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CA/B/A:? 3646793?2 

CleUk¶V SWamS: 

COURT FILE NUMBER 2001-05482 

COURT COURT OF QUEEN¶S BENCH OF ALBERTA 

JUDICIAL CENTRE OF CALGARY 

IN THE MATTER OF THE COMPANIES¶ 
CREDITORS ARRANGEMENT ACT, R.S.C. 1985, c. 
C-36, aV ameQded 

AND IN THE MATTER OF A PLAN OF 
COMPROMISE OR ARRANGEMENT OF JMB 
CRUSHING SYSTEMS INC. aQd 2161889 
ALBERTA LTD. 

APPLICANTS: JMB CRUSHING SYSTEMS INC. aQd 2161889 
ALBERTA LTD.  

DOCUMENT: AMENDED AND RESTATED CCAA INITIAL 
ORDER

CONTACT INFORMATION OF 
PARTY FILING THIS 
DOCUMENT: 

Gowling WLG (Canada) LLP 
1600, 421 ± 7Wh AYeQXe SW 
CalgaU\, AB T2P 4K9 

AWWQ: Tom Cumming/Caireen E. Hanert/Alex
Matthews

PhRQe: 403.298.1938/403.298.1992/403.298.1018 
Fa[: 403.263.9193
File NR.: A163514 

DATE ON WHICH ORDER WAS PRONOUNCED: Ma\ 11, 2020 

NAME OF JUDGE WHO MADE THIS ORDER: Madam JXVWice K.M. EidVYik 

LOCATION OF HEARING: CalgaU\ CRXUW HRXVe 

UPON Whe aSSlicaWiRQ Rf JMB CUXVhiQg S\VWemV IQc. aQd 2161889 AlbeUWa LWd. (Whe 

³Applicants´); AND UPON haYiQg Uead Whe ASSlicaWiRQ filed b\ Whe ASSlicaQWV RQ Ma\ 8, 2020, 
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Whe AffidaYiW Rf Jeff BXck VZRUQ ASUil 16, 2020 (Whe ³First Buck Affidavit´), Whe SXSSlemeQWal 

AffidaYiW Rf Jeff BXck VZRUQ ASUil 29, 2020, aQd Whe AffidaYiW Rf Jeff BXck VZRUQ Ma\ 8, 2020 

(Whe ³Second Buck Affidavit´); AND UPON UeadiQg Whe FiUVW ReSRUW Rf FTI CRQVXlWiQg CaQada 

IQc., iQ iWV caSaciW\ aV MRQiWRU Rf Whe ASSlicaQWV (Whe ³Monitor´); AND UPON beiQg adYiVed WhaW 

Whe VecXUed cUediWRUV ZhR aUe likel\ WR be affecWed b\ Whe chaUgeV cUeaWed heUeiQ haYe beeQ SURYided 

ZiWh QRWice Rf WhiV ASSlicaWiRQ;  AND UPON heaUiQg cRXQVel fRU Whe ASSlicaQWV, Whe MRQiWRU, 

ATB FiQaQcial, FieUa PUiYaWe DebW FXQd VI LP aQd FieUa PUiYaWe DebW FXQd V LP, aQd WhRVe 

SaUWieV SUeVeQW; AND UPON UeYieZiQg Whe iQiWial RUdeU gUaQWed iQ Whe ZiWhiQ SURceediQgV SXUVXaQW 

WR Whe CompanieV¶ CrediWorV ArrangemenW AcW (CaQada) (Whe ³CCAA´) b\ Whe HRQRXUable Madam 

JXVWice K.M. EidVYik RQ Ma\ 1, 2020 (Whe ³Initial Order´); IT IS HEREBY ORDERED AND 

DECLARED THAT: 

SERVICE 

1. The Wime fRU VeUYice Rf Whe QRWice Rf aSSlicaWiRQ fRU WhiV RUdeU (Whe ³Order´) iV heUeb\ 

abUidged aQd deemed gRRd aQd VXfficieQW aQd WhiV aSSlicaWiRQ iV SURSeUl\ UeWXUQable WRda\. 

APPLICATION 

2. The ASSlicaQWV aUe cRmSaQieV WR Zhich Whe CompanieV¶ CrediWorV ArrangemenW AcW Rf 

CaQada (Whe ³CCAA´) aSSlieV.  

PLAN OF ARRANGEMENT 

3. The ASSlicaQWV Vhall haYe Whe aXWhRUiW\ WR file aQd ma\, VXbjecW WR fXUWheU RUdeU Rf WhiV 

CRXUW, file ZiWh WhiV CRXUW a SlaQ Rf cRmSURmiVe RU aUUaQgemeQW (Whe ³Plan´). 

POSSESSION OF PROPERTY AND OPERATIONS 

4. The ASSlicaQWV Vhall: 

(a) UemaiQ iQ SRVVeVViRQ aQd cRQWURl Rf WheiU cXUUeQW aQd fXWXUe aVVeWV, XQdeUWakiQgV 

aQd SURSeUWieV Rf eYeU\ QaWXUe aQd kiQd ZhaWVReYeU, aQd ZheUeYeU ViWXaWe iQclXdiQg 

all SURceedV WheUeRf (Whe ³Property´); 

(b) VXbjecW WR fXUWheU RUdeU Rf WhiV CRXUW, cRQWiQXe WR caUU\ RQ bXViQeVV iQ a maQQeU 
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cRQViVWeQW ZiWh Whe SUeVeUYaWiRQ Rf WheiU bXViQeVV (Whe ³Business´) aQd PURSeUW\; 

aQd 

(c) be aXWhRUi]ed aQd emSRZeUed WR cRQWiQXe WR UeWaiQ aQd emSlR\ Whe emSlR\eeV, 

cRQVXlWaQWV, ageQWV, e[SeUWV, accRXQWaQWV, cRXQVel aQd VXch RWheU SeUVRQV 

(cRllecWiYel\ ³Assistants´) cXUUeQWl\ UeWaiQed RU emSlR\ed b\ Whem, ZiWh libeUW\ WR 

UeWaiQ VXch fXUWheU AVViVWaQWV aV iW deemV UeaVRQabl\ QeceVVaU\ RU deViUable iQ Whe 

RUdiQaU\ cRXUVe Rf bXViQeVV RU fRU Whe caUU\iQg RXW Rf Whe WeUmV Rf WhiV OUdeU. 

5. TR Whe e[WeQW SeUmiWWed b\ laZ, Whe ASSlicaQWV Vhall be eQWiWled bXW QRW UeTXiUed WR make 

Whe fRllRZiQg adYaQceV RU Sa\meQWV Rf Whe fRllRZiQg e[SeQVeV, iQcXUUed SUiRU WR RU afWeU 

WhiV OUdeU: 

(a) all RXWVWaQdiQg aQd fXWXUe ZageV, ValaUieV, emSlR\ee aQd SeQViRQ beQefiWV, YacaWiRQ 

Sa\ aQd e[SeQVeV Sa\able RQ RU afWeU Whe daWe Rf WhiV OUdeU, iQ each caVe iQcXUUed 

iQ Whe RUdiQaU\ cRXUVe Rf bXViQeVV aQd cRQViVWeQW ZiWh e[iVWiQg cRmSeQVaWiRQ 

SRlicieV aQd aUUaQgemeQWV; 

(b) Whe UeaVRQable feeV aQd diVbXUVemeQWV Rf aQ\ AVViVWaQWV UeWaiQed RU emSlR\ed b\ 

Whe ASSlicaQWV iQ UeVSecW Rf WheVe SURceediQgV, aW WheiU VWaQdaUd UaWeV aQd chaUgeV, 

iQclXdiQg fRU SeUiRdV SUiRU WR Whe daWe Rf WhiV OUdeU;  

(c) ZiWh Whe cRQVeQW Rf Whe MRQiWRU, amRXQWV RZiQg fRU gRRdV RU VeUYiceV VXSSlied WR 

Whe ASSlicaQWV, iQclXdiQg fRU Whe SeUiRd SUiRU WR Whe daWe Rf WhiV OUdeU if, iQ Whe 

RSiQiRQ Rf Whe ASSlicaQWV fRllRZiQg cRQVXlWaWiRQ ZiWh Whe MRQiWRU, Whe VXSSlieU RU 

YeQdRU Rf VXch gRRdV RU VeUYiceV iV cUiWical fRU Whe RSeUaWiRQ RU SUeVeUYaWiRQ Rf Whe 

BXViQeVV RU PURSeUW\; 

(d) iQ Whe caVe Rf gRRdV RU VeUYiceV VXSSlied WR Whe ASSlicaQWV SUiRU WR Whe daWe Rf WhiV 

OUdeU, aQ\ amRXQWV Said WR Whe VXSSlieU RU YeQdRUV Vhall be limiWed WR WhRVe amRXQWV 

VecXUed b\ lieQV, ZheUe Whe MRQiWRU iV VaWiVfied ZiWh UeVSecW WR Whe claim aQd iWV lieQ 

SURWecWiRQ, RU amRXQWV Said iQ cRQQecWiRQ ZiWh RQgRiQg SURjecWV WhaW Whe MRQiWRU iV 

VaWiVfied iV QeceVVaU\ iQ RUdeU WR eQVXUe Whe VXSSlieU RU YeQdRU cRQWiQXeV WR VXSSl\ 

RU SeUfRUm ZRUk iQ UeVSecW Rf VXch SURjecW; 
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(e) UeSa\meQW fURm Whe ATB FaciliW\ (aV defiQed iQ SaUagUaSh 31 belRZ) Rf amRXQWV 

adYaQced b\ ATB FiQaQcial WR JMB XQdeU a bXlge faciliW\ cUeaWed SXUVXaQW WR aQ 

ameQdiQg agUeemeQW daWed ASUil 17, 2020 beWZeeQ ATB FiQaQcial aQd Whe 

ASSlicaQWV; aQd 

(f) ZiWh cRQVeQW Rf Whe MRQiWRU, UeSa\meQW Rf Whe $200,000 adYaQced b\ CaQadiaQ 

AggUegaWe ReVRXUce CRUSRUaWiRQ WR JMB RQ RU abRXW ASUil 10, 2020. 

6. E[ceSW aV RWheUZiVe SURYided WR Whe cRQWUaU\ heUeiQ, Whe ASSlicaQWV Vhall be eQWiWled bXW 

QRW UeTXiUed WR Sa\ all UeaVRQable e[SeQVeV iQcXUUed b\ Whe ASSlicaQWV iQ caUU\iQg RQ Whe 

BXViQeVV iQ Whe RUdiQaU\ cRXUVe afWeU WhiV OUdeU, aQd iQ caUU\iQg RXW Whe SURYiViRQV Rf WhiV 

OUdeU, Zhich e[SeQVeV Vhall iQclXde, ZiWhRXW limiWaWiRQ: 

(a) all e[SeQVeV aQd caSiWal e[SeQdiWXUeV UeaVRQabl\ QeceVVaU\ fRU Whe SUeVeUYaWiRQ Rf 

Whe PURSeUW\ RU Whe BXViQeVV iQclXdiQg, ZiWhRXW limiWaWiRQ, Sa\meQWV RQ accRXQW Rf 

iQVXUaQce (iQclXdiQg diUecWRUV aQd RfficeUV iQVXUaQce), maiQWeQaQce aQd VecXUiW\ 

VeUYiceV; aQd 

(b) Sa\meQW fRU gRRdV RU VeUYiceV acWXall\ VXSSlied WR Whe ASSlicaQWV fRllRZiQg Whe 

daWe Rf WhiV OUdeU, VXbjecW WR Whe UeTXiUemeQWV iQ SaUagUaSh (c) heUeRf. 

7. The ASSlicaQWV Vhall UemiW, iQ accRUdaQce ZiWh legal UeTXiUemeQWV, RU Sa\: 

(a) aQ\ VWaWXWRU\ deemed WUXVW amRXQWV iQ faYRXU Rf Whe CURZQ iQ RighW Rf CaQada RU 

Rf aQ\ PURYiQce WheUeRf RU aQ\ RWheU Wa[aWiRQ aXWhRUiW\ WhaW aUe UeTXiUed WR be 

dedXcWed fURm emSlR\eeV' ZageV, iQclXdiQg, ZiWhRXW limiWaWiRQ, amRXQWV iQ 

UeVSecW Rf: 

(i) emSlR\meQW iQVXUaQce; 

(ii) CaQada PeQViRQ PlaQ; aQd 

(iii) iQcRme Wa[eV,  

bXW RQl\ ZheUe VXch VWaWXWRU\ deemed WUXVW amRXQWV aUiVe afWeU Whe daWe Rf Whe IQiWial 

OUdeU, RU aUe QRW UeTXiUed WR be UemiWWed XQWil afWeU Whe daWe Rf Whe IQiWial OUdeU, 

XQleVV RWheUZiVe RUdeUed b\ Whe CRXUW; 
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(b) all gRRdV aQd VeUYiceV RU RWheU aSSlicable ValeV Wa[eV (cRllecWiYel\, ³Sales Taxes´) 

UeTXiUed WR be UemiWWed b\ Whe ASSlicaQWV iQ cRQQecWiRQ ZiWh Whe Vale Rf gRRdV aQd 

VeUYiceV b\ Whe ASSlicaQWV, bXW RQl\ ZheUe VXch SaleV Ta[eV aUe accUXed RU 

cRllecWed afWeU Whe daWe Rf Whe IQiWial OUdeU, RU ZheUe VXch SaleV Ta[eV ZeUe 

accUXed RU cRllecWed SUiRU WR Whe daWe Rf Whe IQiWial OUdeU bXW QRW UeTXiUed WR be 

UemiWWed XQWil RQ RU afWeU Whe daWe Rf Whe IQiWial OUdeU; aQd 

(c) aQ\ amRXQW Sa\able WR Whe CURZQ iQ RighW Rf CaQada RU Rf aQ\ PURYiQce WheUeRf 

RU aQ\ SRliWical VXbdiYiViRQ WheUeRf RU aQ\ RWheU Wa[aWiRQ aXWhRUiW\ iQ UeVSecW Rf 

mXQiciSal UealW\, mXQiciSal bXViQeVV RU RWheU Wa[eV, aVVeVVmeQWV RU leYieV Rf aQ\ 

QaWXUe RU kiQd Zhich aUe eQWiWled aW laZ WR be Said iQ SUiRUiW\ WR claimV Rf VecXUed 

cUediWRUV aQd WhaW aUe aWWUibXWable WR RU iQ UeVSecW Rf Whe caUU\iQg RQ Rf Whe BXViQeVV 

b\ Whe ASSlicaQWV. 

8. UQWil VXch Wime aV a Ueal SURSeUW\ leaVe iV diVclaimed RU UeViliaWed iQ accRUdaQce ZiWh Whe 

CCAA, Whe ASSlicaQWV ma\ Sa\ all amRXQWV cRQVWiWXWiQg UeQW RU Sa\able aV UeQW XQdeU Ueal 

SURSeUW\ leaVeV (iQclXdiQg, fRU gUeaWeU ceUWaiQW\, cRmmRQ aUea maiQWeQaQce chaUgeV, 

XWiliWieV aQd UealW\ Wa[eV aQd aQ\ RWheU amRXQWV Sa\able aV UeQW WR Whe laQdlRUd XQdeU Whe 

leaVe) baVed RQ Whe WeUmV Rf e[iVWiQg leaVe aUUaQgemeQWV RU aV RWheUZiVe ma\ be QegRWiaWed 

b\ Whe ASSlicaQWV fURm Wime WR Wime fRU Whe SeUiRd cRmmeQciQg fURm aQd iQclXdiQg Whe 

daWe Rf Whe IQiWial OUdeU (³Rent´), bXW Vhall QRW Sa\ aQ\ UeQW iQ aUUeaUV. 

9. E[ceSW aV VSecificall\ SeUmiWWed iQ WhiV OUdeU RU aXWhRUi]ed iQ Whe IQWeUim FiQaQciQg 

AgUeemeQW RU Whe DefiQiWiYe DRcXmeQWV, Whe ASSlicaQWV aUe heUeb\ diUecWed, XQWil fXUWheU 

RUdeU Rf WhiV CRXUW: 

(a) WR make QR Sa\meQWV Rf SUiQciSal, iQWeUeVW WheUeRQ RU RWheUZiVe RQ accRXQW Rf 

amRXQWV RZiQg b\ Whe ASSlicaQWV WR aQ\ Rf WheiU cUediWRUV aV Rf Whe daWe Rf Whe 

IQiWial OUdeU, VXbjecW WR SaUagUaShV (c)aQd (d) heUeiQ; 

(b) WR gUaQW QR VecXUiW\ iQWeUeVWV, WUXVW, lieQV, chaUgeV RU eQcXmbUaQceV XSRQ RU iQ 

UeVSecW Rf aQ\ Rf WheiU PURSeUW\, VXbjecW WR WhRVe aV ma\ be aXWhRUi]ed RU UeTXiUed 

XQdeU Whe IQWeUim FiQaQciQg AgUeemeQWV RU aSSURYed b\ Whe IQWeUim LeQdeUV iQ 

ZUiWiQg; aQd 
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(c) QRW WR gUaQW cUediW RU iQcXU liabiliWieV e[ceSW iQ Whe RUdiQaU\ cRXUVe Rf Whe BXViQeVV.  

RESTRUCTURING 

10. The ASSlicaQWV Vhall, VXbjecW WR VXch UeTXiUemeQWV aV aUe imSRVed b\ Whe CCAA aQd VXch 

cRYeQaQWV aV ma\ be cRQWaiQed iQ Whe IQWeUim FiQaQciQg AgUeemeQWV RU Whe DefiQiWiYe 

DRcXmeQWV (aV heUeiQafWeU defiQed iQ SaUagUaSh 33), haYe Whe UighW WR: 

(a) SeUmaQeQWl\ RU WemSRUaUil\ ceaVe, dRZQVi]e RU VhXW dRZQ aQ\ SRUWiRQ Rf WheiU 

bXViQeVV RU RSeUaWiRQV aQd WR diVSRVe Rf UedXQdaQW RU QRQ-maWeUial aVVeWV QRW 

e[ceediQg $100,000 iQ aQ\ RQe WUaQVacWiRQ RU $500,000 iQ Whe aggUegaWe, SURYided 

WhaW aQ\ Vale WhaW iV eiWheU (i) iQ e[ceVV Rf Whe abRYe WhUeVhRldV, RU (ii) iQ faYRXU Rf 

a SeUVRQ UelaWed WR Whe ASSlicaQWV (ZiWhiQ Whe meaQiQg Rf VecWiRQ 36(5) Rf Whe 

CCAA), Vhall UeTXiUe aXWhRUi]aWiRQ b\ WhiV CRXUW iQ accRUdaQce ZiWh VecWiRQ 36 Rf 

Whe CCAA; 

(b) WeUmiQaWe Whe emSlR\meQW Rf VXch Rf WheiU emSlR\eeV RU WemSRUaUil\ la\ Rff VXch 

Rf WheiU emSlR\eeV aV Whe\ deem aSSURSUiaWe RQ VXch WeUmV aV ma\ be agUeed XSRQ 

beWZeeQ Whe ASSlicaQWV aQd VXch emSlR\ee, RU failiQg VXch agUeemeQW, WR deal ZiWh 

Whe cRQVeTXeQceV WheUeRf iQ Whe PlaQ;  

(c) diVclaim RU UeViliaWe, iQ ZhRle RU iQ SaUW, ZiWh Whe SUiRU cRQVeQW Rf Whe MRQiWRU (aV 

defiQed belRZ) RU fXUWheU OUdeU Rf Whe CRXUW, WheiU aUUaQgemeQWV RU agUeemeQWV Rf 

aQ\ QaWXUe ZhaWVReYeU ZiWh ZhRmVReYeU, ZheWheU RUal RU ZUiWWeQ, aV Whe 

ASSlicaQWV deem aSSURSUiaWe, iQ accRUdaQce ZiWh VecWiRQ 32 Rf Whe CCAA; aQd 

(d) SXUVXe all aYeQXeV Rf UefiQaQciQg Rf WheiU BXViQeVV RU PURSeUW\, iQ ZhRle RU SaUW, 

VXbjecW WR SUiRU aSSURYal Rf WhiV CRXUW beiQg RbWaiQed befRUe aQ\ maWeUial 

UefiQaQciQg, 

all Rf Whe fRUegRiQg WR SeUmiW Whe ASSlicaQWV WR SURceed ZiWh aQ RUdeUl\ UeVWUXcWXUiQg Rf Whe 

BXViQeVV (Whe ³Restructuring´). 

11. The ASSlicaQWV Vhall SURYide each Rf Whe UeleYaQW laQdlRUdV ZiWh QRWice Rf Whe ASSlicaQWV¶ 

iQWeQWiRQ WR UemRYe aQ\ fi[WXUeV fURm aQ\ leaVed SUemiVeV aW leaVW VeYeQ (7) da\V SUiRU WR 

Whe daWe Rf Whe iQWeQded UemRYal. The UeleYaQW laQdlRUd Vhall be eQWiWled WR haYe a 

03-4003-40
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UeSUeVeQWaWiYe SUeVeQW iQ Whe leaVed SUemiVeV WR RbVeUYe VXch UemRYal. If Whe laQdlRUd 

diVSXWeV Whe ASSlicaQWV¶ eQWiWlemeQW WR UemRYe aQ\ VXch fi[WXUe XQdeU Whe SURYiViRQV Rf Whe 

leaVe, VXch fi[WXUe Vhall UemaiQ RQ Whe SUemiVeV aQd Vhall be dealW ZiWh aV agUeed beWZeeQ 

aQ\ aSSlicable VecXUed cUediWRUV, VXch laQdlRUd aQd Whe ASSlicaQWV, RU b\ fXUWheU RUdeU Rf 

WhiV CRXUW XSRQ aSSlicaWiRQ b\ Whe ASSlicaQWV RQ aW leaVW WZR (2) da\V' QRWice WR VXch 

laQdlRUd aQd aQ\ VXch VecXUed cUediWRUV. If Whe ASSlicaQWV diVclaim RU UeViliaWe Whe leaVe 

gRYeUQiQg VXch leaVed SUemiVeV iQ accRUdaQce ZiWh VecWiRQ 32 Rf Whe CCAA, Whe\ Vhall QRW 

be UeTXiUed WR Sa\ ReQW XQdeU VXch leaVe SeQdiQg UeVRlXWiRQ Rf aQ\ VXch diVSXWe RWheU WhaQ 

ReQW Sa\able fRU Whe QRWice SeUiRd SURYided fRU iQ VecWiRQ 32(5) Rf Whe CCAA, aQd Whe 

diVclaimeU RU UeViliaWiRQ Rf Whe leaVe Vhall be ZiWhRXW SUejXdice WR Whe ASSlicaQWV¶ claim WR 

Whe fi[WXUeV iQ diVSXWe. 

12. If a QRWice Rf diVclaimeU RU UeViliaWiRQ iV deliYeUed SXUVXaQW WR VecWiRQ 32 Rf Whe CCAA, WheQ: 

(a) dXUiQg Whe QRWice SeUiRd SUiRU WR Whe effecWiYe Wime Rf Whe diVclaimeU RU UeViliaWiRQ, 

Whe laQdlRUd ma\ VhRZ Whe affecWed leaVed SUemiVeV WR SURVSecWiYe WeQaQWV dXUiQg 

QRUmal bXViQeVV hRXUV, RQ giYiQg Whe ASSlicaQWV aQd Whe MRQiWRU 24 hRXUV' SUiRU 

ZUiWWeQ QRWice; aQd 

(b) aW Whe effecWiYe Wime Rf Whe diVclaimeU RU UeViliaWiRQ, Whe UeleYaQW laQdlRUd Vhall be 

eQWiWled WR Wake SRVVeVViRQ Rf aQ\ VXch leaVed SUemiVeV ZiWhRXW ZaiYeU Rf RU 

SUejXdice WR aQ\ claimV RU UighWV VXch laQdlRUd ma\ haYe agaiQVW Whe ASSlicaQWV iQ 

UeVSecW Rf VXch leaVe RU leaVed SUemiVeV aQd VXch laQdlRUd Vhall be eQWiWled WR QRWif\ 

Whe ASSlicaQWV Rf Whe baViV RQ Zhich iW iV WakiQg SRVVeVViRQ aQd WR gaiQ SRVVeVViRQ 

Rf aQd Ue-leaVe VXch leaVed SUemiVeV WR aQ\ WhiUd SaUW\ RU SaUWieV RQ VXch WeUmV aV 

VXch laQdlRUd cRQVideUV adYiVable, SURYided WhaW QRWhiQg heUeiQ Vhall UelieYe VXch 

laQdlRUd Rf iWV RbligaWiRQ WR miWigaWe aQ\ damageV claimed iQ cRQQecWiRQ WheUeZiWh. 

NO PROCEEDINGS AGAINST THE APPLICANTS OR THE PROPERTY 

13. UQWil aQd iQclXdiQg JXl\ 31, 2020, RU VXch laWeU daWe aV WhiV CRXUW ma\ RUdeU (Whe ³Stay 

Period´), QR SURceediQg RU eQfRUcemeQW SURceVV iQ aQ\ cRXUW (each, a ³Proceeding´) Vhall 

be cRmmeQced RU cRQWiQXed agaiQVW RU iQ UeVSecW Rf Whe ASSlicaQWV RU Whe MRQiWRU, RU 

affecWiQg Whe BXViQeVV RU Whe PURSeUW\, e[ceSW ZiWh leaYe Rf WhiV CRXUW, aQd aQ\ aQd all 
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PURceediQgV cXUUeQWl\ XQdeU Za\ agaiQVW RU iQ UeVSecW Rf Whe ASSlicaQWV RU affecWiQg Whe 

BXViQeVV RU Whe PURSeUW\ aUe heUeb\ VWa\ed aQd VXVSeQded SeQdiQg fXUWheU RUdeU Rf WhiV 

CRXUW. 

NO EXERCISE OF RIGHTS OR REMEDIES 

14. DXUiQg Whe SWa\ PeUiRd, all UighWV aQd UemedieV Rf aQ\ iQdiYidXal, fiUm, cRUSRUaWiRQ, 

gRYeUQmeQWal bRd\ RU ageQc\, RU aQ\ RWheU eQWiWieV (all Rf Whe fRUegRiQg, cRllecWiYel\ beiQg 

³Persons´ aQd each beiQg a ³Person´), ZheWheU jXdicial RU e[WUa-jXdicial, VWaWXWRU\ RU QRQ-

VWaWXWRU\ agaiQVW RU iQ UeVSecW Rf Whe ASSlicaQWV RU Whe MRQiWRU, RU affecWiQg Whe BXViQeVV 

RU Whe PURSeUW\, aUe heUeb\ VWa\ed aQd VXVSeQded aQd Vhall QRW be cRmmeQced, SURceeded 

ZiWh RU cRQWiQXed e[ceSW ZiWh leaYe Rf WhiV CRXUW, SURYided WhaW QRWhiQg iQ WhiV OUdeU Vhall: 

(a) emSRZeU Whe ASSlicaQWV WR caUU\ RQ aQ\ bXViQeVV WhaW Whe ASSlicaQWV aUe QRW 

laZfXll\ eQWiWled WR caUU\ RQ; 

(b) affecW VXch iQYeVWigaWiRQV, acWiRQV, VXiWV RU SURceediQgV b\ a UegXlaWRU\ bRd\ aV aUe 

SeUmiWWed b\ VecWiRQ 11.1 Rf Whe CCAA; 

(c) SUeYeQW Whe filiQg Rf aQ\ UegiVWUaWiRQ WR SUeVeUYe RU SeUfecW a VecXUiW\ iQWeUeVW; 

(d) SUeYeQW Whe UegiVWUaWiRQ Rf a claim fRU lieQ; RU 

(H) e[emSW Whe ASSlicaQWV fURm cRmSliaQce ZiWh VWaWXWRU\ RU UegXlaWRU\ SURYiViRQV 

UelaWiQg WR healWh, VafeW\ RU Whe eQYiURQmeQW.  

15. NRWhiQg iQ WhiV OUdeU Vhall SUeYeQW aQ\ SaUW\ fURm WakiQg aQ acWiRQ agaiQVW Whe ASSlicaQWV 

ZheUe VXch aQ acWiRQ mXVW be WakeQ iQ RUdeU WR cRmSl\ ZiWh VWaWXWRU\ Wime limiWaWiRQV iQ 

RUdeU WR SUeVeUYe WheiU UighWV aW laZ, SURYided WhaW QR fXUWheU VWeSV Vhall be WakeQ b\ VXch 

SaUW\ e[ceSW iQ accRUdaQce ZiWh Whe RWheU SURYiViRQV Rf WhiV OUdeU, aQd QRWice iQ ZUiWiQg Rf 

VXch acWiRQ be giYeQ WR Whe MRQiWRU aW Whe fiUVW aYailable RSSRUWXQiW\. 

NO INTERFERENCE WITH RIGHTS 

16. DXUiQg Whe SWa\ PeUiRd, QR SeUVRQ Vhall acceleUaWe, VXVSeQd, diVcRQWiQXe, fail WR hRQRXU, 

alWeU, iQWeUfeUe ZiWh, UeSXdiaWe, WeUmiQaWe RU ceaVe WR SeUfRUm aQ\ UighW, UeQeZal UighW, 

03-4203-42

03-4203-42
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cRQWUacW, agUeemeQW, liceQce RU SeUmiW iQ faYRXU Rf RU held b\ Whe ASSlicaQW, e[ceSW ZiWh 

Whe ZUiWWeQ cRQVeQW Rf Whe ASSlicaQWV aQd Whe MRQiWRU, RU leaYe Rf WhiV CRXUW. 

CONTINUATION OF SERVICES 

17. DXUiQg Whe SWa\ PeUiRd, all SeUVRQV haYiQg: 

(a) VWaWXWRU\ RU UegXlaWRU\ maQdaWeV fRU Whe VXSSl\ Rf gRRdV aQd/RU VeUYiceV; RU 

(b) RUal RU ZUiWWeQ agUeemeQWV RU aUUaQgemeQWV ZiWh Whe ASSlicaQWV (RU eiWheU Rf Whem), 

iQclXdiQg ZiWhRXW limiWaWiRQ all cRmSXWeU VRfWZaUe, cRmmXQicaWiRQ aQd RWheU daWa 

VeUYiceV, ceQWUali]ed baQkiQg VeUYiceV, Sa\URll VeUYiceV, iQVXUaQce, WUaQVSRUWaWiRQ, 

VeUYiceV, XWiliW\ RU RWheU VeUYiceV WR Whe BXViQeVV RU Whe ASSlicaQWV 

aUe heUeb\ UeVWUaiQed XQWil fXUWheU RUdeU Rf WhiV CRXUW fURm diVcRQWiQXiQg, alWeUiQg, 

iQWeUfeUiQg ZiWh, VXVSeQdiQg RU WeUmiQaWiQg Whe VXSSl\ Rf VXch gRRdV RU VeUYiceV aV ma\ be 

UeTXiUed b\ Whe ASSlicaQWV RU e[eUciViQg aQ\ RWheU Uemed\ SURYided XQdeU VXch agUeemeQWV 

RU aUUaQgemeQWV. The ASSlicaQWV Vhall be eQWiWled WR Whe cRQWiQXed XVe Rf WheiU cXUUeQW 

SUemiVeV, WeleShRQe QXmbeUV, facVimile QXmbeUV, iQWeUQeW addUeVVeV aQd dRmaiQ QameV, 

SURYided iQ each caVe WhaW Whe XVXal SUiceV RU chaUgeV fRU all VXch gRRdV RU VeUYiceV UeceiYed 

afWeU Whe daWe Rf Whe IQiWial OUdeU aUe Said b\ Whe ASSlicaQWV iQ accRUdaQce ZiWh Whe Sa\meQW 

SUacWiceV Rf Whe ASSlicaQWV, RU VXch RWheU SUacWiceV aV ma\ be agUeed XSRQ b\ Whe VXSSlieU 

RU VeUYice SURYideU aQd each Rf Whe ASSlicaQWV aQd Whe MRQiWRU, RU aV ma\ be RUdeUed b\ 

WhiV CRXUW. 

NON-DEROGATION OF RIGHTS

18. NRWhiQg iQ WhiV OUdeU haV Whe effecW Rf SURhibiWiQg a SeUVRQ fURm UeTXiUiQg immediaWe 

Sa\meQW fRU gRRdV, VeUYiceV, XVe Rf leaVed RU liceQVed SURSeUW\ RU RWheU YalXable 

cRQVideUaWiRQ SURYided RQ RU afWeU Whe daWe Rf Whe IQiWial OUdeU, QRU Vhall aQ\ SeUVRQ, RWheU 

WhaQ Whe IQWeUim LeQdeUV ZheUe aSSlicable, be XQdeU aQ\ RbligaWiRQ RQ RU afWeU Whe daWe Rf 

Whe IQiWial OUdeU WR adYaQce RU Ue-adYaQce aQ\ mRQieV RU RWheUZiVe e[WeQd aQ\ cUediW WR Whe 

ASSlicaQWV. 

03-4303-43
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PROCEEDINGS AGAINST DIRECTORS AND OFFICERS 

19. DXUiQg Whe SWa\ PeUiRd, aQd e[ceSW aV SeUmiWWed b\ VXbVecWiRQ 11.03(2) Rf Whe CCAA aQd 

SaUagUaSh 13 Rf WhiV OUdeU, QR PURceediQg ma\ be cRmmeQced RU cRQWiQXed agaiQVW aQ\ Rf 

Whe fRUmeU, cXUUeQW RU fXWXUe diUecWRUV RU RfficeUV Rf aQ\ Rf Whe ASSlicaQWV ZiWh UeVSecW WR 

aQ\ claim agaiQVW Whe diUecWRUV RU RfficeUV WhaW aURVe befRUe Whe daWe Rf Whe IQiWial OUdeU aQd 

WhaW UelaWeV WR aQ\ RbligaWiRQV Rf Whe ASSlicaQWV ZheUeb\ Whe diUecWRUV RU RfficeUV aUe alleged 

XQdeU aQ\ laZ WR be liable iQ WheiU caSaciW\ aV diUecWRUV RU RfficeUV fRU Whe Sa\meQW RU 

SeUfRUmaQce Rf VXch RbligaWiRQV, XQWil a cRmSURmiVe RU aUUaQgemeQW iQ UeVSecW Rf Whe 

ASSlicaQWV, if RQe iV filed, iV VaQcWiRQed b\ WhiV CRXUW RU iV UefXVed b\ Whe cUediWRUV Rf Whe 

ASSlicaQWV RU WhiV CRXUW. 

DIRECTORS' AND OFFICERS' INDEMNIFICATION AND CHARGE 

20. The ASSlicaQWV Vhall iQdemQif\ WheiU cXUUeQW aQd fXWXUe diUecWRUV aQd RfficeUV agaiQVW 

RbligaWiRQV aQd liabiliWieV WhaW Whe\ ma\ iQcXU iQ WheiU caSaciW\ aV diUecWRUV aQd RU RfficeUV 

Rf Whe ASSlicaQWV afWeU Whe cRmmeQcemeQW Rf Whe ZiWhiQ SURceediQgV e[ceSW WR Whe e[WeQW 

WhaW, ZiWh UeVSecW WR aQ\ RfficeU RU diUecWRU, Whe RbligaWiRQ ZaV iQcXUUed aV a UeVXlW Rf Whe 

diUecWRU¶V RU RfficeU¶V gURVV QegligeQce RU ZilfXl miVcRQdXcW. 

21. The diUecWRUV aQd RfficeUV Rf Whe ASSlicaQWV Vhall be eQWiWled WR Whe beQefiW Rf aQd aUe heUeb\ 

gUaQWed a chaUge (Whe ³Directors' Charge´) RQ Whe PURSeUW\, Zhich chaUge Vhall QRW e[ceed 

aQ aggUegaWe amRXQW Rf $250,000, aV VecXUiW\ fRU Whe iQdemQiW\ SURYided iQ SaUagUaSh 20

Rf WhiV OUdeU. The DiUecWRUV' ChaUge Vhall haYe Whe SUiRUiW\ VeW RXW iQ SaUagUaShV 38 WR 40

heUeiQ. 

22. NRWZiWhVWaQdiQg aQ\ laQgXage iQ aQ\ aSSlicable iQVXUaQce SRlic\ WR Whe cRQWUaU\: 

(a) QR iQVXUeU Vhall be eQWiWled WR be VXbURgaWed WR RU claim Whe beQefiW Rf Whe DiUecWRUV' 

ChaUge; aQd 

(b) Whe ASSlicaQWV¶ diUecWRUV aQd RfficeUV Vhall RQl\ be eQWiWled WR Whe beQefiW Rf Whe 

DiUecWRUV' ChaUge WR Whe e[WeQW WhaW Whe\ dR QRW haYe cRYeUage XQdeU aQ\ diUecWRUV' 

aQd RfficeUV' iQVXUaQce SRlic\, RU WR Whe e[WeQW WhaW VXch cRYeUage iV iQVXfficieQW WR 

Sa\ amRXQWV iQdemQified iQ accRUdaQce ZiWh SaUagUaSh 20 Rf WhiV OUdeU.  

03-4403-44
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APPOINTMENT OF MONITOR 

23. FTI CRQVXlWiQg CaQada IQc. iV heUeb\ aSSRiQWed SXUVXaQW WR Whe CCAA aV Whe MRQiWRU, aQ 

RfficeU Rf WhiV CRXUW, WR mRQiWRU Whe PURSeUW\, BXViQeVV, aQd fiQaQcial affaiUV aQd Whe 

ASSlicaQWV ZiWh Whe SRZeUV aQd RbligaWiRQV VeW RXW iQ Whe CCAA RU VeW fRUWh heUeiQ aQd WhaW 

Whe ASSlicaQWV aQd WheiU VhaUehRldeUV, RfficeUV, diUecWRUV, aQd AVViVWaQWV Vhall adYiVe Whe 

MRQiWRU Rf all maWeUial VWeSV WakeQ b\ Whe ASSlicaQWV SXUVXaQW WR WhiV OUdeU, aQd Vhall cR-

RSeUaWe fXll\ ZiWh Whe MRQiWRU iQ Whe e[eUciVe Rf iWV SRZeUV aQd diVchaUge Rf iWV RbligaWiRQV 

aQd SURYide Whe MRQiWRU ZiWh Whe aVViVWaQce WhaW iV QeceVVaU\ WR eQable Whe MRQiWRU WR 

adeTXaWel\ caUU\ RXW Whe MRQiWRU¶V fXQcWiRQV. 

24. The MRQiWRU, iQ addiWiRQ WR iWV SUeVcUibed UighWV aQd RbligaWiRQV XQdeU Whe CCAA, iV heUeb\ 

diUecWed aQd emSRZeUed WR: 

(a) mRQiWRU Whe ASSlicaQWV¶ UeceiSWV aQd diVbXUVemeQWV, BXViQeVV aQd dealiQgV ZiWh 

Whe PURSeUW\; 

(b) UeSRUW WR WhiV CRXUW aW VXch WimeV aQd iQWeUYalV aV Whe MRQiWRU ma\ deem 

aSSURSUiaWe ZiWh UeVSecW WR maWWeUV UelaWiQg WR Whe PURSeUW\, Whe BXViQeVV, aQd VXch 

RWheU maWWeUV aV ma\ be UeleYaQW WR Whe SURceediQgV heUeiQ aQd immediaWel\ UeSRUW 

WR Whe CRXUW if iQ Whe RSiQiRQ Rf Whe MRQiWRU WheUe iV a maWeUial adYeUVe chaQge iQ 

Whe fiQaQcial ciUcXmVWaQceV Rf Whe ASSlicaQWV; 

(c) aVViVW Whe ASSlicaQWV, WR Whe e[WeQW UeTXiUed b\ Whe ASSlicaQWV, iQ WheiU 

diVVemiQaWiRQ WR Whe IQWeUim LeQdeUV aQd WheiU cRXQVel Rf fiQaQcial aQd RWheU 

iQfRUmaWiRQ aV agUeed WR beWZeeQ Whe ASSlicaQWV aQd Whe IQWeUim LeQdeUV Zhich 

ma\ be XVed iQ WheVe SURceediQgV, iQclXdiQg UeSRUWiQg RQ a baViV aV UeaVRQabl\ 

UeTXiUed b\ Whe IQWeUim LeQdeUV; 

(d) mRQiWRU all e[SeQdiWXUeV Rf Whe ASSlicaQWV aQd aSSURYe aQ\ maWeUial e[SeQdiWXUeV; 

(e) adYiVe Whe ASSlicaQWV iQ iWV SUeSaUaWiRQ Rf Whe ASSlicaQWV¶ caVh flRZ VWaWemeQWV 

aQd UeSRUWiQg UeTXiUed b\ Whe IQWeUim LeQdeUV, Zhich iQfRUmaWiRQ Vhall be 

UeYieZed ZiWh Whe MRQiWRU aQd deliYeUed WR Whe IQWeUim LeQdeUV aQd WheiU cRXQVel 

RQ a SeUiRdic baViV, bXW QRW leVV WhaQ bi-Zeekl\, RU aV RWheUZiVe agUeed WR b\ Whe 

IQWeUim LeQdeUV; 

03-4503-45
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(f) diUecW aQd maQage aQ\ Vale aQd iQYeVWmeQW VRliciWaWiRQ SURceVV aQd all bidV made 

WheUeiQ; 

(g) Veek iQSXW iQWR YaUiRXV aVSecWV Rf WheVe CCAA SURceediQgV diUecWl\ fURm Whe 

ASSlicaQWV¶ VeQiRU VecXUed leQdeUV, ATB FiQaQcial, FieUa PUiYaWe DebW FXQd VI 

LP aQd FieUa PUiYaWe DebW FXQd V LP; 

(h) adYiVe Whe ASSlicaQWV iQ WheiU deYelRSmeQW Rf Whe PlaQ aQd aQ\ ameQdmeQWV WR Whe 

PlaQ; 

(i) aVViVW Whe ASSlicaQWV, WR Whe e[WeQW UeTXiUed b\ Whe ASSlicaQWV, ZiWh Whe hRldiQg 

aQd admiQiVWeUiQg Rf cUediWRUV' RU VhaUehRldeUV' meeWiQgV fRU YRWiQg RQ Whe PlaQ; 

(j) haYe fXll aQd cRmSleWe acceVV WR Whe PURSeUW\, iQclXdiQg Whe SUemiVeV, bRRkV, 

UecRUdV, daWa, iQclXdiQg daWa iQ elecWURQic fRUm aQd RWheU fiQaQcial dRcXmeQWV Rf 

Whe ASSlicaQWV WR Whe e[WeQW WhaW iV QeceVVaU\ WR adeTXaWel\ aVVeVV Whe PURSeUW\, 

BXViQeVV, aQd fiQaQcial affaiUV Rf Whe ASSlicaQWV RU WR SeUfRUm iWV dXWieV aUiViQg 

XQdeU WhiV OUdeU; 

(k) be aW libeUW\ WR eQgage iQdeSeQdeQW legal cRXQVel RU VXch RWheU SeUVRQV aV Whe 

MRQiWRU deemV QeceVVaU\ RU adYiVable UeVSecWiQg Whe e[eUciVe Rf iWV SRZeUV aQd 

SeUfRUmaQce Rf iWV RbligaWiRQV XQdeU WhiV OUdeU;  

(l) hRld fXQdV iQ WUXVW RU iQ eVcURZ, WR Whe e[WeQW UeTXiUed, WR faciliWaWe VeWWlemeQWV 

beWZeeQ Whe ASSlicaQWV aQd aQ\ RWheU PeUVRQ; aQd 

(m) SeUfRUm VXch RWheU dXWieV aV aUe UeTXiUed b\ WhiV OUdeU RU b\ WhiV CRXUW fURm Wime 

WR Wime. 

25. The MRQiWRU Vhall QRW Wake SRVVeVViRQ Rf Whe PURSeUW\ aQd Vhall Wake QR SaUW ZhaWVReYeU iQ 

Whe maQagemeQW RU VXSeUYiViRQ Rf Whe maQagemeQW Rf Whe BXViQeVV aQd Vhall QRW, b\ 

fXlfilliQg iWV RbligaWiRQV heUeXQdeU, RU b\ iQadYeUWeQce iQ UelaWiRQ WR Whe dXe e[eUciVe Rf 

SRZeUV RU SeUfRUmaQce Rf dXWieV XQdeU WhiV OUdeU, be deemed WR haYe WakeQ RU maiQWaiQ 

SRVVeVViRQ RU cRQWURl Rf Whe BXViQeVV RU PURSeUW\, RU aQ\ SaUW WheUeRf. NRWhiQg iQ WhiV OUdeU 

Vhall UeTXiUe Whe MRQiWRU WR RccXS\ RU WR Wake cRQWURl, caUe, chaUge, SRVVeVViRQ RU 

maQagemeQW Rf aQ\ Rf Whe PURSeUW\ WhaW mighW be eQYiURQmeQWall\ cRQWamiQaWed, RU mighW 

caXVe RU cRQWUibXWe WR a VSill, diVchaUge, UeleaVe RU deSRViW Rf a VXbVWaQce cRQWUaU\ WR aQ\ 

03-4603-46
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fedeUal, SURYiQcial RU RWheU laZ UeVSecWiQg Whe SURWecWiRQ, cRQVeUYaWiRQ, eQhaQcemeQW, 

UemediaWiRQ RU UehabiliWaWiRQ Rf Whe eQYiURQmeQW RU UelaWiQg WR Whe diVSRVal RU ZaVWe RU RWheU 

cRQWamiQaWiRQ, SURYided hRZeYeU WhaW WhiV OUdeU dReV QRW e[emSW Whe MRQiWRU fURm aQ\ 

dXW\ WR UeSRUW RU make diVclRVXUe imSRVed b\ aSSlicable eQYiURQmeQWal legiVlaWiRQ RU 

UegXlaWiRQ. The MRQiWRU Vhall QRW, aV a UeVXlW Rf WhiV OUdeU RU aQ\WhiQg dRQe iQ SXUVXaQce 

Rf Whe MRQiWRU¶V dXWieV aQd SRZeUV XQdeU WhiV OUdeU be deemed WR be iQ SRVVeVViRQ Rf aQ\ 

Rf Whe PURSeUW\ ZiWhiQ Whe meaQiQg Rf aQ\ fedeUal RU SURYiQcial eQYiURQmeQWal legiVlaWiRQ.  

26. The MRQiWRU Vhall SURYide aQ\ cUediWRU Rf Whe ASSlicaQWV aQd Whe IQWeUim LeQdeUV ZiWh 

iQfRUmaWiRQ SURYided b\ Whe ASSlicaQWV iQ UeVSRQVe WR UeaVRQable UeTXeVWV fRU iQfRUmaWiRQ 

made iQ ZUiWiQg b\ VXch cUediWRU addUeVVed WR Whe MRQiWRU. The MRQiWRU Vhall QRW haYe aQ\ 

UeVSRQVibiliW\ RU liabiliW\ ZiWh UeVSecW WR Whe iQfRUmaWiRQ diVVemiQaWed b\ iW SXUVXaQW WR WhiV 

SaUagUaSh. IQ Whe caVe Rf iQfRUmaWiRQ WhaW Whe MRQiWRU haV beeQ adYiVed b\ Whe ASSlicaQWV 

iV cRQfideQWial, Whe MRQiWRU Vhall QRW SURYide VXch iQfRUmaWiRQ WR cUediWRUV XQleVV RWheUZiVe 

diUecWed b\ WhiV CRXUW RU RQ VXch WeUmV aV Whe MRQiWRU aQd Whe ASSlicaQWV ma\ agUee.  

27. IQ addiWiRQ WR Whe UighWV aQd SURWecWiRQV affRUded Whe MRQiWRU XQdeU Whe CCAA RU aV aQ 

OfficeU Rf WhiV CRXUW, Whe MRQiWRU Vhall iQcXU QR liabiliW\ RU RbligaWiRQ aV a UeVXlW Rf iWV 

aSSRiQWmeQW RU Whe caUU\iQg RXW Rf Whe SURYiViRQV Rf WhiV OUdeU, VaYe aQd e[ceSW fRU aQ\ 

gURVV QegligeQce RU ZilfXl miVcRQdXcW RQ iWV SaUW. NRWhiQg iQ WhiV OUdeU Vhall deURgaWe fURm 

Whe SURWecWiRQV affRUded Whe MRQiWRU b\ Whe CCAA RU aQ\ aSSlicable legiVlaWiRQ. 

28. The MRQiWRU, cRXQVel WR Whe MRQiWRU, aQd cRXQVel WR Whe ASSlicaQWV Vhall be Said WheiU 

UeaVRQable feeV aQd diVbXUVemeQWV (iQclXdiQg aQ\ SUe-filiQg feeV aQd diVbXUVemeQWV UelaWed 

WR WheVe CCAA SURceediQgV), iQ each caVe aW WheiU VWaQdaUd UaWeV aQd chaUgeV, b\ Whe 

ASSlicaQWV aV SaUW Rf Whe cRVWV Rf WheVe SURceediQgV. The ASSlicaQWV aUe heUeb\ aXWhRUi]ed 

aQd diUecWed WR Sa\ Whe accRXQWV Rf Whe MRQiWRU, cRXQVel fRU Whe MRQiWRU aQd cRXQVel fRU 

Whe ASSlicaQWV, iQ each caVe RQ a bi-Zeekl\ baViV. 

29. The MRQiWRU aQd iWV legal cRXQVel Vhall SaVV WheiU accRXQWV fURm Wime WR Wime. 

30. The MRQiWRU, cRXQVel WR Whe MRQiWRU, aQd cRXQVel WR Whe ASSlicaQWV, Vhall be eQWiWled WR Whe 

beQefiWV Rf aQd aUe heUeb\ gUaQWed a chaUge (Whe ³Administration Charge´) RQ Whe 

03-4703-47
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PURSeUW\, Zhich chaUge Vhall QRW e[ceed aQ aggUegaWe amRXQW Rf $300,000, aV VecXUiW\ fRU 

WheiU SURfeVViRQal feeV aQd diVbXUVemeQWV iQcXUUed aW Whe QRUmal UaWeV aQd chaUgeV Rf Whe 

MRQiWRU aQd VXch cRXQVel, bRWh befRUe aQd afWeU Whe makiQg Rf Whe IQiWial OUdeU iQ UeVSecW 

Rf WheVe SURceediQgV. The AdmiQiVWUaWiRQ ChaUge Vhall haYe Whe SUiRUiW\ VeW RXW iQ 

SaUagUaShV 38 WR 40 heUeRf. 

INTERIM FINANCING

31. The ASSlicaQWV aUe heUeb\ aXWhRUi]ed aQd emSRZeUed WR RbWaiQ aQd bRUURZ XQdeU aQ 

iQWeUim UeYRlYiQg cUediW faciliW\ iQ Whe ma[imXm amRXQW Rf $900,000 fURm ATB FiQaQcial 

(³ATB Financial´, aQd VXch faciliW\, Whe ³ATB Facility´) aQd aQ iQWeUim UeYRlYiQg cUediW 

faciliW\ iQ Whe ma[imXm amRXQW Rf $900,000 fURm CaQadiaQ AggUegaWe ReVRXUce 

CRUSRUaWiRQ (³CARC´, VXch faciliW\, Whe ³CARC Facility´, CARC aQd ATB FiQaQcial, 

cRllecWiYel\ Whe ³Interim Lenders´, iQdiYidXall\ aQ ³Interim Lender´, aQd Whe ATB 

FaciliW\ aQd CARC FaciliW\, cRllecWiYel\ Whe ³Facilities´) dXUiQg Whe SWa\ PeUiRd iQ RUdeU 

WR fiQaQce Whe ASSlicaQWV¶ ZRUkiQg caSiWal UeTXiUemeQWV aQd RWheU geQeUal cRUSRUaWe 

SXUSRVeV aQd caSiWal e[SeQdiWXUeV, SURYided WhaW  (a) Whe ASSlicaQWV Vhall QRW dUaZ RQ Whe 

CARC FaciliW\ XQleVV ATB FiQaQcial haV WeUmiQaWed RU iV XQZilliQg WR SeUmiW adYaQceV 

XQdeU Whe ATB FaciliW\; aQd (b) Whe ma[imXm amRXQW aYailable XQdeU Whe CARC FaciliW\ 

Vhall be UedXced b\ Whe amRXQWV RXWVWaQdiQg XQdeU Whe ATB FaciliW\. 

32. The ATB FaciliW\ Vhall be RQ Whe WeUmV aQd VXbjecW WR Whe cRQdiWiRQV VeW fRUWh iQ a 

cRmmiWmeQW leWWeU daWed ASUil 30, 2020 beWZeeQ ATB aQd Whe ASSlicaQWV aQd Whe CARC 

FaciliW\ Vhall be RQ Whe WeUmV aQd VXbjecW WR Whe cRQdiWiRQV VeW fRUWh iQ a cRmmiWmeQW leWWeU 

daWed ASUil 30, 2020 beWZeeQ CARC aQd Whe ASSlicaQWV (aV ma\ be ameQded fURm Wime WR 

Wime b\ Whe SaUWieV WheUeWR, ZiWh Whe cRQVeQW Rf Whe MRQiWRU, Whe ³Interim Financing 

Agreements´), filed. 

33. The ASSlicaQWV aUe heUeb\ aXWhRUi]ed aQd emSRZeUed WR e[ecXWe aQd deliYeU VXch 

mRUWgageV, chaUgeV, h\SRWhecV, aQd VecXUiW\ dRcXmeQWV, gXaUaQWeeV aQd RWheU defiQiWiYe 

dRcXmeQWV (Zhich, WRgeWheU ZiWh Whe IQWeUim FiQaQciQg AgUeemeQWV, aUe cRllecWiYel\ 

UefeUUed WR aV Whe ³Definitive Documents´) aV aUe cRQWemSlaWed b\ Whe IQWeUim FiQaQciQg 

AgUeemeQWV RU aV ma\ be UeaVRQabl\ UeTXiUed b\ Whe IQWeUim LeQdeUV SXUVXaQW WR Whe WeUmV 
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03-4803-48



8e4e874d3054476aa792e0bba20e73df-15

CA/B/A:? 3646793?2 

-15- 

WheUeRf, aQd Whe ASSlicaQWV aUe heUeb\ aXWhRUi]ed aQd diUecWed WR Sa\ aQd SeUfRUm all Rf 

WheiU iQdebWedQeVV, iQWeUeVW, feeV, liabiliWieV, aQd RbligaWiRQV WR Whe IQWeUim LeQdeUV XQdeU 

aQd SXUVXaQW WR Whe IQWeUim FiQaQciQg AgUeemeQWV aQd Whe DefiQiWiYe DRcXmeQWV aV aQd 

ZheQ Whe Vame becRme dXe aQd aUe WR be SeUfRUmed, QRWZiWhVWaQdiQg aQ\ RWheU SURYiViRQ 

Rf WhiV OUdeU. 

34. The IQWeUim LeQdeUV Vhall be eQWiWled WR Whe beQefiWV Rf aQd aUe heUeb\ gUaQWed a chaUge (Whe 

³Interim Lenders’ Charge´) RQ Whe PURSeUW\ WR VecXUe all RbligaWiRQV XQdeU Whe DefiQiWiYe 

DRcXmeQWV iQcXUUed RQ RU afWeU Whe daWe Rf WhiV OUdeU, Zhich chaUge Vhall QRW e[ceed Whe 

aggUegaWe amRXQW RXWVWaQdiQg XQdeU Whe IQWeUim FaciliW\ AgUeemeQWV.  The IQWeUim LeQdeUV¶ 

ChaUge Vhall haYe Whe SUiRUiW\ VeW RXW iQ SaUagUaShV 38 WR 40 heUeRf. 

35. NRWZiWhVWaQdiQg aQ\ RWheU SURYiViRQ Rf WhiV OUdeU: 

(a) Whe IQWeUim LeQdeUV ma\ Wake VXch VWeSV fURm Wime WR Wime aV iW ma\ deem 

QeceVVaU\ RU aSSURSUiaWe WR file, UegiVWeU, UecRUd RU SeUfecW Whe IQWeUim LeQdeUV' 

ChaUge RU aQ\ Rf Whe DefiQiWiYe DRcXmeQWV; 

(b) XSRQ Whe WeUmiQaWiRQ Rf Whe ATB FaciliW\ b\ ATB FiQaQcial, RQ QRWice iQ ZUiWiQg 

WR JMB, CARC aQd Whe MRQiWRU, if CARC dReV QRW make aQ adYaQce XQdeU Whe 

CARC FaciliW\ WhaW UeSa\V Whe amRXQW RXWVWaQdiQg XQdeU Whe ATB FaciliW\ iQ fXll 

ZiWhiQ VeYeQ (7) bXViQeVV da\V, ATB FiQaQcial ma\ ZiWhRXW fXUWheU QRWice e[eUciVe 

aQ\ aQd all Rf iWV UighWV aQd UemedieV agaiQVW Whe ASSlicaQWV RU Whe PURSeUW\ XQdeU 

RU SXUVXaQW WR Whe IQWeUim FiQaQciQg AgUeemeQW aQd DefiQiWiYe DRcXmeQWV iQ 

faYRXU Rf ATB FiQaQcial aQd Whe IQWeUim LeQdeUV¶ ChaUge, iQclXdiQg ZiWhRXW 

limiWaWiRQ, WR VeW Rff aQd/RU cRQVRlidaWe aQ\ amRXQWV RZiQg b\ Whe IQWeUim LeQdeUV 

WR Whe ASSlicaQWV agaiQVW Whe RbligaWiRQV Rf Whe ASSlicaQWV WR Whe IQWeUim LeQdeUV 

XQdeU VXch DefiQiWiYe DRcXmeQWV RU Whe IQWeUim LeQdeUV¶ ChaUge, WR make demaQd, 

acceleUaWe Sa\meQW, aQd giYe RWheU QRWiceV, RU WR aSSl\ WR WhiV CRXUW fRU Whe 

aSSRiQWmeQW Rf a UeceiYeU, UeceiYeU aQd maQageU RU iQWeUim UeceiYeU, RU fRU a 

baQkUXSWc\ RUdeU agaiQVW Whe ASSlicaQWV aQd fRU Whe aSSRiQWmeQW Rf a WUXVWee iQ 

baQkUXSWc\ Rf Whe ASSlicaQWV; 

03-4903-49
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(c) XSRQ Whe RccXUUeQce Rf aQ eYeQW Rf defaXlW XQdeU Whe IQWeUim FiQaQciQg 

AgUeemeQWV, Whe DefiQiWiYe DRcXmeQWV RU Whe IQWeUim LeQdeUV¶ ChaUge, Whe 

IQWeUim LeQdeUV, XSRQ VeYeQ (7) bXViQeVV da\V¶ QRWice WR Whe ASSlicaQWV aQd Whe 

MRQiWRU, ma\ e[eUciVe aQ\ aQd all Rf iWV UighWV aQd UemedieV agaiQVW Whe ASSlicaQWV 

RU Whe PURSeUW\ XQdeU RU SXUVXaQW WR Whe IQWeUim FiQaQciQg AgUeemeQWV, DefiQiWiYe 

DRcXmeQWV, aQd Whe IQWeUim LeQdeUV¶ ChaUge, iQclXdiQg ZiWhRXW limiWaWiRQ, WR 

ceaVe makiQg adYaQceV WR Whe ASSlicaQWV aQd VeW Rff aQd/RU cRQVRlidaWe aQ\ 

amRXQWV RZiQg b\ Whe IQWeUim LeQdeUV WR Whe ASSlicaQWV agaiQVW Whe RbligaWiRQV Rf 

Whe ASSlicaQWV WR Whe IQWeUim LeQdeUV XQdeU Whe IQWeUim FiQaQciQg AgUeemeQWV, 

Whe DefiQiWiYe DRcXmeQWV RU Whe IQWeUim LeQdeUV¶ ChaUge, WR make demaQd, 

acceleUaWe Sa\meQW, aQd giYe RWheU QRWiceV, RU WR aSSl\ WR WhiV CRXUW fRU Whe 

aSSRiQWmeQW Rf a UeceiYeU, UeceiYeU aQd maQageU RU iQWeUim UeceiYeU, RU fRU a 

baQkUXSWc\ RUdeU agaiQVW Whe ASSlicaQWV aQd fRU Whe aSSRiQWmeQW Rf a WUXVWee iQ 

baQkUXSWc\ Rf Whe ASSlicaQWV; aQd 

(d) Whe fRUegRiQg UighWV aQd UemedieV Rf Whe IQWeUim LeQdeUV Vhall be eQfRUceable 

agaiQVW aQ\ WUXVWee iQ baQkUXSWc\, iQWeUim UeceiYeU, UeceiYeU RU UeceiYeU aQd 

maQageU Rf Whe ASSlicaQWV RU Whe PURSeUW\. 

36. AQ\ amRXQWV Ueali]ed RU UeceiYed b\ aQ IQWeUim LeQdeU afWeU aQ IQWeUim LeQdeU eQfRUceV 

Whe IQWeUim LeQdeUV¶ ChaUge iQ Whe maQQeU cRQWemSlaWed b\ SaUagUaSh 35(b) RU 35(c) Rf 

WhiV OUdeU Vhall be aSSlied fiUVW WR Whe RXWVWaQdiQg RbligaWiRQV RZiQg WR ATB XQdeU Whe 

ATB FaciliW\ aQd VecRQd WR Whe RXWVWaQdiQg RbligaWiRQV RZiQg WR CARC XQdeU Whe CARC 

FaciliW\.  FRU gUeaWeU ceUWaiQW\, Whe RbligaWiRQV WR CARC VecXUed b\ Whe IQWeUim LeQdeUV¶ 

ChaUge aUe VXbRUdiQaWed WR Whe RbligaWiRQV WR ATB FiQaQcial VecXUed b\ Whe IQWeUim 

LeQdeUV¶ ChaUge. 

37. The IQWeUim LeQdeUV Vhall be WUeaWed aV XQaffecWed iQ aQ\ SlaQ Rf aUUaQgemeQW RU 

cRmSURmiVe filed b\ Whe ASSlicaQWV XQdeU Whe CCAA, RU aQ\ SURSRVal filed b\ Whe 

ASSlicaQWV XQdeU Whe BankrXpWc\ and InVolYenc\ AcW (CaQada) (Whe ³BIA´), ZiWh UeVSecW 

WR aQ\ adYaQceV made XQdeU Whe IQWeUim FiQaQciQg AgUeemeQWV RU Whe DefiQiWiYe 

DRcXmeQWV. 
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VALIDITY AND PRIORITY OF CHARGES 

38. The SUiRUiWieV Rf Whe DiUecWRUV' ChaUge, Whe AdmiQiVWUaWiRQ ChaUge, aQd Whe IQWeUim LeQdeUV¶ 

ChaUge aV amRQg Whem, Vhall be aV fRllRZV: 

FiUVW ± AdmiQiVWUaWiRQ ChaUge (WR Whe ma[imXm amRXQW Rf $300,000); 

SecRQd ± IQWeUim LeQdeUV¶ ChaUge, VXbjecW WR, aV beWZeeQ ATB FiQaQcial aQd 

CARC, SaUagUaSh 36 heUeRf; aQd 

ThiUd ± DiUecWRUV' ChaUge (WR Whe ma[imXm amRXQW Rf $250,000).  

39. The filiQg, UegiVWUaWiRQ RU SeUfecWiRQ Rf Whe AdmiQiVWUaWiRQ ChaUge, Whe IQWeUim LeQdeUV¶ 

ChaUge aQd Whe DiUecWRUV¶ ChaUge (cRllecWiYel\, Whe ³Charges´) Vhall QRW be UeTXiUed, aQd 

Whe ChaUgeV Vhall be Yalid aQd eQfRUceable fRU all SXUSRVeV, iQclXdiQg aV agaiQVW aQ\ UighW, 

WiWle RU iQWeUeVW filed, UegiVWeUed, UecRUded RU SeUfecWed VXbVeTXeQW WR Whe ChaUgeV cRmiQg 

iQWR e[iVWeQce, QRWZiWhVWaQdiQg aQ\ VXch failXUe WR file, UegiVWeU, UecRUd RU SeUfecW. 

40. Each Rf Whe ChaUgeV (all aV cRQVWiWXWed aQd defiQed heUeiQ) Vhall cRQVWiWXWe a chaUge RQ Whe 

PURSeUW\ aQd VXbjecW alZa\V WR VecWiRQ 34(11) Rf Whe CCAA VXch ChaUgeV Vhall UaQk iQ 

SUiRUiW\ WR all RWheU VecXUiW\ iQWeUeVWV, WUXVWV, lieQV, chaUgeV aQd eQcXmbUaQceV, aQd claimV 

Rf VecXUed cUediWRUV, VWaWXWRU\ RU RWheUZiVe (cRllecWiYel\, ³Encumbrances´) iQ faYRXU Rf 

aQ\ PeUVRQ WhaW haV UeceiYed QRWice Rf WhiV ASSlicaWiRQ. 

41. E[ceSW aV RWheUZiVe e[SUeVVl\ SURYided fRU heUeiQ, RU aV ma\ be aSSURYed b\ WhiV CRXUW, 

Whe ASSlicaQWV Vhall QRW gUaQW aQ\ EQcXmbUaQceV RYeU aQ\ PURSeUW\ WhaW UaQk iQ SUiRUiW\ WR, 

RU pari paVVX ZiWh, aQ\ Rf Whe ChaUgeV, XQleVV Whe ASSlicaQWV alVR RbWaiQ Whe SUiRU ZUiWWeQ 

cRQVeQW Rf Whe MRQiWRU aQd Whe SeUVRQV eQWiWled WR Whe beQefiW Rf WhRVe ChaUgeV (cRllecWiYel\, 

Whe Chargees´), RU aV aSSURYed b\ fXUWheU RUdeU Rf WhiV CRXUW.  

42. Each Rf Whe ChaUgeV Vhall QRW be UeQdeUed iQYalid RU XQeQfRUceable aQd Whe UighWV aQd 

UemedieV Rf Whe ChaUgeeV WheUeXQdeU Vhall QRW RWheUZiVe be limiWed RU imSaiUed iQ aQ\ Za\ 

b\: 

(a) Whe SeQdeQc\ Rf WheVe SURceediQgV aQd Whe declaUaWiRQV Rf iQVRlYeQc\ made iQ WhiV 

OUdeU; 
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(b) aQ\ aSSlicaWiRQ(V) fRU baQkUXSWc\ RUdeU(V) iVVXed SXUVXaQW WR BIA, RU aQ\ 

baQkUXSWc\ RUdeU made SXUVXaQW WR VXch aSSlicaWiRQV; 

(c) Whe filiQg Rf aQ\ aVVigQmeQWV fRU Whe geQeUal beQefiW Rf cUediWRUV made SXUVXaQW WR 

Whe BIA; 

(d) Whe SURYiViRQV Rf aQ\ fedeUal RU SURYiQcial VWaWXWeV; RU  

(e) aQ\ QegaWiYe cRYeQaQWV, SURhibiWiRQV RU RWheU VimilaU SURYiViRQV ZiWh UeVSecW WR 

bRUURZiQgV, iQcXUUiQg debW RU Whe cUeaWiRQ Rf EQcXmbUaQceV, cRQWaiQed iQ aQ\ 

e[iVWiQg lRaQ dRcXmeQWV, leaVe, VXbleaVe, RffeU WR leaVe RU RWheU agUeemeQW 

(cRllecWiYel\, aQ ³Agreement´) WhaW biQdV Whe ASSlicaQWV, aQd QRWZiWhVWaQdiQg aQ\ 

SURYiViRQ WR Whe cRQWUaU\ iQ aQ\ AgUeemeQW: 

(f) QeiWheU Whe cUeaWiRQ Rf Whe ChaUgeV QRU Whe e[ecXWiRQ, deliYeU\, SeUfecWiRQ, 

UegiVWUaWiRQ RU SeUfRUmaQce Rf aQ\ dRcXmeQWV iQ UeVSecW WheUeRf , iQclXdiQg Whe 

IQWeUim FiQaQciQg AgUeemeQWV RU Whe DefiQiWiYe DRcXmeQWV, Vhall cUeaWe RU be 

deemed WR cRQVWiWXWe a QeZ bUeach b\ Whe ASSlicaQWV Rf aQ\ AgUeemeQW WR Zhich 

eiWheU iV a SaUW\; 

(g) QRQe Rf Whe ChaUgeeV Vhall haYe aQ\ liabiliW\ WR aQ\ PeUVRQ ZhaWVReYeU aV a UeVXlW 

Rf aQ\ bUeach Rf aQ\ AgUeemeQW caXVed b\ RU UeVXlWiQg fURm Whe cUeaWiRQ Rf Whe 

ChaUgeV, Whe ASSlicaQWV eQWeUiQg iQWR Whe IQWeUim FiQaQciQg AgUeemeQWV RU Whe 

DefiQiWiYe DRcXmeQWV, RU Whe e[ecXWiRQ, deliYeU\ RU SeUfRUmaQce Rf Whe DefiQiWiYe 

DRcXmeQWV; aQd  

(h) Whe Sa\meQWV made b\ Whe ASSlicaQWV SXUVXaQW WR WhiV OUdeU, iQclXdiQg Whe IQWeUim 

FiQaQciQg AgUeemeQWV RU Whe DefiQiWiYe DRcXmeQWV, aQd Whe gUaQWiQg Rf Whe 

ChaUgeV, dR QRW aQd Zill QRW cRQVWiWXWe SUefeUeQceV, fUaXdXleQW cRQYe\aQceV, 

WUaQVfeUV aW XQdeUYalXe, RSSUeVViYe cRQdXcW RU RWheU challeQgeable RU YRidable 

WUaQVacWiRQV XQdeU aQ\ aSSlicable laZ. 

APPROVAL OF SISP

43. The SISP aWWached aV SchedXle ³A´ heUeWR iV heUeb\ aSSURYed, aQd Whe MRQiWRU iV heUeb\ 

aXWhRUi]ed WR cRmmeQce Whe SISP, iQ cRQVXlWaWiRQ ZiWh Whe Sale AdYiVRU (aV defiQed iQ Whe 
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SISP), Whe ASSlicaQWV, Whe IQWeUim LeQdeUV aQd Whe ASSlicaQWV¶ VeQiRU VecXUed leQdeUV 

SXUVXaQW WR Whe WeUmV Rf Whe SISP.  The ASSlicaQWV, Whe MRQiWRU aQd Whe Sale AdYiVRU aUe 

heUeb\ aXWhRUi]ed aQd diUecWed WR SeUfRUm WheiU UeVSecWiYe RbligaWiRQV aQd WR dR all WhiQgV 

UeaVRQabl\ QeceVVaU\ WR SeUfRUm WheiU RbligaWiRQV WheUeXQdeU. 

44. SeTXeiUa PaUWQeUV iV heUeb\ aSSRiQWed SXUVXaQW WR Whe CCAA aV Whe Sale AdYiVRU WR caUU\ 

RXW Whe SISP iQ cRRSeUaWiRQ ZiWh Whe ASSlicaQWV aQd Whe MRQiWRU.  

45. Each Rf Whe MRQiWRU aQd Whe Sale AdYiVRU, aQd WheiU UeVSecWiYe affiliaWeV, SaUWQeUV, diUecWRUV, 

emSlR\eeV, ageQWV aQd cRQWURlliQg SeUVRQV Vhall haYe QR liabiliW\ ZiWh UeVSecW WR aQ\ aQd 

all lRVVeV, claimV, damageV RU liabiliWieV, Rf aQ\ QaWXUe RU kiQd, WR aQ\ SeUVRQ iQ cRQQecWiRQ 

ZiWh RU aV a UeVXlW Rf Whe SISP, e[ceSW WR Whe e[WeQW VXch lRVVeV, claimV, damageV  RU 

liabiliWieV UeVXlW fURm Whe gURVV QegligeQce RU ZilfXl miVcRQdXcW Rf Whe MRQiWRU RU Whe Sale 

AdYiVRU, aV aSSlicable, iQ SeUfRUmiQg iWV RbligaWiRQV XQdeU Whe SISP (aV deWeUmiQed b\ WhiV 

CRXUW). 

46. IQ cRQQecWiRQ ZiWh Whe SISP aQd SXUVXaQW WR VecWiRQV 20 aQd 22 Rf Whe PerVonal InformaWion 

ProWecWion AcW (AlberWa), Whe ASSlicaQWV, Whe Sale AdYiVRU aQd Whe MRQiWRU aUe aXWhRUi]ed 

aQd SeUmiWWed WR diVclRVe SeUVRQal iQfRUmaWiRQ Rf ideQWifiable iQdiYidXalV WR SURVSecWiYe 

biddeUV aQd WR WheiU adYiVRUV, bXW RQl\ WR Whe e[WeQW deViUable RU UeTXiUed WR QegRWiaWe aQd 

aWWemSW WR cRmSleWe RQe RU mRUe SRWeQWial WUaQVacWiRQV (each, a ³Transaction´).  Each 

SURVSecWiYe biddeU WR ZhRm VXch iQfRUmaWiRQ iV diVclRVed Vhall maiQWaiQ aQd SURWecW Whe 

SUiYac\ Rf VXch iQfRUmaWiRQ aQd Vhall limiW Whe XVe Rf VXch iQfRUmaWiRQ WR iWV eYalXaWiRQ Rf 

Whe WUaQVacWiRQ, aQd if iW dReV QRW cRmSleWe a TUaQVacWiRQ, Vhall: (a) UeWXUQ all VXch 

iQfRUmaWiRQ WR Whe ASSlicaQWV, Whe Sale AdYiVRU aQd Whe MRQiWRU, aV aSSlicable; (b) deVWUR\ 

all VXch iQfRUmaWiRQ; RU (c) iQ Whe caVe Rf VXch iQfRUmaWiRQ WhaW iV elecWURQicall\ VWRUed, 

deVWUR\ all VXch iQfRUmaWiRQ WR Whe e[WeQW iW iV UeaVRQabl\ SUacWical WR dR VR.  The SXUchaVeU 

Rf Whe BXViQeVV RU aQ\ PURSeUW\ Vhall be eQWiWled WR cRQWiQXe WR XVe Whe SeUVRQal iQfRUmaWiRQ 

SURYided WR iW, aQd UelaWed WR Whe BXViQeVV RU PURSeUW\ SXUchaVed, iQ a maQQeU WhaW iV iQ all 

maWeUial UeVSecWV ideQWical WR Whe SUiRU XVe Rf VXch iQfRUmaWiRQ b\ Whe ASSlicaQWV, aQd Vhall 

UeWXUQ all RWheU SeUVRQal iQfRUmaWiRQ WR Whe ASSlicaQWV, Whe Sale AdYiVRU RU Whe MRQiWRU, aV 

aSSlicable, RU eQVXUe WhaW RWheU SeUVRQal iQfRUmaWiRQ iV deVWUR\ed. 
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ALLOCATION 

47. AQ\ iQWeUeVWed PeUVRQ ma\ aSSl\ WR WhiV CRXUW RQ QRWice WR aQ\ RWheU SaUW\ likel\ WR be 

affecWed fRU aQ RUdeU WR allRcaWe Whe AdmiQiVWUaWiRQ ChaUge, Whe IQWeUim LeQdeUV¶ ChaUge  

aQd Whe DiUecWRUV¶ ChaUge amRQgVW Whe YaUiRXV aVVeWV cRmSUiViQg Whe PURSeUW\. 

SERVICE AND NOTICE 

48. The MRQiWRU Vhall (i) ZiWhRXW dela\, SXbliVh iQ Whe EdmRQWRQ JRXUQal a QRWice cRQWaiQiQg 

Whe iQfRUmaWiRQ SUeVcUibed XQdeU Whe CCAA; (ii) ZiWhiQ fiYe (5) da\V afWeU Whe daWe Rf WhiV 

OUdeU (A) make WhiV OUdeU SXblicl\ aYailable iQ Whe maQQeU SUeVcUibed XQdeU Whe CCAA, 

(B) VeQd, iQ Whe SUeVcUibed maQQeU, a QRWice WR eYeU\ kQRZQ cUediWRU ZhR haV a claim 

agaiQVW Whe ASSlicaQWV Rf mRUe WhaQ $1,000 aQd (C) SUeSaUe a liVW VhRZiQg Whe QameV aQd 

addUeVVeV Rf WhRVe cUediWRUV aQd Whe eVWimaWed amRXQWV Rf WhRVe claimV, aQd make iW 

SXblicl\ aYailable iQ Whe SUeVcUibed maQQeU, all iQ accRUdaQce ZiWh VecWiRQ 23(1)(a) Rf Whe 

CCAA aQd Whe UegXlaWiRQV made WheUeXQdeU. 

49. The ASSlicaQWV aQd, ZheUe aSSlicable, Whe MRQiWRU, aUe aW libeUW\ WR VeUYe WhiV OUdeU, aQ\ 

RWheU maWeUialV aQd RUdeUV iQ WheVe SURceediQgV, aQ\ QRWiceV RU RWheU cRUUeVSRQdeQce, b\ 

fRUZaUdiQg WUXe cRSieV WheUeRf b\ SUeSaid RUdiQaU\ mail, cRXUieU, SeUVRQal deliYeU\ RU 

elecWURQic WUaQVmiVViRQ WR Whe ASSlicaQWV¶ cUediWRUV RU RWheU iQWeUeVWed SaUWieV aW WheiU 

UeVSecWiYe addUeVVeV aV laVW VhRZQ RQ Whe UecRUdV Rf Whe ASSlicaQWV aQd WhaW aQ\ VXch 

VeUYice RU QRWice b\ cRXUieU, SeUVRQal deliYeU\ RU elecWURQic WUaQVmiVViRQ Vhall be deemed 

WR be UeceiYed RQ Whe Qe[W bXViQeVV da\ fRllRZiQg Whe daWe Rf fRUZaUdiQg WheUeRf, RU if VeQW 

b\ RUdiQaU\ mail, RQ Whe WhiUd bXViQeVV da\ afWeU mailiQg. 

50. AQ\ PeUVRQ WhaW ZiVheV WR be VeUYed ZiWh aQ\ aSSlicaWiRQ aQd RWheU maWeUialV iQ WheVe 

SURceediQgV mXVW deliYeU WR Whe MRQiWRU b\ Za\ Rf RUdiQaU\ mail, cRXUieU, SeUVRQal deliYeU\ 

RU elecWURQic WUaQVmiVViRQ a UeTXeVW WR be added WR a VeUYice liVW (Whe ³Service List´) WR be 

maiQWaiQed b\ Whe MRQiWRU.  The MRQiWRU Vhall SRVW aQd maiQWaiQ aQ XS-WR-daWe fRUm Rf Whe 

SeUYice LiVW RQ iWV ZebViWe aW: [hWWS://cfcaQada.fWicRQVXlWiQg.cRm/jmb]. 

51. AQ\ SaUW\ WR WheVe SURceediQgV ma\ VeUYe aQ\ cRXUW maWeUialV iQ WheVe SURceediQgV b\ 

emailiQg a PDF RU RWheU elecWURQic cRS\ Rf VXch maWeUialV WR Whe email addUeVVeV Rf cRXQVel 
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aV UecRUded RQ Whe SeUYice LiVW fURm Wime WR Wime, aQd Whe MRQiWRU Vhall SRVW a cRS\ Rf all 

SUeVcUibed maWeUialV RQ iWV ZebViWe aW:  

[hWWS://cfcaQada.fWicRQVXlWiQg.cRm/jmb]. 

52. SXbjecW WR fXUWheU RUdeU Rf WhiV CRXUW iQ UeVSecW Rf XUgeQW mRWiRQV, aQ\ iQWeUeVWed SaUW\ 

ZiVhiQg WR RbjecW WR Whe Uelief VRXghW iQ aQ aSSlicaWiRQ bURXghW b\ Whe ASSlicaQWV RU Whe 

MRQiWRU iQ WheVe SURceediQgV Vhall, VXbjecW WR fXUWheU RUdeU Rf WhiV CRXUW, SURYide Whe 

SeUYice LiVW ZiWh UeVSRQdiQg aSSlicaWiRQ maWeUialV RU a ZUiWWeQ QRWice (iQclXdiQg b\ email) 

VWaWiQg iWV RbjecWiRQ WR Whe aSSlicaWiRQ aQd Whe gURXQdV fRU VXch RbjecWiRQ b\ QR laWeU WhaQ 

5:00Sm MRXQWaiQ SWaQdaUd Time RQ Whe daWe WhaW iV fRXU (4) da\V SUiRU WR Whe daWe VXch 

aSSlicaWiRQ iV UeWXUQable (Whe ³Objection Deadline´).  The MRQiWRU Vhall haYe Whe abiliW\ 

WR e[WeQd Whe ObjecWiRQ DeadliQe afWeU cRQVXlWiQg ZiWh Whe ASSlicaQWV. ThiV SaUagUaSh Vhall 

QRW aSSl\ WR aQ\ aSSlicaWiRQ VeUYed leVV WhaQ 7 da\V SUiRU WR iWV heaUiQg daWe.  

53. FRllRZiQg Whe e[SiU\ Rf Whe ObjecWiRQ DeadliQe, cRXQVel fRU Whe MRQiWRU RU cRXQVel fRU Whe 

ASSlicaQWV Vhall iQfRUm Whe CRmmeUcial CRRUdiQaWRU iQ ZUiWiQg (Zhich ma\ be b\ email) 

Rf Whe abVeQce RU Whe VWaWXV Rf aQ\ RbjecWiRQV WR Whe aSSlicaWiRQ, aQd Whe jXdge haYiQg 

caUUiage Rf Whe aSSlicaWiRQ ma\ deWeUmiQe Whe maQQeU iQ Zhich Whe aSSlicaWiRQ aQd aQ\ 

RbjecWiRQV WR Whe aSSlicaWiRQ, aV aSSlicable, Zill be dealW ZiWh. 

GENERAL 

54. The ASSlicaQWV RU Whe MRQiWRU ma\ fURm Wime WR Wime aSSl\ WR WhiV CRXUW fRU adYice aQd 

diUecWiRQV iQ Whe diVchaUge Rf iWV SRZeUV aQd dXWieV heUeXQdeU. 

55. NRWZiWhVWaQdiQg RXle 6.11 Rf Whe AlberWa RXleV of CoXrW, XQleVV RWheUZiVe RUdeUed b\ WhiV 

CRXUW, Whe MRQiWRU Zill UeSRUW WR Whe CRXUW fURm Wime WR Wime, Zhich UeSRUWiQg iV QRW 

UeTXiUed WR be iQ affidaYiW fRUm aQd Vhall be cRQVideUed b\ WhiV CRXUW aV eYideQce. The 

MRQiWRU¶V UeSRUWV Vhall be filed b\ Whe CRXUW CleUk QRWZiWhVWaQdiQg WhaW Whe\ dR QRW iQclXde 

aQ RUigiQal VigQaWXUe.  

56. NRWhiQg iQ WhiV OUdeU Vhall SUeYeQW Whe MRQiWRU fURm acWiQg aV aQ iQWeUim UeceiYeU, a 

UeceiYeU, a UeceiYeU aQd maQageU RU a WUXVWee iQ baQkUXSWc\ Rf Whe ASSlicaQWV, Whe BXViQeVV 

RU Whe PURSeUW\. 

03-5503-55

03-5503-55
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57. ThiV CRXUW heUeb\ UeTXeVWV Whe aid aQd UecRgQiWiRQ Rf aQ\ cRXUW, WUibXQal, UegXlaWRU\ RU 

admiQiVWUaWiYe bRd\ haYiQg jXUiVdicWiRQ iQ CaQada RU iQ aQ\ fRUeigQ jXUiVdicWiRQ, WR giYe 

effecW WR WhiV OUdeU aQd WR aVViVW Whe ASSlicaQWV, Whe MRQiWRU aQd WheiU UeVSecWiYe ageQWV iQ 

caUU\iQg RXW Whe WeUmV Rf WhiV OUdeU. All cRXUWV, WUibXQalV, UegXlaWRU\ aQd admiQiVWUaWiYe 

bRdieV aUe heUeb\ UeVSecWfXll\ UeTXeVWed WR make VXch RUdeUV aQd WR SURYide VXch aVViVWaQce 

WR Whe ASSlicaQWV aQd WR Whe MRQiWRU, aV aQ RfficeU Rf WhiV CRXUW, aV ma\ be QeceVVaU\ RU 

deViUable WR giYe effecW WR WhiV OUdeU, WR gUaQW UeSUeVeQWaWiYe VWaWXV WR Whe MRQiWRU iQ aQ\ 

fRUeigQ SURceediQg, RU WR aVViVW Whe ASSlicaQWV aQd Whe MRQiWRU aQd WheiU UeVSecWiYe ageQWV 

iQ caUU\iQg RXW Whe WeUmV Rf WhiV OUdeU.  

58. Each Rf Whe ASSlicaQWV aQd Whe MRQiWRU be aW libeUW\ aQd iV heUeb\ aXWhRUi]ed aQd 

emSRZeUed WR aSSl\ WR aQ\ cRXUW, WUibXQal, UegXlaWRU\ RU admiQiVWUaWiYe bRd\, ZheUeYeU 

lRcaWed, fRU Whe UecRgQiWiRQ Rf WhiV OUdeU aQd fRU aVViVWaQce iQ caUU\iQg RXW Whe WeUmV Rf WhiV 

OUdeU aQd WhaW Whe MRQiWRU iV aXWhRUi]ed aQd emSRZeUed WR acW aV a UeSUeVeQWaWiYe iQ 

UeVSecW Rf Whe ZiWhiQ SURceediQg fRU Whe SXUSRVe Rf haYiQg WheVe SURceediQgV UecRgQi]ed iQ 

a jXUiVdicWiRQ RXWVide CaQada. 

59. AQ\ iQWeUeVWed SaUW\ (iQclXdiQg Whe ASSlicaQWV aQd Whe MRQiWRU) ma\ aSSl\ WR WhiV CRXUW WR 

YaU\ RU ameQd WhiV OUdeU RQ QRW leVV WhaQ VeYeQ (7) da\V¶ QRWice WR aQ\ RWheU SaUW\ RU SaUWieV 

likel\ WR be affecWed b\ Whe RUdeU VRXghW, RU XSRQ VXch RWheU QRWice, if aQ\, aV WhiV CRXUW 

ma\ RUdeU. 

60. ThiV OUdeU aQd all Rf iWV SURYiViRQV aUe effecWiYe aV Rf 12:01 a.m. MRXQWaiQ SWaQdaUd Time 

RQ Whe daWe Rf WhiV OUdeU. 

JXVWice Rf Whe CRXUW Rf QXeeQ¶V BeQch Rf AlbeUWa 

03-5603-56

03-5603-56
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SALE AND INVESTMENT SOLICITATION PROCESS

INTRODUCTION 

OQ Ma\ 1, 2020, JMB Crushing
216 JMB

Initial Order Whe Al Court ) iQ CRXUW AcWiRQ NR. 
2001 05482 SXUVXaQW WR Whe , RSC 1985, c C-36
( CCAA ), WR, amRQg RWheU WhiQgV, aSSRiQW FTI CRQVXlWiQg CaQada IQc. ( FTI ) aV Whe mRQiWRU 
(Whe Monitor ) Rf JMB,

The SUiQciSal VecXUed cUediWRUV Rf JMB aUe ATB aQd FieUa PUiYaWe DebW FXQd 
Fund VI

DebW FXQd V LP, b\ iWV geQeUal SaUWQeU IQWegUaWed PUiYaWe DebW FXQd GP IQc., acWiQg iQ iWV caSaciW\ 
aV cRllaWeUal ageQW fRU aQd RQ behalf Rf aQd fRU Whe beQefiW Rf FXQd VI (cRllecWiYel\, Fiera

Secured Creditors

IQ cRQQecWiRQ ZiWh Whe CCAA SURceediQgV, a Vale, Ue-caSiWali]aWiRQ aQd iQYeVWmeQW VRliciWaWiRQ 
SURceVV iV beiQg imSlemeQWed iQ UeVSecW Rf JMB (Whe SISP ) iQ RUdeU WR VRliciW iQWeUeVW iQ aQd 
RSSRUWXQiWieV fRU a Vale Rf, RU iQYeVWmeQW iQ, JMB RU all RU aQ\ SaUW Rf JMB SURSeUW\, aVVeWV aQd 
XQdeUWakiQgV ( Property ) aQd iWV bXViQeVV RSeUaWiRQV ( Business ). SXch RSSRUWXQiWieV ma\ 
iQclXde RQe RU mRUe Rf a UeVWUXcWXUiQg, UecaSiWali]aWiRQ RU RWheU fRUm Rf UeRUgaQi]aWiRQ Rf Whe 
bXViQeVV aQd affaiUV Rf RQe RU mRUe Rf JMB CUXVhiQg aQd/RU 216 aV a gRiQg cRQceUQ, RU a Vale Rf 
all, VXbVWaQWiall\ all RU RQe RU mRUe cRmSRQeQWV Rf JMB PURSeUW\ aQd BXViQeVV aV a gRiQg cRQceUQ 
RU RWheUZiVe.

The SISP Zill be cRQdXcWed b\ Whe MRQiWRU ZiWh Whe aVViVWaQce Rf a Vale adYiVRU WR be UeWaiQed b\ 
Whe MRQiWRU afWeU cRQVXlWaWiRQ ZiWh JMB, ATB aQd FXQd VI (Whe Sale Advisor ) aQd VXbjecW WR 
Whe RYeUall aSSURYal Rf Whe CRXUW SXUVXaQW WR Whe IQiWial OUdeU.

The ASSlicaQWV aQWiciSaWe WhaW WheUe ma\ be a VWalkiQg hRUVe biddeU.  If WhaW iV Whe caVe, Whe 
ASSlicaQWV UeVeUYe WheiU UighW WR ameQd Whe SISP WR iQclXde SURYiViRQV aSSlicable WR a VWalkiQg 
hRUVe bid.

PaUWieV ZhR ZiVh WR haYe WheiU bidV aQd/RU SURSRValV cRQVideUed Vhall be e[SecWed WR SaUWiciSaWe iQ 
WhiV SISP aV cRQdXcWed b\ Whe MRQiWRU aQd Whe Sale AdYiVRU.

OPPORTUNITY

1. The SISP iV iQWeQded WR VRliciW iQWeUeVW iQ, aQd RSSRUWXQiWieV fRU a Vale Rf, RU iQYeVWmeQW iQ,  
all RU SaUW Rf JMB PURSeUW\ RU BXViQeVV (Whe Opportunity ), Zhich SUimaUil\ cRQViVWV 
Rf aggUegaWe iQYeQWRU\, eTXiSmeQW, VXUface maWeUial leaVeV aQd UR\alW\ agUeemeQWV.  The 
iQYeQWRU\ aQd laQdV WR Zhich Whe leaVeV aQd UR\alW\ agUeemeQWV aSSl\ aUe lRcaWed iQ
AlbeUWa.

2. IQ RUdeU WR ma[imi]e Whe QXmbeU Rf SaUWiciSaQWV WhaW ma\ haYe aQ iQWeUeVW iQ Whe 
OSSRUWXQiW\, Whe SISP Zill SURYide fRU Whe VRliciWaWiRQ Rf iQWeUeVW fRU:

6CHED8/E "A"

03-5703-57

03-5703-57
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(a) Whe Vale Rf JMB  IQ SaUWicXlaU, iQWeUeVWed SaUWieV ma\ 
VXbmiW SURSRValV WR acTXiUe all, VXbVWaQWiall\ all RU a SRUWiRQ Rf Whe PURSeUW\ Rf eiWheU 
JMB CUXVhiQg RU 216 RU bRWh cRllecWiYel\ (a Sale Proposal ); aQd 

(b) aQ iQYeVWmeQW iQ Whe BXViQeVV aV a gRiQg cRQceUQ Rf JMB.  SXch SURSRValV fRU Whe 
BXViQeVV ma\ Wake Whe fRUm Rf aQ iQYeVWmeQW iQ Whe BXViQeVV iQclXdiQg b\ Za\ Rf 
a SlaQ Rf cRmSURmiVe RU aUUaQgemeQW SXUVXaQW WR Whe CCAA (aQ Investment 
Proposal ). 

3. E[ceSW WR Whe e[WeQW RWheUZiVe VeW fRUWh iQ a defiQiWiYe Vale RU iQYeVWmeQW agUeemeQW ZiWh a 
SXcceVVfXl BiddeU (aV heUeiQafWeU defiQed), aQ\ Sale PURSRVal RU aQ\ IQYeVWmeQW PURSRVal 
Zill be RQ aQ aV iV, ZheUe iV  baViV aQd ZiWhRXW VXUYiYiQg UeSUeVeQWaWiRQV RU ZaUUaQWieV Rf 
aQ\ kiQd, QaWXUe, RU deVcUiSWiRQ b\ Whe MRQiWRU, Whe Sale AdYiVRU RU JMB, RU aQ\ Rf WheiU 
UeVSecWiYe affiliaWeV, ageQWV, adYiVRUV RU eVWaWeV, aQd, iQ Whe eYeQW Rf a Vale, all Rf Whe UighW, 
WiWle aQd iQWeUeVW Rf JMB iQ aQd WR Whe PURSeUW\ WR be acTXiUed Zill be VRld fUee aQd cleaU Rf 
all SledgeV, lieQV, VecXUiW\ iQWeUeVWV, eQcXmbUaQceV, claimV, chaUgeV, RSWiRQV, aQd iQWeUeVWV 
WheUeiQ aQd WheUeRQ SXUVXaQW WR CRXUW RUdeUV, e[ceSW aV RWheUZiVe SURYided iQ VXch CRXUW 
RUdeUV.  

SOLICITATION OF INTEREST 

4. AV VRRQ aV UeaVRQabl\ SUacWicable fRllRZiQg Whe IQiWial OUdeU, Whe Sale AdYiVRU Vhall, iQ 
cRQVXlWaWiRQ ZiWh Whe MRQiWRU: 

(a) SUeSaUe: (i) a SURceVV VXmmaU\ (Whe Teaser Letter ) deVcUibiQg Whe OSSRUWXQiW\, 
RXWliQiQg Whe SURceVV XQdeU Whe SISP aQd iQYiWiQg UeciSieQWV Rf Whe TeaVeU LeWWeU WR 
e[SUeVV WheiU iQWeUeVW iQ Whe PURSeUW\ RU BXViQeVV SXUVXaQW WR Whe SISP; (ii) a QRQ-
diVclRVXUe agUeemeQW iQ fRUm aQd VXbVWaQce VaWiVfacWRU\ WR Whe MRQiWRU (aQ 
NDA ); aQd (iii) a cRQfideQWial iQfRUmaWiRQ memRUaQdXm ( CIM ); 

(b) gaWheU aQd UeYieZ all UeTXiUed dXe diligeQce maWeUial WR be SURYided WR iQWeUeVWed 
SaUWieV aQd cRQWiQXe Whe VecXUe, elecWURQic daWa URRm (Whe Data Room ), Zhich 
Zill be maiQWaiQed aQd admiQiVWeUed b\ Whe Sale AdYiVRU dXUiQg Whe SISP; 

(c) SUeSaUe a liVW Rf SRWeQWial biddeUV, iQclXdiQg: (i) SaUWieV WhaW haYe aSSURached JMB, 
Whe Sale AdYiVRU RU Whe MRQiWRU iQdicaWiQg aQ iQWeUeVW iQ Whe OSSRUWXQiW\; aQd (ii) 
lRcal aQd iQWeUQaWiRQal VWUaWegic aQd fiQaQcial SaUWieV ZhR Whe Sale AdYiVRU, iQ 
cRQVXlWaWiRQ ZiWh Whe MRQiWRU aQd JMB, belieYeV ma\ be iQWeUeVWed iQ SXUchaViQg 
all RU SaUW Rf Whe BXViQeVV RU PURSeUW\ RU iQYeVWiQg iQ JMB SXUVXaQW WR Whe SISP 
(cRllecWiYel\, Whe Known Potential Bidders ); 

(d) caXVe a QRWice Rf Whe SISP (Whe Notice ) WR be 
aQd SXbliVhed iQ Whe CalgaU\ HeUald, EdmRQWRQ JRXUQal, BRQQ\Yille NRXYelle aQd 
IQVRlYeQc\ IQVideU RQce aSSURYed b\ Whe CRXUW; aQd 

(e) VeQd Whe TeaVeU LeWWeU aQd NDA WR all KQRZQ PRWeQWial BiddeUV aQd WR aQ\ RWheU 
SaUW\ ZhR UeTXeVWV a cRS\ Rf Whe TeaVeU LeWWeU aQd NDA RU ZhR iV ideQWified WR Whe 

03-5803-58

03-5803-58
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Sale AdYiVRU, JMB RU Whe MRQiWRU aV a SRWeQWial biddeU aV VRRQ aV UeaVRQabl\ 
SUacWicable afWeU VXch UeTXeVW RU ideQWificaWiRQ, aV aSSlicable. 

5. AV VRRQ aV UeaVRQabl\ SUacWicable fRllRZiQg Whe IQiWial OUdeU, Whe MRQiWRU Vhall iVVXe a 
SUeVV UeleaVe VeWWiQg RXW Whe iQfRUmaWiRQ cRQWaiQed iQ Whe NRWice aQd VXch RWheU UeleYaQW 
iQfRUmaWiRQ WhaW Whe MRQiWRU` cRQVideUV aSSURSUiaWe.  

PHASE 1: NON-BINDING LETTERS OF INTENT 

Qualified Bidders 

6. AQ\ SaUW\ ZhR e[SUeVVeV a deViUe WR SaUWiciSaWe iQ Whe SISP (a Potential Bidder ) mXVW, 
SUiRU WR beiQg giYeQ aQ\ addiWiRQal iQfRUmaWiRQ VXch aV Whe CIM RU acceVV WR Whe DaWa 
RRRm, SURYide WR Whe Sale AdYiVRU ZUiWWeQ cRQfiUmaWiRQ Rf Whe ideQWiW\ Rf Whe PRWeQWial 
BiddeU, Whe cRQWacW iQfRUmaWiRQ fRU VXch PRWeQWial BiddeU, aQd diVclRVXUe Rf Whe diUecW aQd 
iQdiUecW SUiQciSalV Rf Whe PRWeQWial BiddeU.  

7. If a PRWeQWial BiddeU haV deliYeUed Whe NDA aQd Whe cRQfiUmaWiRQ cRQWemSlaWed iQ 
SaUagUaSh 6 abRYe ZiWh diVclRVXUe WhaW iV VaWiVfacWRU\ WR Whe Sale AdYiVRU, acWiQg UeaVRQabl\ 
aQd iQ cRQVXlWaWiRQ ZiWh Whe MRQiWRU, WheQ VXch PRWeQWial BiddeU Zill be deemed WR be a 
Phase 1 Qualified Bidder .  

8. AW aQ\ Wime dXUiQg PhaVe 1 Rf Whe SISP, Whe MRQiWRU ma\, acWiQg UeaVRQabl\, elimiQaWe a 
PhaVe 1 QXalified BiddeU fURm Whe SISP, iQ Zhich caVe VXch biddeU Zill be elimiQaWed fURm 
Whe SISP aQd Zill QR lRQgeU be a PhaVe 1 QXalified BiddeU fRU Whe SXUSRVeV Rf Whe SISP. 

Due Diligence 

9. The Sale AdYiVRU, iQ cRQVXlWaWiRQ ZiWh Whe MRQiWRU, VXbjecW WR cRmSeWiWiYe aQd RWheU 
bXViQeVV cRQVideUaWiRQV, Zill affRUd each PhaVe 1 QXalified BiddeU VXch acceVV WR dXe 
diligeQce maWeUialV WhURXgh Whe DaWa RRRm aQd iQfRUmaWiRQ UelaWiQg WR Whe PURSeUW\ aQd 
BXViQeVV aV iW deemV aSSURSUiaWe. DXe diligeQce acceVV ma\ fXUWheU iQclXde maQagemeQW 
SUeVeQWaWiRQV ZiWh Whe SaUWiciSaWiRQ Rf Whe MRQiWRU, aQd JMB ZheUe aSSURSUiaWe, RQ-ViWe 
iQVSecWiRQV, aQd RWheU maWWeUV Zhich a PhaVe 1 QXalified BiddeU ma\ UeaVRQabl\ UeTXeVW 
aQd WR Zhich Whe Sale AdYiVRU, iQ iWV UeaVRQable bXViQeVV jXdgmeQW aQd iQ cRQVXlWaWiRQ ZiWh 
Whe MRQiWRU, ma\ agUee. The Sale AdYiVRU Zill deVigQaWe a UeSUeVeQWaWiYe WR cRRUdiQaWe all 
UeaVRQable UeTXeVWV fRU addiWiRQal iQfRUmaWiRQ aQd dXe diligeQce acceVV fURm PhaVe 1 
QXalified BiddeUV aQd Whe maQQeU iQ Zhich VXch UeTXeVWV mXVW be cRmmXQicaWed. FXUWheU, 
aQd fRU Whe aYRidaQce Rf dRXbW, VelecWed dXe diligeQce maWeUialV ma\ be ZiWhheld fURm 
ceUWaiQ PhaVe 1 QXalified BiddeUV if Whe MRQiWRU deWeUmiQeV iW iV iQfRUmaWiRQ WhaW SeUWaiQV 
WR SURSUieWaU\ RU cRmmeUciall\ VeQViWiYe cRmSeWiWiYe iQfRUmaWiRQ. 

10. PhaVe 1 QXalified BiddeUV mXVW Uel\ VRlel\ RQ WheiU RZQ iQdeSeQdeQW UeYieZ, iQYeVWigaWiRQ 
aQd/RU iQVSecWiRQ Rf all iQfRUmaWiRQ UelaWiQg WR Whe PURSeUW\ aQd BXViQeVV iQ cRQQecWiRQ 
ZiWh WheiU SaUWiciSaWiRQ iQ Whe SISP aQd aQ\ WUaQVacWiRQ Whe\ eQWeU iQWR ZiWh JMB. 

Submission of Non-Binding Letters of Intent 

03-5903-59

03-5903-59
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11. A PhaVe 1 QXalified BiddeU ZhR ZiVheV WR SXUVXe Whe OSSRUWXQiW\ fXUWheU mXVW deliYeU aQ 
e[ecXWed leWWeU Rf iQWeQW ( LOI ), ideQWif\iQg each VSecific 
PURSeUW\ RU BXViQeVV, WR Whe MRQiWRU aW Whe addUeVV VSecified iQ SchedXle A  heUeWR 
(iQclXdiQg b\ email RU fa[ WUaQVmiVViRQ), VR aV WR be UeceiYed b\ Whem QRW laWeU WhaQ 5:00 
PM (MRXQWaiQ Da\lighW Time) RQ RU befRUe June 19, 2020 (Whe Phase 1 Bid Deadline ). 

12. AQ LOI VR VXbmiWWed Zill be cRQVideUed a TXalified LOI (a Qualified LOI ) RQl\ if all Rf 
Whe fRllRZiQg cRQdiWiRQV aUe VaWiVfied: 

(a) IW iV VXbmiWWed WR Whe MRQiWRU RQ RU befRUe Whe PhaVe 1 Bid DeadliQe b\ a PhaVe 1 
QXalified BiddeU; 

(b) IW cRQWaiQV aQ iQdicaWiRQ Rf ZheWheU Whe PhaVe 1 QXalified BiddeU iV makiQg a: 

(i) Sale PURSRVal; RU 

(ii) aQ IQYeVWmeQW PURSRVal; 

(c) IQ Whe caVe Rf a Sale PURSRVal, iW ideQWifieV RU cRQWaiQV Whe fRllRZiQg: 

(i) Whe SXUchaVe SUice, iQ CaQadiaQ  dRllaUV,  iQclXdiQg  deWailV Rf aQ\ liabiliWieV 
WR be aVVXmed b\ Whe PhaVe 1 QXalified BiddeU aQd ke\ aVVXmSWiRQV 
VXSSRUWiQg Whe YalXaWiRQ. If a PhaVe 1 QXalified BiddeU ZiVheV WR acTXiUe 
PURSeUW\ RZQed b\ bRWh JMB CUXVhiQg aQd 216, a SUice mXVW be allRcaWed 
fRU VXch PURSeUW\ aV beWZeeQ Whe UeleYaQW eQWiWieV; 

(ii) a deVcUiSWiRQ Rf Whe PURSeUW\ WhaW iV e[SecWed WR be VXbjecW WR Whe WUaQVacWiRQ 
aQd aQ\ Rf Whe PURSeUW\, RbligaWiRQV RU liabiliWieV fRU each PURSeUW\ e[SecWed 
WR be e[clXded; aQd 

(iii) a VSecific iQdicaWiRQ Rf Whe fiQaQcial caSabiliW\ (iQclXdiQg aQal\ViV Rf Whe 

cRYeQaQWV aQd RU UeVWUicWiRQV RQ VXch liTXidiW\), WRgeWheU ZiWh eYideQce Rf 
VXch caSabiliW\, Rf Whe PhaVe 1 QXalified BiddeU aQd Whe e[SecWed VWUXcWXUe 
aQd fiQaQciQg Rf Whe WUaQVacWiRQ; 

(d) IQ Whe caVe Rf aQ IQYeVWmeQW PURSRVal, iW ideQWifieV RU cRQWaiQV Whe fRllRZiQg: 

(i) a deVcUiSWiRQ Rf hRZ Whe PhaVe 1 QXalified BiddeU SURSRVeV WR VWUXcWXUe Whe 
SURSRVed iQYeVWmeQW iQ Whe BXViQeVV; 

(ii) Whe aggUegaWe amRXQW Rf Whe eTXiW\ aQd/RU debW iQYeVWmeQW WR be made iQ Whe 
BXViQeVV iQ CaQadiaQ dRllaUV aQd ke\ aVVXmSWiRQV VXSSRUWiQg Whe YalXaWiRQ; 

(iii) Whe XQdeUl\iQg aVVXmSWiRQV UegaUdiQg Whe pro forma caSiWal VWUXcWXUe; aQd 

(iY) a VSecific iQdicaWiRQ Rf Whe VRXUceV Rf caSiWal fRU Whe PhaVe 1 QXalified 
BiddeU aQd Whe VWUXcWXUe aQd fiQaQciQg Rf Whe SURSRVed WUaQVacWiRQ; 

03-6003-60
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(e) IQ Whe caVe Rf eiWheU a Sale PURSRVal RU aQ IQYeVWmeQW PURSRVal: 

(i) iW ideQWifieV RU cRQWaiQV Whe fRllRZiQg: 

(A) a deVcUiSWiRQ Rf Whe cRQdiWiRQV aQd aSSURYalV UeTXiUed fRU a fiQal aQd 
biQdiQg RffeU; 

(B) aQ RXWliQe Rf aQ\ addiWiRQal dXe diligeQce UeTXiUed WR be cRQdXcWed 
iQ RUdeU WR VXbmiW a fiQal aQd biQdiQg RffeU aQd e[SecWed WimeliQe 
fRU Vame; 

(C) aQ ackQRZledgemeQW WhaW aQ\ Sale PURSRVal RU IQYeVWmeQW PURSRVal, 
aV aSSlicable, -iV, ZheUe-  

(D) all cRQdiWiRQV WR clRViQg WhaW Whe PhaVe 1 QXalified BiddeU ma\ ZiVh 
WR imSRVe; aQd 

(E) aQ\ RWheU WeUmV RU cRQdiWiRQV Rf Whe Sale PURSRVal RU IQYeVWmeQW 
PURSRVal, aV aSSlicable, WhaW Whe PhaVe 1 QXalified BiddeU belieYeV 
aUe maWeUial WR Whe SURSRVed WUaQVacWiRQ; 

(ii) iW dReV QRW cRQWaiQ aQ\ UeTXiUemeQW RU SURYiViRQ fRU e[clXViYiW\, a bUeak fee 
RU UeimbXUVemeQW Rf e[SeQVeV aVVRciaWed ZiWh VXbmiWWiQg Whe Sale PURSRVal 
RU IQYeVWmeQW PURSRVal, cRQdXcWiQg Whe dXe diligeQce iQ UeVSecW WheUeRf RU 
RWheUZiVe; aQd 

(iii) iW cRQWaiQV VXch RWheU iQfRUmaWiRQ aV UeaVRQabl\ UeTXeVWed b\ Whe Sale 
AdYiVRU RU Whe MRQiWRU fURm Wime WR Wime. 

13. The MRQiWRU, iQ cRQVXlWaWiRQ ZiWh Whe Sale AdYiVRU, ma\ ZaiYe cRmSliaQce ZiWh aQ\ RQe 
RU mRUe Rf Whe UeTXiUemeQWV VSecified abRYe aQd deem VXch QRQ-cRmSliaQW bidV WR be a 
QXalified LOI. FRU Whe  aYRidaQce Rf dRXbW, Whe cRmSleWiRQ Rf aQ\ Sale PURSRVal RU 
IQYeVWmeQW PURSRVal Vhall be VXbjecW WR Whe aSSURYal Rf Whe CRXUW aQd Whe UeTXiUemeQW Rf 
aSSURYal Rf Whe CRXUW ma\ QRW be ZaiYed. 

Assessment of Phase 1 Bids 

14. FRllRZiQg Whe PhaVe 1 Bid DeadliQe, Whe MRQiWRU Zill aVVeVV Whe QXalified LOIV iQ 
cRQVXlWaWiRQ ZiWh, Whe Sale AdYiVRU, JMB aQd Whe SecXUed CUediWRUV, aV aSSURSUiaWe.  If iW 
iV deWeUmiQed WhaW a PhaVe 1 QXalified BiddeU WhaW haV VXbmiWWed a QXalified LOI: (a) haV 
a bona fide iQWeUeVW iQ cRmSleWiQg a Sale PURSRVal RU IQYeVWmeQW PURSRVal (aV Whe caVe ma\ 
be); aQd (b) haV Whe fiQaQcial caSabiliW\ (baVed RQ aYailabiliW\ Rf fiQaQciQg, e[SeUieQce aQd 
RWheU cRQVideUaWiRQV) WR cRQVXmmaWe VXch a WUaQVacWiRQ baVed RQ Whe fiQaQcial iQfRUmaWiRQ 
SURYided, WheQ VXch PhaVe 1 QXalified BiddeU Zill be deemed WR be a Phase 2 Qualified 
Bidder , SURYided WhaW Whe MRQiWRU, iQ cRQVXlWaWiRQ ZiWh Whe Sale AdYiVRU, ma\ limiW Whe 
QXmbeU Rf PhaVe 2 QXalified BiddeUV (aQd WheUeb\ elimiQaWe VRme PhaVe 1 QXalified 
BiddeUV fURm Whe SURceVV). OQl\ PhaVe 2 QXalified BiddeUV Vhall be SeUmiWWed WR SURceed 
WR PhaVe 2 Rf Whe SISP.  

03-6103-61
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15. The Sale AdYiVRU, iQ cRQVXlWaWiRQ ZiWh Whe MRQiWRU, Zill SUeSaUe a bid SURceVV leWWeU fRU 
PhaVe 2 (Whe Bid Process Letter ), Zhich Zill iQclXde a dUafW SXUchaVe/iQYeVWmeQW 
agUeemeQW (Whe Draft Purchase/Investment Agreement ) Zhich Zill be made aYailable 
iQ Whe DaWa RRRm, aQd Whe Bid PURceVV LeWWeU Zill be VeQW WR all PhaVe 2 QXalified BiddeUV 
ZhR aUe iQYiWed WR SaUWiciSaWe iQ PhaVe 2. 

PHASE 2: FORMAL BINDING OFFERS 

16. PaUagUaShV 18 WR 26 belRZ aQd Whe cRQdXcW Rf Whe PhaVe 2 biddiQg aUe VXbjecW WR SaUagUaShV 
17, 18 aQd 35, aQ\ adjXVWmeQWV made WR Whe PhaVe 2 SURceVV aV defiQed iQ Whe Bid PURceVV 
LeWWeU, aQd aQ\ fXUWheU RUdeU Rf Whe CRXUW. 

Formal Binding Offers  

17. PhaVe 2 QXalified BiddeUV WhaW ZiVh WR make a fRUmal Sale PURSRVal RU aQ IQYeVWmeQW 
PURSRVal Vhall VXbmiW WR Whe MRQiWRU aW Whe addUeVV VSecified iQ SchedXle A  heUeWR 
(iQclXdiQg b\ email RU fa[ WUaQVmiVViRQ), a Vealed biQdiQg RffeU WhaW cRmSlieV ZiWh all Rf 
Whe fRllRZiQg UeTXiUemeQWV, VR aV WR be UeceiYed  b\  Whem b\ 5:00 Sm. (MRXQWaiQ Da\lighW 
Time) RQ July 20, 2020, RU VXch laWeU daWe WhaW iV deWeUmiQed b\ Whe MRQiWRU, iQ cRQVXlWaWiRQ 
ZiWh Whe Sale AdYiVRU aQd Whe SecXUed CUediWRUV, aQd cRmmXQicaWed WR Whe PhaVe 2 
QXalified BiddeUV (Whe Phase 2 Bid Deadline ):  

(a) SXbjecW WR SaUagUaSh 13, iW cRmSlieV ZiWh all Rf Whe UeTXiUemeQWV VeW fRUWh iQ UeVSecW 
Rf Whe PhaVe 1 QXalified LOIV; 

(b) IW cRQWaiQV: (i) dXl\ e[ecXWed biQdiQg WUaQVacWiRQ dRcXmeQW(V) geQeUall\ iQ Whe fRUm 
Rf Whe DUafW PXUchaVe/IQYeVWmeQW AgUeemeQW; aQd (ii) a blackliQe WR Whe DUafW 
PXUchaVe/IQYeVWmeQW AgUeemeQW;  

(c) IW cRQWaiQV eYideQce Rf aXWhRUi]aWiRQ aQd aSSURYal fURm Whe PhaVe 2 QXalified 
 bRaUd Rf diUecWRUV (RU cRmSaUable gRYeUQiQg bRd\); 

(d) IW (eiWheU iQdiYidXall\ RU iQ cRmbiQaWiRQ ZiWh RWheU bidV WhaW make XS RQe bid) iV aQ 
RffeU WR SXUchaVe RU make aQ iQYeVWmeQW iQ VRme RU all Rf Whe PURSeUW\ RU BXViQeVV 
RQ WeUmV aQd cRQdiWiRQV UeaVRQabl\ acceSWable WR Whe MRQiWRU; 

(e) IW 
XQWil Whe VelecWiRQ Rf Whe SXcceVVfXl BiddeU (aV defiQed belRZ), SURYided WhaW if VXch 
PhaVe 2 QXalified BiddeU iV VelecWed aV Whe SXcceVVfXl BiddeU, iWV RffeU Vhall UemaiQ 
iUUeYRcable XQWil Whe eaUlieU Rf (i) Whe clRViQg Rf Whe WUaQVacWiRQ ZiWh Whe SXcceVVfXl 
BiddeU, aQd (ii) WhaW QXmbeU Rf da\V fRllRZiQg Whe Sale ASSURYal ASSlicaWiRQ (aV 
defiQed belRZ) WhaW Whe MRQiWRU deWeUmiQeV, acWiQg UeaVRQabl\, iV aSSURSUiaWe iQ 
lighW Rf maUkeW cRQdiWiRQV aW Whe Wime, VXbjecW WR fXUWheU e[WeQViRQV aV ma\ be agUeed 
WR XQdeU Whe aSSlicable WUaQVacWiRQ agUeemeQW(V);  

(f) IW SURYideV ZUiWWeQ eYideQce Rf a fiUm, iUUeYRcable fiQaQcial cRmmiWmeQW fRU all 
UeTXiUed fXQdiQg RU fiQaQciQg; 
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(g) IW iV QRW cRQdiWiRQal XSRQ Whe RXWcRme Rf XQSeUfRUmed dXe diligeQce b\ Whe biddeU, 
aQd/RU RbWaiQiQg fiQaQciQg; 

(h) IW VSecifieV aQ\ UegXlaWRU\ RU RWheU WhiUd SaUW\ aSSURYalV Whe SaUW\ aQWiciSaWeV ZRXld 
be UeTXiUed WR cRmSleWe Whe WUaQVacWiRQ; 

(i) IW fXll\ diVclRVeV Whe ideQWiW\ Rf each eQWiW\ WhaW Zill be eQWeUiQg iQWR Whe WUaQVacWiRQ 
RU Whe fiQaQciQg, RU WhaW iV SaUWiciSaWiQg RU beQefiWiQg fURm VXch bid; 

(j) IW iV accRmSaQied b\ a caVh deSRViW (Whe Deposit ) Rf 10%: (i) Rf Whe SXUchaVe 
SUice RffeUed iQ UeVSecW Rf a Sale PURSRVal; (ii) Rf Whe WRWal QeZ iQYeVWmeQW 
cRQWemSlaWed iQ UeVSecW Rf aQ IQYeVWmeQW PURSRVal; RU (iii) Rf Whe WRWal caVh 
cRQVideUaWiRQ, leVV Whe YalXe Rf Whe cRQVideUaWiRQ allRcaWed WR Whe cUediW SRUWiRQ, Rf 
a CUediW Bid, Zhich Vhall be Said WR Whe MRQiWRU b\ ZiUe WUaQVfeU (WR a baQk accRXQW 
VSecified b\ Whe MRQiWRU) aQd held iQ WUXVW b\ Whe MRQiWRU iQ accRUdaQce ZiWh WhiV 
SISP;  

(k) IW iQclXdeV ackQRZledgmeQWV aQd UeSUeVeQWaWiRQV Rf Whe PhaVe 2 QXalified BiddeU 
WhaW: (i) iW haV had aQ RSSRUWXQiW\ WR cRQdXcW aQ\ aQd all dXe diligeQce UegaUdiQg Whe 
PURSeUW\, BXViQeVV aQd JMB SUiRU WR makiQg iWV RffeU; (ii) iW haV Uelied VRlel\ XSRQ 
iWV RZQ iQdeSeQdeQW UeYieZ, iQYeVWigaWiRQ aQd/RU iQVSecWiRQ Rf aQ\ dRcXmeQWV, Whe 
BXViQeVV aQd/RU Whe PURSeUW\ iQ makiQg iWV bid; aQd (iii) iW did QRW Uel\ XSRQ aQ\ 
ZUiWWeQ RU RUal VWaWemeQWV, UeSUeVeQWaWiRQV, ZaUUaQWieV, RU gXaUaQWeeV ZhaWVReYeU 
made b\ Whe Sale AdYiVRU, JMB RU Whe MRQiWRU, ZheWheU e[SUeVV, imSlied, VWaWXWRU\ 
RU RWheUZiVe, UegaUdiQg Whe BXViQeVV, PURSeUW\, RU JMB, RU Whe accXUac\ RU 
cRmSleWeQeVV Rf aQ\ iQfRUmaWiRQ SURYided iQ cRQQecWiRQ WheUeZiWh, e[ceSW aV 
e[SUeVVl\ VWaWed iQ Whe defiQiWiYe WUaQVacWiRQ agUeemeQW(V) VigQed b\ Whe MRQiWRU 
fRU aQd RQ behalf Rf JMB; aQd 

(l) IW iV UeceiYed b\ Whe PhaVe 2 Bid DeadliQe. 

18. FRllRZiQg Whe PhaVe 2 Bid DeadliQe, Whe MRQiWRU, iQ cRQVXlWaWiRQ ZiWh JMB, Whe Sale 
AdYiVRU aQd Whe SecXUed CUediWRUV, Zill aVVeVV Whe PhaVe 2 BidV UeceiYed ZiWh UeVSecW WR 
Whe PURSeUW\ RU BXViQeVV. The MRQiWRU, iQ cRQVXlWaWiRQ ZiWh aQd Whe Sale AdYiVRU, Zill 
deVigQaWe Whe mRVW cRmSeWiWiYe bidV WhaW cRmSl\ ZiWh Whe fRUegRiQg UeTXiUemeQWV WR be 
Phase 2 Qualified Bids . OQl\ PhaVe 2 QXalified BiddeUV ZhRVe bidV haYe beeQ 

deVigQaWed aV PhaVe 2 QXalified BidV aUe eligible WR becRme Whe SXcceVVfXl BiddeU(V). 

19. The MRQiWRU ma\ ZaiYe VWUicW cRmSliaQce ZiWh aQ\ RQe RU mRUe Rf Whe UeTXiUemeQWV 
VSecified abRYe aQd deem VXch QRQ-cRmSliaQW bidV WR be a PhaVe 2 QXalified Bid. 

20. The Sale AdYiVRU, XSRQ UeceiYiQg iQVWUXcWiRQV fURm Whe MRQiWRU, Vhall QRWif\ each PhaVe 2 
QXalified BiddeU iQ ZUiWiQg aV WR ZheWheU iWV bid cRQVWiWXWeV a PhaVe 2 QXalified Bid  ZiWhiQ 
fiYe (5) bXViQeVV da\V Rf Whe PhaVe 2 Bid DeadliQe, RU aW VXch laWeU Wime aV Whe MRQiWRU 
deemV aSSURSUiaWe. 
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21. If Whe MRQiWRU iV QRW VaWiVfied ZiWh Whe QXmbeU RU WeUmV Rf Whe PhaVe 2 QXalified BidV, iW 
ma\, iQ cRQVXlWaWiRQ ZiWh Whe Sale AdYiVRU aQd Whe SecXUed CUediWRUV, e[WeQd Whe PhaVe 2 
Bid DeadliQe ZiWhRXW CRXUW aSSURYal. 

22. WiWhRXW limiWiQg aQ\WhiQg elVe heUeiQ, Whe MRQiWRU, iQ cRQVXlWaWiRQ ZiWh Whe Sale AdYiVRU, 
ma\ aggUegaWe VeSaUaWe bidV fURm XQaffiliaWed PhaVe 2 QXalified BiddeUV WR cUeaWe RQe RU 
mRUe PhaVe 2 QXalified Bid(V) . 

Evaluation of Competing Bids 

23. A PhaVe 2 QXalified Bid Zill be eYalXaWed baVed XSRQ VeYeUal facWRUV, iQclXdiQg, ZiWhRXW 
limiWaWiRQ, iWemV VXch aV Whe PXUchaVe PUice, Whe QeW YalXe aQd fRUm Rf cRQVideUaWiRQ  WR be 
SURYided b\ VXch bid, Whe ideQWiW\ aQd ciUcXmVWaQceV Rf Whe PhaVe 2 QXalified BiddeU, aQ\ 
cRQdiWiRQV aWWached WR Whe bid aQd Whe e[SecWed feaVibiliW\ Rf VXch cRQdiWiRQV, Whe SURSRVed 
WUaQVacWiRQ dRcXmeQWV, facWRUV affecWiQg Whe VSeed, ceUWaiQW\ aQd YalXe Rf Whe WUaQVacWiRQ, 
Whe aVVeWV iQclXded RU e[clXded fURm Whe bid, aQ\ UelaWed UeVWUXcWXUiQg cRVWV, Whe likelihRRd 
aQd WimiQg Rf cRQVXmmaWiQg VXch WUaQVacWiRQV, aQd Whe abiliW\ Rf Whe biddeU WR fiQaQce aQd 
XlWimaWel\ cRQVXmmaWe Whe SURSRVed WUaQVacWiRQ, each aV deWeUmiQed b\ Whe MRQiWRU, iQ 
cRQVXlWaWiRQ ZiWh Whe Sale AdYiVRU. 

Selection of Successful Bid 

24. The MRQiWRU, iQ cRQVXlWaWiRQ ZiWh Whe Sale AdYiVRU, JMB aQd Whe SecXUed CUediWRUV: (a) 
Zill UeYieZ aQd eYalXaWe each PhaVe 2 QXalified Bid, aQd Vhall be SeUmiWWed WR QegRWiaWe 
Whe WeUmV Rf aQ\ PhaVe 2 QXalified Bid ZiWh Whe aSSlicable PhaVe 2 QXalified BiddeU, aQd 
VXch PhaVe 2 QXalified Bid ma\ be ameQded, mRdified RU YaUied aV a UeVXlW Rf VXch 
QegRWiaWiRQV, aQd (b) ideQWif\ Whe higheVW RU RWheUZiVe beVW bid RU bidV (Whe Successful 
Bid ), aQd Whe PhaVe 2 QXalified BiddeU makiQg VXch SXcceVVfXl Bid (Whe Successful 
Bidder ) fRU aQ\ SaUWicXlaU PURSeUW\ RU Whe BXViQeVV iQ ZhRle RU SaUW. The deWeUmiQaWiRQ 
Rf aQ\ SXcceVVfXl Bid b\ Whe MRQiWRU Vhall be VXbjecW WR cRQVXlWaWiRQ ZiWh Whe SecXUed 
CUediWRUV aQd aSSURYal b\ Whe CRXUW. 

25. If Whe MRQiWRU deWeUmiQeV WhaW: (a) QR PhaVe 2 QXalified BidV ZeUe UeceiYed RWheU WhaQ Whe 
Sale AgUeemeQW; (b) aW leaVW RQe PhaVe 2 QXalified Bid ZaV UeceiYed, bXW iW iV QRW likel\ 
WhaW Whe WUaQVacWiRQ cRQWemSlaWed iQ aQ\ VXch PhaVe 2 QXalified Bid Zill be cRQVXmmaWed; 
(c) SURceediQg ZiWh Whe SISP iV QRW iQ Whe beVW iQWeUeVWV Rf JMB aQd iWV VWakehRldeUV, WheQ 
Whe MRQiWRU Vhall fRUWhZiWh: (i) WeUmiQaWe WhiV SISP; (ii) QRWif\ each PhaVe 2 QXalified 
BiddeU WhaW WhiV SISP haV beeQ WeUmiQaWed; aQd (iii) cRQVXlW ZiWh JMB, Whe SecXUed 
CUediWRUV aQd Whe SaleV AdYiVRU UegaUdiQg Qe[W VWeSV, iQclXdiQg cRQclXdiQg Whe Sale 
AgUeemeQW. 

26. The MRQiWRU Vhall haYe QR RbligaWiRQ WR VelecW a SXcceVVfXl Bid, aQd JMB ZiWh Whe cRQVeQW 
Rf Whe MRQiWRU, iQ cRQVXlWaWiRQ ZiWh Whe SecXUed CUediWRUV aQd Whe Sale AdYiVRU, Vhall Whe 
UighW WR UejecW aQ\ RU all PhaVe 2 QXalified BidV.  
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Sale Approval Hearing 

27. AW Whe heaUiQg Rf Whe aSSlicaWiRQ WR aSSURYe aQ\ WUaQVacWiRQ ZiWh a SXcceVVfXl BiddeU (Whe 
Sale Approval Application ), Whe MRQiWRU Vhall Veek, amRQg RWheU WhiQgV, aSSURYal fURm 

Whe CRXUW fRU Whe cRQVXmmaWiRQ Rf aQ\ SXcceVVfXl Bid. All Whe PhaVe 2 QXalified BidV RWheU 
WhaQ Whe SXcceVVfXl Bid, if aQ\, Vhall be deemed UejecWed b\ JMB RQ aQd aV Rf Whe daWe Rf 
aSSURYal Rf Whe SXcceVVfXl Bid b\ Whe CRXUW. 

28. AQ\ DeSRViW deliYeUed ZiWh a PhaVe 2 QXalified Bid WhaW iV QRW VelecWed aV a SXcceVVfXl 
Bid, Zill be UeWXUQed WR Whe aSSlicable biddeU ZiWhiQ WeQ (10) bXViQeVV da\V Rf Whe daWe RQ 
Zhich Whe SXcceVVfXl Bid iV aSSURYed b\ Whe CRXUW, RU VXch eaUlieU daWe aV ma\ be 
deWeUmiQed b\ Whe MRQiWRU, iQ cRQVXlWaWiRQ ZiWh Whe Sale AdYiVRU. 

CONFIDENTIALITY, STAKEHOLDER/BIDDER COMMUNICATION AND ACCESS 
TO INFORMATION 

29. E[ceSW aV RWheUZiVe SeUmiWWed heUeiQ, SaUWiciSaQWV aQd SURVSecWiYe SaUWiciSaQWV iQ Whe SISP 
Vhall QRW be SeUmiWWed WR UeceiYe aQ\ iQfRUmaWiRQ WhaW iV QRW made geQeUall\ aYailable WR all 
SaUWiciSaQWV UelaWiQg WR Whe QXmbeU RU ideQWiW\ Rf PRWeQWial BiddeUV, PhaVe 1 QXalified 
BiddeUV, LOIV, PhaVe 2 QXalified BiddeUV, PhaVe 2 QXalified BidV, Whe deWailV Rf aQ\ bidV 
VXbmiWWed RU Whe deWailV Rf aQ\ cRQfideQWial diVcXVViRQV RU cRUUeVSRQdeQce beWZeeQ Whe 
MRQiWRU aQd/RU Whe Sale AdYiVRU, aQd VXch RWheU biddeUV RU PRWeQWial BiddeUV iQ cRQQecWiRQ 
ZiWh Whe SISP.  

30. All diVcXVViRQV UegaUdiQg a Sale PURSRVal, IQYeVWmeQW PURSRVal, LOI RU PhaVe 2 Bid Vhall 
be diUecWed WhURXgh Whe Sale AdYiVRU aQd/RU Whe MRQiWRU.  

SUPERVISION OF THE SISP 

31. The MRQiWRU Zill RYeUVee, iQ all UeVSecWV, Whe cRQdXcW Rf Whe SISP b\ Whe Sale AdYiVRU aQd 
Zill SaUWiciSaWe iQ Whe SISP iQ Whe maQQeU VeW RXW heUeiQ, aQd iV eQWiWled WR UeceiYe all 
iQfRUmaWiRQ iQ UelaWiRQ WR Whe SISP.  

32. ThiV SISP dReV QRW, aQd Zill QRW be iQWeUSUeWed WR cUeaWe aQ\ cRQWUacWXal RU RWheU legal 
UelaWiRQVhiS beWZeeQ JMB RU Whe MRQiWRU aQd aQ\ PhaVe 1 QXalified BiddeU, aQ\ PhaVe 2 
QXalified BiddeU RU aQ\ RWheU SaUW\, RWheU WhaQ aV VSecificall\ VeW fRUWh iQ aQ\ defiQiWiYe 
agUeemeQW WhaW ma\ be VigQed b\ Whe MRQiWRU fRU aQd RQ behalf Rf JMB. 

33. WiWhRXW limiWiQg Whe SUecediQg SaUagUaSh, QeiWheU Whe MRQiWRU QRU Whe Sale AdYiVRU Vhall 
haYe aQ\ liabiliW\ ZhaWVReYeU WR aQ\ SeUVRQ RU SaUW\, iQclXdiQg ZiWhRXW limiWaWiRQ, aQ\ 
PRWeQWial BiddeU, PhaVe 1 QXalified BiddeU, PhaVe 2 QXalified BiddeU, Whe SXcceVVfXl 
BiddeU, RU aQ\ RWheU cUediWRU RU RWheU VWakehRldeU Rf JMB, fRU aQ\ acW RU RmiVViRQ  UelaWed  
WR Whe SURceVV cRQWemSlaWed b\ WhiV SISP SURcedXUe, e[ceSW WR Whe e[WeQW VXch acW RU 
RmiVViRQ iV Whe UeVXlW Rf gURVV QegligeQce RU ZillfXl miVcRQdXcW b\ Whe MRQiWRU RU Sale 
AdYiVRU. B\ VXbmiWWiQg a bid, each PhaVe 1 QXalified BiddeU, PhaVe 2 QXalified BiddeU, RU 
SXcceVVfXl BiddeU Vhall be deemed  WR haYe agUeed  WhaW iW haV QR claim agaiQVW  Whe MRQiWRU 
RU Sale AdYiVRU fRU aQ\ UeaVRQ ZhaWVReYeU, e[ceSW WR Whe e[WeQW VXch claim iV Whe UeVXlW Rf 
gURVV QegligeQce RU ZillfXl miVcRQdXcW Rf Whe MRQiWRU RU Sale AdYiVRU. 

03-6503-65

03-6503-65
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34. PaUWiciSaQWV iQ Whe SISP aUe UeVSRQVible fRU all cRVWV, e[SeQVeV aQd liabiliWieV iQcXUUed b\ 
Whem iQ cRQQecWiRQ ZiWh Whe VXbmiVViRQ Rf aQ\ LOI, bid, dXe diligeQce acWiYiWieV, aQd aQ\ 
fXUWheU QegRWiaWiRQV RU RWheU acWiRQV ZheWheU RU QRW Whe\ lead WR Whe cRQVXmmaWiRQ Rf a 
WUaQVacWiRQ. 

35. The MRQiWRU Vhall haYe Whe UighW WR mRdif\ Whe SISP if, iQ iWV UeaVRQable bXViQeVV jXdgmeQW 
iQ cRQVXlWaWiRQ ZiWh Whe Sale AdYiVRU aQd Whe SecXUed CUediWRUV, VXch mRdificaWiRQ Zill 
eQhaQce Whe SURceVV RU beWWeU achieYe Whe RbjecWiYeV Rf Whe SISP; SURYided WhaW Whe VeUYice 
liVW iQ WheVe CCAA SURceediQgV Vhall be adYiVed Rf aQ\ VXbVWaQWiYe mRdificaWiRQ WR Whe 
SURcedXUeV VeW fRUWh heUeiQ.  

03-6603-66

03-6603-66
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Schedule A  

Sale Advisor 

520 5 AYe SW, #400 
CalgaU\, AB T2P 3R7 
FacVimile: 1-877-790-6172 
Email: aVeTXeiUa@VeTXeiUaSaUWQeUV.cRm 
AWWeQWiRQ: AUURQ SeTXeiUa  

Monitor 

FTI CRQVXlWiQg CaQada IQc. 
520 5 AYe SW, #400 
CalgaU\, AB T2P 3R7 
FacVimile: 1 403 232 6116 
Email: DeU\ck.Helkaa@fWicRQVXlWiQg.cRm 
AWWeQWiRQ: DeU\ck Helkaa  

JMB 

JMB CUXVhiQg S\VWemV IQc. 
PO BR[ 6977  
BRQQ\Yille, AB T9N 2H4 
Email: jeffb@jmbcUXVh.cRm 
AWWeQWiRQ: Jeff BXck 

03-6703-67

03-6703-67


