judgment and 
after consultation with and the consent of the Agent, eliminate a Bidder from the SISP, in 
which case such party will no longer be a Bidder for the purposes of the SISP.  For 
greater certainty, this provision does not apply to the Stalking Horse Bidder.
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10. The Debtor, or its affiliates, shall not meet or communicate with a Known Potential 
Bidder, Interested Party, Bidder or Qualified Bidder without (a) informing the Monitor
and (b) having the Monitor participate in such meeting or communication. In the event a 
disagreement arises between the Debtor and the Monitor with respect to any matters 
related directly or indirectly to this SISP, the Monitor, unless otherwise ordered by the 
Court, shall have the sole authority to make a final decision with respect to such matters.  
For greater certainty, the foregoing provision is not intended to prevent or restrict the 
Debtor or its affiliates from meeting or communicating with the Stalking Horse Bidder or 
any party related thereto regarding matters that do not relate to the SISP.

11. The Debtor and the Monitor shall afford each Bidder such access to due diligence 
materials and information relating to the Property and Business as the Monitor deems 
appropriate in its reasonable business judgment. Due diligence access may include 
management presentations, access to the Data Room, on-site inspections, and other 
matters which a Bidder may reasonably request and which the Monitor deems 
appropriate.  The Monitor will designate a representative to coordinate all reasonable 
requests for additional information and due diligence access from each Bidder and the 
manner in which such requests must be communicated.  Neither the Debtor nor the 
Monitor will be obligated to furnish any information relating to the Property or Business 
to any person other than to Bidders (or the Agent, if requested).  For the avoidance of 
doubt, selected due diligence materials may be withheld from certain Bidders if the 
Monitor determines such information to represent proprietary or sensitive competitive 
information.

Formal Offers and Determination of Qualified Bids

12. Bidders will be able to refer to a template asset purchase agreement (“APA”) or 
investment agreement (“IA”) placed in the Data Room. Bidders that wish to make a 
formal offer to acquire all, substantially all or a portion of the Property (a “Sale 
Proposal”) or make an investment in, restructure, reorganize or refinance the Debtor 
and/or the Business (an “Investment Proposal”) must submit offers to the Monitor in the 
form of a duly authorized and executed APA or IA, with any changes disclosed in a 
comparison against the APA or IA (a “Final Bid”) at the addresses specified in Schedule
“B” hereto (including by email or fax transmission), so as to be received by the Monitor
not later than 5:00 PM (Toronto Time) on November 21, 2017 or as such date may be 
modified by the Monitor, in consultation with and with the approval of the Agent (the 
“Bid Deadline”).  In order to be considered a Final Bid, a Sale Proposal or Investment 
Proposal shall include the following terms (collectively, the “Final Bid Criteria”):

(a) be binding and irrevocable until the earlier of (i) 30 days after the Bid Deadline 
and (ii) approval by the Court of the Accepted Bid (as defined below);

(b) include an acknowledgement that if such Final Bid is selected by the Monitor as 
the Backup Bid (as defined in the Auction Procedures, as further defined below) 
at the Auction, such Final Bid shall remain binding, irrevocable and open for 
acceptance by the Debtor until the closing of the transaction with the Successful 
Bidder;
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(c) include a refundable cash deposit in the form of a wire transfer (to a bank account 
specified by the Monitor) or such other form of deposit as is acceptable to the 
Monitor, payable to the Order of the Monitor, in trust, in an amount equal to 10% 
(the “Deposit”) of the purchase price or investment amount contemplated by the 
Bidder’s Final Bid;

(d) if in respect of an Investment Proposal, also include a description of the type and 
amount of consideration to be allocated to secured creditors, preferred creditors, 
unsecured creditors and, if any, to the shareholders of the Debtor;

(e) details of any liabilities to be assumed by the Bidder;

(f) disclose the identity of each entity (including its ultimate shareholders and/or 
sponsors) that will be bidding for the Property or making an investment in the 
Debtor and/or the Business or otherwise participating in a Final Bid and the 
complete terms of any such participation;

(g) include written evidence of a firm, irrevocable commitment for financing or other 
evidence of an ability to consummate the proposed transaction or transactions 
comprising the Final Bid, that will allow the Monitor to make a determination as 
to the Bidder’s financial and other capabilities to consummate the proposed 
transaction;

(h) include acknowledgments and representations of the Bidder that: (i) it has had an 
opportunity to conduct any and all due diligence regarding the Property, Business,
the Debtor or otherwise prior to making its bid; (ii) it has relied solely upon its 
own independent review, investigation and/or inspection of the Property or the 
Business (including, without limitation, any documents in connection therewith)
in making its bid; and (iii) it did not rely upon any written or oral statements, 
representations, warranties, or guarantees whatsoever, whether express, implied, 
statutory or otherwise, regarding the Business, Property, or the Debtor or the 
completeness of any information provided in connection therewith, except as 
expressly stated in the definitive transaction agreement(s) signed by the Debtor 
and approved by the Court;

(i) include written evidence, in form and substance reasonably satisfactory to the 
Monitor, of authorization and approval from the Bidder’s board of directors (or 
comparable governing body) with respect to the submission, execution, delivery 
and closing of the transaction contemplated by the bid;

(j) not be subject to further due diligence;

(k) not be subject to financing;

(l) include a description of any regulatory or other third-party approvals required for 
the Bidder to consummate the sale or investment transaction, and the time period 
within which the Bidder expects to receive such regulatory and/or third-party 



6

approvals, and those actions the Bidder will take to ensure receipt of such 
approvals as promptly as possible;

(m) not be subject to any conditions precedent except those that are customary in a 
transaction of this nature;

(n) not be conditional upon approval by the Court of any bid protection, such as a 
break-up fee, termination fee, expense reimbursement or similar type of payment;

(o) contain full details of the proposed number of the Debtor’s employees who will 
become employees of the Bidder in the case of a Sale Proposal or remain 
employees of the Debtor in the case of an Investment Proposal and the proposed 
terms and conditions of employment of such employees;

(p) be received by the Bid Deadline;

(q) provide for the payment of the $300,000 expense reimbursement and transaction 
fee contemplated by the Stalking Horse APA; and

(r) contemplate closing the transaction set out therein on or before January 12, 2018
(the “Closing Date Deadline”).

13. Following the Bid Deadline, the Monitor, in consultation with the Agent, will determine 
if each Sale Proposal or Investment Proposal delivered to the Monitor meets the Final Bid 
Criteria, provided that each Sale Proposal or Investment Proposal may be negotiated 
among the Monitor and the applicable Bidder and may be amended, modified or varied to
improve such Sale Proposal or Investment Proposal as a result of such negotiations.  
The Monitor shall be under no obligation to negotiate identical terms with, or extend 
identical terms to, each Bidder.

14. With the approval of the Agent and on notice to parties in the CCAA Proceeding, the 
Monitor may seek Court approval of an amendment to the SISP.

15. If a Sale Proposal or Investment Proposal meets the Final Bid Criteria and provides value 
to the creditors and other stakeholders of the Debtor (having regard to the relative priority 
of creditor claims) that is equal to or greater than the Value of the Stalking Horse APA 
(as defined below), such Final Bid will be deemed to be a “Qualified Bid” and the 
Bidder in respect of each such Qualified Bid shall be a “Qualified Bidder”.  The 
Monitor may waive strict compliance with any one or more of the Final Bid Criteria and 
deem such non-compliant Sale Proposal or Investment Proposal to be a Qualified Bid, 
provided that doing so shall not constitute a waiver by the Monitor of the Final Bid 
Criteria or an obligation on the part of the Monitor to designate any other Sale Proposal 
or Investment Proposal as a Qualified Bid.  

16. The Monitor, may, in consultation with the Agent, aggregate separate Final Bids from 
unaffiliated Bidders to create one or more Qualified Bid.
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Value of the Stalking Horse APA

17. The “Value of the Stalking Horse APA” is the sum of the following: 

(a) $20,000,000; plus

(b) The amount outstanding under the DIP Credit Agreement and secured by the DIP 
Lender’s Charge as at the closing date under the Stalking Horse APA, which is 
assumed to be $5,000,000; plus

(c) The amount outstanding under the Administration Charge as at the closing date 
under the Stalking Horse APA, which amount will include the Monitor’s estimate 
of the professional fees of the Monitor, Monitor’s counsel and the Debtor’s 
counsel which will be incurred from the closing date under the Stalking Horse 
APA to and including the discharge of the Monitor; plus

(d) The amount outstanding under the Directors’ Charge as at the closing date under 
the Stalking Horse APA, which is assumed to be $nil; plus

(e) The amount of any indebtedness secured by a lien or charge against the Debtor’s 
property which ranks in priority to the security granted to the Secured Creditors  
by the Debtor, which prior ranking indebtedness is assumed to be $nil. 

18. For greater certainty, the Value of the Stalking Horse APA does not include any liability 
or obligation of the Debtor contemplated to be paid or assumed by the Stalking Horse 
Bidder under the Stalking Horse APA that ranks subsequent in priority to the 
indebtedness of the Debtor to the Secured Creditors.

Selection of Successful Bidder 

19. On or before November 24, 2017, or at such later time as the Monitor may deem 
appropriate, the Monitor will advise each Bidder if its Sale Proposal or Investment 
Proposal is a Qualified Bid. If one or more Qualified Bids is received by the Bid 
Deadline or so designated by the Monitor, all such Qualified Bidders shall proceed to an 
auction with the Stalking Horse Bidder to be held on November 28, 2017 (the 
“Auction”), which shall proceed according to the Auction Procedures set out in Schedule 
“C” hereto (the “Auction Procedures”) to identify the Successful Bidder. For greater 
certainty, the Stalking Horse Bidder is and is deemed to be a Qualified Bidder and the 
Stalking Horse APA is and is deemed to be a Qualified Bid for all purposes in connection 
with the SISP.

20. If no Qualified Bid other than the Stalking Horse APA is received by the Bid Deadline or 
so designated by the Monitor, the Auction will not be held and the Stalking Horse Bidder
will be declared to be the Successful Bidder. The “Accepted Bid” will be either (i) the 
Stalking Horse Bid if no Qualified Bid is received by the Bid Deadline or so designated 
by the Monitor; or (ii) the highest and best bid as determined by the Monitor at the 
Auction. The party that submitted the Accepted Bid is referred to herein as the 
“Successful Bidder”.



8

21. If, upon the conclusion of the Auction, the Stalking Horse Bidder is not the Successful 
Bidder, the Successful Bidder’s transaction shall be considered to be a superior 
transaction (a “Superior Transaction”).  

22. Within 7 days of the selection of the Accepted Bid, the Debtor shall file a motion with the 
Court (the “Approval Motion”) seeking an Order approving and implementing the 
Accepted Bid. All of the Qualified Bids other than the Accepted Bid, the Backup Bid and 
the Stalking Horse Bid shall be deemed rejected by the Monitor on and as of the date of 
approval of the Accepted Bid by the Court.

23. All Deposits will be retained by the Monitor and invested in an interest bearing trust 
account. The Deposit held by the Monitor with respect to the Accepted Bid (plus accrued 
interest) will be non-refundable and will be applied to the purchase price to be paid or 
investment amount to be made by the Successful Bidder upon closing of the transaction 
under the Accepted Bid. The Deposits (plus applicable interest) of Bidders not selected as 
Qualified Bidders will be returned to such Bidders within 5 Business Days of the Bid 
Deadline.  The Deposits (plus applicable interest) of Qualified Bidders (other than the 
Backup Bidder (as defined in the Auction Procedures) and the Stalking Horse Bidder) not 
selected as the Successful Bidder will be returned to such parties by the earlier of (i) 30 
days after the Bid Deadline and (ii) within 5 Business Days of approval by the Court of 
the Accepted Bid. 

24. If the Successful Bidder fails to close the transaction contemplated by the Accepted Bid 
by the earlier to occur of the Closing Date Deadline and the closing date under the 
Accepted Bid (or such date that may otherwise be mutually agreed upon among the 
Debtor, the Monitor and the Successful Bidder and approved by the Agent), the Monitor 
shall be authorized but not required to: (a) exercise such rights and remedies as are 
available to the Monitor and/or the Debtor under the Accepted Bid including, if 
applicable, deeming that the Successful Bidder has breached its obligations pursuant to 
the Accepted Bid and that the Successful Bidder has forfeited its Deposit to the Monitor; 
(b) designate the Backup Bidder as the Successful Bidder and direct the Debtor to close 
the transaction under the Backup Bid; or (c) take such other steps as it deems advisable, 
in consultation with the Agent.  The Debtor reserves its right to seek all available 
damages, including specific performance, from any defaulting Successful Bidder 
(including any Backup Bidder designated as a Successful Bidder).

Confidentiality and Access to Information

25. Each Known Potential Bidder, Interested Party, Bidder or Qualified Bidder shall not be 
permitted to receive any information that is not made generally available to all 
participants relating to the number or identity of Known Potential Bidders, Bidders, 
Qualified Bidders, Qualified Bids, the details of any bids submitted or the details or 
existence of any confidential discussions or correspondence between the Debtor, the 
Monitor, the Agent and any Bidder in connection with the SISP, except to the extent the 
Monitor, with the approval of the Agent and consent of the applicable participants, is
seeking to combine separate Qualified Bids from Qualified Bidders.
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26. In addition, the Monitor may consult with any other parties with a material interest in the 
CCAA Proceeding (including the Agent) regarding the status and material information 
and developments relating to the SISP to the extent considered appropriate by the 
Monitor and taking into account, among other things, whether any particular party is a 
Bidder, Qualified Bidder, or other participant or prospective participant in the SISP;
provided that such parties may be required to enter into confidentiality arrangements 
satisfactory to the Monitor.

Supervision of the SISP

27. The Monitor will oversee, in all respects, the conduct of the SISP and, without limitation, 
the Monitor will participate in the SISP in the manner set out in this SISP Procedure and 
the SISP Order. All discussions or inquiries regarding the SISP should be directed to the 
Monitor.  Under no circumstances should the management of the Debtor be contacted 
directly or indirectly without the prior written consent of the Monitor.  Any such 
unauthorized contact or communication could result in exclusion of the interested party 
from the SISP process. For greater certainty, the foregoing provision is not intended to 
prevent or restrict the Debtor or its affiliates from meeting or communicating with the 
Stalking Horse Bidder or any party related thereto regarding matters that do not relate to 
the SISP.

28. Other than as specifically set forth in the Stalking Horse APA or in a definitive 
agreement between the Debtor and the Successful Bidder under a Superior Transaction, 
the SISP does not, and will not be interpreted to create any contractual or other legal 
relationship between the Debtor, the Monitor or the Agent and any Known Potential 
Bidder, Interested Party, Bidder, Qualified Bidder, the Successful Bidder, or any other 
party.

29. Subject to the terms of the Initial Order, participants in the SISP are responsible for all 
costs, expenses and liabilities incurred by them in connection with the submission of any 
Final Bid, participation in the Auction, due diligence activities, and any further 
negotiations or other actions whether or not they lead to the consummation of a 
transaction.

30. The Monitor shall have the right to modify the SISP with the consent of the Agent if, in 
its reasonable business judgment, such modification will enhance the process or better 
achieve the objectives of the SISP.



SCHEDULE “A”

Acknowledgement of the Sale and Investment Solicitation Process

The undersigned hereby acknowledges receipt of the sale and investment solicitation 
process approved by the Order of the Honourable Justice  of the Ontario Superior 
Court of Justice (Commercial List) dated September 11, 2017 (the “SISP”) and that 
compliance with the terms and provisions of the SISP is required in order to participate in 
the SISP and for any Final Bid (as defined in the SISP) to be considered by the Monitor. 

This ____day of _______________, 2017. 

[NAME] 



SCHEDULE “B” – ADDRESSES FOR NOTICES

Grant Thornton Limited
in its capacity as Court-appointed Monitor of Index Energy Mills Road Corporation
200 King Street West, 11th Floor
Box 11
Toronto, ON  M5H 3T4

Attention: Michael Creber / Harbir Gill
Email: michael.creber@ca.gt.com / harbir.gill@ca.gt.com 
Fax: 1-416-360-4949



SCHEDULE “C” - AUCTION PROCEDURES

1. The Auction, if any, shall be conducted by the Monitor, commencing on 
November 28, 2017 at 10:00 a.m. (Eastern Time) at the Toronto offices of Grant 
Thornton Limited, 11th Floor, 200 King Street West, Toronto Ontario M5H 3T4.  

2. Unless otherwise ordered by the Court, only the authorized representatives, 
professional advisors or agents of the Debtor, the Agent, the Stalking Horse 
Bidder and each other Qualified Bidder invited to the Auction shall be eligible to 
attend the Auction and make any Subsequent Bid (as defined below) at the 
Auction.

3. At the Auction, all Qualified Bidders (which term, for greater certainty, includes
the Stalking Horse Bidder) shall be permitted to increase their Qualified Bids in 
accordance with the procedures set forth herein (each, a “Subsequent Bid”).  All 
Subsequent Bids presented during the Auction shall be made and received in one 
room on an open basis.  All participating Qualified Bidders shall be entitled to 
be present for all bidding with the understanding that the true identity of each 
participating Qualified Bidder shall be fully disclosed to all other Qualified 
Bidders and that all material terms of each Subsequent Bid presented during the 
Auction will be fully disclosed to the participating Qualified Bidders throughout 
the entire Auction.

4. All Qualified Bidders must have at least one individual representative with 
authority to bind such Qualified Bidder present in person at the Auction.

5. All proceedings at the Auction shall be transcribed.

6. At least one (1) day prior to the Auction, the Monitor will advise all Qualified 
Bidders which of the Qualified Bids (including the Stalking Horse APA) the 
Monitor has determined in its reasonable business judgment, after consultation
with its advisors and with the Agent, constitutes the then highest or otherwise best 
Qualified Bid (the “Starting Bid”).

7. Bidding at the Auction will begin with the Starting Bid and continue, in one or 
more rounds of bidding, so long as during each round at least one Subsequent Bid 
is submitted by a Qualified Bidder that (i) improves upon the then Leading Bid 
(as defined below) and meets the Overbid (as defined below) requirement, and (ii) 
the Monitor determines, in its reasonable business judgment, after consultation 
with its advisors and with the Agent, such Subsequent Bid is a higher or otherwise 
better offer than the Leading Bid.

8. Bidding at the Auction shall commence in increments of $200,000 (an 
“Overbid”) and may provide for all or part of the consideration to be paid under a 
bid to be satisfied by way of a credit bid of secured indebtedness of the Debtor (a 



“Credit Bid”), provided that the validity of such secured indebtedness has been 
confirmed by the Monitor prior to commencement of the Auction.  Bidding shall 
continue until such time as the highest or best bid is determined by the Monitor, in 
its reasonable business judgment, after consultation with its advisors and with the 
Agent.  The Monitor, in its sole discretion, shall have the right to modify the 
bidding increments at the commencement of any round of the Auction.  For the 
purpose of evaluating the value of the consideration provided by each Subsequent 
Bid (including any Subsequent Bid by the Stalking Horse Bidder) presented at the 
Auction, the value will take into account the amount and priority of any Credit 
Bid and any liabilities to be assumed by a Qualified Bidder.

9. After the first round of bidding and between each subsequent round of bidding, 
the Monitor shall announce the Subsequent Bid that the Monitor has determined 
in its reasonable business judgment, after consultation with its advisors and with 
the Agent, to be the then highest or best bid (the “Leading Bid”).  A round of 
bidding will conclude after each participating Qualified Bidder has had an 
opportunity to submit a Subsequent Bid with full knowledge of the Leading Bid.

10. If no Qualified Bidder submits a Subsequent Bid (as determined by the Monitor) 
after a period of 30 minutes following the Monitor’s acceptance of a Subsequent 
Bid as the Leading Bid, and the Monitor chooses not to adjourn the Auction, the 
Leading Bid shall be the Accepted Bid, whereupon the Auction will be concluded.

11. If an Auction is conducted, the Monitor shall determine, in its reasonable business 
judgment after consultation with its advisors and with the Agent, the next highest 
or otherwise best Qualified Bid after the Accepted Bid (the “Backup Bid”).  The 
Qualified Bidder which has submitted the Backup Bid will be designated as the 
“Backup Bidder”. The Backup Bidder shall be required to keep its last submitted 
Subsequent Bid, or if it has not made a Subsequent Bid, its Qualified Bid (the 
“Backup Bid”) open and irrevocable until the closing of the transaction with the 
Successful Bidder.

12. At or during the Auction, the Monitor, after consultation with its advisors and 
with the Agent, may employ and announce additional procedural rules that are 
fair and reasonable under the circumstances (e.g., the amount of time allotted to 
make Subsequent Bids) for conducting the Auction; provided, however, that such 
rules are (a) not inconsistent with the SISP or these Auction Procedures, the 
CCAA, any order of the Court entered in connection with the SISP or Auction 
Procedures and (b) disclosed to each Qualified Bidder at or during the Auction.
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(e) the Escrow Agent will inform NBC, the Borrower and Index. Residence of
confirmation of receipt of control. of fihe Escrow Funds in section 3(d} above by
written notice;

(~ subject to subsections (g), {h) and (i) below, the Escrow Amount_ will be released
as follows:

(i) upon a successful closing of the Purchase., to the Monitor to be applied
toward the _purchase price to be paid by, or as directed by, Index
Residence (or an affiliate of Index Residence who may be fihe purchaser in
.respect. of the Purchase, as the case may be) in respect of the Purchase;

(ii) upon a breach by NBC of its covenant. in favor of Index Residence set out
at section 8 below, to Index Residence or as Index Residence may
otherwise direct;.

(iii) upon. a breach by Index Residence of any of its covenants in favor of NBC
set out at section 5 below, to NBC to be applied as a partial repayment of
the outstanding Bank Debt;

(iv)

(v)

(vi) -upon an election by NBC (on behalf of the Secured Creditors), in
accordance with section 6 below, to sell the Bank Debt to Index Residence
or an affiliate of Index Residence, to NBC to be applied toward the
purchase price to be paid in respect of the Bank Debt Purchase (defined
below);

(g) upon satisfaction of a condition to release set out in section 3(fl above, Index
Residence and NBC will deliver a Release of Escrow Certificate in the form
attached hereto as Exhibit A to the Escrow Agent,_ which Release of Escrow
CertificaCe may be signed in countexparts, in original form or by facsimile:
signature;

(h) only upon. receipt of -the duly signed Release of Escrow Certificate will the
Escrow Agent release the Escrow Amount to the applicable persons) specified in
the Release of Escrow Certificate; and

upon an election by NBC (on behalf of the Secured. Creditors)., in
accordance with section. 6 below, not to sell the Bank Debt to .Index
Residence or an affiliate of Index Residence, to Index Residence or as
Index Residence may otherwise direct; or

























REDACTED



























































Index Energy Mills Road Corporation DRAFT: FOR DISCUSSION PURPOSES ONLY CONFIDENTIAL
Cash Flow Projection
August 11, 2017 to December 31, 2017

Filing Partial

Week 1 Week 2 Week 3 Week 4 Week 5 Week 6 Week 7 Week 8 Week 9 Week 10 Week 11 Week 12 Week 13 Week 14 Week 15 Week 16 Week 17 Week 18 Week 19 Week 20 Week 21 Week 22
For the week ending,
In $ 11-Aug-17 18-Aug-17 25-Aug-17 1-Sep-17 8-Sep-17 15-Sep-17 22-Sep-17 29-Sep-17 6-Oct-17 13-Oct-17 20-Oct-17 27-Oct-17 3-Nov-17 10-Nov-17 17-Nov-17 24-Nov-17 1-Dec-17 8-Dec-17 15-Dec-17 22-Dec-17 29-Dec-17 31-Dec-17

August 11, 2017 to 
December 31, 2017

Opening Cash 32,055 10,730 (633,018) (456,957) (912,960) (1,484,360) (1,527,773) (2,477,595) (1,827,232) (2,573,864) (2,967,083) (3,443,383) (2,867,567) (3,464,230) (3,507,643) (4,091,853) (3,156,580) (4,033,481) (4,077,022) (4,817,764) (4,861,176) (4,221,420) 32,055

Receipts 
Sales Receipts - - 702,361 - - - - 998,775 - - - 966,557 - - - 998,775 - - - - 966,557 - 4,633,025
HST Refund - - - - - - - - - - - - - - - - - - - - - - -

Total Receipts - - 702,361 - - - - 998,775 - - - 966,557 - - - 998,775 - - - - 966,557 - 4,633,025

Disbursements
Opening A/P - - - - - - - - - - - - - - - - - - - - - - -
Critical Supplier - Arrears - - - - - - 440,107 - - - - - - - - - - - - - - - 440,107
Deposits - - 275,000 - - - - - - - - - - - - - - - - - - - 275,000
Supplies & Testing - 4,000 2,000 2,000 2,000 2,000 2,000 2,000 2,000 2,000 2,000 2,000 2,000 2,000 2,000 2,000 2,000 2,000 2,000 2,000 2,000 571 42,571
Wood Fuel & Fly Ash - 254,871 - 339,828 - - - - - - - 339,828 - - - - 339,828 - - - - 424,786 1,699,142
Equipment Parts & Maintenance - 61,070 20,000 20,000 20,000 20,000 20,000 20,000 20,000 20,000 20,000 20,000 20,000 20,000 20,000 20,000 20,000 20,000 20,000 20,000 20,000 20,000 461,070
Equipment Rentals - - - 150 - - - - 120 - - - 150 - - - - 129 - - - - 549
Labour - - 85,000 - 85,000 - 85,000 - 85,000 - 85,000 - 85,000 - 85,000 - 85,000 - 85,000 - 85,000 - 850,000
Hydro & Gas - - - - 160,000 - - - - 160,000 - - - - 167,500 - - - 195,500 - - - 683,000
Water & Sewage Costs - - - - - - - - - 189,806 - - - - - - - - 213,532 - - - 403,338
Chemical & Fuel Supplies - 7,500 3,750 3,750 3,750 3,750 3,750 3,750 3,750 3,750 3,750 3,750 3,750 3,750 3,750 3,750 3,750 3,750 3,750 3,750 3,750 1,071 79,821
Salary & Wages - - 13,162 - 13,162 - 13,162 - 13,162 - 13,162 - 13,162 - 13,162 - 13,162 - 13,162 - 13,162 - 131,620
Payroll Expenses 21,325 - 20,756 - 20,756 - 20,756 - 20,756 - 20,756 - 20,756 - 20,756 - 20,756 - 20,756 - 20,756 - 228,889
Tools & Supplies Expense - 3,607 3,607 3,607 3,607 3,607 3,607 3,607 3,607 3,607 3,607 3,607 3,607 3,607 3,607 3,607 3,607 3,607 3,607 3,607 3,607 1,031 73,180
Insurance - - - 36,213 - - - - 36,213 - - - 36,213 - - - 36,213 - - - - - 144,851
Rent Expense - - 809 809 809 809 809 809 809 809 809 809 809 809 809 809 809 809 809 809 809 809 16,189
Shipping - Freight - 572 286 286 286 286 286 286 286 286 286 286 286 286 286 286 286 286 286 286 286 82 6,085
Audit & Accounting Exp. - - - - 7,500 - - - - - - 7,500 - - - 7,500 - - - - 7,500 - 30,000
Consulting - 9,590 9,590 3,000 9,590 - 9,590 - 12,590 - 9,590 - 12,590 - - 12,590 - - - - 12,590 - 101,310
Meals & Entertainment - - 157 157 157 157 157 157 157 157 157 157 157 157 157 157 157 157 157 157 157 157 3,138
Office Supplies/Services - 2,798 1,399 1,399 1,399 1,399 1,399 1,399 1,399 1,399 1,399 1,399 1,399 1,399 1,399 1,399 1,399 1,399 1,399 1,399 1,399 400 29,777
Building & Yard Maint. - 4,694 2,347 2,347 2,347 2,347 2,347 2,347 2,347 2,347 2,347 2,347 2,347 2,347 2,347 2,347 2,347 2,347 2,347 2,347 2,347 671 49,959
Travel - - 693 693 693 693 693 693 693 693 693 693 693 693 693 693 693 693 693 693 693 693 13,862
Realty Tax Expense - - - - - - 15,000 - - - - - - - - - - - - - - - 15,000
Training - - 497 497 497 497 497 497 497 497 497 497 497 497 497 497 497 497 497 497 497 497 9,936
Telephone Expense - 621 - 621 - 621 - 621 - 621 - 621 - 621 - 621 - 621 - 621 - 621 6,833
Lease Expense - 8,400 - 8,400 - - - - 8,400 - - - 8,400 - - - 8,400 - - - - - 42,000
R&M Unusual - 14,492 7,246 7,246 7,246 7,246 7,246 7,246 7,246 7,246 7,246 7,246 7,246 7,246 7,246 7,246 7,246 7,246 7,246 7,246 7,246 2,070 154,237

Total Operating Disbursements 21,325 372,216 446,300 431,004 338,800 43,413 626,407 43,413 219,033 393,219 171,300 390,741 219,063 43,413 329,210 63,503 546,151 43,541 570,742 43,413 181,800 453,459 5,991,464

Operating Cash Flow (21,325) (372,216) 256,061 (431,004) (338,800) (43,413) (626,407) 955,363 (219,033) (393,219) (171,300) 575,816 (219,063) (43,413) (329,210) 935,273 (546,151) (43,541) (570,742) (43,413) 784,757 (453,459) (1,358,439)

Capex/Mitigation
Optimization Stabilization Burner - - - - - - - - - - - - - - - - - - - - - - -
Second Wood Feed System - - - - - - - - - - - - - - - - - - - - - - -
Flue Gas Heat Exchanger - - - - - - - - - - - - - - - - - - - - - - -
Thermal Coil Burner - - - - - - - - - - - - - - - - - - - - - - -
Commissioning of Turbine Cascade Mode - - - - - - - - - - - - - - - - - - - - - - -
Critical Parts Inventory Replenishment - - 25,000 25,000 100,000 - 50,000 - 50,000 - - - - - - - - - - - - - 250,000
Utility Optimization Projects - - - - - - - - - - - - - - - - - - - - - - -

Total Capex - - 25,000 25,000 100,000 - 50,000 - 50,000 - - - - - - - - - - - - - 250,000

Free Cash Flow (21,325) (372,216) 231,061 (456,004) (438,800) (43,413) (676,407) 955,363 (269,033) (393,219) (171,300) 575,816 (219,063) (43,413) (329,210) 935,273 (546,151) (43,541) (570,742) (43,413) 784,757 (453,459) (1,608,439)

Other Disbursements
Interest - Syndicate Loan - - - - 132,600 - - - 132,600 - - - 132,600 - - - 165,750 - - - - 165,750 729,298
Interest - DIP Facility - - - - - - - - - - - - - - - - - - - - - - -
Professional Fees - 271,532 55,000 - - - 273,414 305,000 345,000 - 305,000 - 245,000 - 255,000 - 165,000 - 170,000 - 145,000 - 2,534,946

Total Other Disbursements - 271,532 55,000 - 132,600 - 273,414 305,000 477,600 - 305,000 - 377,600 - 255,000 - 330,750 - 170,000 - 145,000 165,750 3,264,244

Total Disbursements 21,325 643,748 526,300 456,004 571,400 43,413 949,822 348,413 746,632 393,219 476,300 390,741 596,662 43,413 584,210 63,503 876,901 43,541 740,742 43,413 326,800 619,208 9,505,709

Net Cash Flow (21,325) (643,748) 176,061 (456,004) (571,400) (43,413) (949,822) 650,363 (746,632) (393,219) (476,300) 575,816 (596,662) (43,413) (584,210) 935,273 (876,901) (43,541) (740,742) (43,413) 639,757 (619,208) (4,872,683)

Closing Cash 10,730 (633,018) (456,957) (912,960) (1,484,360) (1,527,773) (2,477,595) (1,827,232) (2,573,864) (2,967,083) (3,443,383) (2,867,567) (3,464,230) (3,507,643) (4,091,853) (3,156,580) (4,033,481) (4,077,022) (4,817,764) (4,861,176) (4,221,420) (4,840,628) (4,840,628)
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