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Court File No.: 35-2638322

ONTARIO
SUPERIOR COURT OF JUSTICE
(IN BANKRUPTCY AND INSOLVENCY)
[COMMERCIAL LIST]

IN THE MATTER OF THE BANKRUPTCY OF
KMW ENERGY INC.
OF THE CITY OF LONDON IN THE PROVINCE OF ONTARIO

NOTICE OF MOTION

2751602 Ontario Inc. (“275Co.”), a creditor in these proceedings, will make a motion (the
“Motion™) to a judge of the Commercial List on Tuesday, December 1, 2020 at 10:30am, or as
soon after that time as the Motion can be heard, which motion shall be heard virtually by “Zoom”
and may be attended online by accessing the direct videoconference link at
https://zoom.us/j/94631552618?pwd=bESDMEQxdi%eTcwal NnSGpQMmdQUT09, which link

shall be emailed to the members of the Service List.

PROPOSED METHOD OF HEARING: The motion is to be heard orally.
THE MOTION IS FOR:

1.  an Order, if necessary, abridging the time for giving notice of this motion and validating the

manner of service thereof;

2.  an amended and restated Order, substantially in the form attached hereto as Appendix “A”,
expanding the scope of claims that 275Co. and any participating creditor may pursue

pursuant to the section 38 order granted by the Court on August 4, 2020;

3. such further and other relief as counsel may advise.

THE GROUNDS FOR THE MOTION ARE:

1. On June 26, 2020, the Bankrupt was deemed bankrupt and MNP Ltd. was appointed as
trustee of the KMW Energy Inc’s bankrupt estate (in such capacity, the “Trustee”);
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275Co. is a creditor of the Bankrupt in the amount of $2,324,479.24 in respect of a debt
initially owed by the Bankrupt to 462673 Ontario Inc. o/a Nor-Arc (“Nor-Arc”) which
was assigned by Nor-Arc to 275Co. on April 20, 2020;

. on August 4, 2020, the Court made an order authorizing 275Co. to continue prosecuting

the claims advanced by the Bankrupt against Chola Turbo Machinery International Private
Limited also known as Chola Turbo Machinery International Pvt. Ltd. and Buffalo
Turbines Inc. in the court proceeding identified by file number CV-20-00643727-0000,
including but not limited to claims for: (i) breach of contract, (ii) breach of guarantee, (iii)
breach of warranty, (iv) negligence, (v) negligent misrepresentation, (vi) unjust
enrichment, (vii) a claim under the Sales of Goods Act, R.S.0. 1990, c. S. 1 and (viii) a
claim for contribution and indemnity for all amounts that KMW Energy Inc. is required to

pay Georges River Energy, LLC (collectively, the “Chola Claims”);

the Chola Claims can be advanced in ongoing litigation in the United States (the “US
Litigation”) and 275Co., on behalf of KMW, wishes to pursue the Chola Claims in the US
Litigation at its own risk and for its own benefit to the extent of its debt and any related
costs, subject to any other creditors of the Bankrupt also seeking to participate in

prosecuting the claims;

the Trustee has confirmed that it does not have funding to, and therefore does not intend

to, pursue the Chola Claims in the US Litigation;
section 38 of the BIA;
the Bankruptcy and Insolvency General Rules, CR.C., c. 368;

Rules 1.04, 2.02, 16.08 and 59.06(1) of the Rules of Civil Procedure, R.R.0. 1990, Reg.
194; and

such other grounds as counsel may advise and this Court may accept.



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

. the Affidavit of Mario Leveille, sworn July 23, 2020, previously filed in support of the

motion returnable on August 4, 2020;

the Consent of the Trustee to the Amended and Restated Order, to be filed prior the hearing
of the Motion;

such further and other evidence as counsel may advise and this Honourable Court deems

appropriate.

Date: November 24, 2020

TO:
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LOOPSTRA NIXON LLP
135 Queens Plate Drive, Suite 600
Toronto, ON MOW 6V7

Thomas P. Lambert (LSO No.: 70354T)
t.416.748.5145

f. 416.746.8319

e. tlambert@loonix.com

Lawyers for 2751602 Ontario Inc.

WIESZ FELL KOUR LLP
100 King Street West — Suite 5600
Toronto, ON MS5X 1C9

Caitlin Fell

Tel: (416) 613 8282
Fax: (416) 613 8290
Email: cfell@wfklaw.ca

Lawyers for MNP Ltd. in its capacity as
Trustee in Bankruptcy of the Estate of
KMW Energy Inc.
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APPENDIX “A”

Court File No.: 35-2638322
ONTARIO
SUPERIOR COURT OF JUSTICE
(IN BANKRUPTCY AND INSOLVENCY)

[COMMERCIAL LIST]
THE HONOURABLE ) TUESDAY, THE 1*
JUSTICE DIETRICH ) DAY OF DECEMBER, 2020

IN THE MATTER OF THE BANKRUPTCY OF
KMW ENERGY INC.
OF THE CITY OF LONDON IN THE PROVINCE OF ONTARIO

AMENDED AND RESTATED ORDER
(Amending Order dated August 4, 2020)

THIS MOTION made by 2751602 Ontario Inc. (“275C0.”), a creditor in the above noted
bankruptcy, for an Order pursuant to section 38 of the Bankruptcy and Insolvency Act, R.S.C.,
1985, c. B-3 (the “BIA”™) was originally heard by “Zoom” videoconference in Toronto, Ontario,
with a subsequent motion by 275Co on December 1, 2020 which was also heard by “Zoom”

videoconference in Toronto, Ontario.

UPON READING the Notice of Motion dated November 24, 2020 and the Affidavit of Mario
Leveille sworn July 23, 2020, and upon hearing submissions of counsel for 275Co. and MNP Ltd.
(the “Trustee”), in its capacity as trustee in bankruptcy of the estate of KMW Energy Inc. (the
“Bankrupt”) acknowledging that it does not intend to continue the claims advanced by the
Bankrupt against Chola Turbo Machinery International Private Limited also known as Chola
Turbo Machinery International Pvt. Ltd. and Buffalo Turbines Inc. (collectively, the
“Defendants”) in the court proceeding identified by file number CV-20-00643727 (collectively,
the “Chola Claims”) and the trustee further acknowledging that it does not intend to commence

any other proceedings in respect of the Chola Claims or the subject matter thereof:
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1. THIS COURT ORDERS that the Order made in these proceedings on August 4, 2020 is

hereby amended and restated as set out herein, with effect nunc pro tunc from August 4, 2020.

SERVICE

2. THIS COURT ORDERS that the time for service of the Notice of Motion and the Motion
Record herein is hereby abridged so that this motion is properly returnable today, and service
upon those parties described in the affidavit of service of R. Graham Phoenix, sworn July 20,
2020, is hereby validated and further service of the Notice of Motion and Motion Record is
hereby dispensed with.

JURISDICTION

3. THIS COURT ORDERS that the within proceeding be and hereby directed to be listed on,

and to be heard by a judge presiding over, the Commercial List.

COMMENCEMENT AND CONTINUATION OF CHOLA CLAIMS

4. THIS COURT ORDERS that 275Co. be authorized, pursuant to section 38 of the BIA, to
continue the Chola Claims brought by the Bankrupt against Chola Turbo Machinery
International Private Limited also known as Chola Turbo Machinery International Pvt. Ltd. and

Buffalo Turbines Inc. as set out in the Notice of Action attached as Schedule “A”.

5. THIS COURT ORDERS that 275Co. be authorized, pursuant to section 38 of the BIA, to
commence new or ancillary proceedings against Chola Turbo Machinery International Private
Limited also known as Chola Turbo Machinery International Pvt. Ltd. and Buffalo Turbines
Inc. in respect of or relating to the matters pled in, or arising out of, the Notice of Action attached
as Schedule “A”; and, that hereinafter the term “Chola Claims” shall be refer to, collectively,
any such new or ancillary proceedings, together with the claims advanced against the

Defendants under the Ontario court proceedings bearing court file number CV-20-00643727.

6. THIS COURT ORDERS that, notwithstanding any other provision of this Order, 275Co. shall

have the sole right to control the commencing and continuing prosecution of the Chola Claims
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including the sole right to retain and instruct counsel and to make all decisions with respect to

the prosecution of the Chola Claims.

ASSIGNMENT BY TRUSTEE

7. THIS COURT ORDERS AND DIRECTS the Trustee to:

(a) execute an assignment substantially in the form appended hereto as Schedule "B"
assigning all of its right, title and interest in the Chola Claims to 275Co., for the
benefit of 275Co. and any Participating Creditor (as hereinafter defined),

(b) post a copy of this Order on its website as set out in paragraph 5 below.

NOTICE TO CREDITORS

8. THIS COURT ORDERS AND DIRECTS the Trustee to provide 275Co. with a list of the
names and addresses of all creditors who have filed claims against the Bankrupt’s estate

within two days of the date of this Order.

9. THIS COURT ORDERS that notice (the "Notice") of the making of this Order upon the other
creditors of the Bankrupt shall be deemed to be sufficiently served on the date of mailing or
posting described below, as applicable (the "Date of Service") by:

(a) mailing, within 7 days of the date of this order, a letter substantially in the form
appended hereto as Schedule "C" (the "Notice Letter") in a prepaid addressed
envelope by regular registered mail to each of the said creditors who have filed
claims against the bankrupt estate at their place of business or address as shown in
their proof of claim; and,

(b) posting a copy of this order at: https://mnpdebt.ca/en/corporate/engagements/kmw-
energy-inc.

CREDITOR OPTION TO PARTICIPATE

10. THIS COURT ORDERS that, subject to the terms of this Order, all creditors of the
Bankrupt shall be entitled to participate in the Chola Claims by delivering written notice
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confirming such participation, by email or fax, to 275Co.’s solicitors, Loopstra Nixon LLP

(“Litigation Counsel”) within ten (10) days of the Date of Service, directed as follows:

LOOPSTRA NIXON LLP
135 Queens Plate Drive, Suite 600
Toronto, Ontario M9W 6V7

Michael B. McWilliams
L.SO No.: 47320R

t. (416) 746-4710

f. (416) 746-8319

e. mmcwilliams(@loonix.com

RE: CHOLA CLAIMS PARTICIPATION

11.  THIS COURT ORDERS that, subject to the terms of this Order, all creditors electing to
participate in the Chola Claims by satisfying the requirements of paragraph 8 hereof (each a
“Participating Creditor”; and, collectively, with 275Co., the “Participating Creditors™)
shall:

(a) in addition to any dividends to which they may be entitled to out of the Bankrupt’s
other assets, be entitled to share in all Benefits (as defined below) derived from the
Chola Claims on a pro rata basis among the Participating Creditors based on the
proven claims of the Participating Creditors in the estate of the Bankrupt (a “Pro
Rata Share”); and

(b) shall be obligated to fund their Pro Rata Share of all costs of the Chola Claims
(including, without limitation, any existing or future monetary retainer required by

counsel to 275Co.) as required by the terms of this order.

12. THIS COURT ORDERS that if any creditor or creditors fail to participate in the Chola
Claims as provided for in paragraph 8 within ten (10) days of the Date of Service, they shall
thereafter be excluded from participating in the Benefits.

BENEFITS OF THE CHOLA CLAIMS

13. THIS COURT ORDERS that, subject to the terms of this Order, in addition to any dividends
to which they may be entitled to out of the Bankrupt’s other assets, all benefits derived from

{L1947258.1}



the Chola Claims (including any costs payable by the Defendants, the “Benefits”) shall vest
exclusively in Participating Creditors (including 275Co.) wup to the amount of such
Participating Creditor’s proven claim free and clear of any and all of the estates, titles, rights,
benefits, interests, claims, liens, hypothecs, security interests, trusts or deemed trusts (whether
statutory or otherwise), assignments, executions, judgments, options, agreements, rights of
distress, legal, equitable or contractual set-offs, options, adverse claims, levies, agreements,
taxes, disputes, debts, charges, mortgages, encumbrances, claims provable or any other rights
or claims howsoever arising, whether contractual, statutory, by operation of law or otherwise,
whether or not they have attached or been perfected, registered or filed, whether secured or
unsecured or otherwise, by or of any and all other persons or entities of any kind whatsoever,
including, without limitation, all individuals, firms, corporations, partnerships, joint ventures,
trusts, unincorporated organizations, governmental and administrative bodies, agencies,
authorities and tribunals and all other natural persons or corporations, whether acting in their
capacity as principals or as agents, trustees, executors, administrators or other legal
representatives, provided that:

(a) the Benefits shall be applied by 275Co. as follows:

i. first, to pay or reimburse 275Co. for the actual costs of bringing the Motion,
ii. second, to pay or reimburse 275Co. and any Participating Creditor for the actual
costs of commencing and continuing the Chola Claims, and
iii. third, to 275Co. and any Participating Creditor up to the amount of each of their
respective proven claim after deducting the amount of any dividend distribution
to them by the Trustee from the Bankrupt’s estate.
(items i., ii, and iii are defined herein as “Costs™)

(b) that the total amount recovered by 275Co. and any Participating Creditor shall not
exceed the amount of their respective proven claims in the estate of the Bankrupt
together with the costs of bringing this Motion, and the costs of commencing and
prosecuting the Chola Claims; and,

(c) nothing in this order or any action taken pursuant to this order shall be
determinative of the standing of any party other than 275Co. as a creditor of the
Bankrupt and, in the event that the claim of a Participating Creditor is subsequently
determined to be invalid, then that party shall only be entitled to have their costs of

continuing the Chola Claims reimbursed out of the Benefits and, for greater
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certainty, they shall not be entitled to any other share of the Benefits or any recourse

against 275Co. or any other Participating Creditor.

SURPLUS BENEFIT REMITTED TO TRUSTEE

14.

THIS COURT ORDERS that in the event there is a surplus after paying or reimbursing the
Costs and any Participating Creditor, if any, entitled to participate in the Chola Claims as
determined by paragraph 8 hereof, such surplus shall be paid to the Trustee for the benefit of
the Bankrupt’s estate.

FUNDING OF COSTS

15.

16.

THIS COURT ORDERS that Litigation Counsel shall invoice the Participating Creditors
their pro rata share of the Costs on a regular basis (each an “Inveice”), and a Participating
Creditor shall fund its pro rata share (based on the aggregate amount of the proven claims of
275Co. and Participating Creditors (the “Pro Rata Share™) of Costs by paying the Invoice
delivered to such Participating Creditor within thirty (30) days of the date of such Invoice.

THIS COURT ORDERS that if a Participating Creditor at any time fails to pay its pro rata
share of the costs and expenses in accordance with paragraph 13 of this Order, Litigation
Counsel shall send a notice of default to such Participating Creditor (a “Notice of Default”).
Notwithstanding any other provision of this Order, if a Participating Creditor fails at any time
to pay the amount outstanding set out in the Notice of Default within ten (10) days after
receiving a Notice of Default, such Participating Creditor shall be deemed to be a non-
participating creditor and shall not be entitled to any Benefits of the Proceeding, including,

without limitation, reimbursement of costs and expenses paid prior to a Notice of Default.

GENERAL

17.

THIS COURT ORDERS AND DECLARES that Litigation Counsel and the Trustee shall
incur no liability or obligation in carrying out the provisions of this Order and making the
distributions Litigation Counsel is directed to make in accordance with this Order and
Litigation Counsel shall be and is hereby released from any liability in making each such

distribution as directed hereunder, and no action or other proceeding shall be commenced
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against Litigation Counsel as a result of or relating in any way to the making of distributions

in accordance with this Order.

18. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada, India or the United States of
America, to give effect to this Order and to assist 275Co., the Trustee and Litigation Counsel
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 275Co., the Trustee and Litigation counsel as may be

necessary or desirable to give effect to this Order.

19. THIS COURT ORDERS AND DECLARES that this order is effective from today’s date

and is enforceable without the need for entry or filing.
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SCHEDULE “A”
Notice of Action

[See Attached]
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Court File NoN° du dossier du greffe: CV-20-00843727-0000

. Court File No.
e SN ONTARIO
Lty SUPERIOR COURT OF JUSTICE
mm“““ toye | 08~Ul-2020
Toronto
KMW ENERGY INC,
Plaintiff
-and-

CHOLA TURBO MACHINERY INTERNATIONAL PRIVATE LIMITED also known as
CHOLA TURBO MACHINERY INTERNATIONAL PVT. LTD.
and BUFFALO TURBINES INC,

Defendants
NOTICE OF ACTION
TO THE DEFENDANTS

A LEGAL PROCEEDING HAS BEEN COMMENCED AGAINST YOU by the plaintiffs. The
claim made against you is set out in the statement of claim served with this notice of action.

IF YOU WISH TO DEFEND THIS PROCEEDING, you or an Ontario lawyer acting for you must
prepare a statement of defence in Form 18A prescribed by the Rules of Civil Procedure, serve it
on the plaintiffs’ lawyer or, where the plaintiffs do not have a lawyer, serve it on the plaintiffs, and
file it, with proof of service, in this court office, WITHIN TWENTY DAYS after thig notice of
action is served on you, if you are served in Ontario,

If you are served in another province or territory of Canada or in the United States of America, the
pexiod for serving and filing your statement of defence is forty days. If you are served outside
Canada and the United States of America, the period is sixty days.

Ingtead of serving and filing a statement of defence, you may serve and file a notice of intent to
defend in Form 18B prescribed by the Rules of Civil Procedure. This will entitle you to ten more
days within which to serve and file your statement of defence.

IF YOU FAIL TO DEFEND THIS PROCEEDING, JUDGMENT MAY BE GIVEN AGAINST
YOU IN YOUR ABSENCE AND WITHOUT FURTHER NOTICE TO YOU. IF YOU WISH
TO DEFEND THIS PROCEEDING BUT ARE UNABLE TO PAY LEGAL FEES, LEGAL AID
MAY BE AVAILABLE TO YOU BY CONTACTING A LOCAL LEGAL AID OFFICE.

IF YOU PAY THE PLAINTIFFS’ CLAIM, and $1,000.00 for costs, within the time for serving
and filing your statement of defence, you may move to have this proceeding dismissed by the
court. If you believe the amount claimed for costs is excessive, you may pay the plaintiffs’ cleim
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Elactronically issued / Délivré par volo électronique : 08-Jul-2020 Court Flle No./N° du dossler du greffe: CV-20-00643727-0000

Natice of Action
Page2of6
and $400 for costs and have the costs assessed by the court,

TAKE NOTICE: THIS ACTION WILL AUTOMATICALLY BE DISMISSED if it has not been
set down for trial or terminated by any means within five years after the aotion was commenced

unless otherwise ordered by the court,
Date Issued by
Local Registrar
Address of Court Office:
330 University Avenue
Toronto, Ontario
MSG 1B
TO: Cl-iOLA TURBO MACHINERY INTERNATIONAL PRIV ATE LIMITED
No.45/7,
Sth Floor, Tredecentre,
Dickenson Road,
Bangalore — 560 042,
India,

AND TO: BUFFALO TURBINES INC.
380 Wellington St Tower B, 6th Floor
London, ON
N6A 5B5
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Elecironically issusd / Déiived par vole électronique : 08-Jul-2020 Court File No./N° du dossier du greffe: CV-20-00843727-0000

Noties of Action
Page3dof6

CLAIM

1. The Plalntiff, KMW Bnergy Inc. (“"KMW") claims against the Defendants for:

a. damages in an as yet unascertained emount for breach of contract, breach of
guarantes, breach of warranty, negligence, negligent misrepresentation, unjust
carichment and pursuant to the Sales of Goods Act, R.S.0. 1990, c. S. 1 (“Sale of
Goods Act”) and for contribution and indemnity for all amounts that KMW is
required to pay to George River Energy LLC (“GRE"), the full particulars of which
KMW undertakes to provide before trial;

b. prejudgment and postjudgment interest on the above amounts in accordance with
the Courts of Justice Act, R.8.0. 1990, c. C.43, as amended;

¢. its costs of this action, together with harmonized sales tax, on a substantial
indemnity scale; and,

d. such further and other relief as this Honourable Court deems just.
The Parties

2 KMW is a corporation incorporated pursuant to the laws of the province of Ontario with
its registered head office in London, Ontario.

3. The Defendant, Buffalo Turbines Inc. (“Buffalo Turbines"), is a corporation incorporated
pursuant to the laws of Canade, with its registered head office in London, Ontario.

4.  The Defendant, Chola Turbo Machinery International Private Limited (“Chola™), is a
corporation operating in India, with its corporate head office in Bangalore, Indis.
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Efectronically issued / Détivié par vole électronique : 09-Jul-2020 Court File No./N°® du dossier du greffe: CV-20-00843727-0000

Notice of Action
Paged of 6

Background

s. In 2016, KMW was awarded a contract by GRE to supply an 8.5-megawatt multistage
controlled extraction condensing turbine and accessories (“Turbine").

6. KMW approached Buffalo Turbines to supply the Turbine.
7. Buffalo Turbines advised KMW that Chola would be the manufacturer of the Turbine,

8. It was agreed between KMVW, Buffalo Turbines and Chola that, as a condition of KMW
ordering the Turbine from Buffalo Turbines, Chola would be required to provide KMW
directly with a corporate guarantee in the amount of $392,370.00 USD (“Corporate
Guarantee”), a performance guarantee in the amount of $196,185.00 USD (“Performance

Guarantee™) as well as a global commereial warranty (“Warranty”) with respect to the
Turbine,

9. KMW purchased the Turbine from Buffalo Turbines and Chola delivered the Carporate
Guarantee, the Performance Guarantee and the Warranty to KMW,

10.  The Turbine was delivered to the construction site in Sears Mont, Maine, United States of
Ameriea, in or around Mareh of 2018,

11.  GRE has alleged that the Turbine cannot perform ss required,

12.  Chola and Buffalo Turbines were notified of the alleged issues with the Turbine and KMW
attempted to fix the alleged issues with the Turbine with the assistance of Buffalo Turbines

and Chola.

13,  Buffalo Turbines represented to KMW that Buffalo Turbines and Chola would be
responsible for the costs associated with attempting to fix the alleged issues with the
Turbine.
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Electronically issued / Déivre par vole électronique : 08-Jul-2020 Court Flle No./N° du dessier du greffe: CV-20-00643727-0000

Notics of Action
PageSof6

14.  Asofthe date of this Pleading, Buffalo Turbines and Chola have not compensated KMW
for the costs inourred by KMW in its attempts to fix the alleged issues with the Turbine,

15, GRE s not satisfied with the Turbine and has demanded that KMW replace the Turbine,
which is estimated to cost in excess of $5,000,000.00 USD.

16.  KMW denies any liability to GRE whatsoever.

17.  KMW made demand to Chola pursuant to the Performance Guarantee, the Corporation
Guarantee and the Warranty,

18.  KMW issued a legal notice to Chola with respect to the Performance Guarantee on or abogt
June 19, 2020,

19.  Asof the date of this pleading, Chola has not indemnified or agreed to indemnify KvMw
pursuant to the Corporate Guarantee, the Performance Guarantee or the Warranty.

20.  As a result of the breaches of contract, breaches of warranty, breaches of guarantes,
negligence, negligent misrepresentation, unjust enrichment and breachss of the Sales of
Goods Act, by Buffalo Turbines and Chola, KMW has suffered or will suffer damages in
an as yet unascertained amount, the full particulars of which KMW undertakes to advise
before trial.

2],  KMW also claims full contribution and indemnity from Buffalo Turbines and Chola for
any amounts {t pays to GRE on account of GRE’s claims.

22.  Chola may, without a court order, be served outside Ontario pursuant to sections 17.02(f)
and 17.02(g) of the Rules of Civil Procedure because the proceeding consists of claims
against it in respect of a contract that was made in Ontario, in respect of a contract where
a breach of the contract has been committed in Ontario and in respect of a tort committed

in Ontario.
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Electronically issued / Ddlivré par vole électronique : 09-Jul-2020 Court File NoJ/N® du dossiar du greffe: CV-20-00843727-0000

Notice of Action
Page§of 6

23.  KMW proposes that this action be tried at Toronto.

DATE: July 8, 2020 LOOPSTRA NIXON LLP
Bamristers and Solicitors
135 Queens Plate Drive
Suite 600
Toronto, Ontario -
MOW 6V7

Michael B. McWilliams

LSO# 47320R

Tel:  (416) 746-4710

Fax: (416) 746-8319

Email: mmewilliams@loonix.com

Lawyexs for the Plaintiff
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SCHEDULE “B”

Assignment Agreement

This Assignment made effective this 5™ day of August, 2020

BETWEEN:

MNP Ltd.,
in its capacity as trustee in bankruptcy of the estate
of KMW ENERGY INC.
(the “Assignor”)

-and -

2751602 ONTARIO INC.
(the “Assignee”)

WHEREAS MNP Ltd. was appointed trustee in bankruptcy (the “Trustee”) of the bankrupt estate
of KMW Energy Inc. (the “Bankrupt”) on June 26, 2020;

AND WHEREAS the Assignee obtained an order on August 4, 2020 (the “Order”) and a
subsequent order on October ___, 2020 authorizing it to continue prosecuting the claims advanced
against Chola Turbo Machinery International Private Limited also known as Chola Turbo
Machinery International Pvt. Ltd. and Buffalo Turbines Inc. in the court proceeding identified by
file number CV-20-00643727-0000, including but not limited to claims for: (i) breach of contract,
(ii) breach of guarantee, (iii) breach of warranty, (iv) negligence, (v) negligent misrepresentation,
(vi) unjust enrichment, (vii) a claim under the Sales of Goods Act, R.S.0. 1990, c. S. 1 and (viii)
a claim for contribution and indemnity for all amounts that KMW Energy Inc. is required to pay
Georges River Energy LLC (collectively, the “Chola Claims™) and the subsequent Order
authorizes it to commence new or ancillary proceedings in respect of the Chola Claims (hereinafter
also referred to as the “Cheola Claims”);

AND WHEREAS the Order orders and directs the Assignor to execute this assignment assigning
all of its right, title and interest in the subject matter of the Chola Claims to the Assignee;

NOW THEREFORE pursuant to the Order and the directions contained therein, the Assignor
agrees with Assignee as follows:

1. The Assignor hereby assigns absolutely to the Assignee and such other creditors who notify
the Assignee’s solicitors of their agreement to contribute to the expenses and costs outlined
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in section 6 of the Order, all of the estate, right, title, interest, claim and demand whatsoever
both at law and in equity, including any document in support thereof and any and all rights,
claims, demands and causes of action which the Assignor has in the Chola Claims but
without recourse of any kind whatsoever to the Assignor.

The Assignor represents and warrants to the Assignee that it has not previously pledged,
assigned or encumbered the Chola Claims.

Subject to the representation and warranty in paragraph 2 hereof, the Assignor makes no
representation or warranty of any kind whatsoever with respect to the Chola Claims.
Without limiting the foregoing, the Assignor makes no representation or warranty of any
kind whatsoever with respect to the validity, enforceability, existence, collectability, value
or any other matter whatsoever with respect to the Chola Claims.

Until such time as the Assignor is discharged as Trustee of the Bankrupt, the Assignor
agrees to execute and deliver to the Assignee at the Assignee’s expense all such further
documents and instruments as the Assignee may reasonably require to more fully vest it
with the Assignor’s rights in the Chola Claims.

MNP Ltd.,, in its capacity as trustee in
bankruptcy of the estate of KMW Energy Inc.
and neot in its personal capacity

Name:
Position:
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Michael B. McWilliams
*Michael B. McWilliams Professional Corporation
Tel: (416) 748-4766
Email: mmewilliams@loonix.com
SENT BY [INSERT METHOD OF DELIVERY]

[INSERT DATE]
To: Attached List of Creditors
Dear Sirs and Madams,

RE: In the Matter of the Bankruptcy of KMW Energy Inc. (the “Bankrupt”), of the
City of London in the Province of Ontario (Estate No.: 35-2638322)

As you know, we are the solicitors for 2751602 Ontario Inc. (“275Co0.”), a creditor of the above
noted bankrupt estate. We have been instructed by our client to continue the court proceeding
brought by the Bankrupt against Chola Turbo Machinery International Private Limited also known
as Chola Turbo Machinery International Pvt. Ltd. and Buffalo Turbines Inc. (the “Chola Claims”).
We write in furtherance to our correspondence dated August __, 2020.

On August 4, 2020, the Ontario Superior Court of Justice issued an order pursuant to section 38
of the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as amended, authorizing 275Co. and
any other creditor who chooses to join with it to continue the Chola Claims at their own expense
and risk (the "Order"). On October ___, 2020, the Ontario Superior Court of Justice issued an
amended and restated order (the “Amended and Restated Order”) authorizing 275Co. to also
commence new or ancillary claims against Chola Turbo Machinery International Private Limited
also known as Chola Turbo Machinery International Pvt. Ltd. and Buffalo Turbines Inc. Pursuant
to the Order, MNP Ltd. in its capacity as trustee in bankruptcy of the Bankrupt (in such capacity,
the “Trustee”) has executed an assignment in favour of 275Co. assigning all of its right, title and
interest in the subject matter of the Chola Claims. A copy of the Amended and Restated Order is
enclosed.

If you wish to join in the Chola Claims, you must complete and return this form to us within 10
days from the date of this letter, together with your retainer cheque made out to this firm in trust.
The cheque should be in the amount of 25% of your claim against the Bankrupt or $5,000.00,
whichever is less. If you fail to join the Chola Claims within 10 days then you will be excluded from
participating in the benefits, if any, of the Chola Claims. Nothing herein or in the Amended and
Restated Order restricts us form requesting and increase to such retainer amount, should the
circumstances require the same. If you have previously exercised your right to join the Chola
Claims, no further payment or action is required from you.

If we are successful in recovering money from the Chola Claims, the money recovered will be
applied in the following order:

(i) first, to pay or reimburse 275Co. for the actual costs of bringing the section 38 motion;
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(ii) second, to pay or reimburse 275Co. and any participating creditor for the actual costs of

commencing and continuing the Chola Claims;

(iii) third, to 275Co. and any participating creditor up to the amount of each of their respective

proven claim after deducting the amount of any dividend distribution to them by the
Trustee from the Bankrupt's estate; and

(iv) fourth, if there is any surplus remaining after items (i) — (iii) are fully paid then such surplus

shall be paid to the Trustee for the benefit of the Bankrupt's estate.

In the course of continuing the Chola Claims you will continue to be responsible for a pro rata
share of the costs of the action. If the action is unsuccessful, you will be liable on a pro rata basis
for any costs awarded against the plaintiff.

If you wish to join the Chola Claims, please return this executed agreement with your email
address, which we will be exclusively using to communicate with you, and your retainer cheque
to this firm within 10 days from the date of this letter. If you have previously exercised your right
to join the Chola Claims, no further payment or action is required from you.

MBMtpl

Yours truly,

LOOPSTRA NIXON LLP
Per:

Michael B. McWilliams

Enclosure

[ ]1[name of addressee] agrees to join in the proposed litigation described in this letter agreement
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and to be bound by the terms and conditions set out in this letter agreement and in the Order.

The amount of the addressee’s claim against the Bankrupt is $ and | enclose the
addressee’s retainer cheque payable to Loopstra Nixon LLP in trust for $ . The
addressee undertakes to forward to Loopstra Nixon LLP confirmation of its claim once accepted
by the Trustee; and, hereby authorizes the Trustee to release such information to Loopstra Nixon
LLP, upon Loopstra Nixon LLP’s written request to the Trustee.

The addressee acknowledges and agrees that in the event its claim is disallowed in whole or part
by the Trustee of the Bankrupt, the final amount of the proven claim admitted by the Trustee shall
be used to calculate its Pro Rata Share of any entitlements or obligations under the Order.

The addressee hereby authorizes and directs Loopstra Nixon LPP to communicate with the
addressee, for the purposes of these proceedings, solely via the email address below, or such
other email address as the addressee may direct in writing.

Signature of Creditor or Authorized Signing Officer

EMAIL:




IN THE MATTER OF THE BANKRUPTCY OF KMW Court File No.: 35-2638322

ENERGY INC. OF THE CITY OF LONDON IN THE
PROVINCE OF ONTARIO

ONTARIO
SUPERIOR COURT OF JUSTICE
(IN BANKRUPTCY AND INSOLVENCY)
[Commercial List]

Proceedings commenced at Toronto

AMENDED AND RESTATED ORDER

LOOPSTRA NIXON LLP
135 Queens Plate Drive, Suite 600
Toronto, ON MI9W 6V7

Thomas P. Lambert
LSO No.: 70354T

t.416.748.5145
f. 416.746.8319
e. tlambert@loonix.com

Lawyers for 2751602 Ontario Inc.

14
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Court File No.: 35-2638322

ONTARIO
SUPERIOR COURT OF JUSTICE
(IN BANKRUPTCY AND INSOLVENCY)
[COMMERCIAL LIST]

IN THE MATTER OF THE BRANKRUPTCY OF
KMW ENERGY INC.
OF THE CITY OF LONDON IN THE PROVINCE OF ONTARIO

AFFIDAVIT OF MARIO LEVEILLE
(sworn July 23, 2020)

I, MARIO LEVEILLE, of the City of Earlton, in the Province of Ontario, MAKE OATH
AND SAY:

1. T am the president of 2751602 Ontario Inc., a creditor of the Estate of KMW Energy Inc.
(the “Bankrupt”). As such, I have personal knowledge of the matters to which I hereinafter
depose, except where my knowledge is based upon information provided to me by others. In

such circumstances, I have stated the source of my information and verily believe it to be
true.

2. I swear this affidavit in support of a motion (the “Motion”) brought by 275Co. for orders

pursuant to section 38 of the Bankruptcy and Insolvency Act, R.S.C., 1985, c. B-3, as
amended (the “BIA™), authorizing 275Co. to:

(i) commence and continue a claim against Miller Thomson LLP for, inter alia,
negligence, breach of fiduciary obligations and breach of contract in respect of legal
services provided during the negotiation and execution of an agreement for
Standard General Conditions for Procurement Contracts between KMW Energy
Inc. (the “Bankrupt”), as seller, and Robbins Lumber Inc., as the buyer, for the
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Georges River Project in Seasmont, Maine, United States (collectively, the “MT
Claim”); and

(a) continue prosecuting the claims made by the Bankrupt against Chola Turbo
Machinery International Private Limited also known as Chola Turbo Machinery
International Pvt. Ltd. (“Chola”) and Buffalo Turbines Inc. in the court proceeding
identified by file number CV-20-00643727-0000, including but not limited to
claims for: (i) breach of contract, (ii) breach of guarantee, (iii) breach of warranty,
(iv) negligence, (v) negligent misrepresentation, (vi) unjust enrichment, (vii) a
claim under the Sales of Goods Act, R.S.0. 1990, c. S. 1 and (viii) a claim for
contribution and indemnity for all amounts that KMW Energy Inc. is required to
pay Georges River Energy LLC (collectively, the “Chola Claims”);

Background

3. The Bankrupt is a company which carried on business as a designer, developer and supplier

of components of biomass combustion system boilers and heaters.

4. On April 11, 2020, the Bankrupt filed a Notice of Intention to Make a Proposal (an “NOI”)
pursuant to s. 50.4 of the BI4 (the “NOI Proceedings™) and MNP Ltd. was named proposal
trustee in the NOI Proceedings. A copy of the certificate of filing of the NOI is attached
hereto and marked as Exhibit “A”.

5. On June 26, 2020, the Bankrupt was deemed to have filed an assignment in bankruptcy,
having failed to file a proposal within the timelines following the filing of a notice of
intention to make a proposal under the BI4, and MNP Ltd. was appointed trustee of the
Bankrupt’s estate (in such capacity, the “Trustee”). Attached hereto and marked as Exhibit
“B” is a copy of the Notice of Bankruptcy I received from the Trustee advising me of the
Bankrupt’s bankruptcy.

6. 275Cao. is a corporation incorporated pursuant to the laws of the Province of Ontario and is
the purchaser of a debt (the “Debt”) initially owed by the Bankrupt to 462673 Ontario Inc.
o/a Nor-Arc Steel Fabricators (“Nor-Arc”). Attached hereto and marked as Exhibit “C” is a
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copy of the Assignment of Indebtedness between Nor-Arc, as assignor, and 275Co, as

assignee.

7. By reason of its acquisition of the Debt, 275Co. has a provable claim in the Bankrupt’s estate
in the amount of $2,324,479.24. Attached hereto and marked as Exhibit “D” is a copy of
275Co.’s proof of claim dated July 15, 2020, as filed with the Trustee.

8. Based on my review of the affidavit of Eric Rosen (“Mr. Rosen”), sworn April 24, 2020
(the “Rosen Affidavit”) and filed in the NOI Proceedings, I understand the Bankrupt’s
financial troubles at the time of the NOI were largely attributable to a problematic contract
(the “GRE Contract”) the Bankrupt had with one of its customers, Georges River Energy,
LLC (“GRE”). Both claims which 275Co. seeks to have assigned to it through the section
38 orders relate to this problematic contract. Attached hereto and marked as Exhibit “E” is a
copy of Rosen Affidavit, without exhibits (the “Rosen Affidavit”).

The Chola Claims
9.In the Rosen Affidavit, Mr. Rosen provides the following information regarding the GRE
Contract which, as hereinafter explained, is the basis for the Chola Claims:

29. At GRE's request, KMW sought out new suppliers of turbines to reduce the cost of the
GRE Project. As a result, KMW contracted with a company Buffalo Turbine based in
Brampton, Ontario for the supply of a turbine manufactured in India to be used for the
GRE Project. KMW had no existing relationship with this manufacturer.

30. The turbine was delivered in April 2018 and the biomass energy system was assembled
through the spring, summer and fall of 2018. The turbine did not function as required
by GRE. From July 2018 to March 2020, KMW spent approximately US$1.688
million of its working capital in attempting to repair the turbine.

31.Notwithstanding the significant time and money expended by KMW, the turbine still
does not function properly.

10. The turbine, which as Mr. Rosen attests did not function as required, was supplied by Chola
and, as a result, the Bankrupt’s estate may have claims against Chola for: (i) breach of
contract, (ii) breach of guarantee, (iii) breach of warranty, (iv) negligence, (v) negligent

misrepresentation, (vi) unjust enrichment, (vii) a claim under the Sales of Goods Act,
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R.S.0. 1990, c. S. 1 and (viii) a claim for contribution and indemnity for all amounts that
KMW Energy Inc. is required to pay Georges River Energy LLC (as hereinbefore defined,
collectively, the “Chola Claims”).

11.On July 7, 2020, the Trustee and 275Co. entered into an agreement regarding the
preservation of potential estate claims against Chola as the Chola Claims had to be
commenced by or before July 10, 2020 in order to come within certain warranty deadlines
and limitation periods. Pursuant to the Agreement, 275Co. was authorized to issue and
serve a notice of action in respect of the Chola Claims and to seek a section 38 Order with

respect to the same. Attached hereto and marked as Exhibit “F” is a copy of the Agreement.

12. On July 9, 2020, 275Co. issued a notice of action (the “Notice of Action™) in the name of
the Bankrupt against, among others, Chola in respect of the Chola Claims. Attached hereto
and marked as Exhibit “G” is a copy of the Notice of Action.

13. The Notice of Action sets out the materials facts in support of the Bankrupt’s claims against

Chola and so I will not repeat or restate the same.

14.’'m advised by Thomas Lambert (“Mr. Lambert”), a lawyer at Loopstra Nixon LLP,
lawyers for 275Co., that a statement of claim must be issued within thirty (30) days of the
issuance of the Notice of Action pursuant to the Rules of Civil Procedure (Ontario) and, as

a result, the statement of claim must be issued on or before August 7, 2020.

15. ’m advised by the Trustee and verily believe that the Trustee does not intend to prosecute
the Chola claims and, as such, 275Co. wishes to pursue the Chola Claims in its own name

and at its own risk and for its own benefit to the extent of the Debt and any related costs.

The MT Claim

16.1 was previously advised by Mr. Rosen that the Bankrupt retained a lawyer at Miller
Thomson LLP to negotiate and give advice on an agreement for Standard General
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Conditions For Procurement Contracts (the “Procurement Contract”) between KMW, as

seller, and Robbins Lumber Inc., as buyer, for use by GRE.

17. Pm advised by Mr. Rosen that the Bankrupt entered into the Procurement Contract with
Robbins Lumber Inc. based on the advice and recommendations given by the lawyer the
Bankrupt retained at Miller Thomson.

18. Pursuant to the Procurement Contract, KMW is liable for all claims, costs, losses and
damages including professional fees arising out of or relating to non-conforming goods or
special services (the “Liability Clause”).

19.'m advised by Mr. Rosen that the Bankrupt supplied by a turbine from India -
manufactured by Chola - for the GRE project, all in accordance with the Procurement
Contract and that the turbine did not function properly and needs to be removed and
replaced thereby creating a significant liability for the Bankrupt.

20. I’m further advised by Mr. Rosen that the Bankrupt’s lawyer at Miller Thomson LLP failed
to, among other things:

(i) draw the Bankrupt’s attention to the Liability Clause during the negotiation of the

Procurement Contract;
(ii) advise of the risk of agreeing to the Procurement Contract; and

(iii) obtain the Bankrupt’s instruction with respect to the terms contained in the
Procurement Contract.

21. By reason of the foregoing, the Bankrupt’s estate may have a claim against Miller Thomson
LLP.

22.I’m advised by Mr. Lambert that there may be an upcoming limitation period for the
Bankrupt to pursue the MT Claim depending on when the claim was discovered.
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23. I'm advised by the Trustee and verily believe that the Trustee does not intend to prosecute
theMTClaimand,assuch,Z?SCo.wishestopursmtheMTClalminitsownnmeandat
itsownrlakandforitsownbmeﬁttotheextentofﬂ:eDebtandanymlatedcosts.

24.lswearthlsamdavitinsupponoftheMoﬁonmdfornoothcrmasonorhnpmperpmpose.

SWORN BEFORE ME at the City of
Toronto, in the Province of Ontario, on July
23,2020
Commissioner for TZing Affidavits MARIO LEVEILLE
(or as may be)
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l *l Industry Canada Industrie Canada

Office of the ntendent Bureau du surintendant
of Bankruptcy Canada des faillites Canada

District of Ontario
Division No. 05 - London
Court No. 35-2638322
Estate No. 35-2638322
In the Matter of the Notice of Intention to make a
proposal of:

KMW Energy Inc.
Insolvent Person

MNP LTD / MNP LTEE
Licensed Insolvency Trustee

Date of the Notice of Intention; April 11, 2020

CERTIFICATE OF FILING OF A NOTICE OF INTENTION TO MAKE A PROPOSAL
Subsection 504 (1)

|, the undersigned, Official Receiver in and for this bankruptcy district, do hereby certify that the aforenamed
insolvent person filed a Notice of Intention to Make a Proposal under subsection 50.4 (1) of the Bankruptcy and
Insolvency Act.

Pursuant to subsection 69(1) of the Act, all proceedings against the aforenamed insolvent person are stayed as of
the date of filing of the Notice of Intention.

This is EXOR....... [ ........ reforad 10 In the
atfidavit of ... Muc....... Lol

swom before me, this ........0.5” <

""Y"’/7:Y"(*/E % ,20.5G.

A COMMISSIONER, ETC.

Date: April 14, 2020, 12:42
E-File/Dépét Electronique Official Receiver

Federal Building - London, 451 Talbot Street, Suite 303, London, Ontario, Canada, N6A5CS, (877)376-9902

Canada
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MNP

[x]odginal ] Amended
District of: Ontario

DivisionNo. 05 - London
Court No, 35-2638322
Estate No. 35-2638322 _FORME8_

Notice of Bankrupicy, First Meeting of Creditors
(Subsection 102(1) of the Act)

In the matter of the bankruptcy of

KMW Energy Inc.
of the City of London
in the Province of Ontario

Take notice that:

1. KMW Energy Inc. was deemed to have filed an assignment on the 26th day of June 2020 and the undersigned, MNP Ltd., was appointed as
trustee of the estate of the bankrupt by the official receiver; subject to affimation by the creditors of the trustee's appointment or substitution of
another trustee by the creditors.

2. The first mesting of creditors of the bankrupt will be held via conference call on the 17th day of July 2020 at 11:00 AM

To join the call coordinate details are as follows: Toll free number: +1 (877) 252-9279,Conference ID: 942 911 742#.
3. To be entitled to vote at the mesting, a creditor must file with the trustes, before the meeting, a proof of ciaim and, where necessary, a proxy.

4. Enclosed with this notice are a proof of claim form, proxy form and list of creditors with claims amounting to $25 or more showing the amounts of
their claims.

5. Creditors must prove their claims against the estate of the bankrupt to share in any distribution of the proceeds realized from the estate.
Dated at the City of Toronto in the Province of Ontario, this 3rd day of July 2020.

MNP Ltd. - Licensed Insolvency Trustee

W Wy
m b W eensve 900000000000 m ” ,n m
300 - 111 Richmond Street West .
Toronto ON MsH 264 o mw‘ dnunMeo’o:gnnkk“;a{o/&uc e00sss0r00000000
Phone: (416) 586-1711  Fax: (416) 323-5242 sworn before me, this &3 cd
08Y OF crvecrrrin it .

v

L

o e00enasessssssncssssne

A COMMISSIONER, ETC.
o300 AON. LICENSED INSOLVENCY TRUSTEES
Praxity : ICHMOND s
Sawed..  BESTEMPLOYER SUITE 300, 111 RICHMOND STREET W, TORONTO ON, M5H 2G

WOIANUNRSE e s Page 1001877251.2022 T: 416.5961711 - 416.596.7894 MNPdebt.ca
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ASSIGNMENT OF INDEBTEDNESS AND SECURITY
THIS ASSIGNMENT made on the 20" day of April 2020.

BETWEEN:
462673 ONTARIO INC. o/a NOR-ARC
STEEL FABRICATORS, a company incorporated
pursuant to the laws of the Province of Ontario
(hereinafier called the "Assignor")

-and-

2751602 ONTARIO INC., a company incorporated pursuant
to the laws of the Province of Ontario

(hereinafter called the "Assignee”)
-and-

KMW ENERGY INC., a company incorporated pursuant
to the laws of the Province of Ontario

(hereinafter called the "Debtor")

WHEREAS

A.  The Assignor provided steel fabrication services (the “Services”) to the Debtor from or about
April 2010 to and including December 2019;

B.  On April 9, 2020, the Assignor made demand on the Debtor for the total principal amount
owing on account of the Services and provided the Debtor with notice of its intention to enforce its
Security (as hereinafler defined),

C.  The outstanding indebtedness owing by the Debtor to the Assignor as at April 9, 2020 is the
amount of $2,784,782.77, with interest continuing to accrue, as set forth in the invoice statement
attached as Schedule “A*, which amount is hereinafter referred to as the "Indebtedness" and the
interest rates applicable to each part of the Indebtedness are set forth on Schedule “A”.

This I8 EXIHDR «.covvoosGoseeen. 1T0FTOA t0 I the
;mma....ma?.é....hadltf...; ........ _—
swom before me, this 237

A8y Of g B 1,
A

202%.
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D.  As security for payment of the Indebtedness, the Assignor received the signed security
instrument listed in Schedule "B" (the “Security") and registration thereof, in respect of which are
set out therein.

E. The Debtor has agreed to consent to the assignment of the Indebtedness and the Security by
the Assignor to the Assignee.

F. The Assignee has offered to purchase from the Assignor the Indebtedness and the Security in
accordance with the agreements set out below.

NOW THEREFORE THIS ASSIGNMENT WITNESSES that in consideration of the
sum of $30,000 (“Purchase Price”) and other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged:

L The parties hereto acknowledge and agree that each the recitals above are true and correct.

2, The Assignor hereby unconditionally and irrevocably transfers, assigns and sets over to the
Assignee, without recourse to the Assignor, and without any representation or warranty
whatsoever except as expressly set out herein, all of the Assignor's right, title and interest in,
to and under:

(a)  the Indebtedness; and

(b)  the Security, together with the full benefit of all covenants and agreements contained
therein.

3 The Assignor represents and warrants to the Assignee that,
(@)  itholds no security against the Debtor’s property other than the Security;

(b)  the Assignor has not previously sold, conveyed, assigned, released, discharged or
encumbered the Indebtedness or the Security, either in whole or in part;

(c)  the Assignor has the legal right and authority to convey to the Assignee all of its right,
title and interest i, to and under the Indebtedness and the Security in accordance with
the provisions hereof’

(d) the books and records of the Assignor as at April 9, 2020 disclose that the
Indebtedness is in the amount set forth on Schedule “A” hereto and that this amount
is due and owing by the Debtor to the Assignor and the interest rates applicable to
each part of the Indebtedness are as set forth on Schedule “A”; and

{L1745032.4)
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(e)  the Security has been delivered to and is held by the Assignor.

The Assignee acknowledges having received from the Assignor photostatic copies of the
Security, and if an original of the Security is available, the Assignor covenants to deliver same
to the Assignee following receipt of the Purchase Price.

The Assignee acknowledges that the Assignor makes no other representations or warranties
and the Assignee accepts the Indebtedness and Security in their present state without any
recourse to the Assignor or claims for indemnity against the Assignor for any matter or thing
whatsoever, save and except in respect of the representations and warranties expressly given
by the Assignor in this Agreement. The Assignee hereby acknowledges that except for the
representations and warranties expressly set out in this Agreement, it is accepting the
Indebtedness and the Security on an “as is, where is” basis without recourse to the Assignor
and without any other or further representation or warranty of any nature or kind whatsoever,
including, without limitation, the collectability of the Indebtedness, the priority of the Security
in relation to other creditors of the Debtor, the validity, enforceability or priority of the Security,
any deficiency in the Security or the assets charged thereby, the location of the assets charged
by the Security, any failure on the part of the Assignor to appropriately draft, have executed or
register or perfect all or any portion of the Security, the existence or nature of any claims,
charges, liens or interests against the assets charged by the Security, whether any of the assets
charged by the Security constitute fixtures on the premises where they are or may be situate or
the condition, merchantability, description, fitness for any particular purpose or use, suitability,
durability, marketability, condition, quantity or quality thereof,

By its acceptance of this assignment, the Assignee covenants and agrees with the Assignor
that it will not bring, take or commence any suits, actions or proceedings in connection with
the Indebtedness or the Security in the name of the Assignor, and will not use the Assignor's
name in any such suits, actions or proceedings other than for purposes of describing the
Indebtedness and the Security.

The Assignee agrees to indemnify the Assignor from and to all costs, charges, damages,
assessments and claims of any kind made by any third party or incurred by the Assignor in
relation to the assigned Security and/or the assigned Indebtedness and this Agreement, or
otherwise in connection with them.

The Assignor appoints Loopstra Nixon LLP as its agent for registering such documents and
filing such statements as may be required as a result of this assignment transaction, and this
shall be good and sufficient authorization for it do so.

The Assignor covenants and agrees that it will not, at any time hereafter, accept payment of
the Indebtedness or any part thereof, or do any act by which the Assignee may be prevented
or hindered from obtaining payment of the Indebtedness or enforcing the Security. Further,
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if after the date of this Agreement the Assignor should receive any such payment of the
Indebtedness, the Assignor will promptly remit such payment to the Assignee.

The Purchase Price shall be wired to the solicitors for the Assignee, who shall confirm the
receipt of the same to the Assignor and shall forthwith following completion of the
assignment contemplated hereby, release and pay the Purchase Price to the Assignor in
accordance the Assignor’s directions.

The Assignor will from time to time, at the cost of the Assignee, execute, acknowledge and
deliver all such further documents and do all such further acts and things as may be reasonably
necessary to give effect to this assignment for the purpose of better transferring and assigning
of the Indebtedness and the Security pursuant to this Assignment.

The Debtor hereby consents to the assignment of the Indebtedness and Security by the Assignor
to the Assignee as contemplated hereby.

This Agreement constitutes the entire agreement among the parties with respect to the subject
matter hereof and may not be amended or modified in any respect except by written
instrument signed by all of the parties. The recitals and Schedule each form an integral part
of this Agreement.

This Agreement will be governed exclusively by the laws of Ontario and the laws of Canada
applicable therein.

This Agreement will be binding upon the Assignor and the Assignee and their respective
successors and assigns, and for the benefit of the Assignor, the Assignee and their respective
successors and assigns.

The Assignee acknowledges, covenants and agrees that it has been provided with a reasonable
opportunity to seek legal advice with respect to the execution and delivery of this Agreement
and has either done so or decided to execute and deliver the same without obtaining such
legal advice.

This Agreement may be executed in one or more counterparts, each of which shall be deemed
to be an original, and all of which taken together shall be deemed to constitute an original,
and such counterparts shall together constitute one and the same instrument. To the extent
this Agreement is delivered by facsimile, email or other electronic transmission, the receipt
by each party of the other parties’ signature(s) shall serve to confirm the execution thereof by
each such party.

[EXECUTIONS ON SEPARATE PAGE]

{L1748052.4)
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IN WITNESS WHEREOF the Assignor, the Assignee and the Debtor have executed this

assignment on the date first above written.

{L1748082.4)

462673 ONTARIO INC. o/a NOR-ARC
STEEL FABRICATORS

Per:
Name: Mario Leveille
Title: President

1 have authority to bind the corporation.

2751602 ONTARIO INC,

Per:
Name: Mario Leveille
Title: President

I have authority to bind the corporation.

KMW ENERGY INC.

Per:
Name: Eric Rosen
Title: Authorized Signing Officer

I have authority to bind the corporation.



(LIM3952 4}

SCHEDULE "A"

INVOICE STATEMENT
as at April 9, 2020

[See Attached)
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KMW ENERGY INC. OUTSTANDING INVOICES UP TO April 9, 2020

Accumulated

DAYE INVOICE 8 Interest Interest charges Payments OWING
10 4194 - [ iRl
10 34556 - . 10.77
10 4557 - 8353577
10 4858 - . 89,354.77
10 34560 . - 9,791.57
0 4552 . - 16472697
10] 34966 - - 11453797
O] 34569 - - 115,581.67
34584 - - 124,188.27
O - ]
0] 84880 - - 16,4287
10 7 - - 18552787
of 35082 . - 188,224.02
35084 3 . 164.824.02
3 int, 408.27 . Tg%s'

w2y ~

35349 408.27 . 214,094.59
0] 385388 403.27 - 23049550
o] 35354 408.27 - 239443.69
35367 408.27 - 24080369
35371 408.27 - M‘!—
38372 0827 . 299,318.89
3 0 Int. $69.64 - M
10] 356y 969.6¢ . _302,14028
sayoyio]  ine 1,638.55 - 303,126.17
10] 36214 1,855.55 . 307,447.29
3 int XT] . 43 87
T - 1] . o
10 int. 3,966.19 : 309,746.08
81/10/1 nt. 984.5¢ - 310,764.43
10 int, §006.23 . 311,766.12
12/10f 37824 602520 120,012.88 - §000.23 . 432,104.00
31/12/10 nt. 1,025.08 7,091.28 . 433,129.05
1 int, 1423.99 8,455.36 . 424,552.03 |
1| 38134 602595 . 6 . 449,130.08
1] 3siss 502595 - 5,455.26 . 449,665.65
11 e, _ L 1,428.67 9,609.93 . 451004.82
anfoyi]_ saas 602604 . $,889.93 . 461,929 89
1joyu] 3mma 602605 : 9,683.93 : 470930.82 |
11 nt. . 1,483.08 _11,366.98 . 472413.67
At 38840 I 602610 - 11,366.98 g 47611855
30/04/11 int, 1,558.14 2292042 - 477,688.69
31/08/11 tnt. — 157042 14,490.54 - 479,239.11
So/Bs/ii| %6815 €02617 39,550.00 . 14,490.54 . sng,"ﬁo'.u"
30/08/13] 30816 602614 5 14,490.54 - $33,938.2%
1] sseny 502815 - 14,490.54 : 530,731.35
30/06/11] %618 602619 1,902.92 . 14,490.54 . 40,634.27
11 int. 1,575.58 16086.32 - 42,209.05
31/09/11 in. 1,762.61 17,848.73 . 4399246
sifosi] tm 1848.08 6561 - 45,840.54
11 nt. — 185438 31,551.18 - 47,694.91
20/10/13] o338 $02651 26.12 . 21,551.18 . $53,711.08
2/10/13] __404s 602646 5,837.02 - 21,551.18 - 556,548.05
31/10/31 ok, £00.64 2),951.82 . 561,348.69
ﬁx% 1 int. 05 25,250.86 - 563,258.73
/1211 nt. 1,851.60 27,110.68 . 565,107,538
2] 41881 602689 12,210.78 . 27,110.65 - 577,318.01
oY1) 41552 50269 13,099.07 0 27,1066 0 59038738
31/01/12 int. 191982 2903048 4 592,277.20
12 nt, — 2012.12 34,00260 o 594,289.02
12| 42309 602697 33.96 - 31,042.60 : 20.28
12] it 182857 3288817 : 597,346.55 |
Y T 602709 M2 - 9288617 - 605,057.97 |
12 Int, 2,020.34 34,895.52 607,007.02
31/08/13 int. 1,995.90 3689142 . 609,085.22
12 Ink, 2,068.21 .63 . 611,124
31/07/12 int. 2,008.27 40,969.90 - 612,161.70
31/08/11 int. 2,083.07 43,052.97 61520477
osha]—aam 602723 1356.00 : 43,052.97 - $16,600.77
13 int. 2,090.15 45,143.12 - 618,690.92
30/10/12] aeer 60272 34,307.96 . 45,143.12 . 653,500.83
31/10/12 N . 2,034.05 47,17737 - 65363208
11/13]  aes7 602739 2,938.00 5 47,277.17 - €59,570.93
so1if12]___aasm2 602722 8229142 - 42,177.17 . 740,802.05
sofiy/ia] s 02767 5,281,562 - 47,7737 746,143.67
01z im. 2,227.36 49,404.58 - 743,371.03
81/12/12 int, —_ _ 2460.40 $1,864.92 - 75083142
80/03/43)] 45518 602764 8,044, - $1,864.92 5 753,875.64
81/04/13 in. 2,550.77 54,015.69 . 756426.41

N:\24 - Administration\Accounts Receivable\COLLECTION\KMW ENERGY\STATEMENT AS OF 2019.09.30.xisx



—Aecomulated YOYAL BATANCE |
DATE INVOICE & PO8 INVOICE AMOUNT Iwn DAYE|  INTEREST Interestpold | interestcharges | _Poyments oWING
) TS I 1 % ] $§985.47 - 3,896.19
o]t _ 232097 331045 - 761,325.17
13| a6e 602772 EAITHY] ~ 5390445 - 765,036.39
13 i 2,386.42 7 menn
7 : N ——ma
F) I - 253654 64,437.71 - 774,159.55
36 §02780 37800 OyoshE . 271 : 774.53755 |
59 int, ] 283000 67,007.73 - 777,16757
7/18 47330 6027.88 zigﬁ.!c . $2,067.73 : 800,481.73
[7,37:5) T _ 238307 $5,822.80 g 803,035.80
1] anms 602617 32,300.67 | GHRTE - . 66,622.80 - 542147
3 i 73013 72,350.99 - 830,149.60
s ans 02809 360110 - 35099 - 841,81080
AL 75,168.30 - 844,688.21
3 Tnt. 776356 77,975.80 - 847,435.17
. 2,076.96 50,854.25 < 850,314.12
D) ST NG £ 33 ), L e —sasa3s : 851,000.86
syl it ' — 3,795.55 83,64951 : 83082942
int, 8 94,550.49 - :ﬁmm
14 291054 §61.02 - 839,640.63
33/03/14 int, 3,782.01 92,193.09 - 852,372.64
Int. m 292030 122.74 - ‘5‘%2_,%
3 int 284488 97,967.57 - 870,972.18
o i 2 92648 2 100
31/07/14 Tnt. 287320 103,799.68 -
3 Int. 297838 106,778.42 - 879,763.03
4 Tnt. — _2,980.05 } - 82,771.88
D T 91,01472 . 767.27 - 973, 78660
31/10/34 int. 2,902.26 .53 - 76,6686 |
1] sism___ | Poid 120035 : 11266953 - 1001,862.36 |
ia]__ sicia Poid . 112,669.53 - 1,174,159.96
iy s 797.60 . 112,669.53 - 1,219,957.56
s2877 = 113,669.59 = 334.66
0 : 113,669.59 2 ﬂw 26
In 331807 115,967.60 - 1,890,000.38 |
W8] si789 | Podoa/iois . 113,387.60 - 144399903
o _sier 20.00 . 115§87.60 - 1452,399.08
4] 52768 | Paid 12/0W15 - 115,987.60 - 1,095,123.00
) Y : 115,987.60 - 1,515, 847.03 |
31/12fia it 456988 120,557.45 - 151041089
[ 2694 Pe - 120,587.48 - 1521.590.39
0122/15]__s1961 | Poid 13/08035 . 7.46 - 1,.593,354.489
oy/30/is|__swosa Pald 9 . 7.96 . 3
(7 s - 120,387.48 - ﬁ: 11339
1S B, 516538 722.71 - 1,550,278.44
Py 0 Y foid 9 - 722. - 7630
1 333 Po - -
21/ 53338 . -
nfajis] 83336 05 - -
Sfoajis] saant . -
P70 5 T 92448 - :
2, sihad 493.00 - .
3, 53399 196473 . -
27f02f1s] 53400 00 - .
Sl st rorogas - -
27/oy15] 53402 17,802.6 - <
2ifafis| 53403 589,36 . :
/0a/1s] svaos 34,7004 - -
I 520670 :
1 int. 1.06 .
53991 349,04 - .
]S40y 53,429 20 - -
18| int. 5830.19
Seaat 3,12606 e
31/05/1 int. Sl
1S i 6.060.06
3)/o1/18 ft. —SE0450
12/08015] _ Payment 2,058.73
31/08/18 nt 3739.30
s b, 555,30
i 42642
10/15] i,
11/18 int._ 711.20
$1/12/15 Int. 5,545.88
sy/o1/1s] int, 5,749.53 194,801.95 1,698,151.08
w/forhe] Int 5,396.86 200,198.82 1,703,547.94
31/08/16} int, 5,787.40 205,986.21 1,709,335.34
woans] i 5,007.06 23,790.27 1,745,14240

N:\24 - Administration\Accounts Recelvable\COLLECTION\KMW ENERGY\STATEMENT AS OF 2019.09.30.xlsx
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Accumu YOTAL BALANCE |
DATE INVOICE & P08 INVOICE AMOUNT |mn DATE|  INTEREST tnterestpald | tnterest Poyments OWING

o3/05/16] _ Payment ok # 18060 939.80 212,733.07 |1 83,0308 1,682,158.80
e 4,608.65 21230072 1,686,767.45
30/05/18]  int. 5,730.%9 223,072.11 1,692,497.84
sioris] Int, 5.584.38 228.636.49 166808222
mwul int, 5,788.76 234,405.25 1,703,63098
20/09/16 int. ~ 5,788.36 240,193.61 1,709,619.34
asio/se] i 5,620.67 245814.27 1,715,240.00
so/11/26] int. 5817.02 251,641.39 1,721,067.12 |
su/12/s6) . $,658.30 257,299.69 :
30/03/37]  Paymant k18539 3,876.91 :
31/01/27 int, 169.23
a3/02/17]  Puyment Wirs trans!. 4,185.53 &

17 int, 752.83 264,103.68 1,973,75247
31/03/17 in. 4,666.99 272,770.68 137841947
30/04/17 inl, 450179 277,302.47 1,28,951.26
oyl i 4,698.25 282,000.71 1.357,649.50
30/06/17 Int, 455214 285,562.88 __1,392,212.64
30717 int, anen 291,202.58 1,395,941.34
31/08/17) int, 4,760 205038.88 1,401.887.12
30/09/7]  imt. 8,184.32 301,222.65 1,406871.04
sofsr] . 5,376.95 _308595.60 141224839
wny1] 52838 311,822.98 14174177
Wyl s 60464 [l : . 311,822.98 1,746,846.40
ey 6,616.30 318499.28 1,753,522.70
31/01/18 int, 8,701.82 325,200.10 1,760,224.52
28/02/18 Int. 6,076.39
09/03/18]  payment . 1,950.87
31/03/18 Int, 4,570.98
womgl peyment - 1,252.08
30/04/18 int, 4,745.74
02/05/18 . 396.65 iy AR A
31/05/18 int. 5,540.43 349,543.26 . 1,495,192.05
e ) 603697 160008 . 245,549.26 - 1,456,792.03
mmal int. 5,382.22 354925.08 - 1,462,174.38
ooforns] s 608751 739.02 . 354925.48 . 1,462.913.87

mmﬁ s478 603678 36,435.00 . 354925.48 . 1,499,340.37 |
31/07/18 int. 6,200.23 36113471 - 1,508,556.60
0/8/2018] sses 603678 510028 . 261,134.71 - 1,510,£58.88
31/08/18} Int. 6,393.47 367,526.18 - 1,517,052.85
sojoafie] i 6,280.45 373,762.64 . 1,523,266.60
$1/10/18, Int, 7,115.63 380,878.27 - 1,530,402.44
28/21/18]  Setttament 113,000.00 . 380,078.27 113,000.00 1,53040244
wanel e 6910.26 387,796.52 : 1,597,520.69
ey 7,181.18 394977.72 . 1,544,501.68
sovie]  int 7,214.28 402,292.44 . 1,554,716.61
wrne| 6,546.97 408,739.40 - 1,858,263.57
soais|  im 7279.01 416018.02 . 1,565,542.59
e Y 70741 423,095.53 - 1,5712,619.70
si/shie] Int, 2,346.07 430,401.60 . 1,579,988.77
30/08/19] int, 2,142.31 437,583.91 - 1,567,108.08

1] sam 1890053 31893118 . 487,503.93 : Lsua06 2
osor1s] 93 1820067 28900 . 437,583.91 - 1,935,01298
oyor/19]  o3%e 1890052 40,033.89 - 437,582.01 . 1,975,081.85
ajorprof  me. 7418.75 444,997.66 65,60
05/08/19]  Payment CK # 19966 2,152.38

442,150.04 1,764,052.51

03/08/19] Pm. Interast .

aﬂol nt. $914.26 483,084.20 1,769,966.77
05/05/19]  Payment CK & 19967 1,398.54 454,397.83 $83,613.60
05/08/18] Pmt. Interest . 454392.89 . 1,568,613.60
a0/00/19)| nt. $,909.16 450,306.99 - 1,574522.7
o3/10/19] 1034 238320 8,541.25 454,848.24 . 1,585.047.21
21/10/39] int. 6,643.19 475,491.43 . 1,592,690.40
/2019 10999 503507 520072 5,239.68 481,731.29 ; 1,604,177.88

so/n /9] int. 966.90 482,698.19 . 1,608,144.88

N:\24 - Administration\Accounts Receivable\COLLECTION\KMW ENERGVASTATEMENT AS OF 2019.03.30.xlsx



47

—Accumulated mmu‘rm
DATE INVOICE § P08 INVOICE AMOUNT Iummrz INTEREST interest Interest charpes Poyments OWING

wisyw]  mse 189005 315,620.17 2,902.45 485,600.64 i 1,923,667.90

‘ ways] i 5.507.9 491,108.13 - 1929,174.99 |

syoyop i 901163 $00.419.76 : 1935,186.62

oafo2/20] 11672 1,174.00 87617 500,995.92 . 1,960,236.78

29/02/20( int. 7,601.48 508,597.40 1,047,808.2

wos0] 122 531,862.30 499067 513,587.07 . 2,484,690.23

2/o320] 12187 9851114 2,62084 516,207.90 - 2,55,822.20

wwl 22188 10,875.02 516,207.90 . 2,906,697.32

aq03/20] 12189 43,329.85 516,207.90 . 2,640,027.17

2gos/20] 12190 138,057.75 516,207.90 . 2,778,084.92

04/09/20} 6,697.85 $22.905.75 - 2,784,782.7

TJotals 3,657,785.96 $22,805.75 40,000.00 1,355,916.94

|pusncioas. 2,301,877.02

[invanzer 482,508.75

jvoTar 2,784,782.77
Notes :

INTEREST 4% ennual

INTEREST 4.8 % annual From Sept 2017 to June 2018
INTEREST 5%annual  From July 2018 to Sept 2018
INTEREST  6.5% annual From Oct 2018 to present

N:\24 - Administration\Accounts Recelvable\COLLECTION\KMW ENERGY\STATEMENT AS OF 2019.09.30.xlsx
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SCHEDULE "B"

SECURITY

NO.

DOCUMENT

PPSA REGISTRATION DETAILS

General Security Agreement by and between
462673 Ontario Inc. o/a Nor-Arc Steel
Fabricators, dated April 12, 2011

File No. 668920896

Reg. No. 20200302 1732 1590 8404

-and-

File No. 760541184

Reg. No. 20200302 1706 1590 8391

48
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T I EXOR ......\NQL........ eforred to in the
atidavitof ... A wein,... Leweslle..

oo o P —

. MNP Lid,
dayof....y....s5ely.. 300- 111 Richmond Street West
7 r s00p 20 aﬁ.?.a Tmo"mm
Phone: (416) 6981711  Fax: (18) 323.6242
[ 2
A COMMISSIONER, £T0.,
Disvicof: Ontaro
DisionNe. 05~ Loadon
CoutiNo 352038322
EstaioNo. 35263822
FORM 31
Proof of Claim

(Beotions 80.1, 81.5, 81,6, Subsections 65.2(4), 81.2(1), 81.8), 81.4(8), 102(2), 124{2), 128(1),
and Paragraphs 51{1}{e) and 63, 14(b) of the Act)

In the maitr of the bankniptoy of
KMW Energy inc.
ofthe Cily of London
in the Provinoe of Ontario

All nofioes or camespondancs regarding this clalm must be forwarded bo the following eddess:
{ 2 0.

" LX) %

In tye matter of 0 benknupioy of KMOW Energy Inc. of the City of London In the Province of Ontario and the datm of
craditer,
%_(md“wm%dhﬂdhﬂyd%_hm
presi el do hareby oertly;
1. Thet! am a credior of e sbove named debtor or am__ Paesodend  (positontiie) of 2750662 Qulcon low:
creditor),

2 Thet| have knowledge of all the circumstances connacied with the cisim refarmed 10 below.

a ot e date of bankruptoy, namely the 28t dey of June 2020, end sill s, indsbted 1o the craciior in O sum of

€3 spacified In the stafemant of acoount (or affidei) aitached and marked Schedule °A", after deducting any

wwwmmbmmmwdm«mmmeM¢mmm
support

. complets agpropriste caiepory)
A unsecuReDcumors,_2., 324,477, 29
(cther than as a customar contsmplsted by Section 262 of the Act)
n‘hmd”mlﬁmﬂﬂm“dmm&m“

(Check approprisia description.)
D thalnuudsl , | cisim @ dighi to @ priority under section 138 of the Act.
Ragerding the amount of $ | do not claim a right to & priority.

{Sat out on an etiached shest details to support priority claim.)
O 8. CLAMOF LESSOR FOR DISCLAIMER OF A LEASE §

Thatt make & claim under subseciion of the Adt, particulars of which are gs follows:
horety (mmmdmmmmmmmnaﬁnbm;

O  C.SECURED CLAM OF §

That in respect of this debt, | hold asse!s of thedsblor valved st S as securlty, particulars of which are as follows:
(emwmwmdmmwnmmmmmmmmmmmdmmmtmmw.
and affach & copy of the securlly documents.)

O  D.CLAIMBY FARMER, FISHERMAN OR AQUACULTURIST OF §.

That | hereby make a clsim under subsection 81.2(1) of the Act for the unpeid emountof$___
(Attzch a copy of sales agreement and defivery receipts.)

Page 1 0f2
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FORM 31 — Conoluded

O E CLAIMBY WAGE EARNEROF §
O Thatl hereby make @ claim under subsecion 81.3(8) of the Act In the emount of§,
QO Thati hereby maks & cleim under subsection 81.4(8) of the Act in the amount of $

O F.CLAMBY EMPLOYEE FOR UNPAID AMOUNT REGARDING PENSION PLAN OF §
aQ That{ hereby make @ claim under subsection 81.6 of the At in the amount of§_____
D That! hereby maks & clsim under subsection 8.6 of the Actin the amount of $

O  G.CLAMAGAINST DIRECTORS

ﬁotigoiisﬂ?i&ggg
That | hereby make @ claim under subsection 50{13) of the Act, partioutars of which ars @s follows:
(Give Al partioulers of the claim, inokuding the calculstions upa:n which the claim is besed.)

O H CLAMOF A CUBTOMER OF A BANKRUPT SECURTIESFIRMS_______

That | heraby make a claim as & customer for net equily 83 contamplaied by section 262 of the Act, periiculars of which are es follows:
(Give ful partioulars of the claim, inofuding the oafoulefions upon which the cleim is based.)

pga?iaég_l%ﬁns crodiior _i3 no £ (ap5TR) rosted to the
debios wikin the mearing of sacton 4 of the Act,and dealt with the deblorin @ non-a's-lesgih mannsr,

6. That the foliowing aro the payments that | have received from, and the oredits that | have afiowed (o, and ths trunsfers ot undervalue
g?iai&sa?knﬁ_383!2!8:.;853;83328.8328-s.nlnﬂ
i?gliggiagsua.sﬁafoﬁgﬁ_ggng_..i_..(_sscs.nnusé
iffsa?égiiﬁgagnaikggaggl

tranafers o undervaliza)
7. (Applicable only In the case of the banknupicy of an Individuat)
a Whenaver the trusies reviews the fnancial siuation of a bartknupé to redetsmmine whether or not the benkruptis required to make

paymants under seallon 68 of the Act, | requast to be informed, pursuant to paragraph 68(4) of the Act, of the new fixed amount or
of the fact that there is no longer surplus incom.

(=] _gi-in?ﬁi&?i'g?g.iﬂgzagssg
170(1) of the Act be sen! to the above eddress,

f.ﬁx i __)5% %IH\M%E

Cradilor

e pfpe i
Fax Number : 2
EmallAddress: Mactn. Lacweclle @@aceore. Com.

nNoTR -I!:!-l"l!-!ﬂl.‘!
VERAOTS »‘d’ltt.!t-ol.l-!Illllil"t'il'llit-lt
waardy, by B eove) aedis,

Sbeacion 20%1) of 8o Act proviies eovers pensiiing foy muaking ang dae i, proed, dachiratien of olstataentof pocoudt

Pago20f2
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IKMWW INC. GUTSTANDING INVOICES UP TO m 2020
Accumuloted YOVAL BALARCE |
DATE INVOICE # PO# INVOICE AMOUNT | PAID DATE INTEREST Interest pald Interest e ts OWING
30/04/10] 34194 602377 273 7 - - - 6232273
30/04/10 4555 602377 21,483.08 | 7 5 5 - 83810.77
30/04/10 34557 602444 725.00 7 - 5 5 88,585.77
0/04/10) 34558 602445 819,00 7 5 5 - 89,354.77
0/04/10) 34560 602446 836,50 7 5 5 5 8979157
80/0a/10]  sasez 602388 35.20 7 5 5 5 104,726.77
so/oa/10] 34566 602389 . 9,511.20 7 - 5 5 114,537.97
q/0a/20] __ 3ases 602434 70 7 5 5 5 115,581.67
30/04/10 34584 602395 el 7 5 S 5 124,183.27
L
27/05/10) 34875 _ 602466 ' 7 5 5 5 12443527 |
8/05/10 34880 602455 60 7 - : 5 _126,442.87
28/05/10] 35081 602447 29,085.00 17 . - - 15552787 |
28/05/10] 35082 602454 696.15 7 5 - 5 156,224.02
28/05/10] 35084 602457 | 10.00 17 5 5 5 164,834.02
31/05/10 nt, 408.27 408.27 5 165,242.29
(] AL T v.) : ~ BT :
30/06/10] 35349 | 602473 | "3405.00 | 9 : 408.27 : 21409459
0f06/30] 25358 602481 1.00 | 7 5 408.27 5 230,495.59
602492 10 7 : 40827 . 239,443.69
602482 $460.00 | 30/01/17 5 408.27 5 244,903.69
602840 955.20 17 : 408.27 5 293,858.89
602482 460,00 | 7 5 0827 5 299,318.89
561.37 969.64 5 299,880.26
602486 236000 | S0/01/17 5 969.64 5 302,140.26
98591 955.55 5 303,126.17
602503 42112 7 5 955,55 5 307,447.29
996.58 952,13 : _308443.87 |
602510 288.15 | 28/02]17 5 2,952.13 5 308,732.02
1,01406 3,966.19 5 309,746.08
1,018.34 438454 - 310,76443
1,021.69 006.23 . 311,786.12
"602520 12031788 5 6,006.23 5 432,104.00
1035.05 7,031.28 5 433,129.05
142399 455.26 - 434,553.03
602595 14577.00 17 5 455.26 5 443,130.03
603556 535.62 ] 23/02/17 — 8,455.26 B 449,665.65
1428.67 5,883.93 5 451,094.32
602604 10835.57 | 23/02/17 5 5,883.93 5 461,929.89
602605 9,000.73 17 s 5,883.93 5 470930.62
_ 1483.05 11,366.98 5 472,415.67
602610 3,701.88 | 23/02/27 5 11,366.98 5 476,115.55
1,553.14 12,920.12 5 477,668.69
L.
570.42 14,490.50 5 479,2%9.11
02617 39,550.00 5 - 14,490.54 5 518,789.11
602614 15,169.12 | 23/02/17 5 14,490.5 5 $33,956.23
602615 8.773.02] 23/02/17 5 14,490.54 5 $38,731.35
602619 1,902.92 5 14,490.54 5 40,634.27
157558 16,066.12 5 42,209.85
1,782.61 17,808.73 5 43,9245
184808 19,696.81. 5 $45,84054
1,854.36 21,351.18 5 547,69491
602651 16.12 5 21,551.18 5 553,711.03
602646 5837.02 5 21,551.18 5 559,548.05
00,64 23 351.82 5 ___561,348.69
1,907.05 25,258.85 5 $63,255.73
1,851.80 27,110.66 5 565,107.53
602689 12210.78 5 27,110.66 : 577,318.31 |
602690 13,039.07 5 27,110.66 s 590,357.38
1919.82 29,030.48 5 592,277.20
201212 31,042.60 5 59428932
602697 1,233.56 5 31,002.60 5 595,523.28
182357 32,866.17 5 $97,346.85
602709 7711.12 5 856.17 5 605,057.97
2,029.4 34,895.52 . 607,087.32
1,995.90 36,891.42 . ©09,083.22
2,06521 36,950.63 5 611,152.43
2,009.27 40,969.90 5 613,161.70
—_ 2,683.07 43,052.97 5 615:244.77
2723 1356.00 5 4305257 5 616,600.77
2,090.15 45,143.12 5 618,690.92
602712 34,307.9 5 45,169.12 5 653,558.88
2,034.05 47,177.17 5 655,632.93
602739 2,938.00 5 42,177.17 5 658,570.08
602722 82,201.12 B 42,177.17 5 740,862.05
602767 528162 5 42,377.17 5 746,143.67
222736 49,404.53 5 748,371.03
2,450.40 51,854.92 5 75083142
602764 308422 5 51,864.92 5 753,875.64
"~ 2,850.77 54,415.69 5 75642641
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ccui

POR INVOICE AMOUNT |MID DATE INTEREST Interest pald Interest Payments OWING
2,569.78 47 - 758,996.18 |
_ 2,328.97 59,914.45 - 761325.17
602772 7,711.12 - 59,314.45 - 769,036.2%
2,586.42 61,900.87 771,622.71
- - 61,900.87 - Jn;,g—n.n
2,536.84 497,71 - 774,159.55
602760 378.00 | 03/08/16 - 64,432.71 - 77453155
2,630.02 67,087.73 N 777,161.57
6027.83 23,314.16 - 67,067.73 - £00,481.73
2,555.07 69,622.60 - £03,036.80
602617 32,384.67 16 - 69,622.60 - 83542147
2,728.13 72,350.93 - 838,149.60
602809 3,661.20 - 22,350.93 - 841,810.80
2,847.41 75,198.34 - 658.21
2,776.95 77,975.30 - 847,435.17
2,378.96 80,854.25 - 850,314.12
602827 719.74 16 - £0,854.25 - 851,033.86
2,795.55 83,649.81 - $53,829.42
2,900.68 550.49 . 856,730.10
2,910.54 89,461.02 - 859,640.63
2,732.01 92,193.03 - 372.64
_ 2,929.70 95,122.74 - 65,302.35
2,825.00 - _95122.74 - 868,127.35
2,844.83 97,967.57 - 870,972.18
2,958.92 100,926.48 - $73,931.09

2,873.20 103,799.68 - 87

2,978.78 106,778.42 . 879,783.03
2,988.85 108,767.27 - 771.88
91,014.72 - 109,767.27 - 73,786.60
2,802.26 112,669.53 - 76,688.85
Pald 12/08/15 - 112,669.53 - 1,001,862.36
Poid 19 - 112,669.53 - 1,174,159.96
45,797.60 . 112,669.53 - 1,219,957.56
82,377.10 19 . 112,669.53 - 1,252,334.66
13434760 | 05/09/19 . - 112,669.53 - 1,386,682.26
: 3,318.07 115,987.60 - 1,390,000.33
Pald 02/10/15 5397820 | 02/10/15 . 115,987.60 - 1,443,979.03
20.00 - 115,987.60 - 1,482,399.03
Paid 15 B 115,987.60 - 1,499,123.03
Paid 12/08/15 . 115,987.60 - 1,515,847.03
4,569.86 120,557.45 N 1,520,416.89
Paid 19 . 120,557.46 - 1,522,590.39
Paid 15 - 120,557.45 - 1,534,254.89
Pald 19 . 120,557.45 - 1,536,886.09
Pald 12/08/15 . 120,557.46 - 1,545,113.19
5,165.25 722.71 . 1,550,276.44
Paid - 125,722.71 - 1,557,676.39 |
Paid 19 . 125,722.71 - 1,571,617.84
1105380 | - 125,722.71 - 1,582,671.64
13,532.05 - 125,722.71 . 1,596,203.69
! - 125722.71 - 1,601,111.89
924.48 - 125,722.71 - 1,602,036.37
25,493.00 - 125,722.71 - 1,627,52937
7954.73 . 125,722.71 = 1,635,484.10
4,471.00 - 125,722.71 . 1,639,955.10
Paid 19 - 125,722.71 - 1,642,176.67
17,902.63 - - 125,722.71 - 1,660,081.50
4969.36 - 125,722.71 - 1,665,050.86
34,709.48 . 125,722.71 . 1,699,760.34
5,266.70 130,989.41 - 1,705,027.04
523186 136,221.28 - 1,710,258.91 |
348.04 . 136,221.28 . 1,710,606.95 |
58,429.20 - 135221.28 - 1,769,036.15
— _Ss810.19 142,031.47 - 1,774,846.34
3,126.06 - 142,031.47 - 1,172,972.40 |
5,835.11 147,866.58 . 1,783,807.51
30/06/15 Int. 6,060.06 153,926.64 . 1,789,867.57
31/07/15 int. S,884.50 159,811.14 - 1,795,752.07
12/08/15]  Payment 2,656.73 @:457.37_ 1:719:795.70
31/08/15| Int. 3,729.10 166,206.97 - 1,723,534.80
30/09/15] Int, 5,885.30 172,062.26 1,729,350.09
02/10/aS]  Payment 42642 17248865 | s 1,675,837.82
31/10/15 int. 5,306.62 177,795.31 1,681,144.84
30/11/15 int, 5,711.29 183,506.59 1,686,855.72
31/12/15) Int. 5,545.83 189,052.42 1,692,401.55
31/01/16] int. 5,749.53 194,801.95 1,698,151.08
29/02/16] int, 5,396.86 200,198.81 1,703,547.94
33/03/16] int. 5,782.40 205,986.21 1,709,335.34
10/04/16]| int. 5,807.06 211,793.27 1,715,142.40
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Accumuloted
DATE INVOKCEN PO# INVOICE AMOUNT IPAID DATE] __INTEREST Interest pald Interest charges | Payments OWING
03/05/16]  Payment ¢k # 18060 939.80 212,733.07 33,023.40 1,682,158.80
31/05/16] int. 4,608.65 217,341.72 1,686,767.45
30/08/16] int. 5,730.39 223,072.11 1,602,497.84
31/07/16) int. 5,564.38 22863649 1,698,062.22
31/08/16] int. 5,768.76 234,405.25 1,703,830.98
30/09/16] int. 5,788.36 240,199.61 1,709,619.34
31/10/16] int. 5,620.67 245,814.27 1,715,240.00
30/11/16] Int. $,827.12 251,641.39 1,721,067.12
31/12/16] Int. 5,658.30 257,299.69 1,726,725.42
30/01/17]  Payment ck# 18539 5,676.91 262,976.60 25652584 1,475,865.79
31/01/17 int. 189.23 263,165.83 1,476,085.02
23/02/17]  Payment Wire transf. 4,185.53 267,351.35 107,240.40 1,373,000.16
28/02/17 int. 752.33 268,103.68 1,373,752.47
31/03/17] int. 4,666.99 272,770.68 1,378,419.47
30/04/17] int. 4,531.79 277,302.47 1,382,951.26
31/05/17] int. 4,638.25 282,000.71 1,387,649.50
30/05/17 int. 4,562.14 285,562.85 1,392,211.64
31/07/17 int. 4,729.71 291,292.55 1,396,941.34
31/08/17) int. 4,745.77 296,038.33 1,401,687.12
30/09/17) int. 5,184.92 301,222.65 1,406,871.04
31/10/17] int. 5,376.95 306,599.60 1,412,248.39
30/11/17] int. 522838 311,822.98 1,417,471.77
30/11/17) 2925 603464 37463 - 311,822.98 1,746,846.40
31/12/17] int. 6,676.30 918,499.28 1,753,522.70
31/01/18} int. 6,701.82 325,201.10 1,760,224.52
28/02/18) nt. 6,076.39 331,277.49 1,766,300.91
09/03/18]  payment - 1,959.87 333,237.35 || 180,00000 1,688,260.78
31/03/18] int. 4,370.98 937,608.34 . 1,692,631.76
06/04/18]  payment - 1,252.08 338,860.92 90,000.00 1,603,883.84
30/04/18] int. 4,745.74 343,606.16 . 1,608,629.58
02/05/38]  payment - 396.65 3¢400281 | 15937463 1,449,651.60
31/05/18] int, $,540.45 349,543.26 . 1,455,192.05
19/06/18] 5000 603697 1,600.08 - 349,543.26 . 1,456,792.13
30/08/18] int. 5,382.22 354,925.48 - 1,462,174.35
09/07/18]  S272 603751 739.02 - 354,925.48 2 1,462,913.37
20/07/2018]  sa78 603678 36,436.00 - 354,925.48 . 1,499,349.37
31/07/18 int. 6,209.23 361,134.71 . 1,505,558.60
30/03/2018] 5885 603678 5,100.28 - 361,134.71 . 1,510,658.68
31/08/18] int. 6,393.47 367,528.18 . 1,517,052.35
30/09/18] int. 6,234.46 373,762.64 . 1,523,286.81
31/10/18] Int. 7,115.63 380,878.27 . 1,530,402.44
16/11/18]  settiement 113,000.00 - 280,878.27 113,000.00 1,530,402.44
30/11/18] Int. 6,918.26 387,796.52 . 1,537,320.69
3y/12/19] nt. 7,181.18 394,972.71 : 1,544,501.88
31/01/19] Int. 7,214.73 402,192.44 ; 1,551,716.61
28/02/19] nt. 6,546.97 408,739.40 . 1,558,263.57
31/03/19] Int. 7,279.01 416,018.92 . 1,565,542.59
30/04/19] int, 7,077.11 423,095.53 - 1,572,619.70
31/05/19] int. 7,346.07 430,441.60 . 1,579,985.77
30/06/19] int. 7,142.31 437,583.91 . 1,587,108.08
0a/o7/19]  93m 1830053 318,931.18 - 437,563.91 ; 1,906,039.26
04/07/19] 9332 1890067 28,973.70 - 437,5683.91 - 1,935,012.96
0a/07/19] 9334 1890052 40,038.89 - 437,583.91 . 1,975,051.85
31/07/19] int. 7,413.75 4404,997.66 . 1,982,465.60
09/08/19]  Payment CK # 19966 2,152.38 447,150.04 1,784,052.51
09/08/19]  Pmt. interest - 447,150.04 8 1,764,052.51
31/08/19] int. 5,914.26 453,064.30 : 1,769,966.77
05/09/13]  Payment CK # 19967 1,333.54 454,397.83 182,636.70 1,588,613.60
05/09/19] Pmt. Interest . 20,000.00 454,397.83 : 1,568,613.60
20/09/19 int. 5,909.16 450,306.99 x 1,574,522.76
03/10/19] 10341 2,983.20 8,541.25 468,808.24 : 1,586,047.21
31/10/19] int. 6,643.19 475,491.43 2 1,592,690.40
26/11/2009] 10999 603907 5,247.72 6,239.86 481,731.29 . 1,604,177.98
30/11/19 int. 966.90 482,698.19 : 1,605,144.88
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Accumuloted TOTAL BALANCE |
DATE INVOKCE # POY INVOICE AMOUNT |PAID DATE|  INTEREST Interestpald | interest Payments OWING
1/12/19] 11154 1850054 315,620.17 2,902.45 485,600.64 : 1,923,667.50
31/22/19] int. 5,507.49 491,108.13 - 1,929,174.99
31/01/20] int. 9,011.63 500,119.76 . 1,938,186.62
03/02/20] 11672 1,174.00 876.17 500,995.92 . 1,940,236.78
29/02/20]  imt. 7,601.48 508,597.40 ; 1,947,838.26
17/03/20] 12122 $31,862.30 4,989.67 513,587.07 . 2,484,690.23
24/03/20] 12187 98,511.14 2,620.84 516,207.90 . 2,585,822.20
24/03/20] 12188 10,875.12 516,207.90 . 2,596,697.32
2¢/03720] 12189 43,320.85 516,207.90 - 2,640,027.17
2¢/03/20] 12190 138,057.75 516,207.90 . 2,778,084.92
04/09/20] int. 6,657.85 522,905.75 - 2,784,782.77
04/30/20] int. 8812.12 531,717.87 - 2,793,594.89
05/31/20} int. 13,049.53 544,767.41 - 2,808,644.43
08/24/20 int. 10,150.06 $54,917.46 - 2,816,794.48
06/25/20]Payment for KMW assets 554,917.46 500,000.00 2,316,794.48
06/30/20] int. 1,745.53 556,662.99 - 2,318,540.01
07/17/20] int. 5,939.27 $62,602.27 : 2,324,879.29
Totals 3,657,795.96 $62,602.27 40,000.00 1,855,918.94

|princieaL 1,801,877.02
{invanesy $22,602.27
[rorar 2,324,479.20

Notes :

INTEREST 4% annual

INTEREST 4.5 % annual From Sept 2017 to June 2018
INTEREST  5%annual  From July 2018 to Sept 2018
INTEREST 6.5 % annual From Oct 2018 to present
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Thio s EXDH v e referred to in the
imdavnof.....hd.mn....l.aw‘..\&fy ...........
4 K

a ' Estate File Number: 35-2638322
)7 el + 20 .25, Court File No.: 352638322

SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
(IN BANKRUPTCY AND INSOLVENCY)

IN THE MATTER OF THE NOTICE OF INTENTION TO MAKE A PROPOSAL
OF KMW ENERGY INC,

AFFIDAVIT OF ERIC BERTIL ROSEN
(sworn April 24, 2020)
I, ERIC BERTIL ROSEN, of the City of London, in the Province of Ontario, MAKE
OATH AND SAY AS FOLLOWS:

1. I am the Chief Executive Officer and a director of KMW Energy Inc. (“KMW?” or the
“Company”). The facts set forth herein are within my personal knowledge or determined from
the face of the documents attached hereto as exhibits and from information and advice provided to

me by others, which I verily believe to be true.

2. On April 11, 2020 (the “Filing Date”), KMW filed a Notice of Intention to Make a
Proposal (“NOI") pursuant to section 50.4 of the Bankruptcy and Insolvency Act, R.S.C. 1985, c.
B-3, as amended (the “BIA”). MNP Ltd. was named proposal trustee in the NOI proceeding (the
“Proposal Trustee”). A copy of the certificate of filing of the NOI is attached hereto and marked
as Exhibit “A”.

3. This affidavit is made in support of KMW’s motion for an order, among other things:

Doc#4787017v8
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authorizing the Company to enter into an interim financing term sheet dated April
24, 2020 (the “DIP Term Sheet”) with 2751602 Ontario Inc. (“2751"), approving
the DIP Term Sheet, and granting 2751 in its capacity as lender under the DIP Term
Sheet (the “DIP Lender”) a second ranking charge on the Company’s property,
assets and unciertakings (collectively, the “Property”) as secutity for the

Company’s obligations to the DIP Lender under the DIP Term Sheet;

authorizing the Company to execute a stalking horse asset purchase agreement
dated April 24, 2020 (the “Stalking Horse Agreement”) between the Company
and 2751, in its capacity as stalking horse bidder (the “Stalking Horse Bidder”),

and approving the Stalking Horse Agreement;

authorizing the Proposal Trustee to conduct a sale process as described below (the

“Sale Process”);

approving a first ranking charge over the Property in an amount not to exceed
$150,000 in favour of the Company’s legal counsel, the Proposal Trustee, and the
Proposal Trustee’s legal counsel (collectively, the “Administrative

Professionals”) to secure payment of their reasonable fees and disbursements;

approving a third ranking charge over the Property in an amount not to exceed
$50,000 in favour of the Company’s directors and officers to indemnify them
against obligations and liabilities that they may incur after the Filing Date; and

approving an extension of the time for the Company fo make a proposal to its

creditors,
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BUSINESS AND OPERATIONS

4. KMW is an Ontario corporation that carries on business in London, Ontario. I am the sole
member of the board of directors. Gerry Higgins and I are the only officers of KMW. A copy of
the Corporation Profile Report for KMW is attached hereto and marked as Exhibit “B”.

5. For approximately 33 years, KMW has been a leading designer, developer and supplier of
the components of biomass combustion system boilers and heaters Biomass is an environmentally
friendly, sustainable ene;rgy source that comes from a number of resources, including plant
materials, residues from forest industries, by-products from wood remanufacturing, and
agricultural residues and waste products. Biomass can produce electricity, heat, liquid fuels,
gaseous fuels, and a variety of useful chemicals, inciuding those currently manufactured from

fossil fuels.

6. KMW cust;)m designs and supplies the cdmponents of complete biomass boiler systems
including fuel handling, combustion systems, heat recovery boilers, and emission control systems.
KMW also supplies complete Combined Heat and Power (CHP) plants including steam turbines,
Organic Rankine Cycle (ORC) turbines, condensers and cooling systems.

7. KMW has supplied boiler systems to sawmills, hospitals, schools, pulp and paper mills,
power utility plants, cogeneration facilities, district heating systems and greenhouses to customers
in North, Central, and'South Americﬁ, as well as Europe and Australia. KMW works closely with
its customer’s project management teams, engineering staff and professional advisors to evaluate

and implement biomass energy projects.

8. KMW purchases. all components from third party suppliers across the globe. XMW

manages the assembly and installation of the components on site for its customers. Once assembly

Doc#4767017v8
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is complete, KMW provides training and support to its customers in the operation of the turbines

and boilers.

9. KMW carries on business from a leased facility located at 275 Colborne Street, London,
Ontario (the “Premises”). KMW is current in all payments to its landlord under its lease for the
Premises, other than for April 2020.

10.  As of April 11, 2020, the Company einployed 12 non-unionized employees and one
independent contractor project manager. KMW does not have an employer-sponsored pension

plan for its employees.

11.  KMW currently has six (6) ongoing projects at various stages of completion. KMW’s
assets are primarily comprised of contracts, accounts receivable, work-in-progress, proprietary

engineering designs and software code, and goodwill.

SECURED CREDITORS

12,  KMW has no operating lender. KMW has two secured creditors, 2751, which is a party
related to 462673 Ontario Inc. c.0.b. as Nor-Arc Steel Fabricators (“Nor-Arc”) that took an
assignment of the debt and security owed by KMW to Nor-Arc, and Liberty Mt}tMl Insurance
Company (“Liberty N'Iutual").. Attached hereto and marked as Exhibit “C” is a copy of a search
result obtained by the Company’s légal counsel, Chaitons LLP (“Chaitons”), from the Ontario
Personal Property Security Registration System in respect of registrations under the Personal

Property Security Act (Ontario) current as of April 24, 2020.

Doc#4767017v8
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13.  Nor-Arc carries on business in Earlton, Ontario as a fabricator of mining and industrial
equipment. KMW and its predecessors have been a customer of Nor-Axc for over 30 years. Nor-

Arc primarily supplies combustion chambers and fabrication services to KMW.

14.  Asat March 24, 2020, KMW was indebted to Nor-Arc in the amount of $2,778,084.92 (the
“Secured Indebtedness”). This amounts represents the sum of outstanding invoices and interest
owed by KMW to -Nor-Arc ﬁ:qm the periqd of April 2010 to March 2020. KMW has
acknowledged that the Setmred Indebtedness was owing to Nor-Arc in an Acknowledgement of
Debt and Security dated April 9, 2020 that I executed on behalf of KMW, a copy of which is
attached hereto and marked as Exhibit “D”.

15.  KMW historically paid its invoices to Nor-Arc in a timely manner. However, KMW’s
business was negaﬁvely impacted by the Great Recession of 2008-2010 and, as a result, by April
2011, KMW owed approximately $538,075 to Nor-Arc in unpaid invoices. At that time, Nor-Arc

requested that KMW provide security for payment of the outstanding amount.

16.  Pursuant to a general security agreement dated April 12,2011 (the “GSA™), KMW granted
to Nor-Arc a security interest in all of its property, assets and undertaking as security for payment
of all present and future debts, liabilities and obligations of KMW to Nor-Arc. A copy of the GSA

is attached hereto and marked as Exhibit “E”.

17. By early 2019, KMW owed Nor-Arc approximately $1.0 million. However, as is described
in greater detail below, KMW’s indebtedness to Nor-Arc has increased during the past two years

in connection with the GRE Project (as defined below) and other projects.

Doc#4767017v8
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18.  Asnoted above, the Secured Indebtedness and the GSA have been assigned by Nor-Arc to
2751 pursuant to an assignment agresment dated April 20,2020, 2 copy of which is attached hereto
and marked as Exhibit “F”,

berty Muf
19.  Liberty Mutual is a secured creditor of the Company as it issued a performance bond in
connection with a contract dated becember 6, 2016 between KMW and Georges River Energy,
LLC (“GRE”) (the “GRE Contract”) for the design and supply of a complete biomass energy
system to generate 8.SMW of electric power, including turbine, generation and cooling tower (the

“GRE Project”). A copy of the GRE Contract is attached hereto and marked as Exhibit “G”.

20.  GRE carries on business in Searsmont, Maine and is a subsidiary of Robbins Lumber, Inc.
(‘Robbins Lumber”). Robbins Lumber owns and manages 30,000 acres of forest and operates

mills on a 40-acre site in Searsmont.

21.  KMW was required to obtain a performance bond with respect to its obligations under the
GRE Contract. On December 13, 2016, Liberty Mutual, as surety, issued a Performance Bond for
Procurement Contracts in the amount of $6,412,500 in favour of GRE (the “Performance Bond™).

A copy of the Performance Bond is attached hereto and marked as Exhibit “H”.

22.  Inconnection with the Performance Bond, KMW, myself, Gerry and Nor-Arc (collectively,
the “Indemnitors™) executed two agreements in favour of Liberty Mutual: an Indemnity and
Security Agreement dated December 16, 2016 (the “Indemnity and.Security Agreement”); and
a General Indemnity Agreement dated December 16, 2016 (collectively, the “Indemnity

Agreements”). Copies of the Indemnity Agreements are collectively attached hereto and marked
as Exhibit “I”.
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23.  Pursuant to the Indemnity Agreements, each of the Indemnitors agreed to indemnify
Liberty Mutual with respect to any liabilities it may incur in connection with the Performance

Bond.

24.  Pursuant to the Indemnity and Security Agreement,' the Company granted to Liberty
Mutual a security interest in all of its property, assets and undertaking as security for its obligations

to Liberty Mutual.

25.  Nor-Arc executed the Indemnity Agreements as it was to supply components to KMW with
respect to the GRE Contract and was to receive a share of KMW’s net profits from the GRE

Con!:ract.

OTHER CREDITORS

26.  Asat April 6, 2020, KMW was current with respect to all amounts owed for government

remittances and all amounts owed to its employees, excluding certain employee expense reports.

nsecure
27.  As at April 6, 2020, KMW owed its trade creditors approximately $4.3 million. This
amount does not include any claims that parties may have in relation to the Performance Bond and

the Indemnity Agreements (as defined below).

FINANCIAL DIFFICULTIES
28. KMW’s financial difficulties are primarily attributable to the GRE Contract.

29. At GRE’s request, KMW sought out new suppliers of turbines to reduce the cost of the
GRE Project. As a result, KMW contracted with a company Buffalo Turbine based in Brampton,
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Ontario for the supply of a turbine manufactured in India to be used for the GRE Project. KMW
had no existing relationship with this manufacturer.

30.  The turbine was deliver.ed in April 2018 and the biomass energy system was assembled
through the spring, summer and fall of 2018. The turbine did not function as required by GRE.
From July 2018 to March 2020, KMW spent approximately US$1.688 million of its working

capital in attempting to repair the turbine.

31.  Notwithstanding the significant time and money expended by KMW, the turbine still does
not function properly. As a result, GRE has threatened litigation against KMW and has not paid
to KMW the remaining US$2,463,907 million owed to it under the GRE Contract. GRE has also
notified Liberty Mutual that it may declare.K.MW to be in default under the GRE Contract and
make a demand under tﬁe Performance Bond. GRE has not done so to date.

32. GRE and KMW have engaged in settlement discussions in an effort to resolve the issues
related to the GRE Project. Notwithstanding their efforts, the parties have been unable to come to

terms on an agreeable settlement.

33.  Asaresult of the issues related to the GRE Project, the Company has faced a liquidity
crisis and it was anticipated that, without receiving interim financing and protection from its

creditors, it would be unable to meet its post-filing obligations by April 30, 2020.

34.  On April 9, 2020, Nor-Arc demanded payment from KMW and served a Notice of
Intention to Enforce Security (“NITES”) pursuant to section 244(1) of the BIA, KMW agreed to

waive the 10-day period under section 244 of the BIA. A copy of Nor-Arc’s demand letter, NITES,
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and the waiver I executed on behalf of the Company are attached hereto and marked as Exhibit

“Jn,

35.  OnApril 11, 2020, KMW commenced the NOI proceeding undér the BIA for the purpose
of conducting a process for the sale of KMW"s business as a going concern. Prior to the filing,
Nor-Arc had agreeci to act as DIP Lende_r during the NOI proceediné and agreed to have a party
related to it act as a stalking horse bidder in the sale process to be conducted by the Proposal

Trustee.

DIP LOAN

36. KMW, with t};e assistance of the Proposal Trustee, prepared a cash flow forecast for the
time period commencing April 6, 2020 through to July 3, 2020 (the “Cash Flow”). The Cash
Flow demonstrates that KMW will require additional funds to enable it to carry on business during
the NOI proceeding and fund the Sale Pmcés, working capital and the costs of the proceeding. A
copy of the Cash Fl;w is attached hereto and marked as Exhibit “K”.

37.  Nor-Arc, in its capacity as the proposed DIP Lender, has offered to make available to
KMW a debtor-in possession loan in the maximum amount of $500,000 (the “DIP Loan®)
pursuant to the terms of the DIP Term Sheet, substantially in the form attached hereto and marked

as Exhibit “L”, to fund the cash shortfall anticipated in the Cash Flow.

38. It is a fundamental term of the DIP Term Sheet that the Court grant an order on terms
acceptable to the DIP Lender which, among other things, grants the DIP Lender a second ranking

charge over the Property in priority to all other claims and encumbrances (the “DIP Charge”).
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39. KMW believes that the terms of the DIP Term Sheet are reasonable in the circumstances
and should be approved. In the absence of the DIP Loan, KMW will not be able to conduct the
Sale Process and will be forced to immediately shut down it; business and file for bankruptcy. I
believe that the DIP Loan enhances the Company’s prospects of making a viable proposal to its
creditors, and no creditor will be materially prejudiced as a result of the granting of the DIP Charge.

SALE PROCESS AND STALKING HORSE AGREEMENT

40. KMW, in consulitation with the P'rof)osal Tfustée,' and subject to the approval of the Court,
developed the Sale Process The Sale Process will be administered by the Proposal Trustee. As
part of the Sale Process, KMW will ent& into the Stalking Horse Agreement, substantially in the
form attached hereto and marked as Exhibit “M” which establishes the floor price for KMW’s

business and assets.

41.  The Stalking Horse Bidder is prepared to purchase the business and assets of KMW on a
going-concern basis pursuant to the terms of the étalking Horse Agreement for a purchase price
equal to: (i) $500,000; (ii) any amounts ranking in priority to the Stalking Horse Bidder’s security;
(iii) any amounts secured by the DIP Charge, the Administration Charge and the D&O Charge
(each as defined below); and (iv) an amount of the Secured Indebtedness to be cancelled by the

Stalking Horse Bidder as it deems appropriate.

42.  Itisanticipated that, if a sale of KMW’s business and assess is completed pursuant to the
Stalking Horse Agreement, the Stalking Horse Bidder will offer employment to most, if not all, of

KMW'’s employees.
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43.  The following is a summary of the Sale Process and material milestones. All terms not

otherwise defined herein, shall have the meaning assigned to such terms in the Stalking Horse

Agreement:

(a)

(®)

©

Doci4767017v6

The Sale Process will be commenced immediately following the date of the order

approving same (the “Sale Process Approval Date”).

within ﬁv.e (5) business days after the Sale Process Approval Date, the Proposal
Trustee will contact parties identified by the Company who may be interested in
purchasing the business and/or assets of the Company and any other parties
ident_iﬁec} by the Compahy and the Proposal Trustee as potentially interested in
purchasing the assets of the Company. The Proposal Trustee will provide a teaser
summary of KMW’s assets in order to solicit interest. The Proposal Trustee will
obtain a Non-disclosure Agreement (“NDA”) from interested parties who wish to
receive a Confidential Information Memorandum (“CIM™) and undertake due
diligence. Following the execution of an NDA, the Proposal Trustee will provide

access to an electronic data room (“Data Room™) and a template asset and purchase

agreement to prospective purchasers.

Within seven (7) business days of the Sale Process Approval Date, or as soon
thereafter as is practical, the Proposal Trustee shall (a) publish a notice advertising
the opportunity in the National Post and/or such other trade publications or other
publications as the Proposal Trustee may deem appropriate or advisable, and (b)

post the opportunity on its website.
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(h)
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c-12.

The Bid "&leadlinig for prospective purchasers will be May 29, 2020, subject to the
Proposal Trusteé, in its discretion, extending the date for no more than 10 days not
to surpass June 8, 2020 (the “Bid Deadline”).

A Qualiﬂeci Bid must be accompanied by a cash deposit of 10% of the purchase
price and must be equal to or greater than the sum of the indebtedness owed to the
Stalking Horse Bidder, the DIP Loan, the amounts secured by the Administration

Charge and the D&O Charge, and any other priority payable amounts,

If no Qualified Bid is received by the Bid Deadline (other than the Stalking Horse
Bid), the Auction will not be held.

If more than one Qualified Bid is received by the Bid Deadline, the Proposal
Trustee shall extend invitations to all biciders who 'submitted Qualified Bids and to
the Stalk'ing Horse Bidder to attend an Auction. The Auction shall be held at 10:00
am. on the second (2"%) Business Day after the Bid Deadline by teleconference,
video conference or other form of electronic telecommunications, as the Proposal

Trustee may deem fit.

The Proposal Trustee shall conduct the Auction. At the Auction, the bidding shall
begin initially with the highest dualiﬁed Bid and subsequently continue in
multiples of $50,000, or such other amount as the Proposal Trustee determines to
facilitate the Auction, Additional consideration in excess of the amount set forth
in the highest Qualified Bid must be comprised only of cash consideration (which,
for clarity, may be satisfied by way of credit bid by the Stalking Horse Bidder).
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The format and other procedures for the Auction shall be determined by the

Proposal Trustee in its sole discretion, -
()  The Winning Bid shall be either:

® in the event that no other Qualified Bid is received by the Bid Deadline, the
Stalking Horse Bid;

(i) in the event that multiple Qualified Bids are received, following the
conclusion of the Auction (if applicable), the party submitting the highest
and best offer through the Auction, which the Proposal Trustee is satisfied,

- acting reasonably, is capable of being completed as required by the Sales
Process Order.

()] As soon as practicable after determination of the Winning Bid, the Company will
make a motion to the Court for an approval and vesting order in respect of the

Winning Bid and the underlying purchase agreement.

ADMINISTRATION CHARGE

44.  Inorderto protect the fees and expenses of each of the Administrative Professionals, KMW
seeks a first ranking charge on the Property in an amount of $150,000 (the “Administration

Charge”), ranking in priority to all claims and encumbrances.

45. I believe that no creditor will be materially prejudiced as a result of the granting of the
Administration Charge
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D&O CHARGE

46.  As part of the NOI proceeding, KMW is seeking a third ranking charge on the Property in
favour of their directors and officers in the amount not to exceed $50,000 (the “D&O Charge™)
ranking in priority to all other claims and encumbrances, with the exception of the Administration
Charge and the DIP Charge, as security for the possible liabilities that may be incurred by the
directors and officers of the Company after the Filing Date, including wages, vacation pay, and

source deductions.”

47.  The Company does not have an existing insurance policy with respect to directors and

officers liabilities.

48.  There is a risk that without the D&O Charge, KMW’s directors and officers might resign
from their positions, which would jeopardize the NOI proceeding. The Company, in consultation
with the Proposal Trustee, believes that the quantum 6f the proposed D&O Charge is reasonable

given the circumstances.

49.  Ibelieve that no creditor will be materially prejudiced as a result of the granting of the
D&O Charge

STAY EXTENSION

50.  I'have been advised by Sam Rappos, a partner at Chaitons, that under the BIA, the period
for KMW to file a proposal will expire on May 11, 2020. The Company is acting in good faith
and with due diligence in seeking to preserve its business on a going concem basis for the benefit

of all of its stakeholders.
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51t Inorder to commence and advance the Sale Process, KMW is seeking an extension of time

to ffile a proposal for 45 days or until June 25, 2020.

521  Without the extension, KMW will not be in a position to make a viable proposal to its
creditors and will become bankrupt to the detriment of its stakeholders. In contrast, no creditor
will be materially prejudiced if the extension applied for is granted. The extension is supported
by|the Proposal Trustee. If the extension applied for is granted, KMW would likely be able to

mﬁke a viable proposal to its creditors following the completion of the Sale Process.

53]  This affidavit is sworn in support of KMW's motion and for no other or improper reason.

Swom before me
vi\il\hrideo conference call

S N e

on|the 24" day of April, 2020

)&»- Q\-w-
S RAPPOS ERIC BERTIL ROSEN
A ¢ommissioner, etc.

meTmmm
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sworn before me, this AT

day of ey ,20.5%.

scrzEENT (et

(Re: Preservation of Potential Estate Clafm) ™"~ A COMMISSIONER, ETG.

THIS AGREEMENT (this “Agreement”) is made as of July 7, 2020, by and between 2751602
ONTARIO INC. (“275Co) and MNP LTD., solely in its capacity as the trustee of the bankruptcy
estate of KMW Energy Inc. and not in its personal or corporate capacities (the “Trustee”),

WHEREAS:

A. KMW Energy Inc. (the “Bankrupt™) was deemed bankrupt on June 26, 2020, having failed
to file a proposal within the required timelines following the filing of a notice of intention
to make a proposal under the Bankrupicy and Insolvency Act (“BIA™), and MNP Ltd. was
appointed as Trustee of the Bankrupt’s estate (the “Estate”), subject to affirmation by
creditors at the first meeting of creditors in accordance with the BIA.

B. One of the assets of the Estate is a potential claim against Chola Turbo Machinery
International Private Limited (“CTMI") pursuant to CMTI’s global commercial warranty
(the “Warranty”) in respect certain machinery supplied by CTMI to the Bankrupt in
connection with a project undertaken by the Bankrupt for Georges River Energy, LLC (the
“Claim").

C. 275Co is owed in excess of $2,500,000 CAD (the “Indebtedness”). The Indebtedness is
secured over the property, assets and undertakings of the Bankrupt in favour of 275Co (the
“Security™)

D. 275Co has advised the Trustee that its counsel has analysed the Claim and believes that:

@ the Claim is potentially worth in excess of $5,000,000 USD;

(ii)  the Claim must be commenced by or before July 10, 2020, in order come within
certain Warranty deadlines and limitation periods, and thereby be certain of
preserving the Claim as an asset of the Estate;

(iii)  the Claim should include Buffalo Turbines Inc. (“BTT") as a co-defendant; and

(iv)  in connection with the Claim it may be necessary to take certain ancillary steps in
India, as CTMI is an Indian company.

E. 275Co intends to waive its Security interest, held as against the Estate, and undertakes to
file a proof of claim with the Trustee as an unsccured creditor of the Estate in advance of
the first meeting of creditors.

F. Itis the intention that 275Co will seek a Court-ordered assignment pursuant to s. 38 of the
BIA (a “Section 38 Assignment”). 275Co will be unable to seck and effect a Section 38
Assignment in respect of the Claim prior to July 10, 2020.

G. 275Co has requested that the Trustee authorize 275Co’s counsel, Loopstra Nixon LLP, to
issue and serve a notice of action on behalf of the Estate in respect of the Claim by July 10,
2020, naming CTMI and BIT as defendants therein, substantially in the form attached
hereto as Schedule “A* (the “Notice of Action™), for the purpose of preserving the Claim



and providing a further 30 days for the Estate to commence a full proceeding in respect of
the claim.

H. The Trustee has agreed to authorize 275Co, through counsel, to issue and serve of Notice

of Action, and such other steps as are contemplated herein, subject to the terms of this
Agreement.

NOW THEREFORE, in consideration of the foregoing, the mutual covenants herein, and for
other good and valuable consideration, the receipt and sufficiency of which is hereby
acknowledged, 275Co and the Trustee (collectively, the “Parties”) hereby acknowledge and agree
as follows:

1.

Recitals — The Parties agree that, to the best of the Parties’ respective knowledge, the
recitals to this Agreement are true and correct.

Waiver of Security Interest — Notwithstanding that 275Co is a secured creditor, 275Co
hereby waives its Security such that from and after the date hereof, 275Co shall constitute
an unsecured creditor with a unsecured deficiency claim in the Estate and 275Co
acknowledges and agrees that the recovery of any proceeds from the pursuit of the Claim
as well as other claims held by the Estate will be shared pro-rata as between all unsecured
creditors, including 275Co, subject to and in accordance with, the provisions of the BIA.,

Undertaking re; Section 38 Assignment — 275Co hereby undertakes to, as soon as

possible but not later than forty-five (45) days afier the date hereof, seek, obtain and
proceed with a Section 38 Assignment of the Claim.

Authorization to Preserve Claim ~ The Trustee hereby authorizes 275Co to issue and

serve the Notice of Action, which Notice of Action shall be satisfactory to the Trustee in
all respects, on behalf of the Estate by or before July 10, 2020, and to take such other steps
in Canada or India, on behalf of the Estate, as Loopstra Nixon LLP may, acting reasonably
and with the consent of the Trustee, deem to be necessary to preserve the Claim for the
Estate in advance of a Scction 38 Assignment of the Claim, including but not limited to
making demand on CTMI under the Warranty and/or making demand on BTI (collectively,
“Claim Preservation Steps”).

Costs - It is expressly agreed by the Parties that the costs of issuing and serving the Notice
of Action and any Claim Preservation Steps shall be borne solely by 275Co, without
recourse to the Trustee or the Estate (except insofar as such costs may be paid through any
recovery following a Section 38 Assignment of the Claim).

Indemnity — 275Co and 462673 Ontario Inc. o/a as Nor-Arc Steel Fabricators hereby
covenant and agree to indemnify, defend and save the Trustee harmless from and against
any and all actions, causes of action, suits, demands, debts, dues, accounts, bonds,
covenants, contracts, complaints, costs, claims, damages, losses or other liabilities arising
from, related to or in any way connected with the Claim, the Notice of Action and Claim
Preservation Steps.
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Release — 275Co hereby hereby releases and forever discharges the Trustee from any and
all actions, causes of action, suits, demands, debts, dues, accounts, bonds, covenants,
contracts, complaints or claims which 275Co now has or may have in the future against the
Trustee related to or in any way connected with the issuance and service of the Notice of
Action by 275Co and any Claim Preservation Steps taken by 275Co as contemplated
hereby.

Governing Law — This Agreement shall be governed by and interpreted and enforced in
accordance with the laws in force in the Province of Ontario.

Successors, Assigns, etc, — This Agreement shall enure to the benefit of, and be binding
on, the Parties and their respective successors and assigns.

10. Entire Agreement - This Agreement constitutes the entire agreement between the Partics

1.

with respect to the subject matter hereof and supersedes all prior agreements,
understandings, negotiations and discussions, whether written or oral. There are no
conditions, covenants, agrecments, representations, warranties or other provisions, express
or implied, collateral, statutory or otherwise, relating to the subject matter hereof except as
herein provided.

Execution & Delivery - This Agreement, and any documents that may be required to be
executed in connection herewith to consummate the transaction contemplated herein, may
be executed counterparts, each of which so executed shall be deemed to be an original, and
may be transmitted by e-mail, facsimile transmission or electronic transmission, and such
counterparts together shall constitute and be deemed an original.

[Executions on separate page. ]
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IN WITNESS WHEREOF the parties have executed this Agreement as of the date first above

written,

Per:

Per:

Per:

2751602 ONTARIO INC.

H—

Name: Mario Leveille
Title:  Authorized Signing Authority

1 have authority to bind the Company

462273 ONTARIO INC. o/a Nor-Are Steel
Fabricators

Name: Mzézile

Title:  Authorized Signing Authority

1 have authority 10 bind the Company.

MNP LTD., solely in its capacity as the trustee of the
bankruptcy estate of KMW Energy Inc. and not in its
personal or corporate capacities.

(2~

Name: Sheldon Title
Title: Authorized Singing Officer

1 have authority to bind the Company.



SCHEDULE”A”»
Notice of Action

[see attached]
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Toronto Ammﬂ. ETG
KMW ENERGY INC.
Plaintiff
-and -

CHOLA TURBO MACHINERY INTERNATIONAL PRIVATE LIMITED also known as
CHOLA TURBO MACHINERY INTERNATIONAL PVT. LTD.
and BUFFALO TURBINES INC.

Defendants

NOTICE OF ACTION
TO THE DEFENDANTS

A LEGAL PROCEEDING HAS BEEN COMMENCED AGAINST YOU by the plaintiffs. The
claim made against you is set out in the statement of claim served with this notice of action.

IF YOU WISH TO DEFEND THIS PROCEEDING, you or an Ontario lawyer acting for you must
prepare a statement of defence in Form 18A prescribed by the Rules of Civil Procedure, serve it
on the plaintiffs’ lawyer or, where the plaintiffs do not have a lawyer, serve it on the plaintiffs, and
file it, with proof of service, in this court office, WITHIN TWENTY DAYS after this notice of
action is served on you, if you are served in Ontario.

If you are served in another province or territory of Canada or in the United States of America, the
period for serving and filing your statement of defence is forty days. If you are served outside
Canada and the United States of America, the period is sixty days.

Instead of serving and filing a statement of defence, you may serve and file a notice of intent to
defend in Form 18B prescribed by the Rules of Civil Procedure. This will entitle you to ten more
days within which to serve and file your statement of defence. X

IF YOU FAIL TO DEFEND THIS PROCEEDING, JUDGMENT MAY BE GIVEN AGAINST
YOU IN YOUR ABSENCE AND WITHOUT FURTHER NOTICE TO YOU. IF YOU WISH
TO DEFEND THIS PROCEEDING BUT ARE UNABLE TO PAY LEGAL FEES, LEGAL AID
MAY BE AVAILABLE TO YOU BY CONTACTING A LOCAL LEGAL AID OFFICE.,

IF YOU PAY THE PLAINTIFFS’ CLAIM, and $1,000.00 for costs, within the time for serving
and filing your statement of defence, you may move to have this proceeding dismissed by the

court. If you believe the amount claimed for costs is excessive, you may pay the plaintiffs’ claim
{10196628.2)
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Notice of Action
Page2 of 6

and $400 for costs and have the costs assessed by the court.
TAKE NOTICE: THIS ACTION WILL AUTOMATICALLY BE DISMISSED if it has not been

set down for trial or terminated by any means within five years after the action was commenced
unless otherwise ordered by the court.

Date Issued by
Local Registrar
Address of Court Office:
330 University Avenue
Toronto, Ontario
MS5G 1E6
TO: CHOLA TURBO MACHINERY INTERNATIONAL PRIVATE LIMITED
No.45/7,
Sth Flaor, Tradecentre,
Dickenson Road,
Bangalore — 560 042,
India.

AND TO: BUFFALO TURBINES INC.
380 Wellington St Tower B, 6th Floor
London, ON
N6A 5BS
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CLAIM

1. The Plaintiff, KMW Energy Inc, (“KMW™) claims against the Defendants for:

a. damages in an as yet unascertained amount for breach of contract, breach of
guarantee, breach of warranty, negligence, negligent misrepresentation, unjust
enrichment and pursuant to the Sales of Goods Act, R.S.0. 1990, c. S. 1 (“Sale of
Goods Act") and for contribution and indemnity for all amounts that KMW is
required to pay to George River Energy LLC (“GRE"), the full particulars of which
KMW undertakes to provide before trial;

b. prejudgment and postjudgment interest on the above amounts in accordance with
the Courts of Justice Act, R.S.0. 1990, c. C.43, as amended;

¢. its costs of this action, together with harmonized sales tax, on a substantial
indemnity scale; and,

d. such further and other relief as this Honourable Court deems just.

The Parties

2. KMW is a corporation incorporated pursuant to the laws of the province of Ontario with
its registered head office in London, Ontario.

3. The Defendant, Buffalo Turbines Inc. (“Buffalo Turbines™), is a corporation incorporated
pursuant to the laws of Canada, with its registered head office in London, Ontario.

4, The Defendant, Chola Turbo Machinery International Private Limited (“Chola”™), is a
corporation operating in India, with its corporate head office in Bangalore, India.
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Background

5. In 2016, KMW was awarded a contract by GRE to supply an 8.5-megawatt multistage
controlled extraction condensing turbine and accessories (“Turbine™).

6. KMW approached Buffalo Turbines to supply the Turbine.
7. Buffalo Turbines advised KMW that Chola would be the manufacturer of the Turbine,

8. It was agreed between KMW, Buffalo Turbines and Chola that, as a condition of KMW
ordering the Turbine from Buffalo Turbines, Chola would be required to provide KMW
directly with a corporate guarantee in the amount of $392,370.00 USD (“Corporate
Guarantee”), a performance guarantee in the amount of $196,185.00 USD (“Performance
Guarantee™) as well as a global commercial warranty (“Warranty™) with respect to the
Turbine.

9. KMW purchased the Turbine from Buffalo Turbines and Chola delivered the Corporate
Guarantee, the Performance Guarantee and the Warranty to KMW.

10.  The Turbine was delivered to the construction site in Sears Mont, Maine, United States of
America, in or around March of 2018.

11.  GRE has alleged that the Turbine cannot perform as required,

12, Chola and Buffalo Turbines were notified of the alleged issues with the Turbine and KMW

attempted to fix the alleged issues with the Turbine with the assistance of Buffalo Turbines
and Chola.

13.  Buffalo Turbines represented to KMW that Buffalo Turbines and Chola would be
responsible for the costs associated with attempting to fix the alleged issues with the
Turbine.
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14.  As of the date of this pleading, Buffalo Turbines and Chola have not compensated KMW
for the costs incurred by KMW in its attempts to fix the alleged issues with the Turbine.

15.  GRE is not satisfied with the Turbine and has demanded that KMW replace the Turbine,
which is estimated to cost in excess of $5,000,000.00 USD.

16.  KMW denies any liability to GRE whatsoever.

17.  KMW made demand to Chola pursuant to the Performance Guarantee, the Corporation
Guarantee and the Warranty,

18. KMW issued alegal notice to Chola with respect to the Performance Guarantee on or about
June 19, 2020,

19.  As of the date of this pleading, Chola has not indemnified or agreed to indemnify KMW
pursuant to the Corporate Guarantee, the Performance Guarantee or the Warranty.

20.  As a result of the breaches of contract, breaches of warranty, breaches of guarantee,
negligence, negligent misrepresentation, unjust enrichment and breaches of the Sales of
Goods Act, by Buffalo Turbines and Chola, KMW has suffered or will suffer damages in
an as yet unascertained amount, the full particulars of which KMW undertakes to advise
before trial.

21. KMW also claims full contribution and indemnity from Buffalo Turbines and Chola for
any amounts it pays to GRE on account of GRE’s claims.

22.  Chola may, without a court order, be served outside Ontario pursuant to sections 17.02(f)
and 17.02(g) of the Rules of Civil Procedure because the proceeding consists of claims
against it in respect of a contract that was made in Ontario, in respect of a contract where

a breach of the contract has been committed in Ontario and in respect of a tort committed
in Ontario.
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23.  KMW proposes that this action be tried at Toronto.

DATE: July 8, 2020 LOOPSTRA NIXON LLP
Barristers and Solicitors
135 Queens Plate Drive
Suite 600
Toronto, Ontario
M9W 6V7

Michael B. McWilliams

LSO# 47320R

Tel: (416) 746-4710

Fax: (416) 746-8319

Email: mmewilliams@loonix.com

Lawyers for the Plaintiff
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KMW ENERGY INC. vs

CHOLA TURBO MACHINERY INTERNATIONAL ET AL

(Defendants)

Court File No.

ONTARIO
SUPERIOR COURT OF JUSTICE
Proceeding commenced at Toronto

NOTICE OF ACTION

LOOPSTRA NIXON LLP
Barristers and Solicitors
135 Queens Plate Drive
Suite 600

Toronto, Ontario

M9W 6V7

Michael B. McWilliams
LSO#47320R

Tel: (416) 746-4710
Fax: (416) 746-8319

Email: mmcwilliams@loonix.com
Lawyers for the Plaintiff
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Court File No.: 35-2638322

ONTARIO
SUPERIOR COURT OF JUSTICE
(IN BANKRUPTCY AND INSOLVENCY)
[COMMERCIAL LIST]

THE HONOURABLE ) TUESDAY, THE ¢*

JUSTICE DIETRICH ) DAY OF AUGUST, 2020

IN THE MATTER OF THE BANKRUPTCY OF
KMW ENERGY INC.
OF THE CITY OF LONDON IN THE PROVINCE OF ONTARIO

ORDER

THIS MOTION made by 2751602 Ontario Inc. (“275Co.”), a creditor in the above noted
bankruptcy, for an Order pursuant to section 38 of the Bankruptcy and Insolvency Act, R.S.C.,
1985, c. B-3 (the “BIA™) was heard this day by “ZOOM?” videoconference in Toronto, Ontario.

UPON READING the Notice of Motion and the Affidavit of Mario Leveille sworn July 23,
2020, and upon hearing submissions of counse] for 275Co. and MNP Ltd. (the “Trustee”), in its
capacity as trustee in bankruptcy of the estate of KMW Energy Inc. (the “Bankrupt”)
acknowledging that it does not intend to continue the claims advanced by the Bankrupt against
Chola Turbo Machinery International Private Limited also known as Chola Turbo Machinery
International Pvt, Lid. and Buffalo Turbines Inc. (collectively, the “Defendants™) in the court
proceeding identified by file number CV-20-00643727 (collectively, the “Chola Claims”);

Ransessr.a)
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SERVICE

1.

THIS COURT ORDERS that the time for service of the Notice of Motion and the Motion
Record herein is hereby abridged so that this motion is properly returnable today, and service
upon those parties described in the affidavit of service of R Graham Phoenix, sworn July 30,

2020, is hereby validated and further service of the Notice of Motion and Motion Record is
hereby dispensed with.

JURISDICTION

2,

THIS COURT ORDERS that the within proceeding be and hereby directed to be listed on,
and to be heard by a judge presiding over, the Commercial List.

CONTINUATION OF CHOLA CLAIM

3.

THIS COURT ORDERS that 275Co. be authorized, pursuant to section 38 of the B4, to
continue the Chola Claims brought by the Bankrupt against Chola Turbo Machinery
International Private Limited also known as Chola Turbo Machinery International Pvt. Ltd. and
Buffalo Turbines Inc. as set out in the Notice of Action attached as Schedule “A”.

. THIS COURT ORDERS that, notwithstanding any other provision of this Order, 275Co. shall

have the sole right to control the commencing and continuing prosecution of the MT Claim
including the sole right to retain and instruct counsel and to make all decisions with respect to
the prosecution of the Chola Claims.

ASSIGNMENT BY TRUSTEE

3. THIS COURT ORDERS AND DIRECTS the Trustee 10:

(a) execute an assignment substantially in the form appended hereto as Schedule "B"
assigning all of its right, title and interest in the Chola Claims to 275Co., for the
benefit of 275Co. and any Participating Creditor (as kereinafter defined);

(b) post a copy of this Order on its website as set out in paragraph 7 below.

Qasasr.)
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NOTICE TO CREDITORS

6. THIS COURT ORDERS AND DIRECTS the Trustes to provide 275Co. with a list of the
names and addresses of all creditors who have filed claims against the Bankrupt’s estate
within two days of the date of this Order.

7. THIS COURT ORDERS that notice (the "Notice") of the making of this Order upon the other
creditors of the Bankrupt shall be deemed to be sufficiently served on the date of mailing or
posting described below, as applicable (the "Date of Service") by:

(a) mailing, within 7 days of the date of this order, a letter substantially in the form
appended hereto as Schedule "C" (the "Notice Letter") in a prepaid addressed
envelope by regular registered mail to each of the said creditors who have filed
claims against the bankrupt estate at their place of business or address as shown in

their proof of claim; and,
(b) posting a copy of this order at: hggs://mngebt.ca/en/comrgtgignmggg;[kmw-
energy-ing,

CREDITOR OPTION TO PARTICIPATE

8. THIS COURT ORDERS that, subject to the terms of this Order, all creditors of the Bankrupt
shall be entitled to participate in the Chola Claims by del ivering written notice confirming such
participation, by email or fax, to 275Co.’s solicitors, Loopstra Nixon LLP (“Litigation
Counsel”) within ten (10) days of the Date of Servicc, directed as follows:

LOOPSTRA NIXON LLP
135 Queens Plate Drive, Suite 600

Toronto, Ontarioc M9W 6V7

Michael B. McWilliams
LSO No.: 47320R

t. (416) 746-4710

f. (416) 746-8319

e. mmcwilliams@loonix.com

RE: CHOLA CLAIMS PARTICIPATION

1834937.1)
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9. THIS COURT ORDERS that, subject to the terms of this Order, all creditors electing to
participate in the Chola Claims by satisfying the requirements of paragraph 8 hereof (each a

“Participating Creditor”; and, collectively, with 275Co., the “Participating Creditors”)
shall:

(2) in addition to any dividends to which they may be entitled to out of the Bankrupt’s
other assets, be entitled to share in all Benefits (as defined below) derived from the
Chola Claims on a pro rata basis among the Participating Creditors based on the
proven claims of the Participating Creditors in the estate of the Bankrupt (a “Pro
Rata Share”); and

(b) shall be obligated to fund their Pro Rata Share of all costs of the Chola Claims
(including, without limitation, any existing or future monetary retainer required by
counsel to 275Co.) as required by the terms of this order.

10.  THIS COURT ORDERS that if any creditor or creditors fail to participate in the Chola

Claims as provided for in paragraph 8 within ten (10) days of the Date of Service, they shall
thereafter be excluded from participating in the Benefits.

BENEFITS OF THE CHOLA CLAIMS

11. THIS COURT ORDERS that, subject to the terms of this Order, in addition to any dividends
to which they may be entitled to out of the Bankrupt’s other assets, all benefits derived from
the Chola Claims (including any costs payable by the Defendants, the “Benefits”) shall vest
exclusively in Participating Creditors (including 275Co.) up to the amount of such
Participating Creditor’s proven claim free and clear of any and all of the estates, titles, rights,
benefits, interests, claims, liens, hypothecs, security interests, trusts or deemed trusts (whether
statutory or otherwise), assignments, executions, judgments, options, agreements, rights of
distress, legal, equitable or contractual set-offs, options, adverse claims, levies, agreements,
taxes, disputes, debts, charges, mortgages, encumbrances, claims provable or any other rights
or claims howsoever arising, whether contractual, statutory, by operation of law or otherwise,
whether or not they have attached or been perfected, registered or filed, whether secured or
unsecured or otherwise, by or of any and all other persons or entities of any kind whatsoever,

Q1834932.1)



including, without limitation, all individuals, fiems, corporations, partnerships, joint ventures,
trusts, unincorporated organizations, govemmental and administrative bodies, agencies,
authorities and tribunals and al other natural persons or corporations, whether acting in their

capacity as principals or as agents, trustees, executors, administrators or other legal
representatives, provided that:

(a) the Benefits shall be applied by 275Co. as follows:
i first, to pay or reimburse 275Co. for the actual costs of bringing the Motion,

ii. second, to pay or reimburse 275Co. and any Participating Creditor for the actual
costs of commencing and continuing the Chola Claims, and

iii. third, to 275Co. and any Participating Creditor up to the amount of each of their
respective proven claim after deducting the amount of any dividend distribution
to them by the Trustee from the Bankrupt’s estate.

(items i,, ii, and iii are defined herein as “Costs™)

(b) that the total amount recovered by 275Co. and any Participating Creditor shall not
exceed the amount of their respective proven claims in the estate of the Bankrupt
together with the costs of bringing this Motion, and the costs of commencing and
prosecuting the Chola Claims; and,

(c) nothing in this order or any action taken pursuant to this order shall be
determinative of the standing of any party other than 275Co. as a creditor of the
Bankrupt and, in the event that the claim of a Participating Creditor is subsequently
determined to be invalid, then that party shall only be entitled to have their costs of
continuing the Chola Claims reimbursed out of the Benefits and, for greater
certainty, they shall not be entitled to any other share of the Benefits or any recourse
against 275Co. or any other Participating Creditor.

f10082.3)
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SURPLUS BENEFIT REMITTED TO TRUSTEE

12. THIS COURT ORDERS that in the event there is a surplus after paying or reimbursing the

Costs and any Participating Creditor, if any, entitled to participate in the Chola Claims as
determined by paragraph 8 hereof, such surplus shall be paid to the Trustee for the benefit of
the Bankrupt’s estate.

FUNDING OF COSTS

13.

14.

THIS COURT ORDERS that Litigation Counsel shall invoice the Participating Creditors
their pro rata share of the Costs on a regular basis (each an “Invoice™), and a Participating
Creditor shall fund its pro rata share (based on the aggregate amount of the proven claims of
275Co. and Participating Creditors (the “Pro Rata Share”) of Costs by paying the Invoice
delivercd to such Participating Creditor within thirty (30) days of the date of such Invoice.

THIS COURT ORDERS that if a Participating Creditor at any time fails to pay its pro rata
share of the costs and expenses in accordance with paragraph 13 of this Order, Litigation
Counsel shall send a notice of default to such Participating Creditor (a “Notice of Default”).
Notwithstanding any other provision of this Order, if a Participating Creditor fails at any time
to pay the amount outstanding set out in the Notice of Default within ten (10) days after
receiving a Notice of Default, such Participating Creditor shall be deemed to be a non-
participating creditor and shall not be entitled to any Benefits of the Proceeding, including,
without limitation, reimbursement of costs and expenses paid prior to a Notice of Default.

GENERAL

ISs.

THIS COURT ORDERS AND DECLARES that Litigation Counsel and the Trustee shall
incur no liability or obligation in carrying out the provisions of this Order and making the
distributions Litigation Counsel is directed to make in accordance with this Order and
Litigation Counsel shall b and is hereby released from any liability in making each such
distribution as directed hereunder, and no action or other proceeding shall be commenced
against Litigation Counsel as a result of or relating in any way to the making of distributions
in accordance with this Order.

(18009874}
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16. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada or in India, to give effect to
this Order and to assist 275Co., the Trustee and Litigation Counsel 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 275Co., the Trustee and Litigation counsel as may be necessary or desirable to give effect
to this Order.

17. THIS COURT ORDERS AND DECLARES that this order is effective from today’s date
and is enforceable without the need for entry or filing.

-

116048871}
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SCHEDULE “A”
NOTICE OF ACTION
[See Attached)
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Délivr par vole dlectronique 09-ul-2020
Toronto
KMW ENERGY INC,
Plaintiff
-and -
CHOLA TURBO MACHINERY INTERNATIONAL PRIVATE LIMITED also known as
CHOLA TURBO MACHINERY INTERNATIONAL PVT. LTD.
aod BUFFALO TURBINES INC.
Defendants
NOTICE OF ACTION
TO THE DEFENDANTS

A LEGAL PROCEEDING BAS BEEN COMMENCED AGAINST YOU by the plaintiffs. The
claim made against you is set out in the statement of claim served with this notice of action.

IF YOU WISH TO DEFEND THIS PROCREDING, you or an Ontario lawyer acting for you must
prepare a statement of defance in Form 18A prescribed by the Rules of Civil Procedure, serve it
on the plaintiffs’ lawyer or, where the plaintiffs do not have a lawyer, serve it on the plaintiffs, and
file it, with proof of service, in this court office, WITHIN TWENTY DAYS after this notice of
action is served on you, if you are served in Ontario,

If you are served in another province or territory of Canada or in the United States of Amerioa, the
pexiod for serving and filing your statement of defence is forty days. If you are served outside
Canada and the United States of America, the period is sixty days.

Ingtead of sexving and filing a statement of defence, you meay serve and file a notice of intent to
defend in Form 18B prescribed by the Rules of Civil Procedure. This will entitle you to ten more
days within which to serve and file your statement of defence.

IF YOU FAIL TO DEFEND THIS PROCEEDING, JUDGMENT MAY BE GIVEN AGAINST
YOU IN YOUR ABSENCE AND WITHOUT FURTHER NOTICE TO YOU. IF YOU WISH
TO DEFEND THIS PROCEEDING BUT ARE UNABLE TO PAY LEGAL FEES, LEGAL AID
MAY BE AVAILABLE TO YOU BY CONTACTING A LOCAL LEGAL AID OFFICE.

IF YOU PAY THE PLAINTIFFS’ CLAIM, and $1,000.00 for costs, within the time for serving
and filing your statement of defence, you may move to have this proceeding dismissed by the
oourt. If you believe the amount claimed for costs is excessive, you may pay the plaintiffs’ claim

{xoas¢ese.2)
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Electronically issued / Délivré par vole élactronique : 08-Jul-2020 Court File No./N° du dossler du greffe: CV-20-00843727-0000

Notice of Aetion
Pege2 of6
and $400 for costs and have the costs assessed by the court.

TAKE NOTICE: THIS ACTION WILL AUTOMATICALLY BE DISMISSED if it has not been
set down for trial or terminated by any means within five years after the action was commenced

unless otherwise ordered by the court,
Date Issued by
Local Registrar
Address of Court Office:
330 University Avenue
Toronto, Ontario
MS5G 1E6
TO: CHOLA TURBO MACHINERY INTERNATIONAL PRIVATE LIMITED
No.45/7,
Sth Floor, Tradecentre,
Dickenson Road,
Bangalore — 560 042,
India,

AND TO: BUFFALO TURBINES INC.
380 Wellington St Tower B, 6th Floor
London, ON
Né6A 5BS
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Etactronicafly issued / Déliveé par voie électronique : 03-Jul-2020 Court File No./N° du dossier du greffe: CV-20-00843727-0000

Notiee of Action
Page3of§

CLAIM

1. The Plaintiff, KMW Energy Inc. (“KMW") claims against the Defendants for:

a. damages in an as yet unascertained emount for breach of contract, breach of
guarantee, breach of warrenty, negligence, negligent misrepresentation, unjust
enrichment and pursuant to the Sales of Goods Act, R.S.0. 1990, ¢. S. 1 (“Sale of
Goods Acf”) and for contribution and indemnity for all amounts that KMW is
required to pay to George River Energy LLC (“GRE"), the full particulars of which
KMW undertakes to provide before trial;

b. prejudgment and postjudgment interest on the above amounts in accordance with
the Courts of Justice Act, R.S.0. 1990, ¢. C.43, as amended;

¢. its costs of this action, together with harmonized sales tax, on a substantial
indemnity scale; and,

d. such further and other relief as this Honourable Court deems just.
The Parties

2. KMW is a corporation incorporated pursuant to the laws of the province of Ontario with
its registered head office in London, Ontario.

3.  The Defendant, Buffalo Turbines Inc. (“Buffalo Turbines™), is a corporation incorporated
pursuant to the laws of Canada, with its registered head office in London, Ontario.

4.  The Defendant, Chola Turbo Machinery Intemationel Private Limited (“Chola”), is a
corporation operating in India, with its corporate head office in Bangalore, Indie.
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Notico of Action
Paged of 6

Background

s In 2016, KMW was awarded a contract by GRE to supply an 8.5-megawatt multistage
controlled extraction condensing turbine and accessories (“Twrbine”).

6. KMW approached Buffalo Turbines to supply the Turbine.
7. Buffalo Turbines advised KMW that Chola would be the manufacturer of the Turbine.

8. It was agreed between KMW, Buffalo Turbines and Chola that, as a condition of KMW
ordering the Turbine from Buffalo Turbines, Chola would be required to provide KMW
directly with a corporate guarantee in the amount of $392,370.00 USD (“Corporate
Guarantee”), a pecformance guarantee in the amount of $196,185.00 USD (“Performance

Guarantee™) as well as a global commereial warranty (“Warranty”) with respect to the
Turbine,

9 KMW purchased the Turbine from Buffalo Turbines and Chola delivered the Corporate
Guarantee, the Performance Guarantee and the Warranty to KMW,

10.  The Turbine was delivered to the construction site in Sears Mont, Maine, United States of
Ameriea, in or around Mareh of 2018,

11.  GRE hasalleged that the Turbine cannot perform as required,

12.  Chola and Buffalo Turbines were notified of the alleged issues with the Turbine and KMW
attempted to fix the alleged issues with the Turbine with the assistance of Buffalo Turbines
and Chola.

13.  Buffalo Turbines represented to KMW that Buffalo Turbines and Chola would be
responsible for the costs associated with attempting to fix the alleged issues with the
Turbine,
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Electronlcally ssued / Délivié per voe élsctronique : 09-Jui-2020 Court File No./N°® du dossier dy greffe: CV-20-00643727-0000

Notice of Action
PageSof6

14.  Asofthe date of this Pleading, Buffalo Turbines and Chola have not compensated KMW
for the costs inourred by KMW in its attempts to fix the alleged issues with the Turbine,

13, GRE is not satisfied with the Turbine and has demanded that KMW replace the Turbine,
which is estimated to cost in excess of $5,000,000.00 USD.

16.  KMW denles any Lisbility to GRE whatsoever,

17.  KMW made demand to Chola pursuant to the Performance Guarantee, the Corporation
Quarantee and the Warranty.

18.  KMW issued a legal notice to Chola with respect to the Performance Guarantee on or about
June 19, 2020,

19.  Asof the date of this pleading, Chola has not indemnified or agreed to indemnify K'MW
pursuent to the Corporate Guarantee, the Performance Guarantee or the Warranty.

20.  As a result of the breaches of contract, breaches of warranty, breaches of guarantes,
negligence, negligent misrepresentation, unjust enrichment and breaches of the Safes of
Goods Act, by Buffalo Turbines and Chola, KMW has suffered or will suffer damages in
an as yet unascertained amount, the full particulars of which KMW undertakes to advise
before trial,

2],  KMW also claims full contribution and indemnity from Buffalo Turbines and Chola for
any amounts it pays to GRE on account of GRE’s claims.

22.  Chola may, without a court ordez, be served outside Ontario pursuant to sections 17.02(f)
and 17.02(g) of the Rules of Civil Procedure because the proceeding consists of claims
against it in respect of a contract that was made in Ontario, in respect of a contract where
a breach of the contract has been committed in Ontario and in respect of a tort committed

in Ontario.
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Notice of Action
Pago6ofé

23.  KMW proposes that this action be tried at Toronto.

DATE: July 8, 2020 LOOPSTRA NIXON LLP
Barristers and Solicitors
135 Queens Plate Drive
Suite 600
Toronto, Ontario
MSW 6V7

Michael B, McWilliams

LSO# 47320R

Tel:  (416) 746-4710

Fax: (416) 746-8319

Bmail: mmewilliams@loonix.com

Lawyers for the Plaintiff



Court File No./N° du dossier du greffe: CV.20-00643727-0000

Electronically issued / Délivré par vole dlectronique : 00-Jul-2020

KMW ENERGYINC. vs

CHOLA TURBO MACHINERY INTERNATIONAL ET AL

(Defendants)

Court File No.

Rsasaset.)

ONTARIO
SUPERIOR COURT OF JUSTICE
Proceeding commenced at Toronto

NOTICE OF ACTION

LOOPSTRA NIXON LLP
Barristers and Solicitors

135 Queens Plate Drive
Suite 600

Toronto, Ontario

M9W 6V7

Michael B. McWilliams
LSO#47320R

Tel: (416) 7464710
Fax: (416) 746-8319

Lawyers for the Plaintiff
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SCHEDULE “B”
ASSIGNMENT AGREEMENT
[See Attached)



ASSIGNMENT AGREEMENT
(Chola Claim)

This Assignment made this e day of July, 2020

BETWEEN:

MNP Ltd.,
in its capacity as trustee in bankruptcy of the estate
of KMW ENERGY INC.
(the “Assignor™)

-and -

2751602 ONTARIO INC.
(the “Assignee”)

WHEREAS MNP Ltd. was appointed trustee in bankruptcy (the “Trustee”) of the bankrupt estate
of KMW Energy Inc. (the “Bankrupt”) on June 26, 2020;

AND WHEREAS the Assignes obtained an order on B (the “Order”) to continue prosecuting
the claims advanced against Chola Turbo Machinery International Private Limited also known as
Chola Turbo Machinery International Pvt. Ltd. and Buffalo Turbines Inc. in the court proceeding
identified by file number CV-20-00643727-0000, including but not limited to claims for: (i) breach
of contract, (ii) breach of guarantee, (jii) breach of warranty, (iv) negligence, (v) negligent
misrepresentation, (vi) unjust enrichment, (vii) a claim under the Sales of Goods Act, R.S.O. 1990,
¢. 8. 1 and (viii) a claim for contribution and indemnity for all amounts that KMW Energy Inc. is

required to pay Georges River Energy LLC (collectively, the “Chola Claims”);

AND WHEREAS the Order orders and directs the Assignor to execute this assignment assigning
all of its right, title and interest in the subject matter of the Chola Claims to the Assignee;

NOW THEREFORE pursuant to the Order and the directions contained therein, the Assignor
agrees with Assignee as follows:

1. The Assignor hereby assigns absolutely to the Assignee and such other creditors who m'..otify
the Assignee’s solicitors of their agreement to contribute to the expenses and costs outlined
in section 6 of the Order, all of the estate, right, title, interest, claim and demand whatsoever

both at law and in equity, including any document in support thereof and any and all rights,
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claims, demands and causes of action which the Assignor has in the Chola Claims but
without recourse of any kind whatsoever to the Assignor.

. The Assignor represents and warrants to the Assignee that it has not previously pledged,
assigned or encumbered the Chola Claims.

Without limiting the foregoing, the Assignor makes no representation or warranty of any
kind whatsoever with respect to the validity, enforceability, existence, collectability, value
or any other matter whatsoever with respect to the Chola Claims.

- Until such time as the Assignor is discharged as Trustee of the Bankrupt, the Assignor
agrees to execute and deliver to the Assignee at the Assignee’s expense all such further
documents and instruments as the Assignee may reasonably require 1o more fully vest jt
with the Assignor’s rights in the Chola Claims.

MNP Ltd, in its capacity as trustee in
bankruptcy of the estate of KMW Energy Inec.
and not in its personal capacity

Name:
Position:
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SCHEDULE “C»
NOTICE LETTER

[See Attached)



BARRISTERS AND SOLICITORS

E LOOPSTRA NIXON o

Michael B. McWilliams
‘Michas) B. MoWililams Professional Corporation
Tol: (416) 7434768

Emali:

SENT BY [INSERT METHOD OF DELIVERY] "

[INSERT DATE]

To: Attached List of Creditors

Dear Sirs and Madams,

RE: In the Matter of the Bankruptcy of KMW Energy Inc. (the “Bankrupt”),
of the City of London In the Province of Ontario (Estate No.: 35-
2638322)

We are the solicitors for 2751602 Ontario Inc. (*276Co."), a creditor of the above noted
bankrupt estate. We have been instructed by our client to continue the court proceeding
brought by the Bankrupt against Chola Turbo Machinery International Private Limited also
known as Chola Turbo Machinery international Pvi. Ltd. and Buffalo Turbines Inc. (the
“cglola Claims"). A copy of the issued Notice of Action in respect of the Chola Claims s
enclosed.

On [DATE], the Ontario Superior Court of Justice issued an order pursuant to section 38
of the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as amended, authorizing
275Co. and any other creditor who chooses to join with it to continue the Chala Claims at
their own expense and risk (the "Order"). Pursuant to the Order, MNP Ltd. in its capacity
as trustee In bankruptcy of the Bankrupt (in such capacity, the “Trustee”) has executed
an assignment in favour of 275Co. assigning all of its right, title and interest in the subjsct
matter of the Chola Claims. A copy of the Order is enclosed.

If you wish to join in the Chola Claims, you must complete and return this form to us within
10 days from the date of this letter, together with your retainer cheque made out to this
firm In trust. The cheque should be in the amount of 25% of your claim against the
Bankrupt or $5,000.00, whichever is less.

If you fail to join the Chola Claims within 10 days then you will be excluded from
participating in the benefits, if any, of the Chola Claims.

Woodblne Place, 135 Queens Plate Drive, Suite 600, Toronto, Ontario, Canada MW &V7 Lawg;:cl:::\ge
Yok 416.746.4710 Fox1 416.746.8319 loopstranixon.com SETaRNATIGNAL
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BARRISTERS AND SOLICITORS

Lﬁ LOOPSTRA NIXON .

If we are successful in recovering money from the Chola Claims, the money recovered
will be applied in the following order:

()] ﬁrsg to pay or reimburse 275Co. for the actual costs of bringing the section 38
motion;

(ii) second, to pay or reimburse 275Co. and any participating creditor for the actual
costs of commencing and continuing the Chola Claims;

(iii) third, to 275Co. and any participating creditor up to the amount of each of thelr
respective proven claim after deducting the amount of any dividend distribution to
them by the Trustee from the Bankrupt's estate; and

(iv)fourth, if there is any surplus remaining after items (i) — (ili) are fully paid then such
surplus shall be paid to the Trustes for the benefit of the Bankrupt's estate.

In the course of continuing the Chola Claims you will continue to be responsible for a pro
rata share of the costs of the action. If the action is unsuccessful, you will be liable on a
pro rata basis for any costs awarded against the plaintiff.

If you wish to join the Chola Claims, please return this executed agreement with your
emall address, which we will be exclusively using to communicate with you, and your
retainer cheque to this firm within 10 days from the date of this letter.

Yours truly,

LOOPSTRA NIXON LLP
Per:

Michael B. McWilliams
MBM/tpl
Enclosure

Woodbine Place, 135 Queens Piate Drive, Suite 600, Toronto, Ontario, Canacla MOW &V7 LawE}‘gnﬁpa‘e‘
Telt 416.746.4710 Fax: 416.746.8319 loopstranixon.com
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||'_'| LOOPSTRA NIXON ..

BARRISTERS AND SOLICITORS
L]

[ ] {name of addresses) agrees to Join in the proposed litigation described in this letter agreement
and to be bound by the terms and conditions set out In this letter agresment and in the Order,

The amount of the addressee's claim egainstthe Bankruptis$________  and | enclose the
addressee's retainer cheque payable to Loopstra Nixon LLP in trust for $ . The
addressee undertakes to forward to Loopstra Nixon LLP confirmation of its claim once accepted
by the Trustee; and, hereby authorizes the Trustee to release such information to Loopstra Nixon
LLP, upon Loopstra Nixon LLP's written request to the Trustee.

The addressee acknowledges and agrees that In the event its claim is disallowed in whole or part
by the Trustee of the Bankrupt, the final amount of the proven claim admitied by the Trustee shall
be used to calculate its Pro Rata Share of any entitlements or obligations under the Order.

The addressee hereby authorizes and directs Loopstra Nixon LPP to communicate with the
addressee, for the purposes of these proceedings, solely via the email address below, or such
other email address as the addressee may direct in writing.

Signature of Creditor or Authorized Signing Officer

EMAIL:

Woodbine Place, 135 Queans Plate Drive, Suite 600, Toronto, Ontarlo, Conada MW 6V7 Law%l:s Egs
Tol: 416.746.4710 Fax:416.746.8319 loopstranixon.com



IN THE MATTER OF THE BANKRUPTCY OF KMW Court File No.: 35-2638322
ENERGY INC. OF THE CITY OF LONDON IN THE
PROVINCE OF ONTARIO

ONTARIO
SUPERIOR COURT OF JUSTICE
(IN BANKRUPTCY AND INSOLVENCY)
[Commercial List]

Proceedings commenced at Toronto

ORDER
(Section 38, Chola Claim)

LOOPSTRA NIXON LLP
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Court File No.: 35-2638322

ONTARIO
SUPERIOR COURT OF JUSTICE
(IN BANKRUPTCY AND INSOLVENCY)

[COMMERCIAL LIST]
THE HONOURABLE ) DAY, THE
)
JUSTICE ) DAY OF NOVEMBER, 2020

IN THE MATTER OF THE BRANKRUPTCY OF
KMW ENERGY INC.
OF THE CITY OF LONDON IN THE PROVINCE OF ONTARIO

AMENDED AND RESTATED ORDER
(Amending Order dated August 4, 2020)

THIS MOTION made by 2751602 Ontario Inc. (“275Co.”), a creditor in the above noted
bankruptcy, for an Order pursuant to section 38 of the Bankruptcy and Insolvency Act, R.S.C.,

1985, c. B-3 (the “BIA™) was originally heard this-day—at-393University-Avenue;—Toronte;

Ontarie-by “Zoom” videoconference in Toronto, Ontario. with a subsequent motion on December

1. 2020 which was also heard by “Zoom” videoconference in Ontario.

UPON READING the Notice of Motion dated November 24, 2020 and the Affidavit of Mario
Leveille sworn July 23, 2020, and upon hearing submissions of counsel for 275Co. and MNP Ltd.

(the “Trustee”), in its capacity as trustee in bankruptcy of the estate of KMW Energy Inc. (the
“Bankrupt”) acknowledging that it does not intend to continue the claims advanced by the
Bankrupt against Chola Turbo Machinery International Private Limited also known as Chola
Turbo Machinery International Pvt. Ltd. and Buffalo Turbines Inc. (collectively, the
“Defendants”) in the court proceeding identified by file number CV-20-00643727 (collectively,

the “Chola Claims™) and the trustee further acknowledging that it does not intend to commence

any other proceedings in respect of the Chola Claims or the subject matter thereof);

SERVICE
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1. THIS COURT ORDERS that the Order made in these proceedings on August 4, 2020 is

hereby amended and restated as set out herein, with effect nunc pro tunc from August 4, 2020.

SERVICE

+2. __THIS COURT ORDERS that the time for service of the Notice of Motion and the Motion
Record herein is hereby abridged so that this motion is properly returnable today, and service
upon those parties described in the affidavit of service of [BB-R. Graham Phoenix. sworn
Augast—w, is hereby validated and further service of the Notice of Motion

and Motion Record is hereby dispensed with.

JURISDICTION

2:3. _ THIS COURT ORDERS that the within proceeding be and hereby directed to be listed

on, and to be heard by a judge presiding over, the Commercial List.

COMMENCEMENT AND CONTINUATION OF CHOLA CLAIMS

4. THIS COURT ORDERS that 275Co. be authorized, pursuant to section 38 of the BIA, to
continue the Chola Claims brought by the Bankrupt against Chola Turbo Machinery
International Private Limited also known as Chola Turbo Machinery International Pvt. Ltd. and

Buffalo Turbines Inc. as set out in the Notice of Action attached as Schedule “A”.

3:5. THIS COURT ORDERS that 275Co. be authorized, pursuant to section 38 of the BIA, to
commence new or ancillary proceedings in its own name against Chola Turbo Machinery

International Private Limited also known as Chola Turbo Machinery International Pvt. Ltd. and

Buffalo Turbines Inc. in respect of or relating to the matters pled in. or arising out of. the Notice

of Action attached as Schedule “A”; and, that hereinafter the term “Chola Claims” shall be refer

to, collectively, any such new or ancillary proceedings. together with the claims advanced

against the Defendants under the Ontario court proceedings bearing court file number CV-20-
00643727.
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4:6.  THIS COURT ORDERS that, notwithstanding any other provision of this Order, 275Co.
shall have the sole right to control the commencing and continuing prosecution of the MF-Chola
Claims including the sole right to retain and instruct counsel and to make all decisions with

respect to the prosecution of the Chola Claims.

ASSIGNMENT BY TRUSTEE

3:1.  THIS COURT ORDERS AND DIRECTS the Trustee to:

(a) execute an assignment substantially in the form appended hereto as Schedule "B"
assigning all of its right, title and interest in the Chola Claims to 275Co., for the
benefit of 275Co. and any Participating Creditor (as hereinafter defined);

(b) post a copy of this Order on its website as set out in paragraph 5 below.

NOTICE TO CREDITORS

6:8. THIS COURT ORDERS AND DIRECTS the Trustee to provide 275Co. with a list of

the names and addresses of all creditors who have filed claims against the Bankrupt’s estate

within two days of the date of this Order.

7:9. __ THIS COURT ORDERS that notice (the "Notice") of the making of this Order upon the
other creditors of the Bankrupt shall be deemed to be sufficiently served on the date of mailing
or posting described below, as applicable (the "Date of Service") by:

(a) mailing, within 7 days of the date of this order, a letter substantially in the form
appended hereto as Schedule "C" (the "Notice Letter") in a prepaid addressed
envelope by regular registered mail to each of the said creditors who have filed
claims against the bankrupt estate at their place of business or address as shown in

their proof of claim; and,

(b) posting a copy of this order at: https://mnpdebt.ca/en/corporate/engagements/kmw-
energy-inc.

CREDITOR OPTION TO PARTICIPATE
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8:10. THIS COURT ORDERS that, subject to the terms of this Order, all creditors of the
Bankrupt shall be entitled to participate in the Chola Claims by delivering written notice
confirming such participation, by email or fax, to 275Co.’s solicitors, Loopstra Nixon LLP

(“Litigation Counsel”) within ten (10) days of the Date of Service, directed as follows:

LOOPSTRA NIXON LLP
135 Queens Plate Drive, Suite 600
Toronto, Ontario M9W 6V7

Michael B. McWilliams
LSO No.: 47320R

t. (416) 746-4710

f. (416) 746-8319

e. mmcwilliams(@loonix.com

RE: CHOLA CLAIMS PARTICIPATION

9:11. THIS COURT ORDERS that, subject to the terms of this Order, all creditors electing to
participate in the Chola Claims by satisfying the requirements of paragraph 8 hereof (each a
“Participating Creditor”; and, collectively, with 275Co., the “Participating Creditors™)
shall:

(a) in addition to any dividends to which they may be entitled to out of the Bankrupt’s
other assets, be entitled to share in all Benefits (as defined below) derived from the
Chola Claims on a pro rata basis among the Participating Creditors based on the
proven claims of the Participating Creditors in the estate of the Bankrupt (a “Pro
Rata Share”); and

(b) shall be obligated to fund their Pro Rata Share of all costs of the Chola Claims

(including, without limitation, any existing or future monetary retainer required by

counsel to 275Co.) as required by the terms of this order.
10:12. THIS COURT ORDERS that if any creditor or creditors fail to participate in the Chola
Claims as provided for in paragraph 8 within ten (10) days of the Date of Service, they shall

thereafter be excluded from participating in the Benefits.

BENEFITS OF THE CHOLA CLAIMS
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+-13. THIS COURT ORDERS that, subject to the terms of this Order, in addition to any
dividends to which they may be entitled to out of the Bankrupt’s other assets, all benefits
derived from the Chola Claims (including any costs payable by the Defendants, the
“Benefits”) shall vest exclusively in Participating Creditors (including 275Co.) up to the
amount of such Participating Creditor’s proven claim free and clear of any and all of the
estates, titles, rights, benefits, interests, claims, liens, hypothecs, security interests, trusts or
deemed trusts (whether statutory or otherwise), assignments, executions, judgments, options,
agreements, rights of distress, legal, equitable or contractual set-offs, options, adverse claims,
levies, agreements, taxes, disputes, debts, charges, mortgages, encumbrances, claims provable
or any other rights or claims howsoever arising, whether contractual, statutory, by operation
of law or otherwise, whether or not they have attached or been perfected, registered or filed,
whether secured or unsecured or otherwise, by or of any and all other persons or entities of
any kind whatsoever, including, without limitation, all individuals, firms, corporations,
partnerships, joint ventures, trusts, unincorporated organizations, governmental and
administrative bodies, agencies, authorities and tribunals and all other natural persons or
corporations, whether acting in their capacity as principals or as agents, trustees, executors,
administrators or other legal representatives, provided that:

(a) the Benefits shall be applied by 275Co. as follows:

i. first, to pay or reimburse 275Co. for the actual costs of bringing the Motion,
ii. second, to pay or reimburse 275Co. and any Participating Creditor for the actual
costs of commencing and continuing the Chola Claims, and
iii. third, to 275Co. and any Participating Creditor up to the amount of each of their
respective proven claim after deducting the amount of any dividend distribution
to them by the Trustee from the Bankrupt’s estate.
(items i., ii, and iii are defined herein as “Costs”)

(b) that the total amount recovered by 275Co. and any Participating Creditor shall not
exceed the amount of their respective proven claims in the estate of the Bankrupt
together with the costs of bringing this Motion, and the costs of commencing and
prosecuting the Chola Claims; and,

(c) nothing in this order or any action taken pursuant to this order shall be
determinative of the standing of any party other than 275Co. as a creditor of the
Bankrupt and, in the event that the claim of a Participating Creditor is subsequently
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determined to be invalid, then that party shall only be entitled to have their costs of
continuing the Chola Claims reimbursed out of the Benefits and, for greater
certainty, they shall not be entitled to any other share of the Benefits or any recourse

against 275Co. or any other Participating Creditor.

SURPLUS BENEFIT REMITTED TO TRUSTEE

+2:14. THIS COURT ORDERS that in the event there is a surplus after paying or reimbursing
the Costs and any Participating Creditor, if any, entitled to participate in the Chola Claims as

determined by paragraph 8 hereof, such surplus shall be paid to the Trustee for the benefit of
the Bankrupt’s estate.

FUNDING OF COSTS

13:15. THIS COURT ORDERS that Litigation Counsel shall invoice the Participating Creditors
their pro rata share of the Costs on a regular basis (each an “Invoice”), and a Participating
Creditor shall fund its pro rata share (based on the aggregate amount of the proven claims of
275Co. and Participating Creditors (the “Pro Rata Share”) of Costs by paying the Invoice
delivered to such Participating Creditor within thirty (30) days of the date of such Invoice.

14:16. THIS COURT ORDERS that if a Participating Creditor at any time fails to pay its pro
rata share of the costs and expenses in accordance with paragraph 13 of this Order, Litigation
Counsel shall send a notice of default to such Participating Creditor (a “Notice of Default™).
Notwithstanding any other provision of this Order, if a Participating Creditor fails at any time
to pay the amount outstanding set out in the Notice of Default within ten (10) days after
receiving a Notice of Default, such Participating Creditor shall be deemed to be a non-
participating creditor and shall not be entitled to any Benefits of the Proceeding, including,

without limitation, reimbursement of costs and expenses paid prior to a Notice of Default.

GENERAL

15:17. THIS COURT ORDERS AND DECLARES that Litigation Counsel and the Trustee
shall incur no liability or obligation in carrying out the provisions of this Order and making

the distributions Litigation Counsel is directed to make in accordance with this Order and
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Litigation Counsel shall be and is hereby released from any liability in making each such
distribution as directed hereunder, and no action or other proceeding shall be commenced
against Litigation Counsel as a result of or relating in any way to the making of distributions

in accordance with this Order.

+6:18. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada, esin-India_or the United

States of America, to give effect to this Order and to assist 275Co., the Trustee and Litigation

Counsel 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 275Co., the Trustee and Litigation counsel as may be

necessary or desirable to give effect to this Order.

+719. THIS COURT ORDERS AND DECLARES that this order is effective from today’s date

and is enforceable without the need for entry or filing.
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{L1910517.2}

SCHEDULE “A”
Notice of Action

[See Attached]
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SCHEDULE “B”

Assignment Agreement

This Assignment made effective this 5% -day of Augustduly, 2020
BETWEEN:

MNP Ltd.,
in its capacity as trustee in bankruptcy of the estate
of KMW ENERGY INC.
(the “Assignor”)

-and -

2751602 ONTARIO INC.
(the “Assignee”)

WHEREAS MNP Ltd. was appointed trustee in bankruptcy (the “Trustee”) of the bankrupt estate
of KMW Energy Inc. (the “Bankrupt”) on June 26, 2020;

AND WHEREAS the Assignee obtained an order on -—August 4, 2020 (the “Order”) and a
subsequent order on October ___, 2020 authorizing it to continue prosecuting the claims advanced
against Chola Turbo Machinery International Private Limited also known as Chola Turbo
Machinery International Pvt. Ltd. and Buffalo Turbines Inc. in the court proceeding identified by
file number CV-20-00643727-0000, including but not limited to claims for: (i) breach of contract,
(ii) breach of guarantee, (iii) breach of warranty, (iv) negligence, (v) negligent misrepresentation,
(vi) unjust enrichment, (vii) a claim under the Sales of Goods Act, R.S.0. 1990, ¢. S. 1 and (viii)
a claim for contribution and indemnity for all amounts that KMW Energy Inc. is required to pay
Georges River Energy LLC (collectively, the “Chola Claims”)_and the subsequent Order
authorizes it to commence new or ancillary proceedings in respect of the Chola Claims (hereinafter
also referred to as the “Chela Claims™);

AND WHEREAS the Order orders and directs the Assignor to execute this assignment assigning
all of its right, title and interest in the subject matter of the Chola Claims to the Assignee;

NOW THEREFORE pursuant to the Order and the directions contained therein, the Assignor
agrees with Assignee as follows:

1. The Assignor hereby assigns absolutely to the Assignee and such other creditors who notify
the Assignee’s solicitors of their agreement to contribute to the expenses and costs outlined
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in section 6 of the Order, all of the estate, right, title, interest, claim and demand whatsoever
both at law and in equity, including any document in support thereof and any and all rights,
claims, demands and causes of action which the Assignor has in the Chola Claims but
without recourse of any kind whatsoever to the Assignor.

The Assignor represents and warrants to the Assignee that it has not previously pledged,
assigned or encumbered the Chola Claims.

Subject to the representation and warranty in paragraph 2 hereof, the Assignor makes no
representation or warranty of any kind whatsoever with respect to the Chola Claims.
Without limiting the foregoing, the Assignor makes no representation or warranty of any
kind whatsoever with respect to the validity, enforceability, existence, collectability, value
or any other matter whatsoever with respect to the Chola Claims.

Until such time as the Assignor is discharged as Trustee of the Bankrupt, the Assignor
agrees to execute and deliver to the Assignee at the Assignee’s expense all such further
documents and instruments as the Assignee may reasonably require to more fully vest it
with the Assignor’s rights in the Chola Claims.

MNP Ltd., in its capacity as trustee in
bankruptcy of the estate of KMW Energy Inc.
and not in its personal capacity

Name:
Position:
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SCHEDULE «“C”»
NOTICE LETTER

[See Attached]

{L1910517.2}



122

Michael B. McWilliams
*Michael B. McWilliams Professional Corporation
Tel: (416) 748-4766

Email: mmewilliams@!oonix.com
SENT BY [INSERT METHOD OF DELIVERY]

[INSERT DATE]
To: Attached List of Creditors
Dear Sirs and Madams,

RE: In the Matter of the Bankruptcy of KMW Energy Inc. (the “Bankrupt”), of the
City of London in the Province of Ontario (Estate No.: 35-2638322)

As you know, wWe are the solicitors for 2751602 Ontario Inc. (“275Co."), a creditor of the above
noted bankrupt estate. We have been instructed by our client to continue the court proceeding
brought by the Bankrupt against Chola Turbo Machinery International Private Limited also known
as Chola Turbo Machinery International Pvt. Ltd. and Buffalo Turbines Inc. (the “Chola Claims”).
A—copy—of-the-issued-Neotice—of Action-in e-hele ime-is-enclosed-We write in

furtherance to our correspondence dated August __, 2020.

On [PATE]JAugust 4, 2020, the Ontario Superior Court of Justice issued an order pursuant to
section 38 of the Bankruptcy and Insolvency Act, R.S.C. 1985, ¢c. B-3, as amended, authorizing
275Co. and any other creditor who chooses to join with it to continue the Chola Claims at their
own expense and risk (the "Order"). On October , 2020, the Ontario Superior Court of Justice
issued an amended and restated order (the “Amended and Restated Order”) authorizing 275Co.
to also commence new or ancillary claims against Chola Turbo Machinery International Private
Limited also known as Chola Turbo Machinery International Pvt. Ltd. and Buffalo Turbines Inc.
Pursuant to the Order, MNP Ltd. in its capacity as trustee in bankruptcy of the Bankrupt (in such
capacity, the “Trustee”) has executed an assignment in favour of 275Co. assigning all of its right,
title and interest in the subject matter of the Chola Claims. A copy of the Amended and Restated
Order is enclosed.

If you wish to join in the Chola Claims, you must complete and return this form to us within 10
days from the date of this letter, together with your retainer cheque made out to this firm in trust.
The cheque should be in the amount of 25% of your claim against the Bankrupt or $5,000.00,
whichever is less. If you fail to join the Chola Claims within 10 days then you will be excluded from
participating in the benefits, if any, of the Chola Claims. Nothing herein or in the Amended and
Restated Order restricts us form requesting and increase to such retainer amount, should the
circumstances require the same. If you have previously exercised your right to join the Chola
Claims, no further payment or action is required from you.

If we are successful in recovering money from the Chola Claims, the money recovered will be
applied in the following order:

(i) first, to pay or reimburse 275Co. for the actual costs of bringing the section 38 motion:
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(if) second, to pay or reimburse 275Co. and any participating creditor for the actual costs of

commencing and continuing the Chola Claims;

(iii) third, to 275Co. and any participating creditor up to the amount of each of their respective

proven claim after deducting the amount of any dividend distribution to them by the
Trustee from the Bankrupt's estate; and

(iv) fourth, if there is any surplus remaining after items (i) — iii) are fully paid then such surplus

shall be paid to the Trustee for the benefit of the Bankrupt's estate.

In the course of continuing the Chola Claims you will continue to be responsible for a pro rata
share of the costs of the action. If the action is unsuccessful, you will be liable on a pro rata basis
for any costs awarded against the plaintiff.

If you wish to join the Chola Claims, please return this executed agreement with your email
address, which we will be exclusively using to communicate with you, and your retainer cheque
to this firm within 10 days from the date of this letter._If you have previously exercised vour right
to join the Chola Claims, no further payment or action is required from you.

MBMtpl

Yours truly,

LOOPSTRA NIXON LLP
Per:

Michael B. McWilliams

Enclosure

[ ][name of addressee] agrees to join in the proposed litigation described in this letter agreement

{L1910517.2)

and to be bound by the terms and conditions set out in this letter agreement and in the Order.

The amount of the addressee’s claim against the Bankrupt is $ and | enclose the
addressee’s retainer cheque payable to Loopstra Nixon LLP in trust for $ . The
addressee undertakes to forward to Loopstra Nixon LLP confirmation of its claim once accepted
by the Trustee; and, hereby authorizes the Trustee to release such information to Loopstra Nixon
LLP, upon Loopstra Nixon LLP’s written request to the Trustee.

The addressee acknowledges and agrees that in the event its claim is disallowed in whole or part
by the Trustee of the Bankrupt, the final amount of the proven claim admitted by the Trustee shall
be used to calculate its Pro Rata Share of any entitiements or obligations under the Order.

The addressee hereby authorizes and directs Loopstra Nixon LPP to communicate with the
addressee, for the purposes of these proceedings, solely via the email address below, or such
other email address as the addressee may direct in writing.

Signature of Creditor or Authorized Signing Officer

EMAIL:
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