
 

 

Court File No. CV-20-00647824-00CL 
 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST)  

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

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF 
HEMATITE HOLDINGS INC., HEMATITE MANUFACTURING INC.,  

HEMATITE INDUSTRIAL PRODUCTS INC., CANADIAN PAVACO INC.,  
PAVACO HOLDINGS U.S. INC., HEMATITE, INC. AND  

HEMATITE AUTOMOTIVE PRODUCTS INC. 

Applicants 

 

MOTION RECORD 
(Meeting Order and Other Relief) 
(Returnable November 18, 2020) 

 

 
 
 

November 11, 2020 McCarthy Tétrault LLP 
Suite 5300, Toronto Dominion Bank Tower 
Toronto, ON  M5K 1E6 
Fax: 416-868-0673 
 
James D. Gage  LSO#: 34676I 
Tel: 416-601-7539 
E-mail: jgage@mccarthy.ca  

Trevor Courtis  LSO#: 67715A 
Tel:  416-601-7643 
Email:  tcourtis@mccarthy.ca  

Lawyers for the Applicants 

  



 

 

Court File No. CV-20-00647824-00CL 
 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST)  

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

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT 
OF HEMATITE HOLDINGS INC., HEMATITE MANUFACTURING INC.,  
HEMATITE INDUSTRIAL PRODUCTS INC., CANADIAN PAVACO INC.,  

PAVACO HOLDINGS U.S. INC., HEMATITE, INC. AND  
HEMATITE AUTOMOTIVE PRODUCTS INC. 

Applicants 

MOTION RECORD 

INDEX 

TAB DOCUMENT 

1.  Notice of Motion 

2.  Affidavit of Jacques Nadeau sworn November 11, 2020 

  A. Exhibit “A” – Amended and Restated Initial Order dated September 
28, 2020 

  B. Exhibit “B” – Claims Procedure Order dated October 13, 2020 

  C. Exhibit “C” – Order Granting Verified Petition dated October 15, 
2020 

  D. Exhibit “D” – Notice of Entry by Canadian Court of Claims 
Procedure Order 

  E. Exhibit “E” – USA Today Publication, October 19, 2020 

  F. Exhibit “F” – The Globe and Mail Publication, October 20, 2020 

  G. Exhibit “G” – CCAA Plan 

  H. Exhibit “H” – Information Statement 

  I. Exhibit “I” – Notice of Meeting and Sanction Hearing 



 

 

3.  Draft Flow-Through Payments Order 

4.  Draft Continuation of Equipment Payments Order 

5.  Draft Meeting Order 





 

MT DOCS 20871575 

      Court File No.  CV-20-00647824-00CL 
 

ONTARIO 
SUPERIOR COURT OF JUSTICE  

(COMMERCIAL LIST) 

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

AND IN THE MATTER OF A PROPOSED PLAN OF 
COMPROMISE OR ARRANGEMENT WITH RESPECT TO 

HEMATITE HOLDINGS INC., HEMATITE MANUFACTURING INC., 
HEMATITE INDUSTRIAL PRODUCTS INC., CANADIAN PAVACO INC., 

PAVACO HOLDINGS U.S. INC., HEMATITE, INC. AND HEMATITE 
AUTOMOTIVE PRODUCTS INC.  (the “Applicants”) 

NOTICE OF MOTION 
(Meeting Order and Other Relief) 
(Returnable November 18, 2020) 

The Applicants will make a motion before a judge of the Ontario Superior Court 

of Justice (Commercial List) on November 18, 2020 at 10:00 a.m., or as soon after that 

time as the motion can be heard, by judicial videoconference via Zoom at Toronto, 

Ontario due to the COVID-19 pandemic. Please refer to the conference details attached 

as Schedule “A” hereto in order to attend. Please advise if you intend to join the motion 

by emailing Trevor Courtis at tcourtis@mccarthy.ca.  

THE MOTION IS FOR: 

1. an order (the “Flow-Through Payment Order”) substantially in the form of the 

draft order included at Tab 3 of the Motion Record of the Applicants, authorizing the 

Applicants to continue certain flow-through payment arrangements involving the 

Customers (defined below) and tooling suppliers, including the payment of certain pre-

filing amounts owing to tooling suppliers;  
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2. an order (the “Continuation of Equipment Payments Order”) substantially in 

the form of the draft order included at Tab 4 of the Motion Record of the Applicants, 

authorizing the Applicants to continue making payments to lessors and secured creditors 

in accordance with existing payment arrangements with respect to equipment that is used 

in its operations;  

3. an order (the “Meeting Order”) substantially in the form of the draft order 

included at Tab 5 of the Motion Record of the Applicants, among other things: 

(a) accepting the filing with the Court of the plan of compromise, 

arrangement and reorganization of the Applicants under the CCAA and 

the Business Corporations Act (Ontario) dated November 18, 2020 (the 

“Plan”);  

(b) approving, pursuant to section 22 of the CCAA, the classification of 

creditors as set out in the Plan;  

(c) authorizing and directing the Applicants to call, hold and conduct a 

meeting of Affected Creditors (the “Meeting”) to vote on the Plan;  

(d) authorizing and directing the mailing and distribution of certain meeting 

materials and other procedures to be followed to provide notice of the 

Meeting; 

(e) approving the procedures to be followed at the Meeting, including voting 

procedures; 
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(f) setting a date for the hearing of the Applicants’ motion for an order (the 

“Sanction Order”) approving the Plan (the “Sanction Hearing”); and 

(g) extending the Stay Period (as defined in the Amended and Restated Initial 

Order dated September 28, 2020) until and including December 31, 2020; 

and 

4. such further and other relief as counsel may request and this Court will allow. 

THE GROUNDS FOR THE MOTION ARE: 

5. All capitalized terms used but not defined herein have the meanings given to 

them in the Plan or the affidavit of Jacques Nadeau, sworn November 11, 2020. For ease 

of reference, the Applicants will be collectively referred to herein as “Hematite”. 

Background 

6. Hematite commenced proceedings under the Companies Creditors’ Arrangement 

Act, (“CCAA”) and obtained an initial order on September 18, 2020 (as amended and 

restated, the “Initial Order”). The Initial Order included, among other things, a stay of 

proceedings until September 28, 2020 (the “Stay Period”) and the appointment of 

KPMG Inc. to act as the Court-appointed monitor of Hematite (in such capacity, the 

“Monitor”).  

7. On September 28, 2020, Hematite obtained an order amending and restating the 

Initial Order to, among other things, extend the Stay Period to November 27, 2020. 
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8. On September 17, 2020, Hematite entered into the Plan Sponsor Agreement with 

Woodbridge Foam Corporation (“Woodbridge”) whereby Woodbridge agreed to 

provide the DIP Facility during the pendency of the CCAA Proceedings and support a 

CCAA plan that will allow Hematite to emerge as a going concern with a restructured 

business and balance sheet and fresh financing from Woodbridge, which will acquire 

100% ownership in Hematite Holdings Inc. (“Hematite Holdings”) and Hematite 

Industrial Products Inc. (“Hematite Industrial”) upon the completion of the 

restructuring. 

9. Prior to the commencement of the CCAA Proceedings, Hematite and 

Woodbridge (as Hematite’s proposed restructuring plan sponsor) engaged with 

Hematite’s key lenders, its key customers and certain of its key suppliers and reached 

agreements and arrangements with each that are necessary to support a financial 

restructuring of Hematite and see it emerge from the CCAA Proceedings as a going 

concern in short order. 

Flow-Through Payment Order 

10. Tooling suppliers invoice Hematite for tooling that is manufactured and supplied 

to Hematite for use in its manufacturing operations making component parts for Toyota 

Motor Engineering & Manufacturing North America, Inc., FCA US LLC and Ford 

Motor Company (collectively, the “Customers”).  

11. Hematite, in turn, invoices the Customer for the tooling that will be used to 

produce component parts for that Customer. The Customer becomes the owner of the 
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tooling once it has been paid for, but the tooling is held and used by Hematite to produce 

those component parts.  

12. As Customers pay Hematite for that tooling, Hematite “flows through” that 

payment by paying the tooling suppliers for the corresponding amount that they 

invoiced.  

13. The Flow-Through Payment Order will allow Hematite to continue its flow-

through payment arrangements with its tooling suppliers and Customers. The relief 

sought in the Flow-Through Payment Order is tailored to only permit these “flow-

through” payments where the following conditions are satisfied: 

(a) the amounts are related to the production and supply of tooling that has 

been delivered to Hematite;  

(b) the tooling has or will become the property of the applicable Customer;  

(c) the tooling is being, or will be, used in the production of parts for the 

applicable Customer;  

(d) Hematite has received payment of the amounts from the applicable 

Customer on or after the Filing Date; and 

(e) the payment received from the applicable Customer is in respect of the 

specific tooling supplied. 

14. The Flow-Through Payment Order also directs Hematite to apply payments 

received from a Customer in respect of any specific tooling to pay the applicable tooling 
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suppliers on a “flow-through” basis (but only up to 100% of the amount owing to the 

tooling supplier in respect of the specific tool at the relevant time). Hematite is required 

to account for these payments in its books and records in a traceable manner. 

15. Making the flow-through payments on a “pay-when-paid” basis will not affect 

Hematite’s cash flow as the flow-through portion of these payments was not included 

when the cash flow was developed. It is crucial that these payments from Customers, 

including with respect to certain pre-filing amounts owing to tooling suppliers, continue 

to be permitted to flow through to tooling suppliers in order to prevent disruption to 

Hematite’s operations. Failure to make these flow through payments could cause 

defaults in the arrangements with Customers which, absent the CCAA stay, may entitle 

the Customers to take possession of tooling that remains key to Hematite’s 

manufacturing business.  

16. Accordingly, it is appropriate to grant the Flow-Through Payment Order. 

Continuation of Equipment Payments Order 

17. Hematite has entered into various capital leases and secured loan agreements 

with lessors and secured creditors (each, an “Equipment Creditor”) with respect to 

equipment that is used in its operations. The applicable agreements generally provide 

that Hematite is required to make certain payments at certain intervals. 

18. The Continuation of Equipment Payments Order will allow Hematite to continue 

its existing payment arrangements with Equipment Creditors with respect to equipment 

that is used in its operations. The relief sought in the Continuation of Equipment 



- 7 - 

MT DOCS 20871575 

Payments Order is tailored to only permit the payment to Equipment Creditors where the 

following conditions are satisfied: 

(a) the amounts are owed to an Equipment Creditor for equipment leased 

from or specifically financed by such Equipment Creditor;  

(b) the equipment was delivered to Hematite prior to the Initial Filing Date;  

(c) the equipment is being, or will be, used in the operations of the 

Applicants;  

(d) the applicable agreement between one or more of the Applicants and the 

Equipment Creditor related to the equipment has not been disclaimed or 

terminated by the Applicants;  

(e) if the Personal Property Security Act (Ontario), Uniform Commercial 

Code (US) or similar statutes in other jurisdictions applies to the 

applicable agreement, the Equipment Creditor has taken all steps required 

by the applicable statute to obtain a first priority purchase-money security 

interest in the equipment; and 

(f) Woodbridge agrees to such payment. 

19. It is important that Hematite have the authority to continue to make payments to 

Equipment Creditors in a manner consistent with the payment arrangements in place as 

of the Initial Filing Date, including with respect to certain pre-filing amounts owing, in 

order to ensure its continued use of the equipment.  
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20. Accordingly, it is appropriate to grant the Continuation of Equipment Payments 

Order. 

Meeting Order 

21. With the support of Woodbridge and the Monitor, Hematite has formulated a 

plan to restructure its business and obligations, which will be effected pursuant to the 

Plan. The objective is to allow Hematite to emerge from the CCAA Proceedings under 

new ownership and on a restructured basis, while addressing the interests of all 

stakeholders in a fair and reasonable manner in the circumstances. 

22. Hematite believes that the Plan represents the only viable path that will enable it 

to emerge from the CCAA Proceedings as a going concern. The Plan is consistent with 

the arrangements reached with each of Hematite’s key lenders, its key customers and 

certain of its key suppliers. The ongoing support of each of these key stakeholders is 

contingent on the Plan being implemented. The Plan offers some recovery to Affected 

Creditors, who will receive a distribution under the Plan in exchange for the release of 

their claims. The distribution will be funded from the Plan Funding Amount to be 

advanced by Woodbridge as consideration for the shares to be issued to it that will give 

it 100% ownership of the restructured Hematite Holdings and Hematite Industrial. 

23. If the Plan is not implemented and Hematite does not receive the much-needed 

capital injection from Woodbridge and the ongoing support of its key lenders, customers 

and suppliers, it is anticipated that Hematite will be required to cease operations. It is 

expected that Affected Creditors will derive a greater benefit from implementation of the 

Plan than they would derive from bankruptcy or liquidation of Hematite. 



- 9 - 

MT DOCS 20871575 

24. The Meeting Order deals with the processes and procedures relating to the Plan 

and the meeting of Affected Creditors to vote on the Plan including the notice to be 

provided, governance of the Meeting and voting procedures. 

25. Hematite believes that the classification of Affected Creditors as a single class, as 

contemplated in the Meeting Order and the Plan, is fair and reasonable having regard to 

the creditors’ legal interests, the remedies available to them, the consideration offered to 

them under the Plan and the extent to which they would recover their claims by 

exercising those remedies.  

26. The Meeting Materials, the processes for providing notice of the Meeting, and 

the procedures for the Meeting, including the voting procedures, set out in the Meeting 

Order are reasonable and appropriate in the circumstances.   

27. If the Plan is approved by the Required Majorities, the Applicants intend to seek 

the Sanction Order approving the Plan and granting related relief at the Sanction 

Hearing.  

28. It is in the best interests of Hematite and its stakeholders that Hematite proceed 

to file the Plan and have Affected Creditors vote on it.  

29. The Stay Period is currently set to expire on November 27, 2020. The Meeting 

Order provides for a further extension of the Stay Period to and including December 31, 

2020.  

30. Hematite has acted, and continues to act, in good faith and with due diligence in 

the CCAA Proceedings, and has acted in accordance with the CCAA and the various 
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orders of the Court at all times. Hematite will have sufficient liquidity to meet its 

obligations during the proposed extension of the Stay Period. 

31. Accordingly, it is appropriate to grant the Meeting Order including the proposed 

extension of the Stay Period.  

THE FOLLOWING DOCUMENTARY EVIDENCE will be used at the hearing of 

the motion: 

(a) the affidavit of Jacques Nadeau, sworn November 11, 2020;  

(b) the Third Report of the Monitor, to be filed; and 

(c) such further and other materials as counsel may advise and this Court 

may permit. 

November 11, 2020 
 
McCarthy Tetrault LLP 
Suite 5300, TD Bank Tower 
Toronto, ON M5K 1E6 
Fax: 416-868-0673 
 
James D. Gage LSO#: 34676I 
Tel: 416-601-7539 
Email: jgag@mccarthy.ca 
 
Trevor Courtis  LSO#: 67715A 
Tel: 416-601-7643 
E-mail: 416-601-7643 
 
Lawyers for the Applicants 

TO: SERVICE LIST  
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SCHEDULE “A” 

Conference Details to join Motion via Zoom 

Topic: Hematite Holdings Inc. (Court File No. CV-20-00647824-00CL) 

Time: Nov 18, 2020 10:00 AM Eastern Time (US and Canada) 

 

Join Zoom Meeting 

https://zoom.us/j/93755387715?pwd=M2IzcnZudWlGY1BENTBDdU9ud0x3Zz09  

 

Sync Folder: https://ln2.sync.com/dl/bdbbc2e70/2qs7wixh-g7n9y3hc-3pk57h4k-
2vaywn24  

 

Meeting ID: 937 5538 7715 

Passcode: 918039 

 

One tap mobile 

+16473744685,,93755387715#,,,,,,0#,,918039# Canada 

+16475580588,,93755387715#,,,,,,0#,,918039# Canada 

 

Dial by your location 

        +1 647 374 4685 Canada 

        +1 647 558 0588 Canada 

        +1 778 907 2071 Canada 

        +1 204 272 7920 Canada 

        +1 438 809 7799 Canada 

        +1 587 328 1099 Canada 

        +1 346 248 7799 US (Houston) 
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        +1 669 900 6833 US (San Jose) 

        +1 929 205 6099 US (New York) 

        +1 253 215 8782 US (Tacoma) 

        +1 301 715 8592 US (Germantown) 

        +1 312 626 6799 US (Chicago) 

Meeting ID: 937 5538 7715 

Passcode: 918039 

Find your local number: https://zoom.us/u/adRvAdCErP 



 M
T

 D
O

C
S

 2
08

71
57

5 

IN
 T

H
E

 M
A

T
T

E
R

 O
F 

T
H

E
 C

O
M

P
A

N
IE

S’
 C

R
E

D
IT

O
R

S 
A

R
R

A
N

G
E

M
E

N
T

 A
C

T
, 

R
.S

.C
. 1

98
5,

 c
. C

-3
6,

 A
S 

A
M

E
N

D
E

D
 A

N
D

 I
N

 T
H

E
 M

A
T

T
E

R
 O

F 
A

 P
L

A
N

 O
F 

C
O

M
P

R
O

M
IS

E
 

O
R

 A
R

R
A

N
G

E
M

E
N

T
 O

F 
H

E
M

A
T

IT
E

 H
O

L
D

IN
G

S
 I

N
C

. E
T

 A
L

.  
   

   
   

   
   

   
   

   
   

   
   

   
   

   
   

   
   

  C
ou

rt
 F

il
e 

N
o:

  C
V

-2
0-

00
64

78
24

-0
0C

L
 

 
 

O
N

T
A

R
IO

 
S

U
P

E
R

IO
R

 C
O

U
R

T
 O

F
 J

U
S

T
IC

E
 -

 
C

O
M

M
E

R
C

IA
L

 L
IS

T
 

P
ro

ce
ed

in
g 

co
m

m
en

ce
d 

at
 T

or
on

to
 

 
N

O
T

IC
E

 O
F

 M
O

T
IO

N
 

(M
ee

ti
n

g 
O

rd
er

 a
n

d
 O

th
er

 R
el

ie
f)

 
(R

et
u

rn
ab

le
 N

ov
em

b
er

 1
8,

 2
02

0)
 

 
 M

cC
ar

th
y 

T
ét

ra
u

lt
 L

L
P

 
S

ui
te

 5
30

0,
 T

D
 B

an
k 

T
ow

er
 

T
or

on
to

 O
N

  M
5K

 1
E

6 
 

Fa
x:

 4
16

-8
68

-0
67

3 

Ja
m

es
 G

ag
e 

 L
S

O
#:

 3
46

76
I 

T
el

:  
41

6-
60

1-
75

39
 

E
ai

l:
 jg

ag
e@

m
cc

ar
th

y.
ca

  

T
re

vo
r 

C
ou

rt
is

 L
S

O
#:

 6
77

15
A

 
T

el
:  

41
6-

60
1-

76
43

 
E

m
ai

l:
  t

co
ur

tis
@

m
cc

ar
th

y.
ca

   

L
aw

ye
rs

 f
or

 th
e 

A
pp

li
ca

nt
s 

 





 

 

Court File No. CV-20-00647824-00CL 
 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST)  

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

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF 
HEMATITE HOLDINGS INC., HEMATITE MANUFACTURING INC.,  

HEMATITE INDUSTRIAL PRODUCTS INC., CANADIAN PAVACO INC.,  
PAVACO HOLDINGS U.S. INC., HEMATITE, INC. AND  

HEMATITE AUTOMOTIVE PRODUCTS INC. 

Applicants 

AFFIDAVIT OF JACQUES NADEAU 
(Sworn November 11, 2020) 

Table of Contents 

I. OVERVIEW .........................................................................................................................2 

(i) Circumstances Leading to the CCAA Proceedings ............................................................ 2 

(ii) CCAA Proceedings ......................................................................................................... 3 

(iii) Relief Sought on This Motion ........................................................................................ 4 

Flow-Through Payment Order ................................................................................................ 5 

Continuation of Equipment Payments Order .......................................................................... 6 

Meeting Order ......................................................................................................................... 7 

II. UPDATES .............................................................................................................................8 

(i) Chapter 15 Proceedings ...................................................................................................... 8 

(ii) Claims Procedure ............................................................................................................ 9 

A. Notice Procedures Completed ................................................................................... 10 

B. Summary of Claims Filed ......................................................................................... 11 

III. FLOW-THROUGH PAYMENT ORDER .......................................................................11 

A. Flow-Through Payment Arrangements ..................................................................... 11 

B. The Need For Relief.................................................................................................. 12 

C. Relief Sought in the Flow-Through Payment Order ................................................. 13 

IV. CONTINUATION OF EQUIPMENT PAYMENTS ORDER .......................................14 

V. CCAA PLAN ......................................................................................................................17 



2 

 

(i) Overview ........................................................................................................................... 17 

(ii) The Transaction ............................................................................................................ 18 

(iii) Affected and Unaffected Claims ................................................................................... 19 

A. Affected Claims ........................................................................................................ 19 

B. Unaffected Claims .................................................................................................... 19 

C. Key Lenders .............................................................................................................. 20 

D. Customers ................................................................................................................. 21 

E. Woodbridge............................................................................................................... 22 

(iv) Treatment of Affected Creditors and Distributions Under the Plan ............................. 22 

(v) Treatment of Unaffected Creditors ............................................................................... 24 

(vi) Reserves ........................................................................................................................ 25 

(vii) Releases......................................................................................................................... 26 

(viii) Conditions Precedent to Plan Implementation .............................................................. 26 

(ix) Filing the Plan ............................................................................................................... 28 

VI. MEETING AND MEETING ORDER .............................................................................29 

(i) Notice and Information Relating to the Meeting, Plan and Sanction Hearing ................. 29 

(ii) Amendments to the Plan and Meeting Materials .......................................................... 31 

(iii) Conduct of the Meeting ................................................................................................ 32 

(iv) Proxies and Representative Counsel as Proxy .............................................................. 33 

(v) Voting Procedure .......................................................................................................... 34 

(vi) Monitor’s Report ........................................................................................................... 35 

(vii) Sanction Hearing ........................................................................................................... 36 

(viii) Meeting Order Should be Approved ............................................................................. 36 

VII. STAY EXTENSION ...........................................................................................................37 

VIII. CONCLUSION ...................................................................................................................39 

 

 



 

 

Court File No. CV-20-00647824-00CL 
 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST)  

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

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF 
HEMATITE HOLDINGS INC., HEMATITE MANUFACTURING INC.,  

HEMATITE INDUSTRIAL PRODUCTS INC., CANADIAN PAVACO INC.,  
PAVACO HOLDINGS U.S. INC., HEMATITE, INC. AND  

HEMATITE AUTOMOTIVE PRODUCTS INC. 

Applicants 

AFFIDAVIT OF JACQUES NADEAU 
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I, Jacques Nadeau, of the City of Guelph, in the Province of Ontario, MAKE OATH 

AND SAY: 

1. I am the Chief Treasury Officer of Hematite.1 I am a Chartered Professional Accountant 

and have been involved in the financial and operational management of Hematite for over 25 

years. From 1988 to 2002, I was a controller and then the chief financial officer of Hematite. 

Upon returning to Hematite in 2007, I served as a general manager and then the chief operations 

officer until 2019. I resumed the role of chief financial officer in the summer of 2019 until June 

2020 when my role became more focused on treasury and cash management, given Hematite’s 

increasing challenges in that area, as set out herein. 

2. Through my various roles, I am familiar with the operations, financial results and 

strategies of Hematite. As such, I have personal knowledge of the matters to which I depose in 

                                                 
1 For ease of reference, the Applicants will be collectively referred to herein as “Hematite”. 
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this affidavit. Where I do not possess personal knowledge, I have stated the source of my 

knowledge and believe it to be true. 

3. All capitalized terms not otherwise defined herein have the meanings given to them in the 

Plan (defined below). All dollar references herein are Canadian dollars unless otherwise 

referenced. 

I. OVERVIEW 

(i) Circumstances Leading to the CCAA Proceedings 

4. Hematite is primarily a tier 1 supplier of component parts to the automotive 

manufacturing industry. Hematite has operated in Canada since 1978, and currently operates 

from facilities in Brantford and Guelph, Ontario. Over the past several years, Hematite has 

pursued an expansion of its manufacturing operations into the United States. In order to finance 

the significant real estate, equipment and other capital expenditures for this expansion, Hematite 

was required to reduce its cash reserves and take on significant secured indebtedness.  

5. The COVID-19 pandemic and the resulting government-mandated shutdowns, including 

in the automotive industry, had a significant adverse impact on Hematite’s financial position. 

The only viable path to preserving Hematite’s business was a strategic transaction that included a 

capital injection and a restructuring on terms acceptable to Hematite’s existing lenders and 

customers. 

6. On September 17, 2020, Hematite entered into a plan sponsor agreement (as amended, 

the “Plan Sponsor Agreement”) with Woodbridge Foam Corporation (“Woodbridge”) 

whereby Woodbridge agreed to provide interim financing (the “DIP Facility”) during the 
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pendency of proceedings under the Companies’ Creditors Arrangement Act (“CCAA”) and 

support a CCAA plan that will allow Hematite to emerge as a going concern with a restructured 

business and balance sheet and fresh financing from Woodbridge, which will acquire 100% 

ownership in Hematite Holdings Inc. (“Hematite Holdings”) and Hematite Industrial Products 

Inc. (“Hematite Industrial”) upon the completion of the restructuring.  

7. Prior to the commencement of these CCAA proceedings (the “CCAA Proceedings”), 

Hematite and Woodbridge (as Hematite’s proposed restructuring plan sponsor) engaged with 

Hematite’s key lenders (The Toronto-Dominion Bank (“TD”) and BDC Capital Inc. (“BDC”)), 

its key customers (Toyota Motor Engineering & Manufacturing North America, Inc., FCA US 

LLC and Ford Motor Company (collectively, the “Customers”)) and certain of its key suppliers 

and reached agreements and arrangements with each that are necessary to support a financial 

restructuring of Hematite and see it emerge from these CCAA proceedings as a going concern in 

short order. 

(ii) CCAA Proceedings 

8. On September 18, 2020, the Honourable Mr. Justice Hainey granted Hematite an initial 

order (the “Initial Order”) pursuant to the CCAA, including a stay of proceedings until 

September 28, 2020 (the “Stay Period”) and the appointment of KPMG Inc. as monitor of the 

Applicants (in such capacity, the “Monitor”).  

9. On September 28, 2020, the Honourable Mr. Justice Hainey granted Hematite an order 

(the “Amended and Restated Initial Order”) pursuant to the CCAA amending and restating 

the Initial Order to, among other things, extend the Stay Period to November 27, 2020. A copy of 

the Amended and Restated Initial Order is attached hereto as Exhibit “A”. 
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10. On October 13, 2020, the Honourable Mr. Justice Hainey granted Hematite an order (the 

“Claims Procedure Order”) approving a procedure for the identification, quantification and 

resolution of certain claims of creditors of the Applicants and their respective directors and 

officers (the “Claims Procedure”). A copy of the Claims Procedure Order is attached hereto as 

Exhibit “B”. 

(iii) Relief Sought on This Motion 

11. I swear this affidavit in support of a motion by Hematite seeking: 

(a) an order (the “Flow-Through Payment Order”) substantially in the form of the 

draft order included at Tab 3 of Hematite’s Motion Record, authorizing the 

Applicants to continue certain flow-through payment arrangements involving the 

Customers and tooling suppliers, including the payment of certain pre-filing 

amounts owing to tooling suppliers; 

(b) an order (the “Continuation of Equipment Payments Order”) substantially in 

the form of the draft order included at Tab 4 of Hematite’s Motion Record, 

authorizing the Applicants to continue making payments to lessors and secured 

creditors in accordance with existing payment arrangements with respect to 

equipment that is used in its operations; 

(c) an order (the “Meeting Order”) substantially in the form of the draft order 

included at Tab 5 of Hematite’s Motion Record, among other things: 

(i) accepting the filing with the Court of the plan of compromise, 

arrangement and reorganization of the Applicants under the CCAA and 
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the Business Corporations Act (Ontario) dated November 18, 2020 (the 

“Plan”);  

(ii) approving, pursuant to section 22 of the CCAA, the classification of 

creditors as set out in the Plan;  

(iii) authorizing and directing the Applicants to call, hold and conduct a 

meeting of Affected Creditors (the “Meeting”) to vote on the Plan;  

(iv) authorizing and directing the mailing and distribution of certain meeting 

materials and other procedures to be followed to provide notice of the 

Meeting; 

(v) approving the procedures to be followed at the Meeting, including voting 

procedures; 

(vi) setting a date for the hearing of the Applicants’ motion for an order (the 

“Sanction Order”) approving the Plan (the “Sanction Hearing”); and 

(vii) extending the Stay Period (as defined in the Amended and Restated Initial 

Order dated September 28, 2020) until and including December 31, 2020.  

Flow-Through Payment Order 

12. The Flow-Through Payment Order will allow Hematite to continue its flow-through 

payment arrangements with its tooling suppliers and Customers. The payment arrangements 

involve Customers paying Hematite for tooling that is manufactured by tooling suppliers to 
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enable Hematite to produce component parts for the Customers. The Customers become the 

owners of the tooling but it is used by Hematite in the production of parts for the Customers.  

13. The Customer payments “flow through” Hematite to tooling suppliers once received from 

the Customers. Making the flow-through payments on a “pay-when-paid” basis will not affect 

Hematite’s cash flow as the flow-through portion of these payments was not included when the 

cash flow was developed.  

14. It is crucial that these payments from Customers, including with respect to certain pre-

filing amounts owing to tooling suppliers, continue to be permitted to flow through to tooling 

suppliers in order to prevent disruption to Hematite’s operations. Failure to make these flow 

through payments could cause defaults in the arrangements with Customers which, absent the 

CCAA stay, may entitle Customers to take possession of tooling that remains key to Hematite’s 

manufacturing business. Accordingly, it is appropriate to grant the Flow-Through Payment 

Order.  

Continuation of Equipment Payments Order 

15. The Continuation of Equipment Payments Order will allow Hematite to continue its 

existing payment arrangements with Equipment Creditors with respect to equipment that is used 

in its operations. It is important that Hematite have the authority to continue to make payments to 

Equipment Creditors in a manner consistent with the payment arrangements in place as of the 

Filing Date, including with respect to certain pre-filing amounts owing, in order to ensure its 

continued use of the equipment. Accordingly, it is appropriate to grant the Continuation of 

Equipment Payments Order. 



7 

 

Meeting Order 

16. As described in greater detail below, the Plan is consistent with the agreements and 

arrangements entered into with Hematite’s key stakeholders prior to the CCAA Proceedings, 

including its secured lenders, major customers and certain key suppliers. Woodbridge will 

acquire 100% ownership of Hematite Holdings and Hematite Industrial. Hematite will benefit 

from Woodbridge’s significant Canadian and international experience, including in the 

automotive industry, pivotal turnaround expertise, operational support and liquidity backing.  

17. The Plan compromises the claims of Affected Creditors, who will receive a distribution 

under the Plan, and will allow Hematite to emerge from the CCAA Proceedings as a going 

concern with a restructured business and balance sheet for the benefit of its approximately 275 

employees, its creditors and its other stakeholders generally. The distributions to Affected 

Creditors will be funded from the Plan Funding Amount to be advanced by Woodbridge as 

consideration for the shares to be issued to it. Hematite believes that Woodbridge’s involvement 

as Plan Sponsor is essential to implementing the Plan and completing Hematite’s restructuring as 

the Plan Funding Amount will result in significantly higher recoveries to Affected Creditors than 

they would receive in bankruptcy proceedings. 

18. It is appropriate to grant the Meeting Order so that Hematite may call the Meeting of the 

Affected Creditors to consider and vote on the Plan. The Meeting Order also provides for an 

extension of the Stay Period to and including December 31, 2020, which Hematite hopes will 

provide it with sufficient time to hold the Meeting, seek Court approval of the Plan at the 

Sanction Hearing and complete the various steps necessary to implement the Plan. 
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II. UPDATES 

(i) Chapter 15 Proceedings 

19. As noted in previous affidavits filed in these proceedings: 

(a) on September 22, 2020, each of the Applicants filed a petition (the “Chapter 15 

Cases”) in the United States Bankruptcy Court for the District of Delaware (the 

“U.S. Court”) for recognition of these CCAA proceedings in the United States as 

“foreign main proceedings” pursuant to chapter 15 of title 11 of the United States 

Code (the “Bankruptcy Code”);  

(b) on September 23, 2020, the U.S. Court issued an order, among other things, 

provisionally recognizing these CCAA proceedings as “foreign main 

proceedings” and provisionally recognizing and enforcing the Initial Order in the 

United States;  

(c) on October 1, 2020, the U.S. Court issued an order provisionally recognizing and 

enforcing the Amended and Restated Initial Order in the United States; and 

(d) a final hearing on the petitions for recognition was scheduled for October 19, 

2020 before the U.S. Court on notice to all known creditors of Hematite in the 

United States.  

20. On October 14, 2020, in accordance with the scheduling order of the U.S. Court, 

Hematite filed a certificate with the U.S. Court certifying that no objection to the final 

recognition order had been filed and served.  
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21. On October 15, 2020, the Honourable Judge Walrath of the U.S. Court issued an Order 

Granting Verified Petition for (i) Recognition of Foreign Main Proceeding, (ii) Recognition of 

Foreign Representative and (iii) Related Relief Under Chapter 15 of the Bankruptcy Code (the 

“Final Recognition Order”), without a hearing. A copy of the Final Recognition Order is 

attached hereto as Exhibit “C”.  

22. Following the issuance of the Claims Procedure Order by this Court, Hematite filed a 

Notice of Entry by Canadian Court of Claims Procedure Order (the “Chapter 15 Claims 

Procedure Notice”) with the U.S. Court which attaches the Claims Procedure Order and 

outlines, among other things, the notice procedures and the claims bar dates established by the 

Claims Procedure Order. The Chapter 15 Claims Procedure Notice states that any claimant that 

files a proof of claim solely with the U.S. Court or in connection with the Chapter 15 Cases must 

refile such proof of claim in accordance with the provisions of the Claims Procedure Order. A 

copy of the Chapter 15 Claims Procedure Notice is attached hereto as Exhibit “D”.  

(ii) Claims Procedure 

23. Hematite and the Monitor have each worked diligently to complete the various noticing 

procedures required by the Claims Procedure Order.2 The following are the key milestones and 

deadlines that were established by the Claims Procedure Order: 

(a) Claims Package sent to Known Claimants: October 15, 2020;  

(b) Publication of newspaper notices: October 20, 2020; 

(c) Pre-Filing Claims Bar Date: 5:00 p.m. (Eastern Time) on November 9, 2020; and 

                                                 
2 All capitalized terms in this section have the meanings given to them in the Claims Procedure Order. 
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(d) Restructuring Claims Bar Date: 5:00 p.m. (Eastern Time) on the later of: (i) the 

Pre-Filing Claims Bar Date; and (ii) the day which is 21 days after the Monitor 

sends a Claims Package with respect to a Restructuring Claim to the Claimant. 

A. Notice Procedures Completed 

24. On or before October 15, 2020, the Monitor sent a Claims Package to each of the Known 

Claimants located in Canada by email to the last known email address of the Known Claimant 

set out in the books and records of the Applicants. Where an email address was not known by 

Hematite for a Known Claimant, the Monitor sent the Claims Package by either ordinary mail, 

courier or facsimile to the last known mailing address or facsimile address of the Known 

Claimant.  

25. On or before October 15, 2020, the Applicants’ U.S. counsel (Womble Bond Dickenson 

(US) LLP), in consultation with the Monitor, sent a Claims Package to each of the Known 

Claimants located in the United States by U.S. mail, consistent with the usual practice of 

providing notice by that method in U.S. bankruptcy proceedings. The Monitor also sent the 

Claims Package by email to Known Claimants in the United States where such email address 

was known.  

26. On or before October 15, 2020, the Monitor caused the Notice to Claimants, Claims 

Package, Instruction Letter and Claims Procedure Order to be posted on the Monitor’s Website.  

27. On October 19, 2020, the Notice to Claimants was published in the USA Today (National 

Edition). A copy of the Verification of Publication is attached hereto as Exhibit “E”.  
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28. On October 20, 2020, the Notice to Claimants was published in The Globe and Mail 

(National Edition). A copy of the publication is attached hereto as Exhibit “F”. 

B. Summary of Claims Filed 

29. The Pre-Filing Claims Bar Date was November 9, 2020 at 5:00 p.m. (Eastern Time). I am 

informed by the Monitor that 162 Proofs of Claim were filed by the Pre-Filing Claims Bar Date, 

asserting Claims in the aggregate amount of approximately $49.6 million. The Monitor and 

Hematite have commenced their review of the Claims, but it is premature to estimate the amount 

of Claims that are likely to be accepted. I am informed by the Monitor that further details 

regarding these Claims will included its Third Report, to be filed. 

III. FLOW-THROUGH PAYMENT ORDER 

A. Flow-Through Payment Arrangements 

30. As noted above, Hematite manufactures component parts such as under body shields, 

lower air deflectors and wheel liners which are used in the automotive manufacturing operations 

of the Customers. Hematite uses tooling that is unique to the particular component part and 

Customer in order to produce these component parts. Each component part is designed by the 

Customer, which design is provided to the tooling supplier that manufactures the tooling and 

supplies it to Hematite to use in its manufacturing operations.  

31. Each tooling supplier invoices Hematite for the tooling. Hematite, in turn, invoices the 

Customer for the tooling that will be used to produce component parts for that Customer. The 

Customer becomes the owner of the tooling once it has been paid for, but the tooling is held and 

used by Hematite to produce those component parts. As Customers pay Hematite for that tooling, 
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Hematite “flows through” that payment by paying the tooling suppliers for the corresponding 

amount that they invoiced.  

B. The Need For Relief 

32. As of September 18, 2020, the date Hematite commenced these CCAA Proceedings (the 

“Filing Date”), Hematite owed certain amounts to tooling suppliers that had been, or 

subsequently were, invoiced to the Customers (the “Pre-Filing Flow-Through Amount”).  

33. Paragraph 11 of the Amended and Restated Initial Order currently prohibits Hematite, 

until further order of this Court, from making any “payments of principal, interest thereof or 

otherwise on account of amounts owing by [Hematite] to any of their creditors as of the Filing 

Date.” Hematite is accordingly currently unable to “flow through” the Pre-Filing Flow-Through 

Amount to tooling suppliers upon receiving payment of those amounts from the Customers.  

34. With respect to amounts invoiced by tooling suppliers in respect of tooling delivered on 

or after the Filing Date, while the Amended and Restated Initial Order would not prohibit 

Hematite from making the “flow-through” payments to the tooling suppliers upon receiving 

payment of those amounts from the Customers, the tooling suppliers and Customers have 

expressed a desire for greater certainty that those payments may continue to be made during the 

CCAA Proceedings in accordance with past practice.  

35. It is crucial that these payments from Customers, including the Pre-Filing Flow-Through 

Amount, continue to be permitted to “flow through” to tooling suppliers in order to prevent the 

significant disruption to Hematite’s operations that would be caused by an interruption in the 

supply of necessary tooling. Failure to make these flow through payments could cause defaults in 



13 

 

the arrangements with Customers which, absent the CCAA stay, may entitle the Customers to 

take possession of tooling that remains key to Hematite’s manufacturing business. 

C. Relief Sought in the Flow-Through Payment Order 

36. The relief sought in the Flow-Through Payment Order is tailored to only permit these 

“flow-through” payments where the following conditions are satisfied: 

(a) the amounts are related to the production and supply of tooling that has been 

delivered to Hematite;  

(b) the tooling has or will become the property of the applicable Customer;  

(c) the tooling is being, or will be, used in the production of parts for the applicable 

Customer;  

(d) Hematite has received payment of the amounts from the applicable Customer on 

or after the Filing Date; and 

(e) the payment received from the applicable Customer is in respect of the specific 

tooling supplied.  

37. The Flow-Through Payment Order also directs Hematite to apply payments received 

from a Customer in respect of any specific tooling to pay the applicable tooling suppliers on a 

“flow-through” basis (but only up to 100% of the amount owing to the tooling supplier in respect 

of the specific tool at the relevant time). Hematite is required to account for these payments in its 

books and records in a traceable manner.  
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38. Making the flow through payments on a “pay-when-paid” basis will not affect Hematite’s 

cash flow as the flow through portion of these payments was not included when the cash flow 

was developed.  

39. The Flow-Through Payment Order does not authorize Hematite to pay tooling suppliers 

for amounts owing to them where Hematite does not receive a corresponding payment from the 

Customers. There are a few contracts with tooling suppliers where the amounts invoiced or 

expected to be invoiced by the tooling supplier exceed the amounts that Hematite has received or 

expects to receive from the corresponding Customer. Any claims of the tooling suppliers in 

relation to these contracts are not affected by the Flow-Through Payment Order and will be 

addressed in the Plan as described below.  

40. Further, to the extent tooling suppliers have not been paid, they are required to prove 

their claims in accordance with the Claims Procedure Order without prejudice to their ability to 

receive further amounts if and when Customers pay for the specific tooling.  

41. I believe that the relief sought in the Flow-Through Payment Order is appropriately 

tailored to ensure the continuation of the existing “flow-through” payment arrangements with the 

tooling suppliers and the Customers, each of which are key stakeholders in Hematite’s business, 

while minimizing any potential prejudice to its other creditors and stakeholders. 

IV. CONTINUATION OF EQUIPMENT PAYMENTS ORDER 

42. Hematite has entered into various capital leases and secured loan agreements with lessors 

and secured creditors (each, an “Equipment Creditor”) with respect to equipment that is used in 



15 

 

its operations. The applicable agreements generally provide that Hematite is required to make 

certain payments at certain intervals.  

43. As noted above, paragraph 11 of the Amended and Restated Initial Order currently 

prohibits Hematite, until further order of this Court, from making any “payments of principal, 

interest thereof or otherwise on account of amounts owing by [Hematite] to any of their creditors 

as of the Filing Date.” Hematite is accordingly currently unable to pay Equipment Creditors for 

amounts owing that were incurred prior to the Filing Date and are now payable in accordance 

with the payment arrangements in place as of the Filing Date.  

44. Hematite, in consultation with Woodbridge and with the approval of the Monitor and 

Woodbridge, has reviewed the agreements that it was a party to as of the Filing Date. Hematite 

has disclaimed agreements where it was determined that either (i) the equipment was not 

required for its current or anticipated operations, or (ii) it was not desirable to continue the 

agreement in light of its economic terms. Accordingly, the equipment agreements that Hematite 

remains a party to relate to equipment that is important to Hematite’s operations and contain 

terms, including payment terms, that Hematite and Woodbridge have decided are reasonable to 

continue with.  

45. As noted below, claims of secured creditors will not be compromised pursuant to the Plan 

and thus Hematite would be required to pay these pre-filing amounts owing on or after the 

implementation of the Plan to prevent the Equipment Creditor from exercising any remedies it 

may have as a result of the non-payment once these proceedings have been terminated and the 

stay of proceedings granted in the Amended and Restated Initial Order is no longer effective.  
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46. It is important that Hematite have the authority to continue to make payments to 

Equipment Creditors in a manner consistent with the payment arrangements in place as of the 

Filing Date, including with respect to certain pre-filing amounts owing, in order to ensure its 

continued use of the equipment.  

47. The relief sought in the Continuation of Equipment Payments Order is tailored to only 

permit the payment to Equipment Creditors where the following conditions are satisfied: 

(a) the amounts are owed to an Equipment Creditor for equipment leased from or 

specifically financed by such Equipment Creditor;  

(b) the equipment was delivered to Hematite prior to the Filing Date;  

(c) the equipment is being, or will be, used in the operations of the Applicants;  

(d) the applicable agreement between one or more of the Applicants and the 

Equipment Creditor related to the equipment has not been disclaimed or 

terminated by the Applicants;  

(e) if the Personal Property Security Act (Ontario), Uniform Commercial Code (US) 

or similar statutes in other jurisdictions applies to the applicable agreement, the 

Equipment Creditor has taken all steps required by the applicable statute to obtain 

a first priority purchase-money security interest in the equipment; and 

(f) Woodbridge agrees to such payment.  

48. I believe that the relief sought in the Continuation of Equipment Payments Order is 

appropriately tailored to ensure the continuation of existing payment arrangements with 
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Equipment Creditors while minimizing any potential prejudice to its other creditors and 

stakeholders. 

V. CCAA PLAN 

(i) Overview 

49. With the support of Woodbridge and the Monitor, Hematite has formulated a plan to 

restructure its business and obligations, which will be effected pursuant to the Plan. The 

objective is to allow Hematite to emerge from the CCAA Proceedings under new ownership and 

on a restructured basis, while addressing the interests of all stakeholders in a fair and reasonable 

manner in the circumstances. A copy of the Plan is attached hereto as Exhibit “G”. 

50. While Hematite is not presently seeking Court approval of the Plan or the transactions 

contemplated by it (the “Transaction”), the overarching aim, by the completion of the CCAA 

Proceedings, is to: (i) complete a restructuring and reorganization of Hematite whereby the 

existing shares of Hematite Holdings and Hematite Industrial will be extinguished and 

Woodbridge will acquire all of the new shares of Hematite Holdings and Hematite Industrial for 

the Plan Funding Amount; (ii) provide for a compromise of Affected Claims and consideration 

for Affected Claims that are Proven Claims; (iii) effect a release and discharge of all Affected 

Claims – all in the expectation that Affected Creditors will derive a greater benefit from 

implementation of the Plan than they would derive from a bankruptcy or liquidation of Hematite.  

51. The Meeting Order, which is now sought by Hematite, deals with the processes and 

procedures relating to the Plan and the meeting of Affected Creditors to vote on the Plan. 
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(ii) The Transaction 

52.  Pursuant to the Plan, the Plan Sponsor Agreement and the CCAA Proceedings, 

Woodbridge will acquire Hematite Holdings and Hematite Industrial and the obligations of        

Hematite will be restructured. Woodbridge, Hematite Holdings and Hematite Industrial will enter 

into a subscription agreement (the “Subscription Agreement”) prior to the Plan Implementation 

Date providing for the subscription by Woodbridge for certain new common shares of Hematite 

Holdings and Hematite Industrial (the “New Common Shares”) for a purchase price equal to the 

Plan Funding Amount. The Plan Funding Amount will be allocated between Hematite Holdings 

and Hematite Industrial in the manner contemplated by the Subscription Agreement.  

53. The Plan Funding Amount is the amount needed by Hematite, in excess of the Cash on 

Hand at the Effective Time: (i) to fund the Creditor Distribution Pool (including the Unresolved 

Claims Reserve); (ii) to fund the Administration Reserve; (iii) to pay amounts to Unaffected 

Creditors required by the Plan; (iv) to make any other payments to be made by Hematite 

pursuant to or as otherwise contemplated by the Plan; and (v) to leave Hematite with a sufficient 

amount of cash for working capital purposes immediately after the Effective Time as determined 

by Hematite and Woodbridge in accordance with the Plan Sponsor Agreement.  

54. On the Plan Implementation Date, Hematite will file articles of reorganization for each of 

Hematite Holdings and Hematite Industrial, which will, in each case, among other things: 

(a) create an unlimited number of New Common Shares and set out the rights, 

privileges, restrictions and conditions attaching thereto; and 

(b) extinguish the Existing Shares for no consideration. 
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(iii) Affected and Unaffected Claims 

A. Affected Claims 

55. The Plan provides for a single class of Affected Creditors. An “Affected Creditor” is 

defined in the Plan as a Creditor with an Affected Claim. An “Affected Claim” is defined as any 

Claim that is not an Unaffected Claim and includes, for greater certainty, a Tooling Claim, a 

Restructuring Claim and an Equity Claim. Oversimplified, Affected Claims generally consist of 

unsecured claims against the Applicants. 

B. Unaffected Claims 

56. In addition to the Claims of certain key stakeholders, which are described in further detail 

below and are being restructured or otherwise addressed in separate arrangements with each such 

stakeholder, the following Claims are Unaffected Claims and will not be compromised pursuant 

to the Plan:  

(a) Claims secured by the CCAA Charges; 

(b) Claims that are accepted as or determined to be Secured Claims pursuant to the 

Claims Procedure Order; 

(c) CCAA Priority Payment Claims, which are claims for amounts required to be 

paid by sections 6(3), (5) and (6) of the CCAA; 

(d) Claims of Employees and Directors that are unrelated to the cessation of 

employment for all amounts owing to them in their capacity as such by statute or 

otherwise for or in connection with accrued salary, accrued wages, accrued 
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bonuses, fees and expenses, reimbursement obligations, accrued vacation leave 

and accrued vacation pay; 

(e) Insured Claims, which are that portion of a Claim arising from a cause of action 

for which Hematite is covered by insurance, only to the extent of such coverage 

and limited to the actual recovery received from the applicable insurer(s) by 

Hematite; 

(f) Tooling Claims, but only to the extent of Tooling Payments, if any, made after the 

Distribution Record Date (as described further below);  

(g) Claims by any Director under any directors’ or officers’ indemnity policy or 

agreement with Hematite to the extent not otherwise covered by the CCAA 

Charges; and 

(h) Claims by the Monitor, counsel to the Monitor, the CRO, or counsel to Hematite. 

C. Key Lenders 

57. Prior to the commencement of these proceedings, Hematite and Woodbridge made 

arrangements with TD, Hematite’s primary operating lender, whereby Woodbridge acquired part 

of the debt (the “Assigned TD Loans”) and all of the security of TD, other than in respect of 

certain equipment leases which would be unaffected in the CCAA Proceedings. Hematite was in 

default of the Assigned TD Loans at the time of their acquisition by Woodbridge. Definitive 

documentation with respect to these arrangements was entered into on September 21, 2020 and 

the transfer of the Assigned TD Loans was implemented.  
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58. As contemplated in these arrangements, any Claim related to certain equipment leases 

with TD Equipment Finance Canada listed in Schedule “B” to the Plan is an Excluded Claim and 

will not be compromised pursuant to the Plan. The Plan contemplates that, as a condition to the 

implementation of the Plan, Woodbridge and Hematite will agree upon the terms that will govern 

the repayment of the TD Assigned Loans.  

59. Similarly, prior to the commencement of these proceedings, Hematite and Woodbridge 

made arrangements with BDC, Hematite’s other key lender, whereby BDC would agree to 

forbear from enforcing its rights and, effective upon implementation of the Plan, will amend its 

credit agreement to convert its debt into a post-restructuring facility. Efforts to finalize the 

definitive documentation with respect to these arrangements are underway. As contemplated in 

these arrangements, any Claim pursuant to, or related to, the letter of offer of financing no. 

076542-03 dated December 21, 2017, as amended, supplemented and otherwise modified from 

time to time, between BDC, Hematite Manufacturing and certain others is an Excluded Claim 

and will not be compromised pursuant to the Plan.  

D. Customers 

60. Prior to the commencement of these proceedings, Hematite and Woodbridge entered into 

customer support and consent agreements (the “Customer Support Agreements”) with each of 

the Customers whereby the Customers agreed to certain ongoing purchase commitments to 

support the ongoing operation of the Hematite business during and following the CCAA 

Proceedings.  

61. As contemplated in these agreements, the CCAA Plan provides that any Claim by a 

Customer in relation to any warranty, recall, product liability or other obligation of Hematite to 
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such Customer pursuant to the purchase agreements, purchase orders, and/or other contracts set 

out in the Customer Support Agreements is an Excluded Claim and will not be compromised 

pursuant to the Plan. 

E. Woodbridge 

62. Any Claim by Woodbridge or its affiliates against Hematite, including a Claim for or 

related to (i) the Assigned TD Loans, (ii) the Plan Sponsor Agreement, (iii) the DIP Facility, and 

(iv) the services agreement between Woodbridge and Hematite dated September 18, 2020, is an 

Excluded Claim and will not be compromised pursuant to the Plan.  

(iv) Treatment of Affected Creditors and Distributions Under the Plan 

63. Affected Creditors with a Proven Claim in an amount less than or equal to $10,000 (the 

“Election Amount”) and those Affected Creditors with Proven Claims that exceed the Election 

Amount and who have delivered an Election Notice to the Monitor in accordance with the 

Meeting Order will receive, in full satisfaction of such Proven Claims (each, a “Convenience 

Creditor”), payment in an amount equal to the lesser of the Election Amount and the actual 

amount of such Proven Claims.  

64. The Election Notice is included in the Proxy and Election Notice attached as Schedule 

“A” to the Meeting Order. In order to be effective, the Proxy and Election Notice must be 

received by the Monitor no later than 5:00 p.m. on the date that is three (3) Business Days prior 

to the date of the Meeting (or any adjournment thereof).  

65. Affected Creditors with Proven Claims (other than Equity Claims) that exceed in 

aggregate the Election Amount and who have not delivered an Election Notice to the Monitor in 
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accordance with the Meeting Order will receive, in full satisfaction of such Proven Claims, their 

pro rata share of the balance of the Creditor Distribution Pool after deducting (i) the amount held 

in the Unresolved Claims Reserve, and (ii) the amounts paid to Convenience Creditors.  

66. As noted above, tooling suppliers may have claims against Hematite that relate to the 

unpaid purchase price for tooling for a Customer ordered by and delivered to Hematite (each, a 

“Tooling Claim”). Consistent with the “flow through” payment arrangements set out above, 

Hematite may receive payments from a Customer after the Filing Date for tooling that is the 

subject of a Tooling Claim (each, a “Tooling Receipt”). Hematite may make a payment to the 

tooling supplier on account of their Tooling Claim, whether from a Tooling Receipt or otherwise 

(each, a “Tooling Payment”). The amount of a tooling supplier’s Tooling Claims against 

Hematite at any given time will equal the original amount of their Tooling Claims less any 

Tooling Payments received by the tooling supplier in respect of the Tooling Claims (the 

“Tooling Claim Amount”).  

67. The Plan provides that the recovery of any Person having a Tooling Claim will be limited 

to:  

(a) Tooling Receipts that relate specifically to such Tooling Claim (as noted above, 

Hematite intends to continue “flowing through” the Tooling Receipts to tooling 

suppliers as they are received from the Customers) up to the Tooling Claim 

Amount; and 

(b) A pro rata distribution from the Creditor Distribution Pool in respect of the 

Tooling Claim Amount as of the Distribution Record Date.  
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68. In the case of most tooling suppliers, where the Tooling Payments actually paid by the 

corresponding Customer after the Filing Date are equal to their Tooling Claims, it is expected 

that they will ultimately recover their Tooling Claims in full.  

69. Tooling Claims (net of any Tooling Payments already received by the applicable tooling 

supplier) will be treated as Affected Claims under the Plan and tooling suppliers will be entitled 

to vote as an Affected Creditor and receive a pro rata distribution from the Creditor Distribution 

Pool in respect of their Tooling Claim Amount, on the same basis as other Affected Creditors. 

70. The Creditor Distribution Pool in the amount of $5.5 million will be funded by 

Woodbridge (as part of the Plan Funding Amount), which includes the amount to be held in the 

Unresolved Claims Reserve but does not include the amount to be held in the Administration 

Reserve (which are each detailed further below).  

71. At the Effective Time, all Affected Claims will be fully, finally, irrevocably and forever 

compromised, released, discharged, cancelled and barred subject only to the right of Affected 

Creditors with Proven Claims (other than Equity Claims) to receive distributions pursuant to the 

Plan.  

(v) Treatment of Unaffected Creditors 

72. Hematite will make the following payments from Available Cash in full satisfaction and 

discharge of the following Unaffected Claims: 

(a) payment to each holder of a CCAA Priority Payment Claim of all amounts 

required to satisfy such holder’s CCAA Priority Payment Claim in full; 
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(b) payment in full of all Claims secured by the CCAA Charges, other than the DIP 

Lender’s Charge (as defined in the Amended and Restated Initial Order); and 

(c) payment of any other amounts required to be paid in accordance with the Plan 

Sponsor Agreement, the Plan or the CCAA at or before the Effective Time. 

73. The Unaffected Claims that are not paid pursuant to the Plan will continue and not be 

compromised by the Plan.   

(vi) Reserves 

74. The Plan provides for the establishment of an Unresolved Claims Reserve sufficient to 

provide each holder of an Unresolved Claim with the pro rata amount of the Creditor 

Distribution Pool that they would be entitled to under the Plan if such Unresolved Claims, or 

certain portions thereof, are determined to be Proven Claims in accordance with the Claims 

Procedure Order. The amount of the Unresolved Claims Reserve will be agreed upon by the 

Monitor, Hematite and the Plan Sponsor, and approved by the Court.  

75. The Plan also provides for the establishment of the Administration Reserve in an amount 

sufficient to pay the fees and expenses of Hematite’s counsel, the Monitor and the Monitor’s 

counsel in connection with administering the resolution of Unresolved Claims in accordance 

with the Claims Procedure Order and performing any other work required of the Monitor after 

the Effective Time. The amount of the Administration Reserve will be agreed upon by the 

Monitor, Hematite and the Plan Sponsor, and approved by the Court. Any amount remaining in 

the Administration Reserve after completion of such work will be released to Hematite.  
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(vii) Releases 

76. The Plan provides that each of (i) Hematite; (ii) the CRO; (iii) the Monitor; (iv) 

Woodbridge; and (v) their respective Representatives (collectively, the “Released Parties”) will 

be fully, finally and irrevocably released and discharged from all Released Claims at the 

Effective Time, which will be fully, finally, irrevocably and forever waived, discharged, 

released, cancelled and barred as against the Released Parties.  

77. From and after the Effective Time, all Persons will be permanently barred with respect to 

any Released Claims from: (i) commencing, directly or indirectly, any action or other proceeding 

of any kind against any of the Released Parties; (ii) enforcing by any manner or means, directly 

or indirectly, any judgment, award, decree or order against any of the Released Parties or their 

property; (iii) commencing in any manner, directly or indirectly, any action or other proceeding 

of any kind against any Person who makes a claim or might reasonably be expected to make a 

claim, in any manner or forum, against one or more of the Released Parties; (iv) creating, 

perfecting, asserting or otherwise enforcing, directly or indirectly, any Encumbrance of any kind 

against the Released Parties or their property; or (v) taking any actions to interfere with the 

implementation or consummation of the Plan. 

(viii) Conditions Precedent to Plan Implementation 

78. Implementation of the Plan is conditional on the satisfaction or waiver of certain 

conditions set out in Section 9.1 of the Plan. At a high level, the conditions precedent include 

that: 

(a) the Plan will have been approved by the Affected Creditors;  
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(b) the Sanction Order will have been issued by the Court, and the Sanction Order 

will have been recognized and given full force and effect in the United States by 

an order of the U.S. Court in the Chapter 15 Cases;   

(c) the Subscription Agreement will have been executed, delivered and become 

effective in accordance with its terms, subject only to the occurrence of the Plan 

Implementation Date, and Woodbridge will have paid the Plan Funding Amount 

to Hematite in accordance with the Subscription Agreement; 

(d) definitive documentation will have been entered into with BDC in the form of an 

amended and restated loan agreement between BDC (as lender), Hematite 

Manufacturing Inc. (as borrower) and certain others, in form and content 

satisfactory to each and consistent with the arrangements reached prior to the 

commencement of the CCAA Proceedings;  

(e) arrangements satisfactory to Woodbridge and Hematite in respect of the 

repayment of, and the terms governing, the DIP Facility and the Assigned TD 

Loans from and after the Plan Implementation Date will have become effective, 

subject only to the occurrence of the Plan Implementation Date; 

(f) each of the conditions precedent to the closing of the Transaction provided in the 

Plan Sponsor Agreement will have been satisfied or waived in accordance with 

the terms of the Plan Sponsor Agreement; 

(g) all relevant Persons will have executed, delivered and filed all documents and 

other instruments that, in the opinion of Hematite and Woodbridge, acting 
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reasonably, are necessary to implement the provisions of the Plan and the 

Sanction Order; 

(h) no action or proceeding will be pending by any third party or enjoin or prohibit 

the Transaction; and  

(i) all applicable approvals and orders of, and all applicable submissions and filings 

with, governmental, regulatory and judicial authorities having jurisdiction for the 

completion of the transactions contemplated by the Plan will have been obtained 

or made. 

(ix) Filing the Plan 

79. Hematite is not presently seeking Court approval of the Plan. Rather, Hematite is seeking 

to file the Plan with the Court and to bring the Plan before the Affected Creditors to vote upon it 

at the proposed Meeting. The Plan reflects a significant step forward in the restructuring of 

Hematite. In my view, the Plan fairly balances the interests of Hematite’s stakeholders and paves 

the way for a significantly better outcome for the Affected Creditors than they would derive from 

a bankruptcy or liquidation of Hematite.  

80. The Plan is consistent with the agreements and arrangements entered into with 

Hematite’s key stakeholders prior to the CCAA Proceedings, including its secured lenders, major 

customers and certain key suppliers, many of whom will be unaffected by the Plan (but subject 

to separate arrangements). 
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VI. MEETING AND MEETING ORDER 

81. Hematite intends to hold a Meeting to enable the Affected Creditors to vote on a 

resolution to approve the Plan and any amendments thereto. It is proposed that the Meeting be 

held on December 11, 2020. As a result of the COVID-19 pandemic and the continued restriction 

on gathering in the Province of Ontario, it is proposed that the Meeting will be held by 

videoconference and the details for such videoconference will be set out in the Notice of Meeting 

and Sanction Hearing and the Information Statement (each as defined in the Meeting Order). 

Affected Creditors will also be able to participate by telephone. I believe that, in the 

circumstances, it is necessary and appropriate to hold the Meeting by videoconference.  

82. The Meeting Order provides that all Affected Creditors will constitute a single class for 

the purposes of considering and voting on the Plan. I believe that the classification of creditors is 

fair, having regard to the creditors’ legal interests, the remedies available to them, the extent to 

which they would recover their claims by exercising those remedies and the consideration 

offered to them under the Plan. 

(i) Notice and Information Relating to the Meeting, Plan and Sanction Hearing 

83. Hematite has prepared the following documents in relation to the Meeting, the Plan and 

the Sanction Hearing:  

(a) an Information Statement, attached hereto as Exhibit “H”; and 

(b) the Notice of Meeting and Sanction Hearing, attached hereto as Exhibit “I”. 
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84. The Information Statement and the Notice of Meeting and Sanction Hearing, together 

with the Proxy and Election Notice for Affected Creditors substantially in the form attached as 

Schedule “A” to the Meeting Order (the “Proxy and Election Notice”) are collectively referred 

to as the “Meeting Materials”. 

85. The Meeting Order sets out the manner in which notice of the Meeting will be provided.  

It provides that, as soon as practicable after the granting of the Meeting Order, the Monitor shall: 

(a) cause a copy of the Meeting Materials and the Meeting Order to be posted on the 

Monitor’s Website; 

(b) send the Meeting Materials to (i) all Affected Creditors with Affected Claims in 

respect of which a Proof of Claim has been filed in a proper and timely manner in 

accordance with the Claims Procedure Order and that is not barred pursuant to the 

Claims Procedure Order, (ii) the parties listed on the Consolidated List Required 

Pursuant to Rule 1007(a)(4) of the Federal Rules of Bankruptcy Procedure filed 

on September 24, 2020 with the United States Bankruptcy Court for the District 

of Delaware; (iii) the service list maintained by the Monitor in these CCAA 

Proceedings (the “Service List”); and (iv) any Affected Creditor or holder of a 

D&O Claim who makes a written request to the Monitor for a copy of the 

Meeting Materials (collectively, the “Meeting Materials Parties”) in each case 

by e-mail at the last known e-mail address for such Creditors set out in the books 

and records of the Applicants or as provided in relation to the Claims Procedure 

Order, or by regular mail, fax or courier if an e-mail address for such Creditors is 

not known (except that where such Creditors are represented by counsel known 
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by the Debtors, the email address, mailing address or fax number of such counsel 

may be substituted);  

(c) cause notice of the Meeting, substantially in the form of the Notice of Meeting 

and Sanction Hearing, amended or abridged as the Monitor deems reasonable in 

its discretion for the purposes of publication, to be published for a period of one 

(1) Business Day in The Globe and Mail (National Edition) and USA Today 

(National Edition). 

86. In my view, the notice provisions set out in the Meeting Order are reasonable and provide 

sufficient notice of the Meeting and Sanction Hearing and information regarding the Plan. 

(ii) Amendments to the Plan and Meeting Materials 

87. The Meeting Order contemplates that amendments may be made to the Plan and to the 

Meeting Materials. Specifically, the Meeting Order provides that: 

(a) Hematite may, with the consent of Woodbridge at any time, and from time to 

time, prior to or during the Meeting, amend, restate, modify and/or supplement 

the Plan provided that any such amendment, restatement, modification and/or 

supplement shall be made in accordance with the terms of the Plan and 

communicated in accordance with the Meeting Order; and 

(b) Hematite, in consultation with the Monitor and with the consent of Woodbridge, 

may from time to time: (a) make such changes to the documents in the Meeting 

Materials as Hematite, in consultation with the Monitor and Woodbridge, 

considers necessary or desirable, including but not limited to changes to conform 
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the content thereof to the terms of the Plan (including any amendments, 

restatements, modifications or supplements thereto), this Order or any further 

Orders of the Court; and (b) prepare any supplements to the Information Circular 

as Hematite, in consultation with the Monitor and Woodbridge, considers 

necessary or desirable (each, a “Supplemental Information Circular”). 

88. The Meeting Order provides that, as soon as reasonably practicable after finalization of 

any Supplemental Information Circular, any amendments or supplements to the Meeting 

Materials and any amendments, restatements, modifications and/or supplements to the Plan in 

accordance with the Meeting Order, the Monitor will (a) cause such materials to be posted on the 

Monitor’s Website; and (b) if made prior to the Meeting, send such materials to the Meeting 

Materials Parties or, if made at the Meeting, provide notice to those present at the Meeting prior 

to the vote being taken to approve the Plan. 

(iii) Conduct of the Meeting 

89. The draft Meeting Order also provides for, among other things, the following in respect 

of the governance of the Meeting: 

(a) a representative of the Monitor, designated by the Monitor, shall preside as the 

chair (the “Chair”) of each Meeting and, subject to the Meeting Order and any 

further order of this Court, shall decide all matters relating to the conduct of the 

Meeting; 

(b) a quorum for the Meeting is one Affected Creditor with a Voting Claim in 

attendance at the Meeting personally or by proxy;  
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(c) the Monitor may appoint scrutineers (the “Scrutineers”) for the supervision and 

tabulation of the attendance, quorum and votes cast at the Meeting;  

(d) a Person designated by the Monitor shall act as secretary at the Meeting;  

(e) the Chair shall be entitled to adjourn and further adjourn a Meeting at a Meeting 

or any adjourned Meeting provided that any such adjournment or adjournments 

shall be for a period of not more than thirty (30) days in total and, in the event of 

any such adjournment, Hematite and the Monitor shall not be required to deliver 

any notice of adjournment of a Meeting or adjourned Meeting other than posting 

notice on the Monitor’s Website and notifying the Service List of the 

adjournment; and 

(f) the only Persons entitled to notice of or to attend the Meeting are: (i) the Monitor 

and its counsel; (ii) those Persons, including the holders of Proxies, entitled to 

vote at the Meeting pursuant to the Meeting Order and their legal counsel and 

advisors; (iii) Hematite’s officers, legal counsel and advisors; (iv) the Chief 

Restructuring Officer; (v) Woodbridge’s officers, legal counsel and advisors; and 

(vi) the Scrutineers and the Secretary. Any other Person may be admitted to a 

Meeting on invitation of the Chair.  

(iv) Proxies and Representative Counsel as Proxy 

90. Affected Creditors entitled to vote at a Meeting may vote at the Meeting personally or by 

proxy; however, such a Creditor who is not an individual may only attend and vote at a Meeting 

if it has appointed a proxyholder to attend and act on its behalf at such Meeting.   
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91. Any Proxy must be received by the Monitor by no later than 5:00 p.m. on the date that is 

three (3) Business Days prior to the Meeting or any adjournment of the Meeting as provided in 

the Meeting Order. 

(v) Voting Procedure 

92. At the Meeting, the Chair will direct a vote on a resolution to approve the Plan and any 

amendments thereto as Hematite may consider appropriate, and may direct a vote with respect to 

any other resolutions as the Chair may consider appropriate, in consultation with Hematite. 

93. Only Affected Creditors holding Proven Claims or Unresolved Claims or their proxies 

will be entitled to vote at the Meeting.  

94. The Record Date for the purposes of determining which Affected Creditors are entitled to 

vote at the Meeting in respect of all Proven Claims is December 4, 2020. Each Affected Creditor 

as of the Record Date with an Affected Claim that is a Proven Claim is entitled to one vote (each, 

a “Voting Claim”, and collectively the “Voting Claims”) in respect of such Affected Claim, 

which vote shall have a value equal to the dollar value of such Affected Creditor’s Proven Claim 

determined in accordance with the Claims Procedure Order, provided that:  

(a) in the case of a Proven Claim that includes an Insured Claim, the vote shall have a 

value equal to the portion of the Proven Claim, if any, that is not an Insured 

Claim;  

(b) in the case of a Proven Claim that includes a Tooling Claim, the vote shall have a 

value equal to the sum of (i) the portion of the Proven Claim, if any, that is not a 

Tooling Claim, and (ii) the Tooling Claim Amount as of the Record Date.  
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95. Unaffected Creditors and holders of Equity Claims are not entitled, in such capacity, to 

attend the Meeting or vote on the Plan. 

96. Affected Creditors with Unresolved Claims (or their proxies) may attend and vote at the 

Meeting and will have their voting intentions with respect to the Unresolved Claims separately 

recorded by the Monitor and reported to this Court. 

97. Pursuant to the Meeting Order, each Convenience Creditor with a Voting Claim will be 

deemed to vote in favour of the Plan unless such Convenience Creditor has notified the Monitor 

in writing of its intention to vote against the Plan prior to the Meeting and does vote against the 

Plan at such Meeting either personally or by proxy. 

98. The vote on the resolution to approve the Plan will be decided by approval of the Plan by 

a majority in number of the Affected Creditors holding Voting Claims representing at least two-

thirds in value of the Voting Claims that are in attendance personally or by proxy and voting at 

the Meeting (the “Required Majorities”).  

(vi) Monitor’s Report 

99. The Monitor will provide a report to the Court within three Business Days following the 

Meeting, which shall be served on the Service List and posted on the Monitor’s Website as soon 

as practicable after it is filed with the Court.  The Monitor’s report on the Meeting will include: 

(a) the results of the voting at the Meeting on the resolution to approve the Plan;  

(b) whether the Required Majorities have approved the Plan;  
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(c) whether the votes cast in respect of Unresolved Claims, if any, would affect the 

result of that vote; and  

(d) any other matter which the Monitor considers relevant. 

(vii) Sanction Hearing 

100. If the Plan is approved by the Required Majorities, Hematite intends to seek Court 

approval of the Plan by seeking the Sanction Order at the Sanction Hearing before this Court on 

December 18, 2020, or such later date as the Court may set. 

101. The Meeting Order provides that Hematite will serve the Service List with the motion 

materials relating to the Sanction Hearing and, otherwise, the posting on the Monitor’s Website, 

service of the Meeting Materials and/or publication in accordance with the notice provisions of 

the Meeting Order will constitute sufficient service and notice of the Sanction Hearing. 

102. Any party who wishes to oppose the entry of the Sanction Order will be required to serve 

on the Service List a notice setting out the basis for such opposition and a copy of the materials 

to be used to oppose the granting of the Sanction Order at least two (2) Business Days before the 

date set for the Sanction Hearing.  

(viii) Meeting Order Should be Approved 

103. For the foregoing reasons, it is in the best interests of Hematite and its stakeholders that 

Hematite proceed to file the Plan and have Affected Creditors vote on it. Hematite therefore 

respectfully requests that this Honourable Court issue the Meeting Order, accept the Plan for 

filing and schedule the Sanction Hearing.  
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VII. STAY EXTENSION 

104. The Stay Period is currently set to expire on November 27, 2020. Hematite is seeking a 

further extension of the Stay Period to and including December 31, 2020.  

105. Since the Stay Period was most recently extended on September 28, 2020, Hematite has, 

among other things: 

(a) continued to operate and manage the business, subject to the terms of the 

Amended and Restated Initial Order;  

(b) disclaimed certain agreements that Hematite determined, in consultation with 

Woodbridge and the Monitor, were uneconomical and/or not required for its go-

forward business plan;  

(c) obtained final recognition of the CCAA Proceedings as “foreign main 

proceedings”, and recognition and enforcement of the Amended and Restated 

Initial Order, in the United States pursuant to Chapter 15 of the Bankruptcy Code;  

(d) obtained the Claims Procedure Order from this Court on October 13, 2020, and 

carried out the noticing procedures contemplated in that Order;  

(e) assisted the Monitor as it commences the process to review claims received in 

accordance with the Claims Procedure Order;  

(f) continued its efforts to finalize definitive documentation with BDC;  
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(g) worked with the Monitor to respond to inquiries from suppliers, customers, 

banking and other service providers, landlords and others regarding the CCAA 

proceedings; 

(h) addressed concerns raised by tooling suppliers and Customers with respect to the 

continuation of the existing payment arrangements that are reflected in the Flow-

Through Payment Order (described further below); and 

(i) developed the Plan, the Meeting Order, the Meeting Materials and the other 

materials related thereto.  

106. The Plan Sponsor Agreement between Hematite and Woodbridge requires that these 

CCAA Proceedings will be completed by December 31, 2020. The requested extension is 

necessary and appropriate in the circumstances to allow Hematite to, among other things: 

(a) continue assisting the Monitor as it reviews claims received in accordance with 

the Claims Procedure Order; 

(b) provide notice of the Meeting, the Plan and the Sanction Hearing in accordance 

with the Meeting Order;  

(c) conduct the Meeting on December 11, 2020 in accordance with the Meeting 

Order;  

(d) seek approval of the Plan at the Sanction Hearing;  

(e) negotiate agreements and finalize arrangements contemplated by the Plan 

Implementation Conditions; and 
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IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE DISTRICT OF DELAWARE 

In re: 

HEMATITE HOLDINGS INC., et al.,1 

Debtors in a Foreign Proceeding. 

Chapter 15 

Case No. 20-12387 (MFW) 

Jointly Administered 

Related Docket Nos.: 3, 33

ORDER GRANTING VERIFIED PETITION FOR (I) RECOGNITION OF FOREIGN 
MAIN PROCEEDING (II) RECOGNITION OF FOREIGN REPRESENTATIVE, 

AND (III) RELATED RELIEF UNDER CHAPTER 15 OF THE BANKRUPTCY CODE 

Upon consideration of the Verified Petition for (I) Recognition of Foreign Main 

Proceeding (II) Recognition of Foreign Representative, and (III) Related Relief Under Chapter 15 

of the Bankruptcy Code [Docket No. 3] (together with the chapter 15 petitions filed for each of the 

Debtors, the “Petitions for Recognition”), the Nadeau Declaration,2 the Provisional Relief Motion 

[Docket No. 6] and the Second Provisional Relief Motion [Docket No. 19] (together with the 

Petitions for Recognition, the Nadeau Declaration, and the Provisional Relief Motion, the “Chapter 

15 Pleadings”), filed on September 22, 2020 and September 29, 2020, by or on behalf of the 

Foreign Representative, Hematite Holdings Inc. (“Hematite Holdings”), in its capacity as the duly-

appointed foreign representative of the above captioned debtors (the “Debtors”), in a voluntary 

restructuring proceeding (the “CCAA Proceeding”) under the Companies’ Creditors Arrangement 

Act (the “CCAA”) currently pending before the Ontario Superior Court Of Justice (Commercial 

1 The U.S. Debtors in these chapter 15 cases and the last four digits of their U.S. Federal Employer Identification 
Numbers are as follows: Pavaco Holdings U.S. Inc. (5569); Hematite, Inc. (3799); and Hematite Automotive Products 
Inc. (5382).  The Canadian Debtors in these chapter 15 cases and the last four digits of their unique identifier are as 
follows: Hematite Holdings Inc. (8581); Hematite Manufacturing Inc. (4900); Hematite Industrial Products Inc. 
(7706); and Canadian Pavaco Inc. (5315).  The U.S. Debtors and the Canadian Debtors are referred to herein, 
collectively, as the “Debtors.”  The Debtors’ principal offices are located at 659 Speedvale Avenue West, Guelph, 
Ontario, N1K 1E6, Canada. 

2 Capitalized terms not otherwise defined herein have the meaning ascribed to such terms in the Verified Petition. 
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List) in Ontario, Canada (the “Canadian Court”); and it appearing that the Court has jurisdiction 

over this matter pursuant to 28 U.S.C. §§ 1334 and 157 and the Amended Standing Order of 

Reference from the United States District Court for the District of Delaware, dated as of February 

29, 2012; and it appearing that venue is proper before this Court pursuant to 28 U.S.C. § 1410; and 

the Court having considered and reviewed the Chapter 15 Pleadings and having held a hearing to 

consider the relief requested in the Petitions for Recognition (the “Hearing”); and it appearing that 

timely notice of the filing of the Chapter 15 Pleadings and the Hearing has been given pursuant to 

the Order (I) Scheduling Hearing on Verified Petition Under Chapter 15 of the Bankruptcy Code 

for Recognition of a Foreign Main Proceeding and for Additional Relief and Assistance Under 11 

U.S.C. §§105(a), 1507, and 1521 and (II) Specifying Form and Manner of Service of Notice of 

Hearing [Docket No. 12] and that no other or further notice need be provided; and upon all of the 

proceedings had before the Court; and after due deliberation and sufficient cause appearing 

therefor, 

THIS COURT HEREBY FINDS AND DETERMINES THAT: 

A. This case was properly commenced pursuant to sections 1504, 1509 and 1515 of 

the title 11 of the United States Code (the “Bankruptcy Code”). 

B. This Court has jurisdiction over this matter pursuant to 28 U.S.C. §§ 157 and 1334 

and the Amended Standing Order of Reference from the United States District Court for the 

District of Delaware, dated as of February 29, 2012. 

C. This is a core proceeding pursuant to 28 U.S.C. § 157(b)(2)(P). 

D. Venue is proper in this district pursuant to 28 U.S.C. § 1410. 

E. The CCAA Proceeding is a “foreign proceeding” within the meaning of section 

101(23) of the Bankruptcy Code. 
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F. The CCAA Proceeding is pending in Canada, which is the country in which the 

Debtors have their center of main interests and, as such, the CCAA Proceeding is a “foreign main 

proceeding” within the meaning of sections 1502(4) and 1517(b)(1) of the Bankruptcy Code and 

entitled to recognition as a foreign main proceeding in respect of each of the Debtors. 

G. The Foreign Representative, Hematite Holdings, is a “person,” as such term is 

defined in section 101(41) of the Bankruptcy Code, has been duly appointed by the Debtors and 

has been declared by the Canadian Court as authorized to act as the “foreign representative” with 

respect to the CCAA Proceeding within the meaning of section 101(24) of the Bankruptcy Code. 

H. The Petitions for Recognition meets all of the requirements set forth in section 1515 

of the Bankruptcy Code and Fed. R. Bankr. P. 1007(a)(4) and 2002(q). 

I. The CCAA Proceeding is entitled to recognition by the Court pursuant to section 

1517(a) of the Bankruptcy Code and the Debtors have satisfied the eligibility requirements of 

section 109(a) of the Bankruptcy Code, as applicable. 

J. The Debtors and the Foreign Representative are entitled to all of the relief set forth 

in section 1520 of the Bankruptcy Code. 

K. Appropriate notice of the filing of, and the Hearing on, the Petition for Recognition 

was given, which notice is deemed adequate for all purposes, and no other or further notice need 

be given. 

L. The relief granted hereby is necessary and appropriate, in the interests of the public 

and of international comity, not inconsistent with the public policy of the United States, warranted 

pursuant to sections 105(a), 362, 363, 364, 365(e), 1507(a), 1509(b)(2)-(3), 1520, 1521, 1522 and 

1525 of the Bankruptcy Code, and will not cause hardship to creditors of the Debtors or other 

parties in interests that is not outweighed by the benefits of granting that relief. 
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M. The relief granted hereby is necessary to effectuate the purposes and objectives of 

chapter 15 and to protect the Debtors and the interests of their creditors and other parties in interest. 

N. Absent the relief granted hereby, the Debtors and their directors and officers may 

be subject to the prosecution of judicial, quasi-judicial, arbitration, administrative or regulatory 

actions or proceedings in connection with the CCAA Proceeding or otherwise against the Debtors 

and their directors and officers or their property, thereby interfering with and causing harm to, the 

Debtors, their creditors, and other parties in interest in the CCAA Proceeding and, as a result, the 

Debtors, their creditors and such other parties in interest would suffer irreparable injury for which 

there is no adequate remedy at law. 

O. Absent the requested relief, the efforts of the Debtors, the Canadian Court and the 

Foreign Representative in conducting the CCAA Proceeding and effecting their restructuring 

therein may be thwarted by the actions of certain creditors, a result that will obstruct the purposes 

of chapter 15 as reflected in section 1501(a) of the Bankruptcy Code. 

P. Each of the injunctions contained in this Order (i) is within the Court’s jurisdiction, 

(ii) is essential to the success of the Debtors’ restructuring in the CCAA Proceeding, (iv) confers 

material benefits on, and is in the best interests of, the Debtors and their creditors, and (v) is 

important to the overall objectives of such restructuring. 

NOW THEREFORE, IT IS HEREBY ORDERED THAT: 

1. The Petitions for Recognition and the Relief Requested are granted as set forth 

herein, and any objections thereto are overruled with prejudice. 

2. The CCAA Proceeding is granted recognition with respect to each of the Debtors 

as a foreign main proceeding (as defined in section 1502 of the Bankruptcy Code) pursuant to 

sections 1517(a) and (b)(1) of the Bankruptcy Code. 
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3. Hematite Holdings is recognized as the “foreign representative” as defined in 

section 101(24) of the Bankruptcy Code in respect of the CCAA Proceeding. 

4. The Debtors and the Foreign Representative are granted all of the relief set forth in 

section 1520 of the Bankruptcy Code including, without limitation, the application of the 

protection afforded by the automatic stay under section 362(a) of the Bankruptcy Code to the 

Debtors and to the Debtors’ property that is now within or in the future is located within the 

territorial jurisdiction of the United States. 

5. The Foreign Representative is authorized to exercise the powers of a trustee to the 

extent provided by or for in the CCAA Proceeding and by 11 U.S.C. § 1520(a)(3). 

6. The Initial Order and the Amended Initial Order, including any and all existing and 

future extensions, amendments, restatements, and/or supplements authorized by the Canadian 

Court, are hereby given full force and effect, on a final basis, with respect to the Debtors and the 

Debtors’ and their property that now or in the future is located within the territorial jurisdiction of 

the United States. 

7. Pursuant to 11 U.S.C. § 1521(a)(1)-(3), all persons and entities, other than the 

Foreign Representative and his representatives and agents, are hereby enjoined (to the extent they 

have not been stayed under section 1520(a)) from: 

a. execution against any of the Debtors’ and their directors and officers (the 
“Protected Parties”) assets; 

b. the commencement or continuation, including the issuance or employment of 
process, of a judicial, quasi-judicial, administrative, regulatory, arbitral, or other 
action or proceeding, or to recover a claim, including, without limitation, any and 
all unpaid judgments, settlements or otherwise against the Debtors or other 
Protected Parties, which in either case is in any way related to, or would interfere 
with, the administration of the Debtors’ estates in the CCAA Proceeding; 

c. taking or continuing any act to create, perfect or enforce a lien or other security 
interest, setoff or other claim against the Debtors or other Protected Parties or any 
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of their property or proceeds thereof, other than the filing of any registration to 
preserve or protect a security interest; 

d. transferring, relinquishing or disposing of any property of the Debtors to any person 
or entity (as that term is defined in section 101(15) of the Bankruptcy Code) other 
than the Foreign Representative; 

e. commencing or continuing an individual action or proceeding concerning the 
Debtors’ or other Protected Parties’ assets, rights, obligations or liabilities; and 

f. declaring or considering the filing of the CCAA Proceeding or these Chapter 15 
Cases a default or event of default under any agreement, contract or arrangement; 

provided, in each case, that such injunctions shall be effective solely within the territorial 

jurisdiction of the United States; and provided further that nothing herein shall: (x) prevent any 

entity from filing any claims against the Debtors in the CCAA Proceeding or (y) prevent any entity 

from seeking relief from the Canadian Court in the CCAA Proceeding or this Court in these 

Chapter 15 Cases, as applicable, for relief from the injunctions contained in the Order. 

8. Pursuant to 11 U.S.C. § 1521(a)(5), the administration or realization of the Debtors’ 

assets within the territorial jurisdiction of the United States is entrusted to the Foreign 

Representative and the Foreign Representative is hereby established as the exclusive representative 

of the Debtors in the United States. 

9. Pursuant to 11 U.S.C. §§ 1521(a)(6) and 1521(a)(7), all prior relief granted to the 

Debtors or the Foreign Representative by this Court pursuant to section 1519(a) or 1521 of the 

Bankruptcy Code shall be extended and that certain Order Granting Provisional Relief [Docket 

No. 10] and Order Granting Additional Provisional Relief [Docket No. 26] shall remain in full 

force and effect, notwithstanding anything to the contrary contained therein. 

10. The Foreign Representative, the Debtors and their respective agents are authorized 

to serve or provide any notices required under the Bankruptcy Rules, local rules of this Court or 

in furtherance of the CCAA Proceeding. 
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11. No action taken by the Foreign Representative, the Debtors, or their respective 

successors, agents, representatives, advisors, or counsel in preparing, disseminating, applying for, 

implementing, or otherwise acting in furtherance of or in connection with the CCAA Proceeding, 

this order, these Chapter 15 Cases, or any adversary proceeding herein, or any further proceeding 

commenced hereunder, shall be deemed to constitute a waiver of the rights or benefits afforded 

such persons under sections 306 and 1510 of the Bankruptcy Code. 

12. Notwithstanding any provision in the Bankruptcy Rules to the contrary, including, 

but not limited to, Bankruptcy Rules 7062 and 1018, (i) this Order shall be effective immediately 

and enforceable upon its entry; (ii) the Foreign Representative and the Interim DIP Lender are not 

subject to any stay in the implementation, enforcement or realization of the relief granted in this 

Order; and (c) the Foreign Representative and the Debtors are authorized and empowered, and 

may in their discretion and without further delay, take any action and perform any act necessary 

to implement and effectuate the terms of this Order. 

13. A copy of this Order shall be served within five business days of entry of this order, 

by electronic mail to the extent email addresses are available and otherwise by U.S. mail, overnight 

or first-class postage prepaid, upon the Core Notice Parties and the Notice Parties (as defined in 

the Motion of Foreign Representative for Order (I) Scheduling Hearing on Verified Petition Under 

Chapter 15 of the Bankruptcy Code for Recognition of a Foreign Main Proceeding and for 

Additional Relief and Assistance Under 11 U.S.C. §§ 105(a), 1507, and 1521; and (II) Specifying 

Form and Manner of Service of Notice of Hearing [Docket No. 5]) and such other entities as the 

Court may direct.  Such service shall be good and sufficient service and adequate notice for all 

purposes. 

Case 20-12387-MFW    Doc 35    Filed 10/15/20    Page 7 of 8



 

8 
WBD (US) 50204347v4 

14. The Court shall retain jurisdiction with respect to the enforcement, amendment, or 

modification of this Order, any request for additional relief and any request by an entity for relief 

from the provisions of this Order, for cause shown, that is properly commenced and within the 

jurisdiction of the Court. 

15. This Order shall be effective and enforceable immediately upon entry and shall 

constitute a final order within the meaning of 28 U.S.C. § 158(a). 

MARY F. WALRATH 
UNITED STATES BANKRUPTCY JUDGE

Dated: October 15th, 2020 
Wilmington, Delaware
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IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE DISTRICT OF DELAWARE 

In re: 

HEMATITE HOLDINGS INC., et al.,1 

Debtors in a Foreign Proceeding. 

Chapter 15 

Case No. 20-12387 (MFW) 

Jointly Administrated  

NOTICE OF ENTRY BY CANADIAN COURT OF CLAIMS PROCEDURE ORDER 

Hematite Holdings Inc. (“Hematite Holdings”), in its capacity as the Canadian Court-

appointed and authorized foreign representative (the “Foreign Representative”) for the above 

captioned debtors (the “Debtors”), which are the subjects of a reorganization proceeding (the 

“CCAA Proceeding”) commenced under Canada’s Companies’ Creditors Arrangement Act (the 

“CCAA”), pending before the Ontario Superior Court Of Justice (Commercial List) in Ontario, 

Canada (the “Canadian Court”), hereby submits this notice (the “Notice”) of entry of an order (the 

“Claims Procedure Order”) by the Canadian Court in the CCAA Proceeding establishing a claims 

procedure setting claims bar dates and governing the submission and reconciliation of all claims 

against the Debtors. 

PLEASE TAKE NOTICE that on October 15, 2020, this Court entered the Order 

Granting Verified Petition for (I) Recognition of Foreign Main Proceeding (II) Recognition of 

Foreign Representative, and (III) Related Relief Under Chapter 15 of the Bankruptcy Code 

[Docket No. 35] (the “Final Recognition Order”) recognizing the CCAA Proceeding as a foreign 

                                                 

1  The U.S. Debtors in these chapter 15 cases and the last four digits of their U.S. Federal Employer 
Identification Numbers are as follows: Pavaco Holdings U.S. Inc. (5569); Hematite, Inc. (3799); and Hematite 
Automotive Products Inc. (5382).  The Canadian Debtors in these chapter 15 cases and the last four digits of their 
unique identifier are as follows: Hematite Holdings Inc. (8581); Hematite Manufacturing Inc. (4900); Hematite 
Industrial Products Inc. (7706); and Canadian Pavaco Inc. (5315).  The U.S. Debtors and the Canadian Debtors are 
referred to herein, collectively, as the “Debtors.”  The Debtors’ principal offices are located at 659 Speedvale Avenue 
West, Guelph, Ontario, N1K 1E6, Canada. 
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main proceeding as well as granting comity and giving full force and effect in the United States to 

the CCAA Proceeding, the Initial Order and the Amended Initial Order issued by the Canadian 

Court on September 18, 2020 and September 28, 2020, respectively, and the transactions 

consummated or to be consummated thereunder.  See Recognition Order, ¶¶ 2, 6. 

PLEASE TAKE FURTHER NOTICE that on October 13, 2020, the Canadian Court 

issued the Claims Procedure Order.  A true and correct copy of the Claims Procedure Order (and 

endorsement) is attached hereto as Exhibit A. 

PLEASE TAKE FURTHER NOTICE that pursuant to the Claims Procedure Order, 

KPMG Inc., in its capacity as the Canadian Court-appointed Monitor in the CCAA Proceeding 

(the “Monitor”) will send a claims package (“Claims Package”) to all known potential claimants 

listed in Hematite’s books and records, including each party listed in the Consolidated List 

Required Pursuant to Rule 1007(a)(4) of the Federal Rules of Bankruptcy Procedure [Docket  

No. 14], by no later than October 15, 2020.  See Claims Procedure Order, ¶¶ 12-13.  The Claims 

Package includes, among other things, a notice to claimants, a claim instruction letter, and a blank 

proof of claim form. 

PLEASE TAKE FURTHER NOTICE that, pursuant to the Claims Procedure Order, the 

Monitor (i) has posted the Claims Package on the Monitor’s website (URL: 

http://home.kpmg/ca/hematitegroup) (the “Monitor Website”), and (ii) will cause the notice to 

claimants to be published, for at least one (1) business day, in The Globe and Mail (National 

Edition) and USA Today (National Edition) by October 20, 2020.  See Claims Procedure Order,  

¶ 15. 

PLEASE TAKE FURTHER NOTICE that the Claims Procedure Order provides that 

any person that wishes to assert a claim against any of the Debtors or their respective Directors or 
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Officers must deliver a completed proof of claim to the Monitor by the following claims bar dates, 

as applicable: (a) November 9, 2020 at 5:00 p.m. (prevailing Eastern time) for Pre-Filing Claims 

and D&O Claims (other than the D&O Restructuring Claims) (as each term is defined in the Claims 

Procedure Order) or (b) for Restructuring Claims (as defined in the Claims Procedure Order), the 

later of (i) November 9, 2020 at 5:00 p.m. (prevailing Eastern time) and (ii) 21 days after the 

Claimant is deemed to have received a Claims Package sent by the Monitor with respect to a 

Restructuring Claim in accordance with paragraph 14 of the Claims Procedure Order.  See Claims 

Procedure Order, ¶¶ 19-21. 

PLEASE TAKE FURTHER NOTICE that, pursuant to the Claims Procedure Order, any 

holder or potential holder of a claim against any of the Debtors must file a proof of claim in the 

CCAA Proceeding in the form and manner specified in the Claims Procedure Order.  Failure to 

comply with the terms of the Claims Procedure Order, including failure to file a proof of claim in 

the form and manner specified therein, shall lead to the consequences detailed in paragraph 23 

thereof.  This includes, among other things, disallowance of the claim from participation in any 

distribution under the CCAA Proceeding.  Any claimant that files a proof of claim solely with 

this Court or in connection with these chapter 15 cases must refile such proof of claim in 

accordance with the provisions of the Claims Procedure Order.  For the avoidance of doubt, 

proofs of claim filed solely in the United States with this Court are invalid. 

PLEASE TAKE FURTHER NOTICE that any inquiries with respect to the claims 

process as set forth in the Claims Procedure Order, and any requests for Claims Packages, should 

be directed to: 
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KPMG Inc. 
 Court-appointed Monitor of Hematite Holdings, Inc. & others 
 Bay Adelaide Centre 
 333 Adelaide Street, West, Suite 4600 
 Toronto, Ontario M5H 2S5 
    

Attention: Nicholas Brearton and Tim Montgomery 
 Email: hematitegroup@kpmg.ca 
 Fax:  416-777-8818 
 Phone: 416-777-3978 

 

  PLEASE TAKE FURTHER NOTICE that copies of the Claims Procedure Order and 

Claims Package can be accessed from the Monitor Website. 

Dated: October 15, 2020   WOMBLE BOND DICKINSON (US) LLP 
 Wilmington, Delaware 

 /s/ Todd A. Atkinson     
Matthew P. Ward (Del. Bar No. 4471) 
Morgan L. Patterson (Del. Bar No. 5388) 
Todd A. Atkinson (Del. Bar No. 4825) 
1313 N. Market Street, Suite 1200 
Wilmington, Delaware 19801 
Telephone:  (302) 252-4320 
Facsimile:  (302) 252-4330 
Email:   matthew.ward@wbd-us.com 

morgan.patterson@wbd-us.com 
todd.atkinson@wbd-us.com 

Counsel for Hematite Holdings Inc.,  
in its capacity as Foreign Representative
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EXHIBIT A 

Claims Procedure Order (and Endorsement) 
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affidavit of JACQUES NADEAU 
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11th day of November, 2020 
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A Commissioner for taking affidavits 
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE SOUTHERN DISTRICT OF TEXAS, HOUSTON DIVISION

In re:
�������	 	���
	��� 
� I��., et al.,1

Debtors.

:
:
:

�hapter 11
�ase �o. 20-34805 (D	J)
(Jointly �dministered)

NOTICE OF (I) COMMENCEMENT OF CHAPTER 11 BANKRUPTCY
CASES, (II) COMBINED HEARING ON DISCLOSURE STATEMENT

AND CONFIRMATION OF JOINT PREPACKAGED CHAPTER 11
PLAN, AND (III) OBJECTION AND VOTING DEADLINES, AND

SUMMARY OF DEBTORS’ JOINT PREPACKAGED CHAPTER 11 PLAN

��: ALL HOLDERS OF CLAIMS AGAINST, AND EQUITY INTERESTS IN,
LONESTAR RESOURCES US INC. AND ITS AFFILIATED DEBTORS
AND DEBTORS-IN-POSSESSION AND ALL OTHER PARTIES IN
INTEREST IN THE ABOVE-CAPTIONED CHAPTER 11 CASES

PLEASE TAKE NOTICE THAT on �eptember 30, 2020 (the “Petition Date”),
�onestar 	esources 
� Inc. and its affiliated debtors, as debtors and debtors in pos-
session (collectively, the “Debtors”), each commenced a case under chapter 11 of
title 11 of the 
nited �tates �ode (the “Bankruptcy Code”) in the 
nited �tates
Bankruptcy �ourt for the �outhern District of�exas (the“Bankruptcy Court”).

PLEASE TAKE FURTHER NOTICE THAT on �ctober 1,2020,the Bankruptcy �ourt
entered an order [Docket �o.83] conditionally approving the Disclosure Statement for
Joint Prepackaged Plan of Reorganized for Lonestar Resources US Inc. and its Affiliate
Debtors Under Chapter 11 of the Bankruptcy Code (as may be amended, modified, or
supplemented from time to time,the“Disclosure Statement”) [Docket �o.28].

PLEASE TAKE FURTHER NOTICE THAT on �eptember 28, 2020, prior to
the Petition Date, the Debtors commenced solicitation of votes on the Plan (as
defined below) from Holders of �laims and �quity Interests in �lass 4 (Prepetition
	B� �laims), �lass 5 (Prepetition �otes �laims), and �lass 8 (�ld Parent Preferred
Interests) of record as of �eptember 28, 2020 (the “Prepetition Voting Record
Date”).

PLEASE TAKE FURTHER NOTICE THAT the Debtors now intend to solicit votes
from Holders of �quity Interests in �lass 9 (�ld Parent �ommon Interests) of record as
of �ctober 1,2020 (the“Postpetition Voting Record Date”)

PLEASE TAKE FURTHER NOTICE THAT a hearing (the “Combined Hearing”)
is scheduled for �ovember 9, 2020 at 2:00 p.m.(Prevailing �entral �ime) to consider
approval of the Disclosure �tatement on a final basis and confirmation of the Joint
Prepackaged Plan of Reorganization for Lonestar Resources US Inc. and its Affiliate
Debtors Under Chapter 11 of the Bankruptcy Code (as may be amended, modified,
or supplemented from time to time, the “Plan”).2 �he �ombined Hearing will
take place in �ourtroom 400, 4th Floor, 515 	usk �treet, Houston, �X 77002 or via
videoconference, if necessary.3 �he �ombined Hearing may be continued from time
to time by the Bankruptcy �ourt or the Debtors without further notice other than
by such adjournment being announced in open court or by a notice of adjournment
filed with the Bankruptcy �ourt and served on such parties as the Bankruptcy �ourt
may order. Moreover, subject to the terms of the 	estructuring �upport �greement,
the Plan may be modified or amended, if necessary, pursuant to section 1127 of the
Bankruptcy �ode, prior to, during, or as a result of the �ombined Hearing, without
further notice to parties in interest.

�nly Holders of �laims in �lass 4 and �lass 5 and Holders of �quity Interests in
�lass 8 and �lass 9 are entitled to vote to accept or reject the Plan. �ll other �lasses
of �laims and �quity Interests are deemed to accept the Plan and, therefore, are not
entitled to vote.

VOTING DEADLINE. The deadline for the submission of votes for Holders
of Claims and Equity Interests in Class 4, Class 5, Class 8, or Class 9 to accept
or reject the Plan is November 3,2020 at 5:00 p.m.(Prevailing Central Time)
(the“Voting Deadline”).

CRITICAL INFORMATION REGARDING VOTING ON THE PLAN
1. �n the Petition Date, the Debtors filed the Plan and Disclosure �tatement

pursuant to sections 1125 and 1126(b) of the Bankruptcy �ode. �opies of the Plan
and the Disclosure �tatement may be obtained free of charge by visiting the website
maintained by the Debtors’ solicitation agent, Prime �lerk ��� (the “Solicitation
Agent”),at the following website: http://cases.primeclerk.com/lonestar. �opies of
the Plan and Disclosure �tatement may also be obtained by calling the �olicitation
�gent at (877) 470-3035 (domestic,toll free) or (347) 897-4060 (local/international,
toll) or by sending an electronic mail message to lonestarinfo@Prime�lerk.com with
“�onestar”in the subject line.

2. In accordance with sections 1122 and 1123 of the Bankruptcy �ode,the Plan
contemplates classifying Holders of �laims and �quity Interests into various �lasses
for all purposes,including with respect to voting on the Plan,as follows:

SUMMARY OF STATUS AND VOTING RIGHTS
Class Claim/Equity Interest Status Voting Rights

1. �ther Priority �laims 
nimpaired Deemed to �ccept
2. �ther �ecured �laims 
nimpaired Deemed to �ccept
3. �ecured�ax �laims 
nimpaired Deemed to �ccept
4. Prepetition RBL Claims Impaired Entitled to Vote
5. Prepetition Notes Claims Impaired Entitled to Vote
6. General 
nsecured �laims 
nimpaired Deemed to �ccept
7. Intercompany �laims Impaired Deemed to �ccept
8. Old Parent Preferred Interests Impaired Entitled to Vote
9. Old Parent Common Interests Impaired Entitled to Vote
10. �ld �onestar �ubsidiary Interests 
nimpaired Deemed to �ccept

3. Plan �reatment. �rticle III of the Plan sets forth the treatment to be provided
to each �lass of �laims and �quity Interests under the Plan.

4. Prepetition Voting 	ecord Date. �he Prepetition Voting 	ecord Date is
�eptember 28, 2020. �he Prepetition Voting 	ecord Date is the date by which it was
determined which Holders of �laims and �quity Interests in �lass 4,�lass 5 and �lass 8
are entitled to vote on the Plan.

5. Postpetition Voting 	ecord Date. �he Postpetition Voting 	ecord Date is
�ctober 1, 2020. �he Postpetition Voting 	ecord Date is the date by which it will be
determined which Holders of �ld Parent �ommon Interests in �lass 9 are entitled to
vote on the Plan.

6. Voting Deadline. �he Voting Deadline for voting on the Plan is 5:00 p.m.
prevailing Central Time on November 3, 2020. If you held a �laim against or
an �quity Interest in one or more of the Debtors as of the Prepetition Voting 	ecord
Date or, in the case of �lass 9 �quity Interests, the Postpetition Voting 	ecord Date,
and are entitled to vote to accept or reject the Plan, you should have received the
applicable Ballot and corresponding voting instructions. For your vote to be counted,
you must: (a) follow such voting instructions carefully, (b) complete all the required
information on the applicable Ballot; and (c) sign, date and return your completed
Ballot so that it is actually received by the �olicitation �gent according to and as set

forth in detail in the voting instructions on or before the Voting Deadline. If you are
instructed to return your Beneficial Holder Ballot to your �ominee,you must submit
your completed ballot to your �ominee in enough time for your �ominee to send a
Master Ballot recording your vote to the �olicitation �gent by the Voting Deadline. A
failure to follow such instructions may disqualify your vote.

CRITICAL INFORMATION REGARDING OBJECTING TO THE PLAN. �	�I��� X
�F �H� P��� �����I�� 	������,�X�
�P��I�� ��D I�J
���I�� P	�VI�I���. �H
�,
Y�
 �	� �DVI��D �� 	�VI�W ��D ����ID�	 �H� P��� ��	�F
��Y B���
�� Y�
	
	IGH�� MIGH� B� �FF����D�H�	�
�D�	.

7. Plan �bjection Deadline. �he deadline for filing objections to the Plan is
November 3, 2020 at 4:00 p.m. prevailing Central Time (the “Objection
Deadline”).

8. �bjections to the Plan. �ny objection to the Plan must: (i) be in writing; (ii)
conform to the Bankruptcy 	ules and the �ocal 	ules;(iii) state the name and address
of the objecting party and the amount and nature of the �laim or �quity Interest held
by such �ntity (as defined in section 101(15) of the Bankruptcy �ode; (iv) state with
particularity the basis and nature of any objection to the Plan and, if practicable, a
proposed modification to the Plan that would resolve such objection;and (v) be filed,
contemporaneously with a proof of service, with the Bankruptcy �ourt and served
so that it is actually received no later than the �bjection Deadline by the parties
listed below (the“Notice Parties”).���FI	M��I�� �BJ���I��� ��� �IM��Y FI��D
��D ��	V�D I� �H� M����	 ��� F�	�H H�	�I� M�Y ��� B� ����ID�	�D BY �H�
B��K	
P��Y ��
	� ��D M�Y B� �V�		
��DWI�H�
� F
	�H�	 ���I��.

9. �otice Parties. �he �otice Parties include: (a) �ounsel to the Debtors:�atham
&Watkins ��P,885�hird �venue,�ewYork,�Y 10022 (�ttn:David �.Hammerman and
�nnemarie V. 	eilly) (david.hammerman@lw.com and annemarie.reilly@lw.com)
and Hunton �ndrews Kurth ��P, 600 �ravis �treet, �uite 4200, Houston, �X (�ttn:
�imothy �. Davidson II and �shley �. Harper) (�adDavidson@Hunton�K.com and
�shleyHarper@Hunton�K.com); (b) �ounsel to the agent for the Debtors’prepetition
secured revolving credit facility: (i) �inklaters ��P, 1290 �venue of the �mericas,
�ew York, �Y 10104 (�ttn: Margot �chonholtz and Penelope Jensen) (margot.
schonholtz@linklaters.com and penelope.jensen@linklaters.com) and (ii) Bracewell
��P, 711 �ouisiana �treet, �uite 2300, Houston, �X 2770 (�ttn: William �. Wood III)
(trey.wood@bracewell.com); (c) �ounsel to the �d Hoc �oteholder Group: �troock
& �troock & �avan ��P, 767 �hird �venue, �ew York, �Y 10017 (�ttn: Kristopher M.
Hansen, �rez �. Gilad, and Jason M. Pierce) (khansen@stroock.com, egilad@stroock.
com and jpierce@stroock.com) and �ole �chotz, P.�., 301 �ommerce �treet, �uite
1700,FortWorth,�exas 76102 (�ttn:Michael D.Warner) (mwarner@coleschotz.com);
(d) �ounsel to any statutory committee appointed in these �hapter 11 �ases;and (e)
the �ffice of the 
nited �tates �rustee for the �outhern District of �exas, 515 	usk
�treet,�uite 3516,Houston,�X 77002 (�ttn:�tephen �tatham,�sq.and Hector Duran,
�sq.) (stephen.statham@usdoj.gov and hector.duran.jr@usdoj.gov).

NON-VOTING STATUS OF HOLDERS OF CERTAIN CLAIMS
AND EQUITY INTERESTS

10. �s set forth above, certain Holders of �laims and �quity Interests are not
entitled to vote on the Plan. �s a result, such parties did not receive any ballots and
other related solicitation materials to vote on the Plan. �he Holders of �laims in �lass
1 (�ther Priority �laims),�lass 2 (�ther �ecured �laims),�lass 3 (�ecured �ax �laims),
�lass 6 (General 
nsecured �laims), and �lass 10 (�ld �onestar �ubsidiary Interests)
are 
nimpaired. Pursuant to section 1126(f) of the Bankruptcy �ode, the Holders of
�laims or �quity Interests in each of the foregoing �lasses are conclusively presumed
to have accepted the Plan and,thus,are not entitled to vote.

11. Finally,while �lass 7 is Impaired,such Holders are not entitled to vote as they
are Debtors or �ffiliates of Debtors and are also deemed to accept the Plan.

NOTICE REGARDING CERTAIN RELEASE, EXCULPATION AND INJUNCTION
PROVISIONS IN THE PLAN. P����� B� �DVI��D �H�� �H� P��� �����I�� ��	��I�
	������,�X�
�P��I��,��D I�J
���I�� P	�VI�I���,I���
DI�G:
Article X.B – Release of Claims and Causes of Action

1. Release by the Debtors and their Estates. Pursuant to section 1123(b)
and any other applicable provisions of the Bankruptcy Code, and except as
otherwise expressly provided in this Plan, effective as of the EffectiveDate, for
goodand valuable considerationprovidedby eachof theReleasedParties, the
adequacy and sufficiency of which is hereby confirmed, the Debtors, in their
respective individual capacities and as debtors-in-possession, and on behalf
of themselves and their respective Estates, including, without limitation, any
successor to the Debtors or any Estate representative appointed or selected
pursuant to section 1123(b)(3) of the Bankruptcy Code, and the Reorganized
Debtors (collectively, the“Debtor Releasing Parties”) shall be deemed to have
conclusively, absolutely, unconditionally, irrevocably, and forever provided
a full discharge, waiver and release to each of the Released Parties (and
each such Released Party so released shall be forever released, waived and
discharged by the Debtor Releasing Parties) and their respective assets and
properties (the “Debtor Release”) from any and all Claims, Causes of Action,
Litigation Claims and any other debts, obligations, rights, suits, damages,
actions, remedies, and liabilities whatsoever, whether known or unknown,
foreseen or unforeseen, whether directly or derivatively held, existing as
of the Effective Date or thereafter arising, in law, at equity or otherwise,
whether for tort, contract, violations of federal or state securities laws, or
otherwise, based in whole or in part upon any act or omission, transaction,
or other occurrence or circumstances existing or taking place prior to or on the
Effective Date arising from or related in any way in whole or in part to any of
the Debtors or their Affiliates, including, without limitation, (i) the Chapter
11 Cases, the Disclosure Statement, this Plan, the Restructuring Support
Agreement, the Term Sheets, the Prepetition RBL Loan Documents, the
Swap Agreements (as defined in the Prepetition RBL Credit Agreement),
the Prepetition Notes, the Prepetition Notes Indenture, the Exit Facilities,
the Exit Facilities Loan Documents, the Postpetition Hedge Agreements,
and the other Restructuring Documents, (ii) the subject matter of, or the
transactions or events giving rise to, any Claim or Equity Interest that is
treated in this Plan, (iii) the business or contractual arrangements between
any Debtor and any Released Parties, (iv) the negotiation, formulation or
preparation of the Restructuring Support Agreement, the Term Sheets, this
Plan, the Disclosure Statement, the Plan Supplement, the Exit Facilities, the
Exit Facilities Loan Documents, the Postpetition Hedge Agreements, and the
other Restructuring Documents, or related agreements, instruments or other
documents, (v) the restructuringof Claimsor Equity Interests prior toorduring
the Chapter 11 Cases, (vi) the purchase, sale, or rescission of the purchase or
sale of any Equity Interest of the Debtors or the Reorganized Debtors, and/
or (vii) the Confirmation or Consummation of this Plan or the solicitation of
votes on this Plan that such Debtor Releasing Party would have been legally
entitled to assert (whether individually or collectively) or that any Holder of
a Claim or Equity Interest or other Entity would have been legally entitled to

assert for, or on behalf or in the name of, any Debtor, its respective Estate or
any Reorganized Debtor (whether directly or derivatively) against any of the
Released Parties; provided, however, that the foregoing provisions of this
Debtor Release shall not operate to waive or release (A) the rights of such
Debtor Releasing Party to enforce this Plan and the contracts, instruments,
releases, indentures,andotheragreementsanddocumentsdeliveredunderor
in connection with this Plan (including, without limitation, the Exit Facilities
Loan Documents) or assumed pursuant to this Plan or assumed pursuant to
Final Order of the Bankruptcy Court and (B) claims or liabilities arising out
of or relating to any act or omission of a Released Party that constitutes a
criminal act, fraud, willful misconduct, or gross negligence, in each case as
determined by Final Order. The foregoing release shall be effective as of the
Effective Date without further notice to or order of the Bankruptcy Court, act
or action under applicable law, regulation, order, or rule or the vote, consent,
authorization or approval of any Person and the Confirmation Order shall
permanently enjoin the commencement or prosecution by any Person or
Entity, whether directly, derivatively or otherwise, of any claims, obligations,
suits, judgments, damages, demands, debts, rights, Causes of Action, or
liabilities released pursuant to this Debtor Release. Notwithstanding the
foregoing, nothing in this Article X.B shall or shall be deemed to (i) prohibit
the Debtors or the Reorganized Debtors from asserting and enforcing any
claims, obligations, suits, judgments, demands, debts, rights, Causes of Action
or liabilities they may have against any Person that is based upon an alleged
breach of a confidentiality or non-compete obligation owed to the Debtors
or the Reorganized Debtors and/or (ii) operate as a release or waiver of any
IntercompanyClaimsor anyobligationsof anyEntity arisingafter theEffective
Date under the Exit Facilities Loan Documents or the Postpetition Hedge
Agreements or any document, instrument or agreement set forth in the Plan
Supplement, ineachcaseunlessotherwiseexpresslyprovidedfor inthisPlan.
Entry of the Confirmation Order shall constitute the Bankruptcy Court’s

approval, pursuant to Bankruptcy Rule 9019, of the Debtor Release, which
includes by reference each of the related provisions and definitions contained
herein, and further, shall constitute the Bankruptcy Court’s finding that the
Debtor Release is: (i) in exchange for the good and valuable consideration
provided by theReleasedParties; (ii) a good faith settlement and compromise
of the Claims released by the Debtor Release; (iii) in the best interest of the
Debtors and their Estates; (iv) fair, equitable and reasonable; (v) given and
made after due notice and opportunity for hearing; and (vi) a bar to any of
the Debtor Releasing Parties asserting any claim or Cause of Action released
pursuanttotheDebtorRelease.

2. Release By Third Parties. Except as otherwise expressly provided in
this Plan, effective as of the Effective Date, to the fullest extent permitted by
applicable law, for good and valuable consideration provided by each of the
Released Parties, the adequacy and sufficiency of which is hereby confirmed,
and without limiting or otherwise modifying the scope of the Debtor Release
provided by the Debtor Releasing Parties above, each Non-Debtor Releasing
Party shall be deemed to have conclusively, absolutely, unconditionally,
irrevocably, and foreverprovideda full discharge,waiverand release toeachof
theReleasedParties (andeach suchReleasedParty so released shall be forever
released, waived and discharged by the Non-Debtor Releasing Parties) and
their respective assets andproperties (the“ThirdPartyRelease”) fromanyand
all Claims, CausesofAction, LitigationClaimsandanyotherdebts, obligations,
rights, suits, damages, actions, remedies, and liabilities whatsoever, whether
known or unknown, foreseen or unforeseen, whether directly or derivatively
held, existing as of the Effective Date or thereafter arising, in law, at equity or
otherwise, whether for tort, contract, violations of federal or state securities
laws, or otherwise, based in whole or in part upon any act or omission,
transaction, or other occurrence or circumstances existing or taking place
prior to or on the Effective Date arising from or related in any way in whole or
in part to any of the Debtors or their Affiliates, including, without limitation,
(i) the Chapter 11Cases, theDisclosure Statement, this Plan, theRestructuring
Support Agreement, the Term Sheets, the Prepetition RBL Loan Documents,
theSwapAgreements, thePrepetitionNotes, thePrepetitionNotes Indenture,
the Exit Facilities, the Exit Facilities Loan Documents, the Postpetition Hedge
Agreements, and the other Restructuring Documents, (ii) the subject matter
of, or the transactions or events giving rise to, any Claimor Equity Interest that
is treated in this Plan, (iii) the business or contractual arrangements between
any Debtor and any Released Parties, (iv) the negotiation, formulation or
preparation of the Restructuring Support Agreement, the Term Sheets, this
Plan, the Disclosure Statement, the Plan Supplement, the Exit Facilities, the
Exit Facilities Loan Documents, the Postpetition Hedge Agreements, and the
other Restructuring Documents, or related agreements, instruments or other
documents, (v) the restructuringof Claimsor Equity Interests prior toorduring
the Chapter 11 Cases, (vi) the purchase, sale, or rescission of the purchase or
sale of any Equity Interest of the Debtors or the Reorganized Debtors, and/or
(vii) the Confirmation or Consummation of this Plan or the solicitation of votes
on this Plan that such Non-Debtor Releasing Party would have been legally
entitled to assert (whether individually or collectively) against any of the
ReleasedParties;provided,however, that the foregoingprovisionsof thisThird
Party Release shall not operate to waive or release (A) the rights of such Non-
Debtor Releasing Party to enforce this Plan and the contracts, instruments,
releases, indentures,andotheragreementsanddocumentsdeliveredunderor
in connection with this Plan (including, without limitation, the Exit Facilities
Loan Documents) or assumed pursuant to this Plan or assumed pursuant to
Final Order of the Bankruptcy Court and (B) claims or liabilities arising out of
or relating toanyactoromissionofaReleasedParty that constitutesa criminal
act, fraud,willfulmisconduct, or gross negligence, in each case as determined
by Final Order. The foregoing release shall be effective as of the Effective Date
without further notice to or order of the Bankruptcy Court, act or action under
applicable law, regulation, order, or rule or the vote, consent, authorization or
approval of any Person and the Confirmation Order shall permanently enjoin
the commencement or prosecution by any Person or Entity, whether directly,
derivatively or otherwise, of any claims, obligations, suits, judgments,
damages, demands, debts, rights, Causes of Action, or liabilities released
pursuanttothisThirdPartyRelease.
Entry of the Confirmation Order shall constitute the Bankruptcy Court’s

approval of the Third Party Release, which includes by reference each of
the related provisions and definitions contained herein, and further, shall
constitute the Bankruptcy Court’s finding that the Third Party Release is: (i)
consensual; (ii) essential to confirmation of the Plan; (iii) given in exchange
for substantial contribution; (iv) in exchange for the good and valuable
consideration provided by the Released Parties that is important to the Plan;

(v) a good faith settlement and compromise of the Claims released by the
Third Party Release; (vi) in the best interest of the Debtors and all Holders of
ClaimsandEquity Interests; (vii) fair, equitableandreasonable; (viii) givenand
made after due notice and opportunity for hearing; and (ix) a bar to any of the
Releasing Parties asserting any claim or Cause of Action released pursuant to
theThirdPartyRelease.

Article X.E – Exculpation. �ffective as of the �ffective Date, the �xculpated
Parties shall neither have nor incur any liability to any Person or �ntity for any
claims or �auses of �ction arising prior to or on the �ffective Date for any act taken
or omitted to be taken in connection with, or related to, formulating, negotiating,
preparing, disseminating, implementing, administering, confirming or effect-
ing the �onfirmation or �onsummation of this Plan, the Disclosure �tatement, the
	estructuring Documents, the �xit Facilities, the �xit Facilities �oan Documents, the
Postpetition Hedge �greements,or any contract, instrument,release or other agree-
ment or document created or entered into in connection with this Plan, including
the 	estructuring �upport �greement, the �erm �heets or any other prepetition or
postpetition act taken or omitted to be taken in connection with or in contempla-
tion of the restructuring of the Debtors, the approval of the Disclosure �tatement or
�onfirmation or �onsummation of this Plan; provided, however, that the foregoing
provisions of this exculpation shall not operate to waive or release: (i) any �auses
of �ction arising from willful misconduct, actual fraud, or gross negligence of such
applicable �xculpated Party as determined by Final �rder of the Bankruptcy �ourt or
any other court of competent jurisdiction and/or (ii) the rights of any Person or �ntity
to enforce this Plan and the contracts, instruments, releases, indentures, and other
agreements and documents delivered under or in connection with this Plan (includ-
ing, without limitation, the �xit Facilities �oan Documents and the Postpetition
Hedge �greements) or assumed pursuant to this Plan or assumed pursuant to Final
�rder of the Bankruptcy �ourt; provided,further, that each �xculpated Party shall be
entitled to rely upon the advice of counsel concerning its respective duties pursu-
ant to, or in connection with, the above referenced documents, actions or inactions.
�he foregoing exculpation shall be effective as of the �ffective Date without further
notice to or order of the Bankruptcy �ourt, act or action under applicable law, reg-
ulation, order, or rule or the vote, consent, authorization or approval of any Person.
�otwithstanding the foregoing, nothing in this �rticle X.� shall or shall be deemed
to prohibit the Debtors or the 	eorganized Debtors from asserting and enforcing
any claims,obligations,suits, judgments,demands,debts, rights,�auses of �ction or
liabilities they may have against any Person that is based upon an alleged breach of
a confidentiality or non-compete obligation owed to the Debtors or the 	eorganized
Debtors,in each case unless otherwise expressly provided for in this Plan.

Article X.G – Injunction. EXCEPT AS OTHER�ISE EXPRESSLY PRO�IDED
IN THIS PLAN OR THE CONFIR�ATION ORDER, FRO� AND AFTER THE
EFFECTI�E DATE, ALL PERSONS AND ENTITIES ARE, TO THE F�LLEST EXTENT
PRO�IDED�NDER SECTION 524 AND OTHER APPLICABLE PRO�ISIONS OF THE
BAN�R�PTCY CODE, PER�ANENTLY ENJOINED FRO� I CO��ENCIN� OR
CONTIN�IN�, IN ANY�ANNEROR INANYPLACE, ANY S�IT, ACTIONOROTHER
PROCEEDIN�; II ENFORCIN�, ATTACHIN�, COLLECTIN�, OR RECO�ERIN� IN
ANY �ANNER ANY J�D��ENT, A	ARD, DECREE, OR ORDER; III CREATIN�,
PERFECTIN�, OR ENFORCIN� ANY LIEN OR ENC��BRANCE OF ANY �IND;
I� ASSERTIN� A SETOFF OR RI�HT OF S�BRO�ATION OR RECO�P�ENT
OF ANY �IND; OR � CO��ENCIN� OR CONTIN�IN� IN ANY �ANNER ANY
ACTION OR OTHER PROCEEDIN� OF ANY �IND, IN EACH CASE ON ACCO�NT
OF OR 	ITH RESPECT TO ANY CLAI�, DE�AND, LIABILITY, OBLI�ATION,
DEBT, RI�HT, CA�SE OF ACTION, E
�ITY INTEREST, OR RE�EDY RELEASED
OR TO BE RELEASED, EXC�LPATED OR TO BE EXC�LPATED, SETTLED OR TO BE
SETTLEDORDISCHAR�EDORTOBEDISCHAR�EDP�RS�ANTTOTHIS PLANOR
THE CONFIR�ATION ORDER A�AINST ANY PERSON OR ENTITY SO RELEASED,
DISCHAR�ED, OR EXC�LPATED ORTHE PROPERTY OR ESTATE OF ANY PERSON
OR ENTITY SO RELEASED, DISCHAR�ED, OR EXC�LPATED. ALL INJ�NCTIONS
OR STAYS PRO�IDED FOR IN THE CHAPTER 11 CASES �NDER SECTION 105 OR
SECTION 362 OF THE BAN�R�PTCY CODE, OR OTHER	ISE, AND IN EXISTENCE
ON THE CONFIR�ATION DATE, SHALL RE�AIN IN F�LL FORCE AND EFFECT
�NTILTHEEFFECTI�EDATE.
YO� ARE AD�ISED AND ENCO�RA�ED TO CAREF�LLY RE�IE	 AND CONSIDER

THE PLAN, INCL�DIN� THE RELEASE, EXC�LPATION AND INJ�NCTION
PRO�ISIONS,ASYO�RRI�HTS�I�HTBEAFFECTED.

SECTION 341 MEETING
12. � meeting of creditors pursuant to �ection 341(a) of the Bankruptcy �ode

(the“Section 341(a) Meeting”) has been deferred. The Section 341(a) Meeting
will not be convened if the Plan is confirmed by November 27, 2020. If the
�ection 341(a) Meeting will be convened, the Debtors will serve on the parties on
whom it served this notice and any other parties entitled to notice pursuant to the
Bankruptcy 	ules, and post on the website at http://cases.primeclerk.com/lonestar
not less than twenty-one (21) days before the date scheduled for such meeting,
a notice of, among other things, the date, time, and place of the �ection 341(a)
Meeting.

1 �he Debtors in these cases, along with the last four digits of each Debtor’s
federal tax identification number, are �onestar 	esources 
� Inc. (4035), �onestar
	esources Intermediate Inc. (2449), ��	 �merica Inc. (3936), �onestar 	esources
�merica Inc. (5863), �madeus Petroleum Inc. (8763), �lbany �ervices, �.�.�. (3185),
�-�-� �ngineering, Inc. (0348), �onestar 	esources, Inc. (8204), �onestar �perating,
��� (5228), Poplar �nergy, ��� (5718), �agleford Gas, ��� (5513), �agleford Gas 2,
��� (0638), �agleford Gas 3, ��� (3663), �agleford Gas 4, ��� (8776), �agleford Gas 5,
��� (5240), �agleford Gas 6, ��� (4966), �agleford Gas 7, ��� (3078), �agleford Gas 8,
��� (7542), �agleford Gas 10, ��� (2838), �agleford Gas 11, ��� (5951), �onestar B	
Disposal ��� (0644),and �a �alle �agle Ford Gathering �ine ��� (8877). �he Debtors’
address is 111 Boland �treet,�uite 300,FortWorth,�X 76107.
2 �apitalized terms used but not defined herein shall have the meanings given to
such terms in the Plan.
3 If the hearing occurs over videoconference the �ourt will utilize Go�oMeeting
for the hearing. You should download the free Go�oMeeting application on each
device that will be used to connect to the hearing. If you choose to connect via a
web browser, available literature suggests that �hrome is the preferred browser.
Please note that connecting through a browser may limit the availability of some
Go�oMeeting features.�o connect to the hearing,you should enter the meeting code
“JudgeJones”.You can also connect using the link on Judge Jones’ homepage on the
�outhern District of�exas website.�nce connected to Go�oMeeting,click the settings
icon in the upper right corner and enter your name under the personal information
setting. In either event, audio for the �ombined Hearing will be available by using
the �ourt’s regular dial-in number. �he dial-in number is +1 (832) 917-1510. You
will be responsible for your own long-distance charges.You will be asked to key in the
conference room number. Judge Jones’conference room number is 205691.

COURT FILE NO.CV-20-00647824-00CL

IN THE ONTARIO SUPERIOR COURT OF
JUSTICE (COMMERCIAL LIST)

IN THE MATTER OF THE COMPANIES’
CREDITORS ARRANGEMENT ACT, R.S.C.

1985,C.C-36,AS AMENDED AND IN THE
MATTER OF A PLAN OF COMPROMISE OR

ARRANGEMENT OF HEMATITE HOLDINGS
INC.,HEMATITE MANUFACTURING INC.,

HEMATITE INDUSTRIAL PRODUCTS
INC.,CANADIAN PAVACO INC.,PAVACO

HOLDINGS U.S.INC.,HEMATITE,INC.AND
HEMATITE AUTOMOTIVE PRODUCTS INC.

(the“Hematite Group”)

NOTICE OF CLAIMS BAR DATE

NOTICE IS HEREBY GIVEN that pursuant to
an Order of the Ontario Superior Court of Justice
(Commercial List) (the “Court”) made October 13,
2020 (the “Order”), a claims procedure has been
commenced for the identification, quantification,
and resolution of certain claims of creditors of the
Hematite Group and their respective directors and
officers.Capitalized terms that are not defined herein
have the meanings ascribed thereto in the Order.

PLEASE TAKE NOTICE that any Person that
wishes to assert a Pre-Filing Claim or a D&O Claim,
other than an Excluded Claim, must deliver to
KPMG Inc., in its capacity as the Court-appointed
monitor of the Hematite Group (the “Monitor”), a
completed Proof of Claim form,including all relevant
supporting documentation in respect of such Claim,
in the manner set out in the Order, on or before the
Pre-Filing Claims Bar Date.

THE PRE-FILING CLAIMS BAR DATE is 5:00
p.m.(Eastern Time) on November 9,2020.

PLEASE TAKE NOTICE that any Person that
wishes to assert a Restructuring Claim (including a
D&O Restructuring Claim), other than an Excluded
Claim, must deliver to the Monitor a completed
Proof of Claim form, including all relevant
supporting documentation in respect of such Claim,
in the manner set out in the Order, on or before the
Restructuring Claims Bar Date.

THE RESTRUCTURING CLAIMS BAR DATE
is 5:00pm (Eastern Time) on the later of the
Pre-Filing Claims Bar Date, and the date that
is twenty-one (21) days after the Monitor
sends a Claims Package with respect to a
Restructuring Claim.

PLEASE TAKE NOTICE that Pavaco Plastics Inc.
was amalgamated with Hematite Manufacturing
Inc. on March 29, 2020 and any Claims against the
former Pavaco Plastics Inc. must be filed against
Hematite Manufacturing Inc.

THE MONITOR �ILL cause Claims Packages to
be sent to all Known Claimants on or before October
15,2020. Copies of the Order and the Claims Package
can be found at the Monitor’s website:http://home.
kpmg/ca/hematitegroup.

CLAIMS �HICH ARE NOT PROPERLY
RECEIVED BY THE APPLICABLE CLAIMS BAR DATE
�ILL BE BARRED AND EXTINGUISHED FOREVER.

CREDITORS REQUIRING INFORMATION or
claim documentation may contact the Monitor at
the following address by prepaid registered mail,
courier, personal delivery, facsimile transmission,
email or telephone: KPMG Inc., Court-appointed
Monitor of the Hematite Group, Attention: Tim
Montgomery, 333 Bay Street, Suite 4600, Toronto,
ON, M5H 2S5, Canada, Telephone: (416) 777 3798,
Email:hematitegroup@kpmg.ca

Proposed Downlisting of the
Red-Cockaded Woodpecker

On 10/8/2020, the U.S. Fish and Wildlife Service published
a rule in the Federal Register proposing to downlist the
red-cockaded woodpecker (RCW) from endangered to

threatened with a 4(d) rule. The RCW is a territorial, non-
migratory bird that makes its home in mature open-canopied
pine forests in the southeastern U.S. It occurs in the following

states: AL, AR, FL, GA, LA, MS, NC, OK, SC, TX, and VA.
The bird no longer occurs in KY, MD, MO, NJ, or TN.

A comment period is open until 12/7/2020. The proposed rule,
instructions on how to comment, and how to submit a request for
a public hearing can be found at: www.regulations.gov. In the

search box, enter docket number FWS-R4-ES–2019–0018.

Requests for a public hearing must be made in writing
by 11/23/2020. TDD users can call 1-800-877-8339.

More information is available at: https://www.fws.gov/
southeast/news/2020/09/trump-administration-proposes-

downlisting-of-red-cockaded-woodpecker-under-
endangered-species-act/
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Election officials across the country
have begun reviewing security plans at
early and Election Day voting sites,
strengthening ties with local law en-
forcement and training poll workers to
prepare for voter intimidation tactics.

Even before the presidential debate,
when President Donald Trump urged
his supporters to “go into the polls and
watch very carefully,” Michelle Wilcox,
the director of elections in Auglaize
County, Ohio, was concerned about dis-
ruptions at the polls this year. 

The rural county near the Indiana
border seems like an unlikely candidate
for trouble. It has about 32,500 voters,
two-thirds of whom are registered as
unaffiliated and another fourth of whom
are Republican. But even in this small
rural county, Wilcox said, she will be
prepared.

For the first time, she brought in the
sheriff to help train poll workers. Wilcox
said she and the sheriff talked to poll
workers about situations that could
come up and how to handle them. For
example, she said, the sheriff would get
involved in a case of disorderly conduct
but is “not the arresting authority if
somebody doesn’t have a mask on.”

“Our poll workers listened very in-

tently,” she said. “They know that there
may be some issues.”

Since the Sept. 29 presidential de-
bate, there has been surging concern
over the prospect of voter harassment at
the polls. But before Trump’s poll-
watching invitation to a national televi-
sion audience, there were incidents.

Philadelphia officials last month
turned away a group of poll watchers
sent by the Trump campaign to satellite
election sites, where they are not per-
mitted entry under Pennsylvania law. In
Virginia, Trump supporters temporarily
blocked an entrance to an early voting
site last month, forcing officials to offer
voters escorts to cast ballots. And in
Minnesota, a private security company
is recruiting former military members to

guard polling places, alarming election
officials with the prospect of unofficial
armed guards who could intimidate or
harass voters. Many voting experts say
these actions are not legal.

Poll watching or poll observing has
long been a way for parties and outside
groups to monitor voting, but such ob-
servers typically have to be certified in
advance, and detailed rules vary from
state to state. 

Pennsylvania last week issued up-
dated guidance. In late September, the
Ohio secretary of state’s office put out a
new training video on de-escalation at
the polls. North Carolina put out new
guidance to county election boards on
allowable conduct. “It is not appropriate
or permissible for law enforcement or
private security to be stationed at a vot-
ing place,” the North Carolina memo
warns in bolded text.

At the same time, election officials
are trying to reassure worried voters
that polling places will be safe. 

“We have a strict and strong plan of
protection in place, but we’re also being
very, very mindful of making sure no
voter is fearful of showing up, and com-
municating to them we’ve got this,” said
Michigan Secretary of State Jocelyn
Benson, a Democrat, in response to a
question during a press call last week.
“We’ll protect them, we’ll protect their
right to vote, and we’ll use every re-
source and tool at our disposal in order
to do so.”

On a separate press call, Ohio Secre-

tary of State Frank LaRose, a Republi-
can, pointed out state law prohibits im-
peding voters or poll workers. “We will
not in any way tolerate any kind of in-
timidation or suppression,” he said.
“The law in Ohio is very clear.”

Election officials are stressing buffer
zones that prohibit electioneering with-
in a certain distance of polling places,
depending on the state. The Institute for
Constitutional Advocacy and Protec-
tion, based at the Georgetown Univer-
sity Law Center, issued fact sheets for
each state explaining what to do if
armed individuals are near a polling
site.

Rural voters may be more vulnerable
to harassment because “issues can pop
up and they’re not going to be as docu-
mented,” said Aunna Dennis, executive
director of Common Cause Georgia,
who said she is monitoring efforts by
groups in north and south Georgia to
recruit potentially armed “concerned
citizens” to watch the polls.

The Trump campaign set a goal of
recruiting 50,000 poll watchers and has
said they will abide by the law. “Poll
watchers are critical to ensuring the
fairness of any election, and President
Trump’s volunteer poll watchers will be
trained to ensure all rules are applied
equally, all valid ballots are counted,
and all Democrat rule breaking is called
out,” said Thea McDonald, campaign
deputy national press secretary.

This story is from Stateline, an initia-
tive of The Pew Charitable Trusts.

Election officials preparing for voter intimidation
States say they won’t
tolerate any suppression

Matt Vasilogambros and Carrie Levine
Pew/Stateline

ELECTION 2020

Election officials across the country
are stressing buffer zones that
prohibit electioneering within a certain
distance of polling sites. BEN GRAY/AP 
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Zev Gitalis
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• 10,162 sq. ft. site area
• 3 Properties

• Queen W. At University Ave.

• Fully leased

• Over 2% cap rate on holding
income

Bid date October 30,
2020 at 5:00 pm

FOR SALE
218-226 Richmond Street W

www.colliers.com/london***President/Broker of Record
Colliers International London ON, Brokerage

FOR SALE & LEASE

Chris Kirwin,*** AACI, SIOR
+1 519 438 4300 ex 201
chris.kirwin@colliers.com

2180 SCANLANST., LONDON
• Exciting New Subdivision in east London
• Quick access to Hwy 401
• Build-to-suit opportunities of 50,000 SF
up to 250,000 SF available

Build-to-suit Industrial Land

collierscanada.com/2006134

• Zoned General/Light Industrial allowing
for most industrial and warehouse uses

• Vendor will build-to-suit and sell or
build-to-suit and lease

LEGALS

COURT FILE NO. CV-20-00647824-00CL
IN THE ONTARIO SUPERIOR COURT OF JUSTICE

(COMMERCIAL LIST)

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

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT
OF HEMATITE HOLDINGS INC., HEMATITE MANUFACTURING INC.,
HEMATITE INDUSTRIAL PRODUCTS INC., CANADIAN PAVACO INC.,

PAVACO HOLDINGS U.S. INC., HEMATITE, INC. AND
HEMATITE AUTOMOTIVE PRODUCTS INC. (the “Hematite Group”)

NOTICE OF CLAIMS BAR DATE

NOTICE IS HEREBY GIVEN that pursuant to an Order of the Ontario
Superior Court of Justice (Commercial List) (the “Court”) made
October 13, 2020 (the “Order”), a claims procedure has been
commenced for the identification, quantification, and resolution
of certain claims of creditors of the Hematite Group and their
respective directors and officers. Capitalized terms that are not
defined herein have the meanings ascribed thereto in the Order.

PLEASE TAKE NOTICE that any Person that wishes to assert a Pre-
Filing Claim or a D&O Claim, other than an Excluded Claim, must
deliver to KPMG Inc., in its capacity as the Court-appointed monitor
of the Hematite Group (the “Monitor”), a completed Proof of Claim
form, including all relevant supporting documentation in respect
of such Claim, in the manner set out in the Order, on or before the
Pre-Filing Claims Bar Date.

THE PRE-FILING CLAIMS BAR DATE is 5:00 p.m. (Eastern Time) on
November 9, 2020.

PLEASE TAKE NOTICE that any Person that wishes to assert
a Restructuring Claim (including a D&O Restructuring Claim),
other than an Excluded Claim, must deliver to the Monitor a
completed Proof of Claim form, including all relevant supporting
documentation in respect of such Claim, in the manner set out in
the Order, on or before the Restructuring Claims Bar Date.

THE RESTRUCTURING CLAIMS BAR DATE is 5:00pm (Eastern Time)
on the later of the Pre-Filing Claims Bar Date, and the date that is
twenty-one (21) days after the Monitor sends a Claims Package
with respect to a Restructuring Claim.

PLEASE TAKE NOTICE that Pavaco Plastics Inc. was amalgamated
with Hematite Manufacturing Inc. on March 29, 2020 and any
Claims against the former Pavaco Plastics Inc. must be filed against
Hematite Manufacturing Inc.

THE MONITOR WILL cause Claims Packages to be sent to all Known
Claimants on or before October 15, 2020. Copies of the Order and
the Claims Package can be found at the Monitor’s website:
http://home.kpmg/ca/hematitegroup.

CLAIMS WHICH ARE NOT PROPERLY RECEIVED BY THE APPLICABLE
CLAIMS BAR DATE WILL BE BARRED AND EXTINGUISHED FOREVER.

CREDITORS REQUIRING INFORMATION or claim documentation
may contact the Monitor at the following address by prepaid
registered mail, courier, personal delivery, facsimile transmission,
email or telephone:

KPMG Inc., Court-appointed Monitor of the Hematite Group
Attention: Tim Montgomery
333 Bay Street, Suite 4600
Toronto, ON, M5H 2S5

Telephone: (416) 777 3798
Email: hematitegroup@kpmg.ca

2020 KPMG Inc. All rights reserved.
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www.cbre.ca
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*
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100 amp service
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TGAM.CA/SUBSCRIBE
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According to a report in the Dallas Morn-
ing News, Mr. Bourbonnais told a crowd at
a breakfast meeting in Neiman Marcus’s
headquarters that when people congratu-
lated him about NeimanMarcus, hewould
reply: “We’re really happy about the deal,
but callme in five yearswhenwe’ve tripled
our investment.”
It was not to be. Neiman Marcus spent

much of the time under CPPIB’s co-own-
ership trying to figure out how to pay its
debts and negotiating with creditors, ulti-
mately filing for bankruptcy in May, 2020.
However, a seemingly small decision six

years earlier paved the way for today’s
payoff: After NeimanMarcus paid US$253-
million for German luxury goods retailer
Mytheresa in 2014, it designated the com-
pany an “unrestricted subsidiary” under
the terms of some of the company’s bor-
rowings.
That legal designation gave Neiman

Marcus farmore flexibility withMytheresa
than if it was a typical subsidiary. It was
also part of a larger trend inwhich borrow-
ers have increasing power over creditors,
sometimes flipping the bankruptcy script.
An increasing number of lenders have

beenwilling to provide riskier debt financ-
ing because of the higher returns. The
competition means that savvy borrowers
can increasingly insist on better deal
terms. That includes the ability to carve
out some assets into separate companies,
sheltering them from creditors in the case
of a loan default or even bankruptcy. That
defies the traditional patternwhere equity
holders are wiped out and lenders walk
away with all the assets.
Neiman Marcus would prove to be no

exception, and Mytheresa – a seller of lux-
ury clothing, bags, shoes and accessories
for women, men and children – would be-
come a flashpoint in a looming bank-
ruptcy.
In September, 2018, as Neiman Marcus

continued to struggle with its debts, it
moved to transfer ownership of the Myth-
eresa business, paid as a Neiman Marcus
dividend to CPPIB andAres. “NeimanMar-
cus’ debt agreements expressly permitted
the distribution of ownership interests in
unrestricted subsidiaries without limit,”
Neiman Marcus said in bankruptcy docu-
ments.

However, NeimanMarcus’s debtholders
immediately balked, with some demand-
ing that the Canadian pension plan and
Ares return Mytheresa to Neiman Marcus
and remove the unrestricted designation,
and others demanding Nei-
man Marcus use Mytheresa’s
stock to backstop its borrow-
ings.
In anticipation of a bank-

ruptcy filing, NeimanMarcus
says, it added “disinterested”
members to its boards and
gave them the power to de-
termine if there were con-
flicts of interest in the Chap-
ter 11 case. An investigation
by Scott Vogel, one of those
disinterested board mem-
bers, later determined that
creditors could likely make a
“fraudulent conveyance”
claim against Neiman Marcus because
there was a strong possibility it was insol-
vent at the time it distributedMytheresa to
CPPIB andAres, for no consideration in re-
turn.
Ultimately, in a settlement to resolve

the legal battle, Neiman Marcus issued a

series of special shares and guarantees
that promised the first US$500-million in
proceeds from an eventual sale of Mythe-
resa would go to the unsecured creditors,
not CPPIB and Ares. Neiman Marcus en-

tered bankruptcy in May of
this year and emerged in
September, with CPPIB and
Ares losing their equity in-
vestment in the company.
The two still have Mythe-

resa, however. With the pas-
sage of time, it’s entirely pos-
sible the owners can realize a
value for the company that
settlesmatterswith the cred-
itors and still leaves some re-
turn for themselves, albeit
likely less than what they
put into Neiman Marcus in
2013.
Neiman Marcus says in its

bankruptcy documents that it tried to sell
Mytheresa in May, 2019. It was able to tout
sales growth of 28.5 per cent over two years
and a profit margin of 5 per cent to 7 per
cent, as measured by EBITDA, or earnings
before interest, depreciation and amorti-
zation. Free cash flow – generally under-

stood to be cash from operations before
capital expenditures – was break-even to
negative in the period, however.
The sale was abandoned, Neiman Mar-

cus says, when the best offer received “was
only for approximately US$525-million” –
double what it had paid for it five years
before.
In February of this year, Mytheresa was

considering an initial public offering on
the New York Stock Exchange, according
to Reuters, with a potential US$500-mil-
lion valuation.
Since then, apparel retail has dealt with

two competing phenomena in the CO-
VID-19 era: People aren’t going to the of-
fice or big social gatherings, so they have
less need to dress up. But when they do
shop, they increasingly do so online –
which has helped the shares of many on-
line-focused retailers explode in 2020.
Shares of three Mytheresa peers who

list their shares on European stock ex-
changes – Zalando SE, Global Fashion
Group SA and ASOS PLC – have increased
between 80 per cent and 104 per cent since
the end of July, 2019, when Mytheresa sus-
pended its sales process.
Shares of Farfetch Ltd. and RealReal

Inc., which listed in the United States, have
risen by 34 per cent and fallen by 42 per
cent, respectively, over that same time, ac-
cording to S&P Global Market Intelligence.
(Shares of RealReal, a luxury goods con-
signer, have more closely tracked the CO-
VID-19 struggles of the broader market
than the other retailers.)
Michael Kliger, CEO of Mytheresa, told

Women’s Wear Daily in a September inter-
view that his company’s revenue and prof-
it has grown during the pandemic. In the
year that ended June 30, sales rose nearly
20 per cent year-over-year and there was a
“significant” increase in profit. During the
pandemic, Mr. Kliger told the publication,
Mytheresa saw “manymore first-time cus-
tomers, and possibly even customers who
had never shopped online, anywhere be-
fore.”
Investors in publicly traded online re-

tailers are clearly betting that some of
those gains will stick. And to the extent
Mytheresa has increased in value since
that 2019 assessment, CPPIB – and Cana-
dians – will collect its share of those gains,
giving it a lot more than a postbankruptcy
goose egg.

CPPIB: Neiman Marcus tried to sell Mytheresa last year, bankruptcy documents show
FROM B1

U.S. luxury retailer Neiman Marcus filed for bankruptcy in May, 2020, after trying for
several years to pay its debts and negotiate with creditors. The company has been
co-owned by the Canada Pension Plan Investment Board since 2013. JEENAH MOON/REUTERS

An increasing
number of lenders
have been willing to
provide riskier debt
financing because of
the higher returns.
The competition
means that savvy
borrowers can

increasingly insist
on better deal terms.
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PLAN OF COMPROMISE, ARRANGEMENT  
AND REORGANIZATION 

This is the plan of compromise, arrangement and reorganization of the Hematite Group pursuant 
to the CCAA and OBCA. 

ARTICLE 1
INTERPRETATION 

1.1 Definitions 

In the Plan: 

“Administration Reserve” is defined in Section 5.2. 

“Affected Claim” means any Claim that is not an Unaffected Claim and includes, for greater 
certainty, a Tooling Claim, a Restructuring Claim and an Equity Claim. 

“Affected Creditor” means a Creditor with an Affected Claim. 

“Applicable Law” means: 

(i) any applicable domestic or foreign law including any statute, subordinate legislation or 
treaty, as well as the common law; and 

(ii) any applicable and enforceable rule, regulation, requirement, order, judgment, injunction, 
award or decree of a Governmental Authority. 

“Articles of Reorganization” means, as applicable to each of Hematite Holdings and Hematite 
Industrial: 

(i) the articles of reorganization of Hematite Holdings attached as Schedule A; and 

(ii) the articles of reorganization of Hematite Industrial attached as Schedule B. 

“Assigned TD Loans” means the loans and other indebtedness assigned to the DIP Lender 
pursuant to the assignment and assumption agreement dated September 21, 2020 between The 
Toronto-Dominion Bank, the DIP Lender and certain members of the Hematite Group, among 
others; 

“Available Cash” means the aggregate of Cash on Hand and the Plan Funding Amount. 

“BDC” means BDC Capital Inc. 

“BDC A&R Loan Agreement” means an amended and restated loan agreement between BDC 
(as lender), Hematite Manufacturing (as borrower) and certain others, in form and content 
satisfactory to each, providing for the restructuring of the existing loan by BDC to Hematite 
Manufacturing on terms consistent with the term sheet attached to the letter agreement between 
BDC, Hematite Manufacturing and certain others dated September 17, 2020. 
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“Business Day” means a day other than a Saturday, Sunday, statutory or civic holiday in 
Toronto, Ontario. 

“Cash on Hand” means the cash on hand of the Hematite Group immediately prior to the 
Effective Time which, for greater certainty, does not include the Plan Funding Amount.  

“CCAA” means the Companies’ Creditors Arrangement Act (Canada). 

“CCAA Charges” means all court-ordered charges created by the Initial Order or any 
subsequent order in the CCAA Proceedings. 

“CCAA Priority Payment Claims” means claims for amounts required to be paid by 
sections 6(3), (5) and (6) of the CCAA. 

“CCAA Proceedings” means the proceedings under the CCAA in respect of the Hematite 
Group, commenced by the Initial Order. 

“Certificate of Amendment” means, in the case of the Articles of Reorganization of each of 
Hematite Holdings and Hematite Industrial, the certificate of amendment to be issued under 
section 186 of the OBCA in respect of the Articles of Reorganization. 

“Chapter 15 Proceedings” means the proceedings commenced by the Hematite Group on 
September 22, 2020 pursuant to Chapter 15 of the U.S. Bankruptcy Code. 

“Claim” means: 

(i) any right or claim of any Person that may be asserted or made in whole or 
in part against any member of the Hematite Group, whether or not asserted 
or made, in connection with any indebtedness, liability or obligation of 
any kind whatsoever and any interest accrued thereon and costs payable in 
respect thereof, including by reason of the commission of a tort 
(intentional or unintentional), by reason of any breach of contract or other 
agreement (oral or written), by reason of any breach of duty (including 
any legal, statutory, equitable or fiduciary duty) or by reason of any right 
of ownership of or title to property or assets or right to a trust or deemed 
trust (statutory, express, implied, resulting, constructive or otherwise) and, 
whether or not any indebtedness, liability or obligation is reduced to 
judgment, liquidated, unliquidated, fixed, contingent, matured, unmatured, 
disputed, undisputed, legal, equitable, secured, unsecured, present, future, 
known, unknown, by guarantee, surety, insurance deductible or otherwise, 
and whether or not such right is executory or anticipatory in nature 
including the right or ability of any Person to advance a claim for 
contribution or indemnity or otherwise with respect to any matter, action, 
cause or chose in action, whether existing at present or to be commenced 
in the future, which indebtedness, liability or obligation is based in whole 
or in part on facts existing prior to the Filing Date or relates to a time 
period prior to the Filing Date, and includes any other claims that would 
have been claims provable in bankruptcy had such member of the 
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Hematite Group become bankrupt on the Filing Date and also includes an 
Equity Claim and a Secured Claim, and  

(ii) any Restructuring Claim,

provided, however, that “Claim” does not include any investigation, action, suit, 
order or proceeding in respect of any member of the Hematite Group by or before 
a regulatory body (as defined in the CCAA), unless such investigation, action, 
suit, order or proceeding constitutes a “claim” within the meaning of the CCAA.

“Claims Procedure Order” means the claims procedure order of the Court made on October 13, 
2020 and any supplemental claims procedure order made in respect of the process governing the 
proof of claims, in each case as amended from time to time. 

“Convenience Creditor” is defined in Section 3.4(2)(a). 

“Court” means the Ontario Superior Court of Justice (Commercial List). 

“Creditor” means a Person having a Claim and includes the transferee or assignee of a 
transferred Claim that is recognized as a Creditor by the Monitor in accordance with the Claims 
Procedure Order, or a trustee, liquidator, receiver, receiver and manager or other Person acting 
on behalf of such Person. 

“Creditor Distribution Pool” means $5.5 million to fund distributions to Affected Creditors 
with Proven Claims as provided in the Plan, which amount includes the amount to be held in the 
Unresolved Claims Reserve but does not include the amount to be held in the Administration 
Reserve. 

“CRO” means Mr. Blair Davidson. 

“Customers” means Toyota Motor Engineering & Manufacturing North America, Inc., FCA US 
LLC, Ford Motor Company and their respective subsidiaries and affiliates.

“D&O Claim” is defined in the Claims Procedure Order. 

“DIP Lender” means Woodbridge Foam Corporation. 

“DIP Loan” means the loan provided by the DIP Lender to the Hematite Group pursuant to the 
revolving DIP loan agreement dated as of September 17, 2020, as amended from time to time. 

“Director” means any Person who, as at the Effective Time, is a former or present director or 
officer of any member of the Hematite Group or any other Person of a similar position or who by 
Applicable Law is deemed to be or is treated similarly to a director or officer of a member of the 
Hematite Group or who currently manages or supervises the management of the business and 
affairs of a member of the Hematite Group or did so in the past. 

“Distribution Date” means a Business Day upon which distributions are made by the Hematite 
Group to Affected Creditors in accordance with the provisions of the Plan. 
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“Distribution Record Date” means the date that is seven (7) Business Days prior to the Plan 
Implementation Date. 

“Effective Time” means such time on the Plan Implementation Date as the Hematite Group and 
the Plan Sponsor may determine.  

“Election Amount” means $10,000.

“Election Notice” means a duly and timely filed election in the form contemplated by the 
Meeting Order pursuant to which an Affected Creditor with Proven Claims exceeding in 
aggregate the Election Amount elects to receive, subject to the terms and implementation of the 
Plan, payment of the Election Amount as a Convenience Creditor in full satisfaction of such 
Proven Claims pursuant to Section 3.4(2)(a). 

“Employees” means all individuals currently or formerly employed by a member of the 
Hematite Group immediately prior to the Effective Time, whether on a full-time, part-time, 
salaried, hourly, unionized or non-unionized basis, including current employees on long-term 
disability or any other leave of absence, but which term, for greater certainty, does not include 
contractors.

“Encumbrance” means any mortgage, charge, pledge, lien (statutory or otherwise), hypothec, 
security interest (whether contractual, statutory or otherwise), encumbrance, statutory or 
possessory lien, trust or deemed trust (whether contractual, statutory or otherwise), execution, 
levy, charge, interest in property, or other financial or monetary claim or lease of personal 
property that creates a security interest, in respect of any assets that the Hematite Group owns or 
to which the Hematite Group is entitled or that secures payment or performance of an obligation, 
or similar charge of any kind. 

“Equity Claim” means a Claim that constitutes an “equity claim” as that term is defined in 
section 2 of the CCAA, excluding any Claim by a member of the Hematite Group against 
another member of the Hematite Group. 

“Existing Agreement” is defined in Section 8.2(m); 

“Existing Shares” means, in the case of each of Hematite Holdings and Hematite Industrial, the 
common shares and any other shares or similar securities in its capital immediately prior to the 
Plan Implementation Date. 

“Filing Date” means September 18, 2020. 

“Governmental Authority” means any domestic or foreign legislative, executive, judicial or 
administrative body or Person having jurisdiction in the relevant circumstances. 

“Hematite Group” means the Applicants in the CCAA Proceedings. 

“Hematite Holdings” means Hematite Holdings Inc. 

“Hematite Industrial” means Hematite Industrial Products Inc. 
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“Hematite Manufacturing” means Hematite Manufacturing Inc. 

 “Initial Distribution Date” means the first Distribution Date determined by the Hematite 
Group, which will be as soon as practicable following the Plan Implementation Date. 

“Initial Order” means the order obtained from the Court upon application by the Hematite 
Group on the Filing Date commencing the CCAA Proceedings, as amended and/or amended and 
restated from time to time. 

“Insured Claims” is defined in Section 2.3(j). 

“Meeting” means the meeting of Affected Creditors to consider and vote on the Plan held 
pursuant to the Meeting Order. 

“Meeting Order” means the order directing the calling and holding of the Meeting of Affected 
Creditors to consider and vote on the Plan, as amended from time to time, in form and content 
satisfactory to the Hematite Group and the Plan Sponsor. 

“Monitor” means KPMG Inc., in its capacity as the monitor appointed pursuant to the Initial 
Order, and any successor thereto appointed in accordance with any further order of the Court. 

“New Common Shares” means, in the case of each of Hematite Holdings and Hematite 
Industrial, the new common shares contemplated by its Articles of Reorganization and created 
upon the issuance of the related Certificate of Amendment. 

“New Redeemable Shares” means, in the case of each of Hematite Holdings and Hematite 
Industrial, the new redeemable shares to be issued in exchange for the Existing Shares, in 
accordance with and as contemplated by its Articles of Reorganization and upon the issuance of 
the related Certificate of Amendment.

“Non-Released Claims” means, collectively: (i) the right to enforce against the Hematite Group 
its obligations under the Plan; (ii) the right to enforce the Unaffected Claims against the 
Hematite Group; (iii) solely as against a Director in his or her capacity as such, any claim that is 
not permitted to be released pursuant to section 5.1(2) of the CCAA; (iv) any claim against a 
Released Party, based on facts not known by the claimant prior to the Effective Time nor 
reasonably capable of being known prior to the Effective Time, if the Released Party is 
determined by a final order of a court of competent jurisdiction to have committed fraud; (v) any 
claim against the Hematite Group for the purchase or supply of goods or services delivered after 
the Filing Date; and (vi) the right to enforce against the Hematite Group any agreement in force 
on the Plan Implementation Date that was entered into by the Hematite Group between the filing 
of the Plan and the Plan Implementation Date, or, subject to the terms of the Sanction Order 
contemplated by Section 8.2(m) of the Plan, that was entered into prior to the Filing Date and not 
disclaimed during the CCAA Proceedings pursuant to the applicable paragraph of the Initial 
Order and related provision of the CCAA.

“OBCA” means the Business Corporations Act (Ontario). 
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“Order” means any order, injunction, judgment, decree, ruling, writ, assessment or arbitration 
award of a Governmental Authority. 

“Person” means any individual, corporation, limited or unlimited liability company, general or 
limited partnership, association, trust, unincorporated organization, joint venture, government or 
any agency, officer or instrumentality thereof or any other entity. 

“Plan” means this plan of compromise, arrangement and reorganization of the Hematite Group 
pursuant to the CCAA and OBCA, including all Schedules. 

“Plan Funding Amount” means the amount needed by the Hematite Group, in excess of the 
Cash on Hand at the Effective Time, to fund the Creditor Distribution Pool (including the 
Unresolved Claims Reserve) in accordance with Article 5, to fund the Administration Reserve, to 
pay all amounts set out in Section 6.2 to the extent they are not already paid prior to the Effective 
Time, to make any other payments to be made by the Hematite Group pursuant to or as otherwise 
contemplated by the Plan, and to leave the Hematite Group with a sufficient amount of cash for 
working capital purposes immediately after the Effective Time as determined by the Hematite 
Group and the Plan Sponsor in accordance with the Plan Sponsor Agreement. 

“Plan Implementation Conditions” is defined in Section 9.1. 

“Plan Implementation Date” means the date of the Certificate of Amendment.  

“Plan Sponsor” means Woodbridge Foam Corporation. 

“Plan Sponsor Agreement” means the plan sponsor agreement between the Hematite Group 
and the Plan Sponsor made as of September 17, 2020, as amended from time to time. 

“Proof of Claim” means a proof of claim filed in accordance with the Claims Procedure Order. 

“Proven Claim” means a Claim (or the portion thereof) that has been finally determined: (i) in 
the case of an Affected Claim, for voting and distribution purposes; and (ii) in the case of any 
Unaffected Claim, for the purposes of any payment or performance thereof contemplated by the 
Plan, in each case in accordance with the Claims Procedure Order or any other Order of the 
Court. 

“Released Parties” is defined in Section 7.1. 

“Released Claims” means any and all demands, claims (including claims for contribution or 
indemnity), actions, causes of action, counterclaims, suits, debts, sums of money, liabilities, 
accounts, covenants, damages, judgments, orders (including orders for injunctive relief or 
specific performance and compliance orders), expenses, executions, encumbrances and 
recoveries on account of any liability, obligation, demand or cause of action of whatever nature 
(including for, in respect of or arising out of environmental matters, pensions or post-
employment benefits or alleged oppression, misrepresentation, wrongful conduct, fraud or 
breach of fiduciary duty by any member of the Hematite Group or its Representatives) that any 
Creditor or other Person has or may be entitled to assert, whether known or unknown, matured or 
unmatured, contingent or actual, direct, indirect or derivative, at common law, in equity or under 
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statute, foreseen or unforeseen, existing or hereafter arising, based in whole or in part on any act, 
omission, transaction, duty, responsibility, indebtedness, liability, obligation, dealing, matter or 
occurrence existing or taking place at or prior to the Effective Time, or such later time as actions 
are taken to implement the Plan and the Transaction, that in any way relate to or arise out of or in 
connection with (i) any Claims, including Claims that are enumerated in section 19(2) of the 
CCAA and that are compromised under the Plan in accordance with such section as a 
consequence of the applicable Creditor’s vote in favour of or other form of consent to the Plan; 
(ii) the assets, obligations, business or affairs of each of the members of the Hematite Group; (iii) 
the CCAA Proceedings or any matter or transaction involving any of the members of the 
Hematite Group occurring in or in connection with the CCAA Proceedings (including the Plan, 
the Plan Sponsor Agreement, the Transaction and the development of each); or (iv) any D&O 
Claims, including Affected Claims and D&O Claims but excluding Non-Released Claims. 

“Representatives” means, in relation to a Person, such Person’s current and former directors, 
officers, partners, employees, consultants, legal counsel, actuaries, advisers and agents, including 
their respective heirs, executors, administrators and other legal representatives, successors and 
assigns, and each of their respective employees and partners. 

“Restructuring Claim” means any right of any Person against any member of the Hematite 
Group in connection with any indebtedness, liability or obligation of any kind owed to such 
Person arising out of the disclaimer, restructuring, repudiation or termination after the Filing 
Date of any contract, lease, agreement or other arrangement, whether written or oral, including 
any such right of an employee arising as a result of the termination of employment of such 
employee on or after the Filing Date, provided that a “Restructuring Claim” does not include any 
Unaffected Claim.

“Restructuring Steps” is defined in Section 4.2. 

“Sanction Order” means the order to be made under the CCAA and OBCA sanctioning the 
Plan, approving the Articles of Reorganization, and providing for the releases and other relief 
contemplated in the Plan, as such order may be amended from time to time, in form and content 
satisfactory to the Hematite Group and the Plan Sponsor. 

“Schedules” is defined in Section 1.5. 

“Secured Claims” means all Proven Claims of a Creditor to the extent that they are secured by a 
valid Encumbrance that is duly and properly registered or otherwise perfected in accordance with 
Applicable Law in the appropriate jurisdiction as of the Filing Date or thereafter to the extent 
permitted by the Initial Order or a further Order of the Court, to the extent of the value of such 
Encumbrance as at the Filing Date (having regard to the value of the assets subject to such 
Encumbrance and the priority of such Encumbrance) and which Claims are entitled to be proven 
as secured claims pursuant to the provisions of the CCAA. 

“Subscription Agreement” means the subscription agreement between the Plan Sponsor, 
Hematite Holdings and Hematite Industrial, to be entered into prior to the Plan Implementation 
Date, providing for the subscription by the Plan Sponsor for New Common Shares of each of 
Hematite Holdings and Hematite Industrial, for an aggregate purchase price equal to the Plan 
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Funding Amount (to be allocated between Hematite Holdings and Hematite Industrial in the 
manner contemplated by the subscription agreement), in form and content satisfactory to the Plan 
Sponsor, Hematite Holdings and Hematite Industrial.

“Tax Act” means the Income Tax Act (Canada). 

“Tooling Claim” means an Affected Claim or portion thereof that relates to the unpaid purchase 
price for tooling for a Customer ordered by and delivered to a member of the Hematite Group. 

“Tooling Claim Amount” means, at the time it is being determined, the original amount of a 
Tooling Claim that is a Proven Claim, less all Tooling Payments in respect of the Tooling Claim, 
if any, made to the Affected Creditor up to such time and that were not taken into account in the 
determination of the original amount of the Tooling Claim. 

“Tooling Payment” means a payment made by the Hematite Group after the Filing Date on 
account of a Tooling Claim, whether from a Tooling Receipt or otherwise (including the portion 
of any distribution in respect of an Affected Claim attributable to a Tooling Payment Amount, as 
contemplated by Section 3.7). 

“Tooling Receipt” means a payment received by the Hematite Group from a Customer after the 
Filing Date for tooling that is the subject of a Tooling Claim. 

“Transaction” means the restructuring of the obligations of the Hematite Group and the 
acquisition of Hematite Holdings and Hematite Industrial by the Plan Sponsor (and/or one or 
more of its affiliates) by way of the Plan, the Plan Sponsor Agreement and the CCAA 
Proceedings, and all transactions contemplated thereby or as conditions thereto.

“Unaffected Claim” is a Claim identified in Section 2.3. 

“Unaffected Creditor” means a Creditor with an Unaffected Claim. 

“Uncashed Distribution” is defined in Section 6.6(2). 

“Undeliverable Distribution” is defined in Section 6.6(1). 

“Unresolved Claim” means an Affected Claim (or the portion thereof) that at the relevant time 
is not a Proven Claim and is not barred pursuant to the Claims Procedure Order, but in respect of 
which a Proof of Claim has been filed in a proper and timely manner in accordance with the 
Claims Procedure Order.

“Unresolved Claims Reserve” is defined in Section 5.2. 

1.2 Certain Rules of Interpretation 

For the purposes of the Plan: 

(a) any reference in the Plan to a contract, instrument, release, indenture, or other 
agreement or document being in a particular form or on particular terms and 
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conditions means that such document will be substantially in such form or 
substantially on such terms and conditions; 

(b) any reference in the Plan to an Order or an existing document or exhibit filed or to 
be filed means such Order, document or exhibit as it may have been or may be 
amended, modified or supplemented; 

(c) unless otherwise specified, all references to currency are in Canadian dollars; 

(d) the division of the Plan into “Articles” and “Sections” and the insertion of a table 
of contents are for convenience of reference only and do not affect the 
construction or interpretation of the Plan, nor are the descriptive headings of 
“Articles” and “Sections” intended as complete or accurate descriptions of the 
content thereof; 

(e) the use of words in the singular or plural, or with a particular gender, including a 
definition, will not limit the scope or exclude the application of any provision of 
the Plan or a schedule hereto to such Person (or Persons) or circumstances as the 
context otherwise permits; 

(f) the words “includes” and “including” and similar terms of inclusion will not, 
unless expressly modified by the words “only” or “solely”, be construed as terms 
of limitation, but rather will mean “includes but is not limited to” and “including 
but not limited to”, so that references to included matters will be regarded as 
illustrative without being either characterizing or exhaustive; 

(g) unless otherwise specified, all references to time herein and in any document 
issued pursuant hereto mean local time in Toronto, Ontario and any reference to 
an event occurring on a Business Day means prior to 5:00 p.m. (Toronto time) on 
such Business Day; 

(h) unless otherwise specified, time periods within or following which any payment is 
to be made or act is to be done will be calculated by excluding the day on which 
the period commences and including the day on which the period ends and by 
extending the period to the next succeeding Business Day if the last day of the 
period is not a Business Day; 

(i) unless otherwise provided, any reference to a statute or other enactment of 
parliament or a legislature or Governmental Authority includes all regulations 
made thereunder, all amendments to or re-enactments of such statute or 
regulations in force from time to time, and, if applicable, any statute or regulation 
that supplements or supersedes such statute or regulation;  

(j) references to a specified “Article” or “Section” will, unless something in the 
subject matter or context is inconsistent therewith, be construed as references to 
that specified article or section of the Plan, whereas the terms “the Plan”, 
“hereof”, “herein”, “hereto”, “hereunder” and similar expressions will be deemed 
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to refer generally to the Plan and not to any particular article, section or other 
portion of the Plan and includes any documents supplemental hereto; and 

(k) references to “Affected Creditor”, “Secured Creditor” or “Unaffected Creditor” 
refer to Creditors of the applicable member of the Hematite Group in such 
capacity. 

1.3 Successors and Assigns 

The Plan will be binding upon and enure to the benefit of the heirs, administrators, executors, 
legal personal representatives, successors and permitted assigns of any Person named or referred 
to in or subject to the Plan. 

1.4 Governing Law and Jurisdiction 

The Plan will be governed by and construed in accordance with the laws of the Province of 
Ontario and the federal laws of Canada applicable therein.  All questions as to the interpretation 
of or application of the Plan and all proceedings taken in connection with the Plan and its 
provisions will be subject to the exclusive jurisdiction of the Court.  

1.5 Schedules 

The following are the Schedules to the Plan (the “Schedules”), which are incorporated by 
reference into the Plan and form a part of it: 

Schedule A – Articles of Reorganization of Hematite Holdings 
Schedule B – Articles of Reorganization of Hematite Industrial  
Schedule C – TD Lease Agreements 

ARTICLE 2
PURPOSE AND EFFECT OF THE PLAN 

2.1 Purpose 

The purposes of the Plan are to: 

(a) complete a restructuring of the Hematite Group by implementing the 
Restructuring Steps and filing the Articles of Reorganization of each of Hematite 
Holdings and Hematite Industrial; 

(b) provide for the compromise of all Affected Claims by providing to holders of the 
relevant Affected Claims that are Proven Claims a distribution from the Creditor 
Distribution Pool; 

(c) effect a release and discharge of all Affected Claims and Released Claims;  
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(d) implement the acquisition of Hematite Holdings and Hematite Industrial by the 
Plan Sponsor (and/or one or more of its affiliates); and 

(e) ensure the Hematite Group continues to operate as a going concern, 

in the expectation that Affected Creditors generally will derive a greater benefit from 
implementation of the Plan than they would derive from a bankruptcy or liquidation of the 
Hematite Group. 

2.2 Affected Claims and Released Claims 

The Plan provides for a compromise with Affected Creditors and a full, final and irrevocable 
release and discharge of the Affected Claims and the Released Claims.  The Plan will become 
effective at the Effective Time in accordance with its terms and will be binding on and enure to 
the benefit of the Hematite Group, the Affected Creditors, the Released Parties, the Plan Sponsor 
and all other Persons named or referred to in, or subject to, the Plan. 

2.3 Unaffected Claims 

Subject to the express provisions hereof providing for the payment or restructuring by separate 
arrangement of certain Unaffected Claims and the treatment of Insured Claims and Tooling 
Claims, the Plan does not compromise the following (collectively, the “Unaffected Claims”): 

(a) Claims secured by the CCAA Charges; 

(b) Claims that are accepted as or determined to be Secured Claims pursuant to the 
Claims Procedure Order; 

(c) CCAA Priority Payment Claims; 

(d) Claims of a member of the Hematite Group against another member of the 
Hematite Group; 

(e) any Claim pursuant to, or related to, the master lease agreements, as amended, 
supplemented or otherwise modified from time to time, between Hematite 
Manufacturing and TD Equipment Finance Canada, a division of The Toronto-
Dominion Bank, listed in Schedule C hereto; 

(f) any Claim by Woodbridge Foam Corporation or its affiliates against any member 
of the Hematite Group, including a Claim for or related to: 

(i) the Assigned TD Loans; 

(ii) the Plan Sponsor Agreement;  

(iii) the DIP Loan; and 

(iv) the services agreement between Woodbridge Foam Corporation and the 
Hematite Group dated September 18, 2020; 
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(g) any Claim pursuant to, or related to, the letter of offer of financing no. 076542-03 
dated December 21, 2017, as amended, supplemented and otherwise modified 
from time to time, between BDC, Hematite Manufacturing and certain others; 

(h) any Claim by a Customer in relation to any warranty, recall, product liability or 
other obligation of a member of the Hematite Group to such Customer pursuant to 
the purchase agreements, purchase orders, and/or other contracts set out in the 
arrangements entered into between such Customer, Hematite Holdings and 
Woodbridge Foam Corporation; 

(i) Claims of Employees and Directors that are unrelated to the cessation of 
employment for all amounts owing to them in their capacity as such by statute or 
otherwise for or in connection with accrued salary, accrued wages, accrued 
bonuses, fees and expenses, reimbursement obligations, accrued vacation leave 
and accrued vacation pay; 

(j) subject to and solely as provided in Section 3.6, that portion of a Claim arising 
from a cause of action for which the Hematite Group is covered by insurance, 
only to the extent of such coverage and limited to the actual recovery received 
from the applicable insurer(s) by the Hematite Group (“Insured Claims”); 

(k) subject to and solely as provided in Section 3.7, Tooling Claims but only to the 
extent of Tooling Payments, if any, made after the Distribution Record Date;  

(l) Claims by any Director under any directors’ or officers’ indemnity policy or 
agreement with the Hematite Group to the extent not otherwise covered by the 
CCAA Charges; and 

(m) Claims by the Monitor, counsel to the Monitor, the CRO, or counsel to the 
Hematite Group.  

Nothing in the Plan will affect the Hematite Group’s rights and defences, both legal and 
equitable, with respect to any Unaffected Claims including all rights or entitlements to set-offs or 
recoupments against such Unaffected Claims. 

2.4 Equity Claims 

At the Effective Time, the Plan will be binding on all holders of Equity Claims.  Holders of 
Equity Claims will not receive a distribution or other consideration under the Plan and will not 
be entitled to vote on the Plan in respect of their Equity Claims.  On the Plan Implementation 
Date all Equity Claims will be fully, finally, irrevocably and forever compromised, released, 
discharged and barred without any compensation of any kind whatsoever. 
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ARTICLE 3
CLASSIFICATION AND TREATMENT OF CREDITORS AND RELATED MATTERS 

3.1 Claims Procedure 

The procedure for determining the validity and quantum of the Affected Claims for the purposes 
of the Plan will be governed by the Claims Procedure Order, the Meeting Order, the CCAA, the 
Plan and any further Order of the Court.  For the avoidance of doubt, the Claims Procedure 
Order will remain in full force and effect from and after the Plan Implementation Date. 

3.2 Classification of Creditors 

In accordance with the Meeting Order, Affected Creditors will form a single class for the 
purposes of considering and voting on the Plan.

3.3 Meeting of Affected Creditors 

The Meeting will be held in accordance with the Meeting Order and any further Order of the 
Court.  The only Persons entitled to attend the Meeting are those specified in the Meeting Order 
and any further Order of the Court. 

3.4 Treatment of Affected Claims 

(1) At the Effective Time, all Affected Claims will be fully, finally, irrevocably and forever 
compromised, released, discharged, cancelled and barred subject only to the right of 
Affected Creditors with Proven Claims (other than Equity Claims) to receive 
distributions pursuant to this Section 3.4.  

(2) On the Initial Distribution Date (or such later date in accordance with Section 6.4 in 
respect of any Unresolved Claim that becomes a Proven Claim, if any), 

(a) each Affected Creditor with: 

(i) Proven Claims (other than Equity Claims) not exceeding in aggregate the 
Election Amount, or  

(ii) Proven Claims (other than Equity Claims) exceeding the aggregate of the 
Election Amount but who has duly filed an Election Notice with the 
Monitor,  

will receive, in full satisfaction of such Proven Claims (in each case, a 
“Convenience Creditor”), payment in an amount equal to the lesser of the Election 
Amount and the actual amount of such Proven Claims; and 

(b) each Affected Creditor with Proven Claims (other than Equity Claims) that 
exceed in aggregate the Election Amount and who has not duly filed an Election 
Notice will receive, in full satisfaction of such Proven Claims, its pro rata share 
of the balance of the Creditor Distribution Pool after deducting (i) the amount 
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held in the Unresolved Claims Reserve, and (ii) the amounts paid to Convenience 
Creditors in accordance with Section 3.4(2)(a). 

(3) For greater certainty, an Affected Creditor with a Proven Claim will receive distributions 
as set forth in this Section 3.4 only to the extent that such Proven Claim is not an Equity 
Claim and has not been paid, released or otherwise satisfied prior to the Effective Time.   

3.5 Unaffected Claims 

Unaffected Creditors will not be entitled to vote on the Plan.   Unaffected Claims will be paid in 
accordance with Section 6.2 or otherwise satisfied in accordance with the applicable agreements 
and other arrangements between Unaffected Creditors and the Hematite Group. 

3.6 Insured Claims 

Notwithstanding anything to the contrary herein, from and after the Effective Time, any Person 
having an Insured Claim will be irrevocably limited to recovery in respect of such Insured Claim 
solely from the proceeds of the applicable insurance policies, and any Person with an Insured 
Claim will have no right to, and will not, directly or indirectly, make any claim or seek any 
recoveries from any Person, other than enforcing such Person’s rights to be paid by the 
applicable insurer(s) from the proceeds of the applicable insurance policies.  This Section 3.6 
may be relied upon by the Hematite Group and any other Released Party in defence or estoppel 
of or to enjoin any claim, action or proceeding brought in contravention of this section.  Nothing 
in the Plan will prejudice, compromise, release or otherwise affect any right or defence of any 
insured or insurer in respect of an Insured Claim.  Notwithstanding the forgoing, an Affected 
Claim that includes an Insured Claim may still receive a distribution in respect of the portion of 
the Affected Claim, if any, that is not an Insured Claim.

3.7 Tooling Claims 

Notwithstanding anything to the contrary herein, from and after the Effective Time, any Person 
having a Tooling Claim will be irrevocably limited to recovery in respect of such Tooling Claim 
solely from Tooling Receipts that relate specifically to such Tooling Claim, and any Person with 
a Tooling Claim will have no right to, and will not, directly or indirectly, make any claim or seek 
any recoveries from the Hematite Group or any other Person, other than enforcing such Person’s 
right to be paid from time to time the Tooling Claim Amount from any Tooling Receipts.  This 
Section 3.7 may be relied upon by the Hematite Group and any other Released Party in defence 
or estoppel of or to enjoin any claim, action or proceeding brought in contravention of this 
Section.  Nothing in the Plan will prejudice, compromise, release or otherwise affect any right or 
defence in respect of a Tooling Claim.  Notwithstanding the foregoing, an Affected Claim that 
includes a Tooling Claim may still receive a distribution in respect of (i) the portion of the 
Affected Claim, if any, that is not a Tooling Claim, and (ii) the Tooling Claim Amount as of the 
Distribution Record Date, provided that the portion of such distribution attributable to the 
Tooling Claim Amount will be treated as a Tooling Payment for the purposes of determining the 
Tooling Claim Amount at any time after the Distribution Record Date.
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3.8 Unresolved Claims 

No Affected Creditor will be entitled to receive any distribution hereunder with respect to an 
Unresolved Claim or any portion thereof unless and until, and then only to the extent that, such 
Unresolved Claim is finally resolved in the manner set out in the Claims Procedure Order and 
becomes a Proven Claim entitled to the treatment described in Section 3.4. 

3.9 Extinguishment of Claims 

At the Effective Time and in accordance with the terms of the Plan and Sanction Order, the 
treatment of Affected Claims (including Unresolved Claims) and Released Claims, in each case 
as set forth herein, will be final and binding on the Hematite Group, Affected Creditors and any 
Person holding a Released Claim. All Affected Claims and all Released Claims will be fully, 
finally, irrevocably and forever released, discharged, cancelled and barred and the Hematite 
Group will thereupon have no further obligation whatsoever in respect of the Affected Claims 
and the Released Claims, as applicable; provided that (i) nothing herein releases the Hematite 
Group from the obligation to make distributions or provide entitlements in the manner and to the 
extent provided for in the Plan; and (ii) such discharge and release of the Hematite Group will be 
without prejudice to the right of an Affected Creditor in respect of an Unresolved Claim to prove 
such Unresolved Claim in accordance with the Claims Procedure Order. 

3.10 Guarantees and Similar Covenants 

No Person who has a claim under any guarantee, surety, indemnity or similar covenant in respect 
of any Claim that is compromised or released under the Plan or who has any right to claim over 
in respect of or to be subrogated to the rights of any Person in respect of a Claim that is 
compromised or released under the Plan will be entitled to any greater rights as against the 
Hematite Group than the Person whose Claim is compromised or released under the Plan. 

3.11 Set-Off 

The law of set-off applies to all Claims in accordance with Applicable Law.  Without limiting 
the generality of the foregoing, the Hematite Group will be entitled to set-off from any payments 
or  distributions to be made to a Creditor hereunder, any amounts that became due and owing to 
the Hematite Group after the Filing Date from such Creditor.

ARTICLE 4
RESTRUCTURING STEPS AND REORGANIZATION 

4.1 Articles of Reorganization 

Upon satisfaction or waiver of each of the Plan Implementation Conditions in accordance with 
Section 9.1, each of Hematite Holdings and Hematite Industrial will file its Articles of 
Reorganization.  Subject to and without limitation to their terms, in each case the Articles of 
Reorganization will: 

(a) create an unlimited number of New Common Shares and set out the rights, 
privileges, restrictions and conditions attaching thereto; and 
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(b) create an unlimited number of New Redeemable Shares and set out the rights, 
privileges, restrictions and conditions attaching thereto; and 

(c) change each Existing Share into 0.000001 of a New Redeemable Share and 
automatically redeem each New Redeemable Share in accordance with the terms 
thereof. 

4.2 Restructuring Steps 

At the Effective Time on the Plan Implementation Date, the following will occur, and be deemed 
to have occurred, in the order set out below unless otherwise specified in this Section 4.2 and 
become effective, without any further act or formality:  

(a) the Articles of Reorganization of each of Hematite Holdings and Hematite 
Industrial will be effective and the New Common Shares and New Redeemable 
Shares of each to be issued pursuant to or in connection with the Plan will be 
validly issued and, in connection therewith, the Plan Funding Amount will be paid 
to Hematite Holdings and Hematite Industrial (as allocated by them in accordance 
with the Subscription Agreement);

(b) the New Redeemable Shares of each of Hematite Holdings and Hematite 
Industrial will be redeemed and cancelled in accordance with their terms;

(c) to the extent not already paid, the Hematite Group will set aside (pursuant to 
arrangements satisfactory to the Monitor) or deliver to the Monitor, in trust, an 
amount required to satisfy the CCAA Priority Payment Claims and all Claims 
secured by the CCAA Charges, in full, which Unaffected Claims will be paid by 
the Hematite Group or Monitor, for and on behalf of the Hematite Group, to the 
respective Unaffected Claim holders from such funds within five (5) Business 
Days after the Plan Implementation Date (unless otherwise agreed with an 
Unaffected Claim holder); 

(d) the Hematite Group will set aside (pursuant to arrangements satisfactory to the 
Monitor) or deliver to the Monitor, in trust (i) the Creditor Distribution Pool 
(including the amount thereof to be held in the Unresolved Claims Reserve) in 
accordance with Article 5, and (ii) the Administration Reserve in accordance with 
Article 5; 

(e) the Hematite Group will pay any other amounts that it is required to pay on or 
before the Effective Time in accordance with the Plan Sponsor Agreement, the 
Plan or other applicable agreement;  

(f) all Affected Claims and Released Claims will be fully, finally, irrevocably and 
forever released, discharged, cancelled and barred in accordance with Section 3.9 
and Article 7, and all notes, certificates and other instruments evidencing Affected 
Claims (and all guarantees associated with each of the foregoing) will be deemed 
cancelled and extinguished and be null and void in accordance with Section 6.8; 
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(g) the arrangements between the DIP Lender and the Hematite Group contemplated 
by Section 9.1(g) in respect of the DIP Loan and the Assigned TD Loans will be 
effective; and 

(h) the term of office of those individuals who are Directors of the Hematite Group 
immediately prior to the Effective Time will terminate and the Plan Sponsor will 
appoint replacement directors and officers as of the Effective Time,

(collectively, the “Restructuring Steps”). The failure of the Plan to incorporate any provision of 
a document evidencing a Restructuring Step will not derogate from the enforceability of such 
provision. 

4.3 Stated Capital 

In the case of each of Hematite Holdings and Hematite Industrial, the aggregate stated capital for 
the purposes of the OBCA of the New Common Shares issued to the Plan Sponsor (and/or to one 
or more of its affiliates as it may direct) pursuant to the Plan and the Subscription Agreement 
will be as determined by the directors of Hematite Holdings or Hematite Industrial, as applicable, 
in consultation with the Plan Sponsor. 

4.4 Corporate Approvals 

The execution, delivery, implementation and consummation of all matters contemplated under 
the Plan involving corporate action of the Hematite Group, including the Restructuring Steps and 
filing of Articles of Reorganization by each of Hematite Holdings and Hematite Industrial, will 
be authorized and approved under the Plan and by the Court as part of the Sanction Order in all 
respects and for all purposes without any requirement of further action by any Person.     

ARTICLE 5
CASH POOL AND UNRESOLVED CLAIMS RESERVE AND ADMINISTRATION 

RESERVE 

5.1 Creditor Distribution Pool 

At or before the Effective Time, the Hematite Group will set aside (pursuant to arrangements 
satisfactory to the Monitor) or deliver to the Monitor, in trust, the amount of the Creditor 
Distribution Pool (less the amount of the Unresolved Claims Reserve, which amount will be set 
aside or delivered to the Monitor pursuant to Section 5.2), from which cash distributions will be 
made to Affected Creditors with Proven Claims on and subject to the terms of Article 6.  The 
Monitor will oversee the distribution of funds from the Creditor Distribution Pool in accordance 
with the provisions of Article 6. 

5.2 Unresolved Claims Reserve and Administration Reserve 

(1) At or before the Effective Time, the Hematite Group will set aside (pursuant to 
arrangements satisfactory to the Monitor) or deliver to the Monitor:  
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(a) the amount approved by the Court in the Sanction Order to be held as a reserve 
for Unresolved Claims (the “Unresolved Claims Reserve”), in an amount to be 
agreed by the Monitor, the Hematite Group and the Plan Sponsor, and from which 
distributions required by the Plan in respect of Unresolved Claims will be made if 
such Unresolved Claims (or parts thereof) are determined to be Proven Claims in 
accordance with the Claims Procedure Order; and  

(b) the amount approved by the Court in the Sanction Order to be held as a reserve 
(the “Administration Reserve”), in an amount to be agreed by the Monitor, the 
Hematite Group and the Plan Sponsor, to pay the fees and expenses of the 
Monitor and its counsel in administering the resolution of Unresolved Claims in 
accordance with the Claims Procedure Order and performing such other activities 
as may be required of the Monitor after the Effective Time.   

(2) The Unresolved Claims Reserve will be held by the Hematite Group or the Monitor, as 
the case may be, for those entitled to a payment from it under the Plan (and for the 
Hematite Group to the extent of any surplus), and the Monitor will oversee the 
distribution of funds from the Unresolved Claims in accordance with the provisions of 
Section 6.4.   

(3) The Monitor and its counsel shall be entitled to payment from the Administration 
Reserve of their fees and expenses in connection with administering the resolution of 
Unresolved Claims in accordance with the Claims Procedure Order and performing any 
other work required of the Monitor after the Effective Time.  Any amount remaining in 
the Administration Reserve after completion of such work will no longer be required to 
be set aside by the Hematite Group and, if held by the Monitor, will be returned to the 
Hematite Group.  

ARTICLE 6
PROVISIONS REGARDING DISTRIBUTIONS, PAYMENTS AND CURRENCY 

6.1 Distributions Generally 

All distributions to Affected Creditors and other payments to be effected pursuant to the Plan 
will be made pursuant to this Article 6.  For greater certainty, all payments and distributions 
pursuant to this Article 6 will be subject to satisfaction or waiver of the conditions specified in 
Article 9 and the occurrence of the Effective Time, will occur or be deemed to occur in 
accordance with the timing set out in Section 4.2. 

6.2 Payments of Certain Unaffected Claims 

At or before the Effective Time, the Hematite Group will make the following payments from 
Available Cash by wire transfer of immediately available funds in full satisfaction and discharge 
of the following: 

(a) payment to each holder of a CCAA Priority Payment Claim of all amounts 
required to satisfy such holder’s CCAA Priority Payment Claim in full; 
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(b) payment in full of all Claims secured by the CCAA Charges, other than the DIP 
Lender’s Charge (as defined in the Initial Order); and  

(c) payment of any other amounts required to be paid in accordance with the Plan 
Sponsor Agreement, the Plan or the CCAA at or before the Effective Time. 

6.3 Distribution Mechanics for Affected Claims 

In accordance with Section 3.4, the Hematite Group, with oversight of and assistance from the 
Monitor, or the Monitor, for and on behalf of the Hematite Group, will distribute to each 
Affected Creditor with a Proven Claim (other than an Equity Claim) its share of the Creditor 
Distribution Pool by way of (in the sole discretion of the Hematite Group or Monitor, as 
applicable): (i) cheque sent by prepaid ordinary mail to the address on file with the Hematite 
Group on the Distribution Record Date; or (ii) wire transfer of immediately available funds to an 
account designated in writing by the Affected Creditor to the Hematite Group and the Monitor 
(with any wire transfer or similar fee being satisfied from the distribution amount).  No 
distribution will be made for an amount less than $10.  The Hematite Group’s liability to an 
Affected Creditor for any distribution in an amount less than $10 will be forever discharged and 
extinguished. 

6.4 Distributions in Respect of Unresolved Claims 

(1) The Unresolved Claims Reserve (as may be reduced from time to time as Unresolved 
Claims are ultimately resolved) will be set aside by the Hematite Group (pursuant to 
arrangements satisfactory to the Monitor) or held by the Monitor, in trust, until the final 
determination of all Unresolved Claims in accordance with the Claims Procedure Order. 

(2) To the extent that an Unresolved Claim becomes a Proven Claim, the Hematite Group, 
with oversight of and assistance from the Monitor, or the Monitor, for and on behalf of 
the Hematite Group, will distribute to the holder thereof an amount from the Unresolved 
Claims Reserve equal to the share of the Creditor Distribution Pool that such Creditor 
would have been entitled to receive in respect of its Proven Claim on the Initial 
Distribution Date had such Unresolved Claim been a Proven Claim on the Initial 
Distribution Date. 

(3) After all Unresolved Claims have been finally resolved in accordance with the Claims 
Procedure Order and any required distributions have been made with respect to Proven 
Claims, the Hematite Group, with oversight of and assistance from the Monitor, or the 
Monitor, for and on behalf of the Hematite Group, will distribute the amount remaining 
in the Unresolved Claims Reserve pro rata to each Affected Creditor with a Proven 
Claim, other than the Convenience Creditors and holders of Equity Claims, provided that 
the amount remaining in the Unresolved Claims Reserve makes such a distribution 
economically practical (having regard to the funds to be distributed and the cost of such 
distribution), as determined by the Monitor, acting reasonably.  If the Monitor is of the 
view that the amount remaining in the Unresolved Claims Reserve would not make such 
a distribution economically practical, then the amounts remaining in the Unresolved 
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Claims Reserve will no longer be required to be set aside by the Hematite Group and, if 
held by the Monitor, will be returned to the Hematite Group.

6.5 Allocation of Distributions 

All distributions made pursuant to the Plan to Affected Creditors will be allocated first towards 
the repayment of the amount of the Affected Claim attributable to principal and, if greater than 
the amount of principal, then second towards the repayment of any amount of such Claim 
attributable to unpaid interest. 

6.6 Treatment of Unclaimed Distributions 

(1) If any distribution to an Affected Creditor under this Article 6 is returned as 
undeliverable (an “Undeliverable Distribution”), then neither the Hematite Group nor 
the Monitor will be required to make further efforts to deliver the distribution to such 
Creditor unless and until the Hematite Group and Monitor are notified in writing by such 
Creditor of such Creditor’s current address at which time all such distribution will be 
made to such Creditor.  The obligations of the Hematite Group and Monitor to an 
Affected Creditor with an Undeliverable Distribution will expire on the second 
anniversary of the Plan Implementation Date, after which date any entitlement with 
respect to any Undeliverable Distributions will be forever discharged and forever barred, 
without any compensation therefor, notwithstanding any Applicable Laws to the contrary. 
For greater clarity, nothing herein will require the Hematite Group or the Monitor to 
attempt to locate any Creditor or other Person with respect to an Undeliverable 
Distribution.  No interest will be payable in respect of an Undeliverable Distribution.  On 
the second anniversary of the Plan Implementation Date, the amount of any 
Undeliverable Distributions will be released to the Hematite Group. 

(2) If any cheque in payment of a distribution to an Affected Creditor under this Article 6 is 
not cashed within six (6) months after the date of the applicable distribution (an 
“Uncashed Distribution”): (i) such cheque may be cancelled by the Hematite Group or 
the Monitor, as applicable, after which date any entitlement with respect to such 
distribution will be forever discharged and forever barred and the obligations of the 
Hematite Group and Monitor with respect thereto will expire, without any compensation 
therefor, notwithstanding any Applicable Laws to the contrary; and (ii) the amount 
otherwise payable pursuant to such cancelled cheque will be released to the Hematite 
Group.  For greater clarity, nothing herein will require the Hematite Group or the Monitor 
to attempt to locate any Creditor or other Person with respect to an Uncashed 
Distribution.   

6.7 Withholding Rights 

The Hematite Group and any other Person facilitating payments pursuant to the Plan will be 
entitled to deduct and withhold from any such payment to any Person such amounts as may be 
required to be deducted or withheld under any Applicable Law and to remit such amounts to the 
appropriate Governmental Authority or other Person entitled thereto.  To the extent that amounts 
are so withheld or deducted and remitted to the appropriate Governmental Authority or other 
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Person, such withheld or deducted amounts will be treated for all purposes hereof as having been 
paid to such Person as the remainder of the payment in respect of which such withholding or 
deduction was made.  Without in any way limiting the generality of the foregoing, the Hematite 
Group (or the Monitor on its behalf) will deduct from any distribution to a Creditor hereunder 
any amounts as indicated by Employment and Social Development Canada in a Notice of Debt, 
and remit such amounts to Employment and Social Development Canada pursuant to the 
Employment Insurance Act (Canada).  Any Creditor whose address on file with the Hematite 
Group on the Distribution Record Date is not a Canadian address will be treated as a 
non-resident of Canada for purposes of any applicable non-resident withholding tax on all 
payments hereunder, subject to receipt by the Hematite Group of information satisfactory to it (in 
its sole discretion) that such Creditor is not a non-resident.  No gross-up or additional amount 
will be paid on any payment hereunder to the extent the Hematite Group or any other Person 
deducts or withholds amounts pursuant to this Section 6.7.  Notwithstanding any withholding or 
deduction, each Person receiving a payment will have the sole and exclusive responsibility for 
the satisfaction and payment of any tax obligations imposed by any Governmental Authority 
(including income and other tax obligations on account of such distribution). 

6.8 Cancellation of Certificates and Notes, etc. 

At the Effective Time, all debentures, notes, certificates, indentures, guarantees, agreements, 
invoices and other instruments evidencing Affected Claims (and all guarantees associated with 
each of the foregoing) and Existing Shares will not entitle any holder thereof to any 
compensation or participation other than as expressly provided for in the Plan and will be 
deemed cancelled and extinguished and be null and void. 

6.9 Calculations 

All amounts to be paid by the Hematite Group hereunder will be calculated by the Hematite 
Group, with the assistance of the Monitor.  All calculations made by the Hematite Group will be 
conclusive, final and binding upon the Affected Creditors, the Hematite Group and all other 
Persons, absent manifest error. 

6.10 Currency Matters 

Distributions to Affected Creditors with Proven Claims will be paid in Canadian dollars and any 
such Claims that are denominated in a currency other than the lawful money of Canada will be 
converted to the equivalent thereof in the lawful money of Canada at the noon rate of exchange 
as quoted by the Bank of Canada on the Filing Date, in accordance with the Claims Procedure 
Order. 

ARTICLE 7
RELEASES 

7.1 Plan Releases 

At the Effective Time, each of (i) the members of the Hematite Group, (ii) the CRO, (iii) the 
Monitor, (iv) the Plan Sponsor, and (v) their respective Representatives (collectively, 
the “Released Parties”), will be fully, finally and irrevocably released and discharged from all 
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Released Claims which will be fully, finally, irrevocably and forever waived, discharged, 
released, cancelled and barred as against the Released Parties.  Notwithstanding the foregoing, 
nothing in this Section 7.1 will release Non-Released Claims. 

7.2 Injunctions 

From and after the Effective Time, all Persons are permanently and forever barred, estopped, 
stayed and enjoined with respect to any and all Released Claims from: (i) commencing, 
conducting, continuing or making in any manner, directly or indirectly, any action, suit, claim, 
demand or other proceeding of any nature or kind whatsoever (including any proceeding in a 
judicial, arbitral, administrative or other forum) against any of the Released Parties; 
(ii) enforcing, levying, attaching, collecting or otherwise recovering or enforcing by any manner 
or means, directly or indirectly, any judgment, award, decree or order against any of the 
Released Parties or their property; (iii) commencing, conducting, continuing or making in any 
manner, directly or indirectly, any action, suit, claim, demand or other proceeding of any nature 
or kind whatsoever (including any proceeding in a judicial, arbitral, administrative or other 
forum) against any Person who makes a claim or might reasonably be expected to make a claim, 
in any manner or forum, including by way of contribution or indemnity or other relief, against 
one or more of the Released Parties; (iv) creating, perfecting, asserting or otherwise enforcing, 
directly or indirectly, any Encumbrance of any kind against the Released Parties or their 
property; or (v) taking any actions to interfere with the implementation or consummation of the 
Plan.  All Persons who have previously commenced a Released Claim in any court, which 
Released Claim has not been finally determined, dismissed or discontinued prior to the Effective 
Time, shall forthwith after the Effective Time take steps to discontinue and/or dismiss, without 
costs, such Released Claim. 

ARTICLE 8
COURT SANCTION 

8.1 Application for Sanction Order 

If the Plan is approved by the majority of Affected Creditors required by the CCAA, the 
Hematite Group will apply for the Sanction Order on or before the date set for the Sanction 
Order hearing or such later date as the Court may set. 

8.2 Sanction Order 

The Hematite Group will apply for a Sanction Order that will, among other things: 

(a) declare that (i) the Plan has been approved by the required majorities of Affected 
Creditors in conformity with the Meeting Order and the CCAA; (ii) the Hematite 
Group has complied with the provisions of the CCAA and the Orders of the Court 
made in the CCAA Proceedings in all respects; (ii) neither the Hematite Group 
nor Monitor has done or purported to do anything that is not authorized by the 
CCAA; and (iii) the Plan and the transactions contemplated thereby are fair and 
reasonable; 
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(b) declare that the Plan and all associated steps, compromises, arrangements, 
releases, transactions and reorganizations effected thereby are sanctioned and 
approved; 

(c) declare that the articles of Hematite Holdings and Hematite Industrial will be 
amended as set out in the applicable Articles of Reorganization as of the Effective 
Time; 

(d) declare that all warrants, options and agreements to purchase Existing Shares are 
of no further force or effect as of the Effective Time; 

(e) declare that the New Common Shares and New Redeemable Shares of each of 
Hematite Holdings and Hematite Industrial issued pursuant to or in connection 
with the Plan will be validly issued and outstanding as fully paid and non-
assessable as of the Effective Time; 

(f) approve and authorize the Restructuring Steps; 

(g) order that, as of the Effective Time, any and all Affected Claims are and are 
deemed to be fully, finally, irrevocably and forever compromised, released, 
discharged, cancelled and barred, and the ability of any Person to proceed against 
any of the Applicants in respect of or relating to any Affected Claims, whether 
directly, indirectly, derivatively or otherwise is forever discharged, enjoined and 
restrained, and all proceedings with respect to, in connection with or relating to 
such Affected Claims are permanently stayed, excepting only any proceeding to 
enforce the obligation of the Hematite Group to make distributions in respect of 
such Affected Claims in the manner and to the extent provided for in the Plan and 
the Sanction Order; 

(h) order that, as of the Effective Time, any and all Released Claims are and are 
deemed to be fully, finally, irrevocably and forever compromised, released, 
discharged, cancelled and barred, and the ability of any Person to proceed against 
any of the Released Parties in respect of or relating to any Released Claims, 
whether directly, indirectly, derivatively or otherwise is forever discharged, 
enjoined and restrained, and all proceedings with respect to, in connection with or 
relating to such Released Claims are permanently stayed;  

(i) order that any Person that did not file a proof of claim in respect of a Claim by the 
applicable bar date in accordance with the Claims Procedure Order, and any 
Person with an Affected Claim that is not a Proven Claim or Unresolved Claim, is 
fully, finally, irrevocably and forever barred from making any such Claim and is 
not be entitled to any consideration under the Plan, and such Person's Claim is 
fully, finally, irrevocably and forever barred and extinguished; 

(j) authorize the Hematite Group and the Monitor to take all steps and actions, and to 
do all things, necessary or appropriate to implement the Plan in accordance with 
and subject to its terms and conditions, and to enter into, execute, deliver, 
complete, implement and consummate all of the steps, transactions, distributions, 
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payments, deliveries, allocations, instruments and agreements contemplated by, 
and subject to the terms and conditions of, the Plan; 

(k) declare that each of the CCAA Charges will be terminated, discharged, expunged 
and released at the applicable time set out in the Sanction Order; 

(l) declare that, notwithstanding: (i) the pendency of the CCAA Proceedings; (ii) any 
applications for a bankruptcy, receivership or other order now or hereafter issued 
pursuant to the Bankruptcy and Insolvency Act (Canada), the CCAA or otherwise 
in respect of the Hematite Group and any bankruptcy, receivership or other order 
issued pursuant to any such applications; and (iii) any assignment in bankruptcy 
made or deemed to be made in respect of the Hematite Group, the transactions 
contemplated by the Plan will be binding on any trustee in bankruptcy or receiver 
that may be appointed in respect of the Hematite Group or their assets and will 
not be void or voidable by creditors of the Hematite Group, nor will the Plan, or 
the payments and distributions contemplated pursuant thereto constitute nor be 
deemed to constitute a fraudulent preference, assignment, fraudulent conveyance, 
transfer at undervalue or other reviewable transaction under the Bankruptcy and 
Insolvency Act (Canada), CCAA or any other applicable federal or provincial 
legislation, nor will the Plan constitute oppressive or unfairly prejudicial conduct 
pursuant to any applicable federal or provincial legislation; 

(m) declare that all contracts, leases and other agreements and arrangements to which 
any of the Applicants is a party, whether written or oral (each, including any and 
all amendments or supplements thereto, an “Existing Agreement”) that have not 
been terminated or disclaimed pursuant to the applicable paragraph of the Initial 
Order and related provision of the CCAA will be and remain in full force and 
effect, unamended as of the Effective Time, and no Person who is a party to any 
such Existing Agreement may accelerate, terminate, rescind, refuse to perform or 
otherwise repudiate its obligations thereunder, or enforce or exercise any right 
(including any right of set off, dilution or other remedy) or make any demand 
under or in respect of any such Existing Agreement and no automatic termination 
will have any validity or effect, by reason of: 

(i) any event that occurred on or prior to the Effective Time and is not 
continuing that would have entitled such Person to enforce those rights or 
remedies (including defaults or events or default arising as a result of the 
insolvency of the Hematite Group); 

(ii) the insolvency of the Hematite Group or the fact that the Hematite Group 
sought or obtained relief under the CCAA; 

(iii) any compromises or arrangements effected pursuant to the Plan or any 
action taken or transaction effected pursuant to the Plan; or 
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(iv) any change in the control of the Hematite Group arising from the 
implementation of the Plan and the transactions contemplated by the Plan 
Sponsor Agreement; 

(n) declare that the stay of proceedings under the Initial Order continues until the 
Effective Time; 

(o) approve the conduct of the CRO and Director of the Hematite Group during the 
CCAA Proceedings; 

(p) approve all conduct the Monitor and the Monitor’s Representative in relation to 
the Hematite Group and bar all claims against them arising from or relating to the 
services provided to the Hematite Group up to and including the date of the 
Sanction Order; 

(q) declare that the Hematite Group and the Monitor may apply to the Court for 
advice and direction in respect of any matters arising from or in relation to the 
Plan; and  

(r) approve the Unresolved Claims Reserve and Administration Reserve amounts.  

ARTICLE 9
PLAN CONDITIONS PRECEDENT AND IMPLEMENTATION 

9.1 Conditions Precedent to Plan Implementation 

The Plan is subject to the satisfaction of the following conditions (the “Plan Implementation 
Conditions”), which may be waived (except in the case of Sections 9.1(a) and (b) below which 
may not be waived) only by the mutual agreement, in writing, of the Hematite Group and the 
Plan Sponsor: 

(a) the Plan will have been approved by the Affected Creditors; 

(b) the Sanction Order will have been issued by the Court, consistent with the terms 
of Section 8.2, with such minor amendments as may be approved by the Hematite 
Group, the Monitor and the Plan Sponsor; 

(c) the Sanction Order will have been recognized and given full force and effect in 
the United States by an order of the U.S. Bankruptcy Court in the Chapter 15 
Proceedings; 

(d) the Subscription Agreement will have been executed, delivered and become 
effective in accordance with its terms, subject only to the occurrence of the Plan 
Implementation Date, and the Plan Sponsor will have paid the Plan Funding 
Amount to Hematite Holdings and Hematite Industrial in accordance with and as 
allocated by the Subscription Agreement; 
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(e) the BDC A&R Loan Agreement and all guarantees and security required pursuant 
thereto will have been executed, delivered and become effective in accordance 
with their terms, subject only to the occurrence of the Plan Implementation Date, 
on terms and conditions satisfactory to BDC and the Hematite Group; 

(f) arrangements satisfactory to the DIP Lender and the Hematite Group in respect of 
the repayment of, and the terms governing, the DIP Loan and the Assigned TD 
Loans from and after the Plan Implementation Date have become effective, 
subject only to the occurrence of the Plan Implementation Date; 

(g) each of the conditions precedent to the closing of the Transaction provided in the 
Plan Sponsor Agreement will have been satisfied or waived in accordance with 
the terms of the Plan Sponsor Agreement; 

(h) all relevant Persons will have executed, delivered and filed all documents and 
other instruments that, in the opinion of the Hematite Group and Plan Sponsor, 
acting reasonably, are necessary to implement the provisions of the Plan and the 
Sanction Order;  

(i) no action or proceeding will be pending by any third party to enjoin or prohibit 
the Transaction; and 

(j) all applicable approvals and orders of, and all applicable submissions and filings 
with, Governmental Authorities having jurisdiction for the completion of the steps 
and transactions contemplated by the Plan (including the steps and transactions 
which are Plan Implementation Conditions) will have been obtained or made, as 
the case may be, in each case to the extent deemed necessary or advisable by the 
Hematite Group and Plan Sponsor, in form and substance satisfactory to the 
Hematite Group and Plan Sponsor. 

9.2 Hematite Group’s Certificate – Plan Implementation 

Upon receipt of the Certificate of Amendment for each of Hematite Holdings and Hematite 
Industrial, the Hematite Group will deliver to the Monitor and the Plan Sponsor, and file with the 
Court, a copy of a certificate (i) stating that each of the Plan Implementation Conditions has been 
satisfied or waived and that the Articles of Reorganization for each of Hematite Holdings and 
Hematite Industrial have been filed and have become effective as of the date set out in the 
applicable Certificate of Amendment, and (ii) designating an Effective Time on the Plan 
Implementation Date. 

9.3 Monitor’s Certificate – Plan Implementation 

As soon as practicable following the occurrence of the Effective Time, the Monitor will serve on 
the service list in the CCAA Proceedings and post on the Monitor’s Website a certificate 
confirming that the Plan Implementation Date has occurred and the time of the Effective Time, 
and will file such certificate with the Court as soon as practicable after it has been delivered. 
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ARTICLE 10
GENERAL 

10.1 Binding Effect 

At the Effective Time and in accordance with the sequence of steps set out in Section 4.2, the 
Plan will become effective and binding on and enure to the benefit of the Hematite Group, the 
Affected Creditors, the Released Parties, the Plan Sponsor and any other Person named or 
referred to in or subject to the Plan and their respective heirs, executors, successors and assigns.  
Without limiting the generality of the foregoing, at the Effective Time: 

(a) the treatment of Affected Claims and Released Claims under the Plan will be final 
and binding for all purposes upon and enure to the benefit of the Hematite Group, 
the Released Parties, all Affected Creditors, the Plan Sponsor and all other 
Persons named or referred to in, or subject to, the Plan and their respective heirs, 
executors, administrators and other legal representatives, successors and assigns; 

(b) all Affected Claims will be forever discharged and released, excepting only with 
respect to any distribution thereon in the manner and to the extent provided for in 
the Plan; 

(c) all Released Claims will be forever discharged, released, enjoined and barred; 

(d) each Affected Creditor and each Person holding a Released Claim will be deemed 
to have consented and agreed to all of the provisions of the Plan in its entirety; 
and 

(e) each Affected Creditor and each Person holding a Released Claim (to the extent 
that contractual releases have not been executed and delivered by such Person)
will be deemed to have: 

(i) executed and delivered to the Hematite Group and to the other Released 
Parties, as applicable, all consents, releases, assignments and waivers, 
statutory or otherwise, required to implement and carry out the Plan in its 
entirety; 

(ii) waived any default by or rescinded any demand for payment against the 
Hematite Group that has occurred on or prior to the Effective Time 
pursuant to, based on or as a result of any provision, express or implied, in 
any agreement or other arrangement, written or oral, existing between 
such Affected Creditor or Person holding a Released Claim and the 
Hematite Group with respect to an Affected Claim or Released Claim, 
respectively; and 

(iii) agreed that, if there is any conflict between the provisions, express or 
implied, of any agreement or other arrangement, written or oral, existing 
as at the moment before the Effective Time between such Affected 
Creditor or Person holding a Released Claim and the Hematite Group with 
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respect to an Affected Claim or Released Claim, respectively, and the 
provisions of the Plan, then the provisions of the Plan take precedence and 
priority and the provisions of such agreement or other arrangement are 
amended accordingly. 

10.2 Deeming Provisions 

In the Plan, the deeming provisions are not rebuttable and are conclusive and irrevocable. 

10.3 Modification of the Plan 

(1) The Hematite Group reserves the right, at any time and from time to time, to amend, 
restate, modify and/or supplement the Plan (including to address or further address the 
treatment of claims subject to the Claims Procedure Order), provided that any such 
amendment, restatement, modification or supplement is on terms satisfactory to the Plan 
Sponsor and must be contained in a written document which is filed with the Court and 
(i) if made prior to or at the Meeting, communicated to Affected Creditors in the manner 
contemplated by the Meeting Order; and (ii) if made following the Meeting, approved by 
the Court.  

(2) Notwithstanding Section 10.3(1), after the Meetings and before the Plan Implementation 
Date the Hematite Group may amend, restate, modify and/or supplement the Plan with 
the consent of the Plan Sponsor and the Monitor, without the consent of the Affected 
Creditors or approval of the Court, provided that any such amendment, restatement, 
modification and/or supplement (i) is filed with the Court;  (ii) is posted on the website 
maintained by the Monitor and notice thereof is provided to the Service List maintained 
by the Monitor for the CCAA; (iii) does not materially decrease the anticipated recovery 
of Affected Creditors under the Plan and is otherwise not materially adverse to the 
financial or economic interests of Affected Creditors, in each case as determined by the 
Monitor; and (iv) does not amend the Plan Implementation Conditions. 

(3) Notwithstanding Sections 10.3(1) and (2), any amendment, restatement, modification or 
supplement to the Plan may be made by the Hematite Group at any time and from time to 
time with the consent of the Monitor and the Plan Sponsor, without the consent of the 
Affected Creditors or approval of the Court, provided that any such amendment, 
restatement, modification and/or supplement (i) is filed with the Court; (ii) is posted on 
the website maintained by the Monitor and notice thereof is provided to the Service List 
maintained by the Monitor for the CCAA; and (iii) (A) concerns a matter which is of an 
administrative nature required to better give effect to the implementation of the Plan, or 
(B) is to cure any errors, omissions or ambiguities, and in either case is not materially 
adverse to the financial or economic interests of the Affected Creditors as determined by 
the Monitor. 

(4) Any amended, restated, modified or supplementary Plan filed with the Court and, if 
required by this Section, approved by the Court, will for all purposes be and be deemed to 
be a part of and incorporated in the Plan. 
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10.4 Paramountcy 

From and after the Effective Time, any conflict between: 

(a) the Plan or the Sanction Order; and 

(b) the covenants, warranties, representations, terms, conditions, provisions or 
obligations, expressed or implied, of any contract, mortgage, security agreement, 
indenture, trust indenture, note, loan agreement, commitment letter, agreement for 
sale, lease or other agreement, written or oral and any and all amendments or 
supplements thereto existing between one or more of the Affected Creditors and 
the Hematite Group as at the moment before the Effective Time, 

will be deemed to be governed by the terms, conditions and provisions of the Plan and the 
Sanction Order, which will take precedence and priority. 

10.5 Severability of Plan Provisions 

If, prior to the Plan Implementation Date, any term or provision of the Plan is held by the Court 
to be invalid, void or unenforceable, the Court, at the request of the Hematite Group and with the 
consent of the Monitor and the Plan Sponsor, will have the power to either (a) sever such term or 
provision from the balance of the Plan and provide the Hematite Group with the option to 
proceed with the implementation of the balance of the Plan, or (b) alter and interpret such term or 
provision to make it valid or enforceable to the maximum extent practicable, consistent with the 
original purpose of the term or provision held to be invalid, void or unenforceable, and such term 
or provision will then be applicable as so altered or interpreted.  Notwithstanding any such 
holding, alteration or interpretation, and provided that the Hematite Group proceed with the 
implementation of the Plan, the remainder of the terms and provisions of the Plan will remain in 
full force and effect and will in no way be affected, impaired or invalidated by such holding, 
alteration or interpretation. 

10.6 Protections of the Monitor 

The Monitor is acting and will continue to act in all respects in its capacity as Monitor in the 
CCAA Proceedings with respect to the Hematite Group (and not in its personal capacity).  The 
Monitor will not be responsible or liable for any obligations of the Hematite Group.  The 
Monitor will have the powers and protections granted to it by the Plan, the CCAA and any other 
Order made in the CCAA Proceedings.  KPMG Inc. will incur no personal liability whatsoever 
whether on its own part or in respect of any failure on the part of the Hematite Group to observe, 
perform or comply with any of its obligations under the Plan.  Any release, discharge or other 
benefit conferred upon the Monitor pursuant to the Plan will enure to the benefit of KPMG Inc.  
The Monitor in its personal capacity will be a third party beneficiary to the Plan entitled to 
enforce such releases, discharges and benefits in accordance with the terms of the Plan. 

10.7 Plan Sponsor 

The Plan Sponsor’s obligations are limited to the obligations of the Plan Sponsor expressly set 
out in the Plan Sponsor Agreement and this Plan.  In no event will the Plan Sponsor assume, be 
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deemed to assume or otherwise be liable for any obligations of, or Claims against, any member 
of the Hematite Group or any other Person.  In the event of any conflict between the Plan 
Sponsor Agreement and the terms of this Plan, the terms of this Plan shall govern. 

10.8 Different Capacities 

Persons who are affected by the Plan may be affected in more than one capacity.  Unless 
expressly provided herein to the contrary, a Person will be entitled to participate hereunder in 
each such capacity.  Any action taken by a Person in one capacity will not affect such Person in 
any other capacity, unless otherwise provided in the Meeting Order expressly agreed by the 
Hematite Group and the Person in writing or unless its Claims overlap or are otherwise 
duplicative. 

10.9 Notices 

Any notice or other communication to be delivered hereunder must be in writing and reference 
the Plan and may, subject as hereinafter provided, be made or given by personal delivery, 
ordinary mail or by facsimile or email addressed to the respective parties as follows: 

If to the Hematite Group: 

Hematite Group 
659 Speedvale Avenue West 
Guelph, Ontario 
N1K 1E6 

Attention: John Pavanel 

Tel:  (519) 823-8350 

With copies to (which will not constitute notice) 

McCarthy Tétrault LLP 
66 Wellington Street West 
Suite 5300 
Toronto, Ontario Canada 
M5K 1E6 

Fax No: 416-868-0673 

Attention: James D. Gage and Trevor Courtis 

Email:  jgage@mccarthy.ca and tcourtis@mccarthy.ca

If to an Affected Creditor: to the mailing address, facsimile number or email address 
provided on such Affected Creditor’s Proof of Claim or such more recent address 
particulars of an Affected Creditor as noted in the files of the Hematite Group or the 
Monitor; 
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If to the Monitor: 

KPMG Inc. 
Bay Adelaide Centre 
Suite 4600, 333 Bay Street 
Toronto, Ontario 
M5H 2S5 

Attention: Katherine Forbes 
Email:  katherineforbes@kpmg.ca 

With copies to (which will not constitute notice) 

Gowlings WLG
First Canadian Place 
100 King Street West 
Suite 1600 
Toronto, Ontario 
M5X 1G5 

Attention: David Cohen and Cliff  Prophet 
Email:  David.cohen@gowlingwlg.com and 
Clifton.prophet@gowlingwlg.com

If to the Plan Sponsor: 

Woodbridge Foam Corporation 
4240 Sherwoodtowne Blvd. 
Mississauga, Ontario 
L4Z 2G6 

Attention: Roland Deschamps 
Email:  Roland Deschamps@woodbridgegroup.com

With copies to (which will not constitute notice) 

Bennett Jones LLP 
Suite 3400 
One First Canadian Place 
P.O. Box 130 
Toronto, Ontario 
M5X 1A4 

Attention: Raj Sahni/Ian Michael 
Email:  sahnir@bennettjones.com/michaeli@bennettjones.com 

or to such other address as any party may from time to time notify the others in accordance with 
this section, or, in the case of an address change for the Hematite Group or the Monitor, by 
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posting notice of such address change on the Monitor’s website 
(home.kpmg/ca/en/home/services/advisory/deal-advisory/creditorlinks/hematite-group.html)  
Any such communication so given or made will be deemed to have been given or made and to 
have been received on the day of delivery if delivered, or on the day of faxing or sending by 
other means of recorded electronic communication, provided that such day in either event is a 
Business Day and the communication is so delivered, faxed or sent before 4:00 p.m. (Toronto 
time) on such day.  Otherwise, such communication will be deemed to have been given and 
made and to have been received on the next following Business Day. 

10.10 Further Assurances 

Each of the Persons named or referred to in, or subject to, the Plan will execute and deliver all 
such documents and instruments and do all such acts and things as may be necessary or desirable 
to carry out the full intent and meaning of the Plan and to give effect to the Restructuring Steps 
and the Transaction notwithstanding any provision of the Plan that deems any event or 
transaction to occur without further formality. 

10.11 Language 

This Plan, as well as any notices, schedules or other documents related thereto has been and will 
be prepared in the English language only.  To the extent a French language or other translation is 
prepared, any such translation will be for informational purposes only, it being intended that the 
English language version will govern and prevail in all respects.  

10.12 Acts to Occur on Next Business Day 

If any distribution, payment or act under the Plan is required to be made or performed on a date 
that is not a Business Day, then the making of such distribution, payment or the performance of 
such act may be completed on the next succeeding Business Day, but will be deemed to have 
been completed as of the required date. 

10.13 Non-Consummation of the Plan 

If the Plan is revoked at any time prior to the Effective Time, it will be null and void in all 
respects.  Nothing contained in the Plan and no act taken in preparation for the implementation 
of the Plan will (a) constitute or be deemed to constitute a waiver or release of any Claims by or 
against the Hematite Group or any other Person; (b) prejudice the rights of the Hematite Group 
or any other Person in any further proceeding involving the Hematite Group; or (c) constitute an 
admission of any sort by the Hematite Group or any Person. 

DATED as of the ● day of November, 2020. 
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SCHEDULE A
ARTICLES OF REORGANIZATION 

HEMATITE HOLDINGS 



MT DOCS 20849349 2

SCHEDULE B
ARTICLES OF REORGANIZATION 

HEMATITE INDUSTRIAL 
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SCHEDULE C
TD LEASE AGREEMENTS 

1. Master equipment lease no. T000000658 dated April 5, 2018 between Pavaco Plastics 
Inc. (now named Hematite Manufacturing Inc.), as lessee, and TD Equipment Finance 
Canada, a division of the Toronto-Dominion Bank, as lessor, and the schedules thereto 
(being Schedule No. 18003130 dated April 5, 2018, and Schedule No. 18003120 dated 
April 5, 2018). 

2. Master equipment lease no. 23296 dated February 22, 2013 between Pavaco Products 
Inc. (now named Hematite Manufacturing Inc.), as lessee, and TD Equipment Finance 
Canada, a division of the Toronto-Dominion Bank, as lessor, and the schedules thereto 
(being Schedule No. 10 dated April 25, 2016, and Schedule No. 12 dated August 22, 
2016 and Schedule No. 13 dated November 23, 2016) 



 

 

This is Exhibit “H” referred to in the  
affidavit of JACQUES NADEAU 

 sworn before me this  
11th day of November, 2020 

 

______________________________ 
A Commissioner for taking affidavits 

 



 

 

CCAA PROCEEDINGS OF THE HEMATITE GROUP 

INFORMATION STATEMENT AND SUMMARY OF CCAA PLAN 

This information statement (the “Information Statement”) provides the background to the Hematite 
Group’s CCAA Proceedings and a summary of certain information contained in the schedules hereto 
(collectively, the “Schedules”) including the Plan. It is provided for the assistance of Affected Creditors 
only. The governing documents are the Plan, which is attached as Schedule “A” to this Information 
Statement, and the Meeting Order granted by the CCAA Court on November 18, 2020 (the “Meeting 
Order”), which is attached as Schedule “B” to this Information Statement. This summary is qualified in 
its entirety by the more detailed information appearing in the Plan or the Meeting Order, as applicable, 
or that is referred to elsewhere in the Information Statement. Creditors should carefully read the Plan 
and the Meeting Order, and not only this Information Statement. In the event of any conflict between 
the contents of this Information Statement and the provisions of the Plan or the Meeting Order, the 
provisions of the Plan or the Meeting Order, as applicable, will govern. 

Capitalized terms not otherwise defined in this Information Statement have the meanings given to them in 
the Plan or, if not defined in the Plan, in the Meeting Order. 

Background and Overview: Hematite Holdings Inc., Hematite Manufacturing Inc., Hematite 
Industrial Products Inc., Canadian Pavaco Inc., Pavaco Holdings U.S. 
Inc., Hematite, Inc. and Hematite Automotive Products, Inc. (the 
“Applicants” or the “Hematite Group”) are, collectively, a tier 1 
supplier of component parts to the automotive manufacturing industry. 
The Hematite Group has operated in Canada since 1978, and currently 
operates from facilities in Brantford and Guelph, Ontario. Over the past 
several years, the Hematite Group has pursued an expansion of its 
manufacturing operations into the United States and commenced 
production at its facility in Englewood, Ohio. In order to finance the 
significant real estate, equipment and other capital expenditures for this 
expansion, the Hematite Group was required to reduce its cash reserves 
and take on significant secured indebtedness.  

The COVID-19 pandemic and the resulting government-mandated 
shutdowns, including in the automotive industry, had a significant 
adverse impact on the Hematite Group’s financial position. The 
Hematite Group’s existing lenders provided forbearances and other 
accommodations for several months, but by the late summer indicated 
that they were not prepared to provide any further financing or 
accommodations. The Hematite Group’s customers also agreed to 
provide advance payments and more favourable payment terms for 
several months, however they similarly indicated that they were not able 
to provide any further relief in this regard due to the Hematite Group’s 
deteriorating financial condition. As a result, it became clear to the 
Hematite Group that it would run out of liquidity and would have to 
begin shutting down operations as soon as the week of September 21, 
2020.  

The only viable path to preserving the Hematite Group’s business was 
a strategic transaction that included a capital injection and a 
restructuring on terms acceptable to the Hematite Group’s existing 
lenders and customers. The Hematite Group entered into a plan sponsor 
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agreement (as amended, the “Plan Sponsor Agreement”) with 
Woodbridge Foam Corporation (the “Plan Sponsor”) whereby the Plan 
Sponsor agreed to provide interim financing (the “DIP Facility”) 
during the pendency of proceedings under the Companies’ Creditors 
Arrangement Act (Canada) (the “CCAA”) and support a CCAA plan 
that will allow the Hematite Group to emerge as a going concern with a 
restructured business and balance sheet. As part of the restructuring 
transaction, the Plan Sponsor will provide fresh financing and directly 
and/or with affiliates acquire 100% ownership of Hematite Holdings 
Inc. (“Hematite Holdings”) and Hematite Industrial Products Inc. 
(“Hematite Industrial”) upon the completion of the restructuring. The 
Hematite Group will benefit from the Plan Sponsor’s significant 
Canadian and international experience, including in the automotive 
industry, pivotal turnaround expertise, operational support and liquidity 
backing.  

As detailed further below, the Hematite Group commenced proceedings 
under the CCAA (the “CCAA Proceedings”) on September 18, 2020 
and has worked diligently with the Plan Sponsor, its court-appointed 
monitor and its key stakeholders to develop its restructuring strategy 
which is reflected in the plan of compromise, arrangement and 
reorganization of the Hematite Group under the CCAA and the Business 
Corporations Act (Ontario) dated November 18, 2020 (the “Plan”).  

The Hematite Group believes that the Plan represents the only viable 
path that will enable it to emerge from the CCAA Proceedings as a 
going concern. The Plan is consistent with the arrangements reached 
with each of the Hematite Group’s key lenders, its key customers and 
certain of its key suppliers. The ongoing support of each of these key 
stakeholders is contingent on the Plan being implemented. The Plan 
offers some recovery to Affected Creditors, who will receive a 
distribution under the Plan in exchange for the release of their claims. 
The distribution will be funded from the Plan Funding Amount to be 
advanced by the Plan Sponsor as consideration for the shares to be 
issued to it (and/or one or more affiliates) that will give them 100% 
ownership of the restructured Hematite Holdings and Hematite 
Industrial.  

If the Plan is not implemented and the Hematite Group does not receive 
the much-needed capital injection from the Plan Sponsor and the 
ongoing support of its key lenders, customers and suppliers, it is 
anticipated that the Hematite Group will be required to cease operations. 
It is expected that Affected Creditors will derive a greater benefit from 
implementation of the Plan than they would derive from bankruptcy or 
liquidation of the Hematite Group.  

The Hematite Group is seeking the approval of the Plan by the Affected 
Creditors at the Meeting (defined below). The Hematite Group believes 
that the Plan addresses the interests of all stakeholders in a fair and 
reasonable manner in the circumstances. It will allow the Hematite 
Group to emerge from the CCAA Proceedings as a going concern with 
a restructured business and balance sheet for the benefit of its 
approximately 275 employees, its creditors and its other stakeholders 
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generally. 

Insolvency Proceedings: On September 18, 2020, the Hematite Group commenced the CCAA 
Proceedings and obtained an initial order (as amended and restated, the 
“Initial Order”) from the Ontario Superior Court of Justice 
(Commercial List) (the “CCAA Court”) that, among other things, 
granted the Applicants a stay of proceedings and appointed KPMG Inc. 
(“KPMG”) as monitor of the Applicants (in such capacity, the 
“Monitor”).  

On September 22, 2020, the Applicants commenced proceedings (the 
“Chapter 15 Cases”) pursuant to chapter 15 of title 11 of the United 
States Code in the United States Bankruptcy Court for the District of 
Delaware (the “U.S. Court”). On September 23, 2020, the U.S. Court 
issued an order, among other things, provisionally recognizing the 
CCAA Proceedings as “foreign main proceedings” and provisionally 
recognizing and enforcing the Initial Order in the United States. On 
October 15, 2020, the U.S. Court issued a final order, among other 
things, recognizing the CCAA Proceedings as “foreign main 
proceedings” in the United States.  

Claims Procedure: On October 13, 2020, the CCAA Court granted an order establishing a 
claims procedure for the identification and quantification of certain 
claims of creditors against the Applicants (the “Claims Procedure 
Order”).1 

Ina accordance with the Claims Procedure Order: (a) the Monitor sent 
or caused to be sent a Claims Package to each Known Claimant on or 
before October 15, 2020; (b) the Monitor sent or caused to be sent a 
Claims Package to each Claimant with a Restructuring Claim no later 
than three (3) Business Days following the time the Monitor actually 
became aware of the existence of the Restructuring Claim; (c) the 
Monitor caused the Notice to Claimants to be published in the USA 
Today (National Edition) on October 19, 2020 and in The Globe and 
Mail (National Edition) on October 20, 2020; and (d) the Monitor 
caused the Notice to Claimants, the Claims Package and the Claims 
Procedure Order to be posted on the Monitor’s Website.  

The claims administration process set out in the Claims Procedure Order 
provided for, among other things: (a) a process for reviewing the Proofs 
of Claim filed with the Monitor; and (b) a process for the acceptance, 
revision or disallowance of Claims by the Monitor, in whole or in part, 
for the purposes of voting and/or distributions under the Plan. 

Classification of Creditors: For the purposes of considering and voting on the Plan, the sole class of 
creditors of the Applicants is comprised of all Affected Creditors (the 
“Affected Creditor Class”). 

Meeting: Pursuant to the Meeting Order granted by the CCAA Court on 
November 18, 2020, the Meeting has been called for the purposes of 
having the Affected Creditor Class consider and vote on the resolution 

                                                      
1 Capitalized terms used in this section of the Information Statement have the meanings given to them in the Claims Procedure Order.  
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to approve the Plan. 

The Meeting is scheduled to be held at 11:00 a.m. (Eastern Time) on 
December 11, 2020 or as adjourned to such time as the Chair may 
determine. The Meeting will proceed by videoconference due to the 
COVID-19 pandemic. Affected Creditors will be able to participate by 
telephone as well. The conference details are provided in Schedule “C” 
hereto.  

The Meeting will be held in accordance with the Meeting Order and any 
further order of the CCAA Court. The only Persons entitled to notice of 
or to attend the Meeting are: (i) the Monitor and its counsel; (ii) those 
Persons, including the holders of Proxies, entitled to vote at the Meeting 
pursuant to the Meeting Order and their legal counsel and advisors; (iii) 
the Hematite Group’s officers, legal counsel and advisors; (iv) the CRO; 
(v) the Plan Sponsor’s officers, legal counsel and advisors; and (vi) the 
Scrutineers and the Secretary. Any other Person may be admitted to the 
Meeting by the invitation of the Chair. 

A representative of the Monitor, as designated by the Monitor, will 
preside as the Chair of the Meeting and, subject to the Meeting Order or 
any further order of the CCAA Court, will decide all matters relating to 
the conduct of the Meeting. At the Meeting, the Chair will direct a vote 
on a resolution to approve the Plan (and any amendments thereto made 
in accordance with the Plan) and may direct a vote with respect to any 
other resolutions as the Chair may consider appropriate. The form of 
resolution to approve the Plan is attached as Schedule “D” to this 
Information Statement. 

The quorum required at the Meeting has been set by the Meeting Order 
as the attendance at the Meeting of one (1) Affected Creditor with a 
Voting Claim voting personally or by proxy. If the requisite quorum is 
not in attendance at the Meeting, then the Meeting will be adjourned by 
the Chair to a date thereafter and to such time and place as may be 
designated by the Chair.  

Entitlement to Vote: Only those Affected Creditors holding Affected Claims that are Proven 
Claims or Unresolved Claims (or their proxies) will be eligible to vote 
on the resolution to approve the Plan.  

Affected Creditors holding 
Affected Claims that are 
Proven Claims 

For the purposes of voting at the Meeting, each Affected Creditor, on 
the Record Date, with an Affected Claim that is a Proven Claim is 
entitled to one vote in respect of such Affected Claim, which vote (each, 
a “Voting Claim”, and collectively the “Voting Claims”) shall have a 
value equal to the dollar value of such Affected Creditor’s Proven Claim 
determined in accordance with the Claims Procedure Order, provided 
that:  

(a) in the case of a Proven Claim that includes an Insured 
Claim, the vote shall have a value equal to the portion of 
the Proven Claim, if any, that is not an Insured Claim; and 

(b) in the case of a Proven Claim that includes a Tooling Claim, 
the vote shall have a value equal to the sum of (i) the portion 
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of the Proven Claim, if any, that is not a Tooling Claim, and 
(ii) the Tooling Claim Amount as of the Record Date. 

Each Convenience Creditor (defined below) with a Voting Claim will 
be deemed to vote in favour of the Plan unless such Convenience 
Creditor has notified the Monitor in writing of its intention to vote 
against the Plan prior to the Meeting and does vote against the Plan at 
such Meeting either personally or by proxy. 

Affected Creditors holding 
Affected Claims that are 
Unresolved Claims 

Affected Creditors with Unresolved Claims (or their proxies) may 
attend and vote at the Meeting and will have their voting intentions with 
respect to the Unresolved Claims separately recorded by the Monitor 
and reported to the CCAA Court. For the purposes of such a vote, each 
Affected Creditor with an Unresolved Claim is entitled to one vote in 
the Affected Creditor Class, which vote shall have the value accepted 
by the Monitor, if any, for voting purposes only, in respect of an 
Unresolved Claim. The voting of such a claim in the Meeting and 
valuation of the Unresolved Claim for voting purposes is without 
prejudice to the rights of the Applicants and Monitor, and the holder of 
the Unresolved Claim, with respect to the resolution of the Claim for 
distribution purposes. 

Votes by Affected Creditors with Unresolved Claims in respect of such 
Unresolved Claims will not be considered in the calculation of the 
Required Majorities (defined below). However, if approval or non-
approval of the Plan by the Affected Creditor Class proves to be 
determined by the votes cast in respect of Unresolved Claims, the 
Applicants and the Monitor, in consultation with the Plan Sponsor and 
on notice to the Service List, will request the CCAA Court’s directions 
and, if necessary, appropriate deferral of the Sanction Hearing (defined 
below) and an expedited determination of any material Unresolved 
Claims, as appropriate. 

Unaffected Creditors and 
Equity Claims 

Unaffected Creditors are not entitled, in such capacity, to attend the 
Meeting or vote on the Plan. 

Any Person with a Claim that meets the definition of an “Equity Claim” 
under the Plan will have no right to attend the Meeting or vote on the 
Plan. 

Appointment of 
Proxyholders and Voting: 

A Creditor with a Voting Claim who is not an individual may only 
attend and vote at the Meeting if it has appointed a proxyholder to attend 
and act on its behalf at the Meeting. 

Any Proxy must be sent by e-mail, or only if it cannot be sent by e-mail, 
delivered to the Monitor by fax or mail in each case so that it is received 
by the Monitor by no later than 5:00 p.m. on the date that is three (3) 
Business Days prior to the date of the Meeting (or any adjournment 
thereof). The Monitor may waive strict compliance with the time limits 
imposed for receipt of a Proxy if deemed advisable to do so by the 
Monitor, in consultation with the Applicants.  

Any failure to file a Proxy will not affect an Affected Creditor’s right to 
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any distribution under the Plan. 

For the purposes of tabulating the votes cast on any matter voted upon 
at the Meeting, the Chair is entitled to rely on any vote cast by a holder 
of a Proxy that has been duly submitted to the Monitor in accordance 
with the Meeting Order, without independent investigation. If a duly 
signed and returned Proxy does not provide an instruction to vote for or 
against the approval of the resolution on the Plan, the Proxy will be 
deemed to include an instruction to vote for the approval of the 
resolution and the Plan, provided that the Proxy holder does not 
otherwise exercise its right to vote at the Meeting.  

Purposes of the Plan: The purposes of the Plan are to: (a) complete a restructuring of the 
Hematite Group by implementing the Restructuring Steps and filing the 
Articles of Reorganization; (b) provide for the compromise of all 
Affected Claims by providing to holders of the relevant Affected Claims 
that are Proven Claims a distribution from the Creditor Distribution 
Pool; (c) effect a release and discharge of all Affected Claims and 
Released Claims; (d) implement the acquisition of Hematite Holdings 
and Hematite Industrial by the Plan Sponsor (and/or one or more of its 
affiliates); and (e) ensure the Hematite Group continues to operate as a 
going concern. 

Articles of Reorganization: On the Plan Implementation Date, Articles of Reorganization for each 
of Hematite Holdings and Hematite Industrial will be filed, which will, 
in each case, among other things: 

(a) create an unlimited number of New Common Shares and set out the 
rights, privileges, restrictions and conditions attaching thereto; and 

(b) extinguish the Existing Shares for no consideration. 

Treatment of Affected 
Claims: 

The Plan provides for a compromise of all Affected Claims that are 
Proven Claims and a full, final and irrevocable release and discharge of 
the Affected Claims and the Released Claims. Generally, the Plan 
provides for the treatment of Affected Claims as follows: 

Convenience Creditors Each Affected Creditor with (i) Proven Claims (other than Equity 
Claims) not exceeding in aggregate $10,000 (the “Election Amount”), 
or (ii) Proven Claims (other than Equity Claims) exceeding in aggregate 
the Election Amount and who has delivered an Election Notice to the 
Monitor in accordance with the Meeting Order, will be a “Convenience 
Creditor”.  

The Election Notice is included in the Proxy and Election Notice 
attached as Schedule “A” to the Meeting Order. In order to be effective, 
the Proxy and Election Notice must be received by the Monitor no later 
than 5:00 p.m. on the date that is three (3) Business Days prior to the 
date of the Meeting (or any adjournment thereof). 

Creditor Distribution Pool At or before the Effective Time, the Applicants will set aside (pursuant 
to arrangements satisfactory to the Monitor) or deliver to the Monitor, 
in trust, the amount of the Creditor Distribution Pool, which will be $5.5 
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million less the amount of the Unresolved Claims Reserve which 
amount will be set aside or delivered to the Monitor pursuant to Section 
5.2 of the Plan. The Monitor will oversee the distribution of funds from 
the Creditor Distribution Pool by the Applicants to Affected Creditors 
with Proven Claims in accordance with the provisions of Article 6 of 
the Plan. 

Distributions to Affected 
Creditors, Generally 

On the Initial Distribution Date (or such later date in accordance with 
Section 6.4 of the Plan, in respect of any Unresolved Claim that 
becomes a Proven Claim, if any):  

(a) each Convenience Creditor will receive, in full satisfaction of 
their Proven Claims, payment in an amount equal to the lesser 
of the Election Amount and the actual amount of such Proven 
Claims;  

(b) each Affected Creditor with Proven Claims (other than Equity 
Claims) that exceed in aggregate the Election Amount and who 
has not duly filed an Election Notice will receive, in full 
satisfaction of such Proven Claims, its pro rata share of the 
balance of the Creditor Distribution Pool after deducting (i) the 
amount held in the Unresolved Claims Reserve, and (ii) the 
amounts paid to Convenience Creditors.  

An Affected Creditor with a Proven Claim will receive distributions set 
forth in the Plan only to the extent that such Proven Claim has not been 
paid, released or otherwise satisfied prior to the Effective Time. No 
distribution will be made for an amount less than $10. The Hematite 
Group’s liability to an Affected Creditor for any distribution in an 
amount less than $10 will be forever discharged and extinguished. 

Equity Claims 

 

At the Effective Time, the Plan will be binding on all holders of Equity 
Claims. Holders of Equity Claims will not receive a distribution or other 
consideration under the Plan and will not be entitled to vote on the Plan 
in respect of their Equity Claims. On the Plan Implementation Date all 
Equity Claims will be fully, finally, irrevocably and forever 
compromised, released, discharged and barred without any 
compensation of any kind whatsoever. 

Unresolved Claims Reserve 
and Administration Reserve 

At or before the Effective Time, the Applicants will set aside (pursuant 
to arrangements satisfactory to the Monitor) or deliver to the Monitor: 

(a) the amount approved by the CCAA Court in the Sanction Order 
to be held as a reserve for Unresolved Claims (the “Unresolved 
Claims Reserve”), in an amount to be agreed by the Monitor, 
the Hematite Group and the Plan Sponsor, and from which 
distributions required by the Plan in respect of Unresolved 
Claims will be made if such Unresolved Claims (or parts 
thereof) are determined to be Proven Claims in accordance with 
the Claims Procedure Order; and  

(b) the amount approved by the CCAA Court in the Sanction Order 
to be held as a reserve (the “Administration Reserve”), in an 
amount to be agreed by the Monitor, the Hematite Group and 
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the Plan Sponsor, to pay the fees and expenses of the Monitor 
and its counsel in administering the resolution of Unresolved 
Claims in accordance with the Claims Procedure Order and 
performing such other activities as may be required of the 
Monitor after the Effective Time.  

The Unresolved Claims Reserve and the Administration Reserve will 
be held by the Hematite Group or the Monitor, as the case may be, in 
trust for those entitled to a payment from it under the Plan (and for the 
Hematite Group to the extent of any surplus).  

The Monitor and its counsel shall be entitled to payment from the 
Administration Reserve of their fees and expenses in connection with 
administering the resolution of Unresolved Claims in accordance with 
the Claims Procedure Order and performing any other work required of 
the Monitor after the Effective Time. Any amount remaining in the 
Administration Reserve after completion of such work will be released 
to the Hematite Group. 

No Affected Creditor will be entitled to receive any distribution under 
the Plan with respect to an Unresolved Claim or any portion thereof 
unless and until, and then only to the extent that, such Unresolved Claim 
is finally resolved in the manner set out in the Claims Procedure Order 
and becomes a Proven Claim entitled to the treatment described in 
Section 6.4 of the Plan.  

To the extent that an Unresolved Claim becomes a Proven Claim, the 
Hematite Group, with oversight of and assistance from the Monitor, or 
the Monitor, for and on behalf of the Hematite Group, will distribute to 
the holder thereof an amount from the Unresolved Claims Reserve equal 
to the pro rata share of the Creditor Distribution Pool that such Creditor 
would have been entitled to receive in respect of its Proven Claim on 
the Initial Distribution Date had such Unresolved Claim been a Proven 
Claim on the Initial Distribution Date. 

After all Unresolved Claims have been finally resolved in accordance 
with the Claims Procedure Order and any required distributions have 
been made with respect to Proven Claims, the Hematite Group, with 
oversight of and assistance from the Monitor, or the Monitor, for and on 
behalf of the Hematite Group, will distribute the amount remaining in 
the Unresolved Claims Reserve pro rata to each Affected Creditor with 
a Proven Claim, other than the Convenience Creditors and holders of 
Equity Claims, provided that the amount remaining in the Unresolved 
Claims Reserve makes such a distribution economically practical 
(having regard to the funds to be distributed and the cost of such 
distribution), as determined by the Monitor, acting reasonably.  If the 
Monitor is of the view that the amount remaining in the Unresolved 
Claims Reserve would not make such a distribution economically 
practical, then the amounts remaining in the Unresolved Claims Reserve 
will no longer be required to be set aside by the Hematite Group and, if 
held by the Monitor, will be returned to the Hematite Group.  

Treatment of Unaffected Subject to the express provisions of the Plan providing for the payment 
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Claims: or restructuring by separate arrangement of certain Unaffected Claims 
and the treatment of Insured Claims and Tooling Claims, the Plan does 
not compromise Unaffected Claims. Unaffected Creditors, which for 
greater certainty are Creditors with Unaffected Claims, will not be 
entitled to vote on the Plan.  

Unaffected Claims include: (a) Claims secured by the CCAA Charges; 
(b) Claims that are accepted as or determined to be Secured Claims 
pursuant to the Claims Procedure Order; (c) CCAA Priority Payment 
Claims; (d) Claims of a member of the Hematite Group against another 
member of the Hematite Group; (e) Any Claim pursuant to, or related 
to, the master lease agreements, as amended, supplemented or otherwise 
modified from time to time, between Hematite Manufacturing and TD 
Equipment Finance Canada, a division of The Toronto-Dominion Bank, 
listed in Schedule “B” to the Plan; (f) any Claim by Woodbridge Foam 
Corporation or its affiliates against any member of the Applicants, 
including a Claim for or related to: (i) the Assigned TD Loans; (ii) the 
Plan Sponsor Agreement; (iii) the DIP Loan; and (iv) the services 
agreement between Woodbridge Foam Corporation and the Applicants 
dated September 18, 2020; (g) any Claim pursuant to, or related to, the 
letter of offer of financing no. 076542-03 dated December 21, 2017, as 
amended, supplemented and otherwise modified from time to time, 
between BDC, Hematite Manufacturing and certain others; (h) any 
Claim by a Customer in relation to any warranty, recall, product liability 
or other obligation of a member of the Applicants to such Customer 
pursuant to the purchase agreements, purchase orders, and/or other 
contracts set out in the arrangements entered into between such 
Customer, Hematite Holdings and Woodbridge Foam Corporation; (i) 
Claims of Employees and Directors that are unrelated to the cessation 
of employment for all amounts owing to them in their capacity as such 
by statute or otherwise for or in connection with accrued salary, accrued 
wages, accrued bonuses, fees and expenses, reimbursement obligations, 
accrued vacation leave and accrued vacation pay; (j) subject to and 
solely as provided in Section 3.6 of the Plan, that portion of a Claim 
arising from a cause of action for which the Applicants are covered by 
insurance, only to the extent of such coverage and limited to the actual 
recovery received from the applicable insurer(s) by the Applicants 
(“Insured Claims”); (k) subject to and solely as provided in Section 3.7 
of the Plan, Tooling Claims but only to the extent of Tooling Payments, 
if any, made after the Distribution Record Date; (l) Claims by any 
Director under any directors’ or officers’ indemnity policy or agreement 
with the Applicants to the extent not otherwise covered by the CCAA 
Charges; and (m) Claims by the Monitor, counsel to the Monitor, the 
CRO, or counsel to the Applicants. 

The Plan provides that the Applicants will make the following payments 
from Available Cash by wire transfer of immediately available funds in 
full satisfaction and discharge of the following: (a) payment to each 
holder of a CCAA Priority Payment Claim of all amounts required to 
satisfy such holder’s CCAA Priority Payment Claim in full; (b) payment 
in full of all Claims secured by the CCAA Charges, other than the DIP 
Lender’s Charge (as defined in the Initial Order); and (c) payment of 
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any other amounts required to be paid in accordance with the Plan 
Sponsor Agreement, the Plan or the CCAA at or before the Effective 
Time.  

Other Unaffected Claims will be satisfied in accordance with the 
applicable agreements and other arrangements between such 
Unaffected Creditors and the Applicants.  

Nothing in the Plan affects the Applicant’ rights and defences, both 
legal and equitable, with respect to any Unaffected Claims including all 
rights or entitlements to set offs or recoupments against such Unaffected 
Claims. 

Treatment of Insured 
Claims: 

From and after the Effective Time, any Person having an Insured Claim 
will be irrevocably limited to recovery in respect of such Insured Claim 
solely from the proceeds of the applicable insurance policies, and any 
Person with an Insured Claim will have no right to, and will not, directly 
or indirectly, make any claim or seek any recoveries from any Person, 
other than enforcing such Person’s rights to be paid by the applicable 
insurer(s) from the proceeds of the applicable insurance policies. 
Notwithstanding the forgoing, an Affected Claim that includes an 
Insured Claim may still receive a distribution in respect of the portion 
of the Affected Claim, if any, that is not an Insured Claim. 

Treatment of Tooling 
Claims: 

From and after the Effective Time, any Person having a Tooling Claim 
will be irrevocably limited to recovery in respect of such Tooling Claim 
solely from Tooling Receipts that relate specifically to such Tooling 
Claim, and any Person with a Tooling Claim will have no right to, and 
will not, directly or indirectly, make any claim or seek any recoveries 
from the Hematite Group or any other Person, other than enforcing such 
Person’s right to be paid from time to time the Tooling Payment 
Amount from any Tooling Receipts.  

Notwithstanding the forgoing, an Affected Claim that includes a 
Tooling Claim may still receive a distribution in respect of (i) the 
portion of the Affected Claim, if any, that is not a Tooling Claim, and 
(ii) the Tooling Claim Amount as of the Distribution Record Date, 
provided that the portion of such distribution attributable to the Tooling 
Claim Amount will be treated as a Tooling Payment for the purposes of 
determining the Tooling Claim Amount at any time after the 
Distribution Record Date.  

In the case of most tooling suppliers, where the Tooling Payments 
actually paid by the corresponding Customer after the Filing Date are 
equal to their Tooling Claims, they will ultimately recover their Tooling 
Claims in full. 

Tooling Claims (net of any Tooling Payments already received by the 
applicable tooling supplier) will be treated as Affected Claims under the 
Plan and tooling suppliers will be entitled to vote as an Affected 
Creditor and receive a pro rata distribution from the Creditor 
Distribution Pool in respect of their Tooling Claim Amount, on the same 
basis as other Affected Creditors.  
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Releases: 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

At the Effective Time and in accordance with the sequence of steps set 
out in the Plan, each of the (i) the members of the Hematite Group, (ii) 
the CRO, (iii) the Monitor, (iv) the Plan Sponsor, and (v) their 
respective Representatives (collectively, the “Released Parties”), will 
be fully, finally and irrevocably released and discharged from all 
Released Claims which will be fully, finally, irrevocable and forever 
waived, discharged, released, cancelled and barred as against the 
Released Parties. 

From and after the Effective Time, all Persons will be permanently 
barred with respect to any and all Released Claims from: 
(i) commencing, directly or indirectly, any action or other proceeding 
of any kind against any of the Released Parties; (ii) enforcing by any 
manner or means, directly or indirectly, any judgment, award, decree or 
order against any of the Released Parties or their property; 
(iii) commencing in any manner, directly or indirectly, any action or 
other proceeding of any kind against any Person who makes a claim or 
might reasonably be expected to make a claim, in any manner or forum, 
against one or more of the Released Parties; (iv) creating, perfecting, 
asserting or otherwise enforcing, directly or indirectly, any 
Encumbrance of any kind against the Released Parties or their property; 
or (v) taking any actions to interfere with the implementation or 
consummation of the Plan. 

Non-Released Claims: The Plan does not release the Non-Released Claims, which include: (i) 
the right to enforce against the Hematite Group its obligations under the 
Plan; (ii) the right to enforce the Unaffected Claims against the Hematite 
Group; (iii) solely as against a Director in his or her capacity as such, 
any claim that is not permitted to be released pursuant to section 5.1(2) 
of the CCAA; (iv) any claim against a Released Party, based on facts 
not known by the claimant prior to the Effective Time nor reasonably 
capable of being known prior to the Effective Time, if the Released 
Party is determined by a final order of a court of competent jurisdiction 
to have committed fraud; (v) any claim against the Hematite Group for 
the purchase or supply of goods or services delivered after the Filing 
Date; and (vi) the right to enforce against the Hematite Group any 
agreement in force on the Plan Implementation Date that was entered 
into by the Hematite Group between the filing of the Plan and the Plan 
Implementation Date, or, subject to the terms of the Sanction Order 
contemplated by paragraph 8.2(m) of the Plan, that was entered into 
prior to the Filing Date and not disclaimed during the CCAA 
Proceedings pursuant to the applicable paragraph of the Initial Order 
and related provision of the CCAA. 

Creditor Approval of Plan: In order for the Plan to be approved pursuant to the CCAA, the Plan 
must be approved by a majority in number of the Affected Creditors 
holding Voting Claims representing at least two-thirds in value of the 
Voting Claims that are in attendance personally or by proxy and voting 
at the Meeting (the “Required Majorities”). Votes by Affected 
Creditors with Unresolved Claims in respect of such Unresolved Claims 
will not be considered in the calculation of the Required Majorities and 
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will be treated as set out in the Meeting Order.  

Court Approval of Plan: If the Plan is approved at the Meeting by the Required Majorities and 
the other necessary conditions are met, the Applicants intend to make 
an application to the CCAA Court for an order sanctioning the Plan (the 
“Sanction Order”) pursuant to the CCAA on December 18, 2020 (the 
“Sanction Hearing”) or such later date as is set by the CCAA Court 
upon motion by the Applicant.  

Any person who wishes to oppose the entry of the Sanction Order will 
be required to serve on the Service List a notice setting out the basis for 
such opposition and a copy of the materials to be used to oppose the 
granting of the Sanction Order at least two (2) Business Days before the 
date set for the Sanction Hearing, or such shorter time as the CCAA 
Court, by order, may allow. 

Creditors should consult with their legal advisors with respect to the 
legal rights available to them in relation to the Plan and the Sanction 
Hearing. In the event that the Sanction Hearing is adjourned, only those 
Persons who are listed on the Service List will be served with notice of 
the adjourned date of the Sanction Hearing. 

Conditions to 
Implementation of the Plan: 

The implementation of the Plan is subject to the satisfaction of the 
following conditions:  

(a) the Plan will have been approved by the Affected Creditors; 

(b) the Sanction Order will have been issued by the CCAA Court, 
consistent with the terms of Section 8.2 of the Plan with such 
minor amendments as may be approved by the Applicants, the 
Monitor and the Plan Sponsor; 

(c) the Sanction Order will have been recognized and given full 
force and effect in the United States by the U.S. Court in the 
Chapter 15 Cases; 

(d) the Subscription Agreement will have been executed, delivered 
and become effective in accordance with its terms, subject only 
to the occurrence of the Plan Implementation Date, and the Plan 
Sponsor will have paid the Plan Funding Amount to the 
applicable Applicants in accordance with the Subscription 
Agreement; 

(e) the BDC A&R Loan Agreement and all guarantees and security 
required pursuant thereto will have been executed, delivered 
and become effective in accordance with their terms, subject 
only to the occurrence of the Plan Implementation Date, on 
terms and conditions satisfactory to BDC and the Applicants; 

(f) arrangements satisfactory to the DIP Lender and the Hematite 
Group in respect of the repayment of, and the terms governing, 
the DIP Loan and the Assigned TD Loans from and after the 
Plan Implementation Date have become effective, subject only 
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to the occurrence of the Plan Implementation Date; 

(g) each of the conditions precedent to the closing of the 
Transaction provided in the Plan Sponsor Agreement will have 
been satisfied or waived in accordance with the terms of the 
Plan Sponsor Agreement; 

(h) all relevant Persons will have executed, delivered and filed all 
documents and other instruments that, in the opinion of the 
Hematite Group and Plan Sponsor, acting reasonably, are 
necessary to implement the provisions of the Plan and the 
Sanction Order; 

(i) no action or proceeding will be pending by any third party to 
enjoin or prohibit the Transaction; and  

(j) all applicable approvals and orders of, and all applicable 
submissions and filings with, Governmental Authorities having 
jurisdiction for the completion of the steps and transactions 
contemplated by the Plan (including the steps and transactions 
which are Plan Implementation Conditions) will have been 
obtained or made, as the case may be, in each case to the extent 
deemed necessary or advisable by the Hematite Group and Plan 
Sponsor, in form and substance satisfactory to the Hematite 
Group and Plan Sponsor.  

Upon receipt of the Certificate of Amendment, the Hematite Group will 
deliver to the Monitor and the Plan Sponsor, and file with the CCAA 
Court, a copy of a certificate (i) stating that each of the Plan 
Implementation Conditions has been satisfied or waived and that the 
Articles of Reorganization have been filed and have become effective 
as of the date set out in the Certificate of Amendment, and (ii) 
designating an Effective Time on the Plan Implementation Date. 

As soon as practicable following the occurrence of the Effective Time, 
the Monitor will serve on the service list in the CCAA Proceedings and 
post on the Monitor’s Website a certificate confirming that the Plan 
Implementation Date has occurred and the time of the effective Time, 
and will file such certificate with the CCAA Court as soon as practicable 
after it has been delivered. 

Plan Modification: Under section 10.3(1) of the Plan, the Applicants reserve their right, at 
any time and from time to time, to amend, restate, modify and/or 
supplement the Plan (including to address or further address the 
treatment of claims subject to the Claims Procedure Order), provided 
that any such amendment, restatement, modification or supplement is 
on terms satisfactory to the Plan Sponsor and must be contained in a 
written document which is filed with the CCAA Court and (i) if made 
prior to or at the Meeting, communicated to Affected Creditors in the 
manner contemplated by the Meeting Order; and (ii) if made following 
the Meeting, approved by the CCAA Court. 

Notwithstanding Section 10.3(1) of the Plan, after the Meetings and 
before the Plan Implementation Date the Hematite Group may amend, 
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restate, modify and/or supplement the Plan with the consent of the Plan 
Sponsor and the Monitor, without the consent of the Affected Creditors 
or approval of the CCAA Court, provided that any such amendment, 
restatement, modification and/or supplement (i) is filed with the CCAA 
Court; (ii) is posted on the website maintained by the Monitor and notice 
thereof is provided to the Service List maintained by the Monitor for the 
CCAA; (iii) does not materially decrease the anticipated recovery of 
Affected Creditors under the Plan and is otherwise not materially 
adverse to the financial or economic interests of Affected Creditors, in 
each case as determined by the Monitor; and (iv) does not amend the 
Plan Implementation Conditions. 

Notwithstanding Sections 10.3(1) and (2) of the Plan, any amendment, 
restatement, modification or supplement to the Plan may be made by 
the Hematite Group at any time and from time to time with the consent 
of the Monitor and the Plan Sponsor, without the consent of the Affected 
Creditors or approval of the CCAA Court, provided that any such 
amendment, restatement, modification and/or supplement (i) is filed 
with the CCAA Court; (ii) is posted on the website maintained by the 
Monitor and notice thereof is provided to the Service List maintained 
by the Monitor for the CCAA; and (iii) (A) concerns a matter which is 
of an administrative nature required to better give effect to the 
implementation of the Plan, or (B) is to cure any errors, omissions or 
ambiguities, and in either case is not materially adverse to the financial 
or economic interests of the Affected Creditors as determined by the 
Monitor.  

Any amended, restated, modified or supplementary Plan filed with the 
CCAA Court and, if required by this Section, approved by the CCAA 
Court, will for all purposes be and be deemed to be a part of and 
incorporated in the Plan. 

Timing of Plan 
Implementation: 

It is anticipated that the Plan will be implemented in accordance with 
the following timetable: 

December 11, 2020 Meeting to vote on the Plan 

December 18, 2020 Sanction Hearing 

Upon the satisfaction or waiver of 
the Plan Implementation 
Conditions, the Business Day 
designated by the Applicants in 
consultation with the Monitor 
pursuant to Section 9.1 of the Plan 

Plan Implementation 

Monitor: The Monitor supports the Applicants’ request to convene the Meeting 
to consider and vote on the Plan. 

 



 

 

SCHEDULE “A” 
TO THE INFORMATION STATEMENT 

PLAN OF COMPROMISE AND ARRANGEMENT 



 

 

SCHEDULE “B” 
TO THE INFORMATION STATEMENT 

MEETING ORDER  

 
 



 

 

SCHEDULE “C” 
TO THE INFORMATION STATEMENT 

MEETING VIDEOCONFERENCE DETAILS 

 
https://lync.kpmg.ca/meet/jojotang/5CRD4V5K   

 

Join by phone: 

+1 (416) 777-8811,,7342677230# (CA)                         English (United States)  

+1 (604) 673-4457,,7342677230# (CA)                         English (United States)   

+1 (844) 499-8690,,7342677230# (CA)                         English (United States)   

+1 (514) 840-2670,,7342677230# (CA)                         French (Canada)   

 

Conference ID: 7342677230 



 

 

SCHEDULE “D” 
TO THE INFORMATION STATEMENT 

FORM OF PLAN RESOLUTION 

BE IT RESOLVED THAT: 

1. The Plan of Compromise, Arrangement and Reorganization of the Hematite Group pursuant to the 
Companies’ Creditors Arrangement Act (Canada) and the Business Corporations Act (Ontario) 
dated November 18, 2020 (the “Plan”) is hereby authorized and approved. 

 
 

 

 
 



 

 

This is Exhibit “I” referred to in the  
affidavit of JACQUES NADEAU 

 sworn before me this  
11th day of November, 2020 

 

______________________________ 
A Commissioner for taking affidavits 
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IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT, 
R.S.C. 1985, c. C-36, AS AMENDED 

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT 
OF HEMATITE HOLDINGS INC., HEMATITE MANUFACTURING INC.,  
HEMATITE INDUSTRIAL PRODUCTS INC., CANADIAN PAVACO INC.,  

PAVACO HOLDINGS U.S. INC., HEMATITE, INC. AND  
HEMATITE AUTOMOTIVE PRODUCTS INC. 

NOTICE OF MEETING AND SANCTION HEARING 

On November 18, 2020, Hematite Holdings Inc., Hematite Manufacturing Inc., Hematite 
Industrial Products Inc., Canadian Pavaco Inc., Pavaco Holdings U.S. Inc., Hematite, Inc. and 
Hematite Automotive Products, Inc. (the “Applicants”) filed a plan of compromise, arrangement 
and reorganization (the “Plan”) under the Companies’ Creditors Arrangement Act (Canada) (the 
“CCAA”) and obtained an order (the “Meeting Order”) directing them to conduct a meeting of 
their creditors to vote on the Plan (the “Meeting”). All capitalized terms used in this Notice that 
are not defined herein have the meaning given to them in the Plan and the Meeting Order.  

TAKE NOTICE that:  

1. The Plan contemplates the compromise of all Affected Claims and will effect a release and 
discharge of all Affected Claims and Released Claims.  

2. The sole class of creditors of the Applicants for the purpose of voting on the Plan is 
comprised of all Affected Creditors holding Affected Claims that are Proven Claims (the 
“Affected Creditor Class”). 

3. You are receiving this Notice because you have been identified as a member or potential 
member of the Affected Creditor Class. 

4. Enclosed with this Notice you will find a copy of an Information Statement prepared by 
the Applicants (which attaches the Plan as an exhibit) and a Proxy and Election Notice. In 
addition to these materials, you may also want to review the Meeting Order. The Meeting 
Order and other information is available on the Monitor’s Website at following URL: 
http://home.kpmg/ca/hematitegroup.  

5. The purpose of these materials is to provide you with documents to assist you in your 
review and consideration of the Plan and in deciding whether to vote to accept or reject the 
Plan, and to provide you with notice of the Meeting that will be held at the following date, 
time and location:  

Date:  December 11, 2020 

Time:  11:00 a.m. (Eastern Time) 

Location: Videoconference (details are attached to this Notice as Schedule “A”)  
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6. Only those Affected Creditors holding Affected Claims that are Proven Claims or 
Unresolved Claims will be eligible to attend the Meeting and vote on the resolution to 
approve the Plan. The votes of creditors holding Unresolved Claims will be separately 
tabulated and will be treated as set out in the Meeting Order. Unaffected Creditors and 
holders of Equity Claims will not be entitled to attend and vote at the Meeting.  

7. Any Proxy, including the Proxy and Election Form, must be sent by e-mail, or only if it 
cannot be sent by e-mail, delivered to the Monitor in each case so that it is received by no 
later than 5:00 p.m. (Toronto Time) on the date that is three (3) Business Days prior to the 
Meeting or any adjournment of the Meeting.  

8. Any failure to file a Proxy will not affect your right to any distribution under the Plan.  

9. If the Plan is approved at the Meeting and the other necessary conditions are met, the 
Applicants intend to apply to the Court for an Order sanctioning the Plan pursuant to the 
CCAA (the “Sanction Order”) on December 18, 2020 (the “Sanction Hearing”). Any 
person wishing to oppose the relief sought at the Sanction Hearing must serve on the 
Service List a notice providing the basis for such opposition and a copy of the materials to 
be used to oppose the granting of the Sanction Order at least two (2) Business Days before 
the date set for the Sanction Hearing, or such shorter time as the Court, by Order, may 
allow.  

10. Among other things, the following is required for the Plan to become effective:  

(a) the Plan must be approved by a majority in number of the Affected Creditors 
holding Voting Claims representing at least two-thirds in value of the Voting 
Claims that are in attendance personally or by proxy and voting at the Meeting (the 
“Required Majorities”) in accordance with the Meeting Order;  

(b) the Plan must be sanctioned by the Court and the Sanction Order must have been 
recognized and given full force and effect in the United States by an order of the 
United States Bankruptcy Court for the District of Delaware; and  

(c) the other conditions precedent to implementation and effectiveness of the Plan that 
are set out in the Plan must be satisfied or waived pursuant to the terms of the Plan.  

If you have any questions regarding these matters or the enclosed Proxy and Election Notice, 
please contact the Monitor. The fax number / email address / address for delivering Proxies to the 
Monitor are as follows: 

KPMG Inc. 
Court-appointed Monitor of the Applicants 
Bay Adelaide Centre 
333 Bay Street, Suite 4600  
Toronto, ON  M5H 2S5 
Attention: Katherine Forbes 
Email: hematitegroup@kpmg.ca
Fax: 416-777-8818 
Tel: 416-777-3978 
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SCHEDULE “A” 
VIDEOCONFERENCE DETAILS 

https://lync.kpmg.ca/meet/jojotang/5CRD4V5K

Join by phone: 

+1 (416) 777-8811,,7342677230# (CA)                         English (United States)  

+1 (604) 673-4457,,7342677230# (CA)                         English (United States)   

+1 (844) 499-8690,,7342677230# (CA)                         English (United States)   

+1 (514) 840-2670,,7342677230# (CA)                         French (Canada)   

Conference ID: 7342677230 
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Court File No. CV-20-00647824-00CL 

ONTARIO 

SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST    

THE HONOURABLE  

MADAM JUSTICE CONWAY 

)

)

) 

WEDNESDAY, THE 18TH 

DAY OF NOVEMBER, 2020

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

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF 
HEMATITE HOLDINGS INC., HEMATITE MANUFACTURING INC., HEMATITE 

INDUSTRIAL PRODUCTS INC., CANADIAN PAVACO INC., PAVACO HOLDINGS U.S. 
INC., HEMATITE, INC. AND HEMATITE AUTOMOTIVE PRODUCTS INC. 

Applicants 

ORDER 
(Flow-Through Payments to Tooling Suppliers) 

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

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

Applicants to continue certain flow-through payment arrangements involving OEM customers 

and tooling suppliers, including the payment of certain pre-filing amounts owing to tooling 

suppliers, was heard this day by way of judicial videoconference via Zoom in Toronto, Ontario 

due to the COVID-19 pandemic. 

ON READING the Notice of Motion, the affidavit of Jacques Nadeau sworn November 

11, 2020 and the Exhibits thereto (the “Nadeau Affidavit”), and the Third Report of KPMG Inc. 

in its capacity as monitor of the Applicants (the “Monitor”) dated November ●, 2020 (the 

“Third Report”), and on hearing the submissions of counsel for the Applicants, the Monitor and 

those other parties that were present as listed on the counsel slip, no other party appearing 

although duly served as appears from the affidavit of service, filed.  
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INTERPRETATION 

1. THIS COURT ORDERS that capitalized terms used herein but not otherwise defined 

shall have the meanings given to them in the Nadeau Affidavit.  

FLOW THROUGH PAYMENTS

2. THIS COURT ORDERS that, subject to paragraph 5, the Applicants are authorized to 

pay amounts owing to tooling suppliers for the production and supply of tooling delivered prior 

to September 18, 2020 (the “Initial Filing Date”) that has or will become the property of the 

Applicants’ OEM customers and is being, or will be, used in the production of parts for such 

OEM customers (“Pre-Filing Tooling Payables”), provided that the Applicants have received 

payment of those amounts from such OEM customers on or after the Initial Filing Date in respect 

of the specific tooling supplied. 

3. THIS COURT ORDERS that, subject to paragraph 5, the Applicants are authorized to 

pay amounts owing to tooling suppliers for the production and supply of tooling delivered on or 

after the Initial Filing Date that has or will become the property of the Applicants’ OEM 

customers and is being, or will be, used in the production of parts for such OEM customers 

(“Post-Filing Tooling Payables” and together with the Pre-Filing Tooling Payables, the 

“Tooling Payables”), provided that the Applicants have received payment of those amounts 

from such OEM customers on or after the Initial Filing Date in respect of the specific tooling 

supplied.  

4. THIS COURT ORDERS that, in the case of the Tooling Payables in respect of any 

specific tooling, the Applicants are hereby directed to use any funds received from an OEM 

customer prior to the implementation date of the Plan on account of such Tooling Payables to 

pay the applicable tooling supplier on a “flow-through” basis (but only up to 100% of the amount 

owing to the tooling supplier in respect of the specific tool at the relevant time), and may only 

use any such funds received by the applicable OEM customer for any other purpose after the 

tooling supplier has been paid 100% of the amount owing in respect of the specific tool.  All 

funds received from OEM customers and paid to tooling suppliers on account of Tooling 

Payables shall be recorded on the books and records of the Applicants in a traceable manner. 
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5. THIS COURT ORDERS that nothing in this Order shall affect the claims of the tooling 

suppliers or the treatment thereof by the Applicants in these CCAA Proceedings in respect of 

amounts owed to the tooling suppliers which are not paid pursuant to this Order. 

6. THIS COURT ORDERS that nothing herein impacts or derogates from the rights of the 

OEM customers including, without limitation, the OEM customers’ rights to assert set off, 

claims for recoupment or otherwise in the event that they are entitled to under the terms of their 

contracts or pursuant to applicable law. 

MISCELLANEOUS 

7. THIS COURT ORDERS that this order shall have full force and effect in all provinces 

and territories in Canada, outside Canada and against all persons against whom it may be 

enforceable. 

8. THIS COURT ORDERS that this order is effective from the date that it is made, and is 

enforceable without any need for entry and filing. 

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

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

abroad, to give effect to this order and to assist the Applicants, the Monitor and their respective 

agents in carrying out the terms of this order. All courts, tribunals, regulatory and administrative 

bodies are hereby respectfully requested to make such orders and to provide such assistance to 

the Applicants and to the Monitor, as an officer of this Court, as may be necessary or desirable to 

give effect to this order, to grant representative status to Hematite Holdings Inc. in any foreign 

proceeding, or to assist the Applicants and the Monitor and their respective agents in carrying out 

the terms of this order. 
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10. THIS COURT ORDERS that each of the Applicants and the Monitor be at liberty and 

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

administrative body, wherever located, for the recognition of this order and for assistance in 

carrying out the terms of this order. 

___________________________________ 
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Court File No. CV-20-00647824-00CL 

ONTARIO 

SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST    

THE HONOURABLE  

MADAM JUSTICE CONWAY 

) 

) 

) 

WEDNESDAY, THE 18TH 

DAY OF NOVEMBER, 2020 

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

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF 
HEMATITE HOLDINGS INC., HEMATITE MANUFACTURING INC., HEMATITE 

INDUSTRIAL PRODUCTS INC., CANADIAN PAVACO INC., PAVACO HOLDINGS U.S. 
INC., HEMATITE, INC. AND HEMATITE AUTOMOTIVE PRODUCTS INC. 

 
Applicants 

ORDER 
(Continuation of Equipment Payments) 

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

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

Applicants to continue making payments to equipment lessors and secured equipment lenders, 

including the payment of certain pre-filing amounts owing, was heard this day by way of judicial 

videoconference via Zoom in Toronto, Ontario due to the COVID-19 pandemic. 

ON READING the Notice of Motion, the affidavit of Jacques Nadeau sworn November 

11, 2020 and the Exhibits thereto (the “Nadeau Affidavit”), and the Third Report of KPMG Inc. 

in its capacity as monitor of the Applicants (the “Monitor”) dated November ●, 2020, and on 

hearing the submissions of counsel for the Applicants, the Monitor and those other parties that 

were present as listed on the counsel slip, no other party appearing although duly served as 

appears from the affidavit of service, filed.  
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INTERPRETATION 

1. THIS COURT ORDERS that capitalized terms used herein but not otherwise defined 

shall have the meanings given to them in the Nadeau Affidavit.  

CONTINUATION OF EQUIPMENT PAYMENTS 

2. THIS COURT ORDERS that, notwithstanding paragraph 11 of the Amended and 

Restated Initial Order of the Honourable Mr. Justice Hainey made September 28, 2020 in these 

CCAA proceedings (the “Amended and Restated Initial Order”), the Applicants shall be 

entitled but not required to pay amounts owing to lessors or secured creditors (each, an 

“Equipment Creditor”) for equipment leased from or specifically financed by such Equipment 

Creditor and delivered prior to September 18, 2020 (the “Initial Filing Date”), whether such 

amounts have been, or will be, incurred prior to, on or after the Initial Filing Date, at such 

intervals and in such amounts as such payments are usually paid pursuant to the applicable 

agreement, provided that:  

(a) the equipment is being, or will be, used in the operations of the Applicants;  

(b) the applicable agreement between one or more of the Applicants and the 

Equipment Creditor related to the equipment has not been disclaimed or 

terminated by the Applicants; 

(c) if the Personal Property Security Act (Ontario), Uniform Commercial Code (US) 

or similar statutes in other jurisdictions applies to the applicable agreement, the 

Equipment Creditor has taken all steps required by the applicable statute to obtain 

a first priority purchase-money security interest in the equipment; and 

(d) the DIP Lender (as defined in the Amended and Restated Initial Order) agrees. 

3. THIS COURT ORDERS that nothing in this Order shall affect the claims of the 

Equipment Creditors or the treatment thereof by the Applicants in these CCAA Proceedings.  
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MISCELLANEOUS 

4. THIS COURT ORDERS that this order shall have full force and effect in all provinces 

and territories in Canada, outside Canada and against all persons against whom it may be 

enforceable. 

5. THIS COURT ORDERS that this order is effective from the date that it is made, and is 

enforceable without any need for entry and filing. 

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

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

abroad, to give effect to this order and to assist the Applicants, the Monitor and their respective 

agents in carrying out the terms of this order. All courts, tribunals, regulatory and administrative 

bodies are hereby respectfully requested to make such orders and to provide such assistance to 

the Applicants and to the Monitor, as an officer of this Court, as may be necessary or desirable to 

give effect to this order, to grant representative status to Hematite Holdings Inc. in any foreign 

proceeding, or to assist the Applicants and the Monitor and their respective agents in carrying out 

the terms of this order. 

7. THIS COURT ORDERS that each of the Applicants and the Monitor be at liberty and 

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

administrative body, wherever located, for the recognition of this order and for assistance in 

carrying out the terms of this order. 

 

       ___________________________________ 
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Court File No. CV-20-00647824-00CL 

ONTARIO 

SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST)  

THE HONOURABLE  ) WEDNESDAY, THE 18th

) 
JUSTICE CONWAY  ) DAY OF NOVEMBER, 2020 

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

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF 
HEMATITE HOLDINGS INC., HEMATITE MANUFACTURING INC.,  

HEMATITE INDUSTRIAL PRODUCTS INC., CANADIAN PAVACO INC.,  
PAVACO HOLDINGS U.S. INC., HEMATITE, INC. AND  

HEMATITE AUTOMOTIVE PRODUCTS INC. 

MEETING ORDER 

THIS MOTION, made by Hematite Holdings Inc., Hematite Manufacturing Inc.,  

Hematite Industrial Products Inc., Canadian Pavaco Inc., Pavaco Holdings U.S. Inc., 

Hematite, Inc. and Hematite Automotive Products, Inc. (the “Applicants”) pursuant to the 

Companies' Creditors Arrangement Act, R.S.C. 1985, c. C-36, as amended (the “CCAA”) for 

an order, among other things,  

(a) accepting the filing with the Court of the plan of compromise, arrangement and 

reorganization of the Applicants under the CCAA and the Business Corporations Act

(Ontario) dated November 18, 2020 (the “Plan”);  

(b) approving, pursuant to section 22 of the CCAA, the classification of creditors as set 

out in the Plan;  

(c) authorizing and directing the Applicants to call, hold and conduct a meeting of 

Affected Creditors (the “Meeting”) to vote on the Plan;  

(d) authorizing and directing the mailing and distribution of certain meeting materials 

and other procedures to be followed to provide notice of the Meeting; 
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(e) approving the procedures to be followed at the Meeting, including voting 

procedures;  

(f) setting a date for the hearing of the Applicants’ motion for an order (the “Sanction 

Order”) approving the Plan (the “Sanction Hearing”); and 

(g) extending the Stay Period (as defined in the Amended and Restated Initial Order 

dated September 28, 2020) until and including December 31, 2020,  

was heard this day by way of judicial video conference via Zoom in Toronto, Ontario due to the 

COVID-19 pandemic.

ON READING the affidavit of Jacques Nadeau sworn November 11, 2020 (the 

“Nadeau Affidavit”), the Third Report of KPMG Inc. in its capacity as the monitor of the 

Applicants (the “Monitor”) dated November ●, 2020 (the “Third Report”), and on hearing 

the submissions of counsel for the Applicants, the Monitor and any such other counsel that 

were present as listed on the counsel slip, no other party appearing although duly served as 

appears from the affidavit of service, filed: 

A. SERVICE 

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

and the Motion Record of the Applicants and the Third Report is hereby abridged and 

validated so that this motion is properly returnable today and hereby dispenses with further 

service thereof. 

B. DEFINITIONS AND INTERPRETATION  

2. THIS COURT ORDERS that capitalized terms used herein but not otherwise 

defined shall have the meanings given to them in the Plan. 

3. THIS COURT ORDERS that all reference to time herein shall mean local time in 

Toronto, Ontario, Canada, and any reference to an event occurring on a Business Day shall 

mean prior to 5:00 p.m. on such Business Day unless otherwise indicated herein. 
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4. THIS COURT ORDERS that all references to the word “including” or “includes” 

shall mean “including without limitation” or “includes without limitation”, as the case may 

be. 

5. THIS COURT ORDERS that, unless the context otherwise requires, words 

importing the singular shall include the plural and vice versa, and words importing any 

gender shall include all genders. 

C. MONITOR’S ROLE 

6. THIS COURT ORDERS that the Monitor, in addition to its prescribed rights, 

duties, responsibilities and obligations under the CCAA, the Initial Order and the Claims 

Procedure Order, is hereby directed and empowered to take such other actions and fulfill 

such other roles as are contemplated by this Order. 

7. THIS COURT ORDERS that: 

(a) in carrying out the terms of this Order, the Monitor shall have all the protections 

given to it by the CCAA, the Initial Order and the Claims Procedure Order, and as an 

officer of the Court, including the stay of proceedings in its favour;

(b) the Monitor shall incur no liability or obligation as a result of carrying out the 

provisions of this Order, save and except for any gross negligence or willful 

misconduct on its part; 

(c) the Monitor shall be entitled to rely on the books and records of the Applicants and 

any information provided by the Applicants without independent investigation; and 

(d) the Monitor shall not be liable for any claims or damages resulting from any errors 

or omissions in such books, records or information. 

D. CCAA PLAN FILING AND AMENDMENT 

8. THIS COURT ORDERS that the Plan is hereby accepted for filing and the 

Applicants are authorized to contemporaneously file the Plan with this Order. 
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9. THIS COURT ORDERS that the Applicants may, with the consent of the Plan 

Sponsor, at any time and from time to time, prior to or during the Meeting (as defined 

below), amend, restate, modify and/or supplement the Plan (which will thereafter constitute 

the “Plan” for the purposes of this Order); provided that any such amendment, restatement, 

modification and/or supplement shall be made in accordance with the terms of the Plan and 

communicated in accordance with Paragraph 17 hereof.  

E. CREDITOR CLASSIFICATION 

10. THIS COURT ORDERS that, pursuant to section 22 of the CCAA, a single class of 

Affected Creditors in respect of the Plan is hereby approved.  

F. AUTHORIZATION TO CALL AND HOLD MEETING 

11. THIS COURT ORDERS that the Applicants are authorized and directed to call, 

hold and conduct a meeting of the Affected Creditors on December 11, 2020 at 11:00 a.m.

(Toronto time), or as adjourned to such time as the Chair may determine in accordance with 

Paragraph 26 or 27 hereof, for the purpose of considering and voting on the resolution to 

approve the Plan. The Meeting shall take place by videoconference due to the COVID-19 

pandemic. The conference details will be provided in the Notice of Meeting and Sanction 

Hearing (as defined below).  

G. APPROVAL OF CERTAIN MEETING MATERIALS 

12. THIS COURT ORDERS that each of the following is hereby approved: 

(a) the Applicants’ information statement substantially in the form attached to the 

Nadeau Affidavit as Exhibit “H” (which attaches the Plan as an exhibit) (the 

“Information Statement”); 

(b) the form of notice regarding the Meeting and Sanction Hearing substantially in the 

form attached to the Nadeau Affidavit as Exhibit “I” (the “Notice of Meeting and 

Sanction Hearing”); and 
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(c) the form of proxy and Election Notice for Affected Creditors substantially in the 

form attached as Schedule “A” hereto, 

(collectively, the “Meeting Materials”). 

13. THIS COURT ORDERS that the Applicants, in consultation with the Monitor and 

with the consent of the Plan Sponsor, may from time to time:  

(a) make such changes to the documents in the Meeting Materials as the Applicants, in 

consultation with the Monitor and the Plan Sponsor, consider necessary or desirable, 

including but not limited to changes to conform the content thereof to the terms of 

the Plan (including any amendments, restatements, modifications or supplements 

thereto), this Order or any further Orders of the Court and any changes necessary or 

desirable with respect to the date, time, and method of the Meeting and the Sanction 

Hearing; and  

(b) prepare any supplements to the Information Statement as the Applicants, in 

consultation with the Monitor and the Plan Sponsor, consider necessary or desirable 

(each a “Supplemental Information Statement”). 

H. NOTICE: POSTING, SERVICE AND PUBLICATION  

14. THIS COURT ORDERS that, as soon as practicable after the granting of this Order, 

the Monitor shall cause a copy of the Meeting Materials and this Order to be posted on the 

website established by the Monitor in respect of these proceedings (the “Monitor’s 

Website”).  The Monitor shall ensure that such materials remain posted on the Monitor’s 

Website until at least one (1) Business Day after the Plan Implementation Date. 

15. THIS COURT ORDERS that, as soon as practicable after the granting of this Order, 

the Monitor shall send the Meeting Materials to: 

(a) all Affected Creditors with Affected Claims in respect of which a Proof of Claim has 

been filed in a proper and timely manner in accordance with the Claims Procedure 

Order and that is not barred pursuant to the Claims Procedure Order; 
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(b) the parties listed on the Consolidated List Required Pursuant to Rule 1007(a)(4) of 

the Federal Rules of Bankruptcy Procedure filed on September 24, 2020 with the 

United States Bankruptcy Court for the District of Delaware; 

(c) the service list maintained by the Monitor in these CCAA Proceedings (the “Service 

List”); and  

(d) any Affected Creditor or holder of a D&O Claim who makes a written request to the 

Monitor for a copy of the Meeting Materials,  

in each case by e-mail at the last known e-mail address for such Creditors set out in the 

books and records of the Applicants or as provided in relation to the Claims Procedure 

Order, or by regular mail, fax or courier if an e-mail address for such Creditors is not known 

(except that where such Creditors are represented by counsel known by the Debtors, the 

email address, mailing address or fax number of such counsel may be substituted) 

(collectively, the “Meeting Materials Parties”). 

16. THIS COURT ORDERS that, as soon as practicable after the granting of this Order, 

the Monitor shall cause notice of the Meeting, substantially in the form of the Notice of 

Meeting and Sanction Hearing, amended or abridged as the Monitor deems reasonable in its 

discretion for the purposes of publication, to be published for a period of one (1) Business 

Day in The Globe and Mail (National Edition) and USA Today (National Edition). 

17. THIS COURT ORDERS that, as soon as reasonably practicable after finalization of 

any Supplemental Information Statement and any amendments or supplements to the 

Meeting Materials in accordance with Paragraph 13 hereof and any amendments, 

restatements, modifications and/or supplements to the Plan in accordance with Paragraph 9 

hereof, the Monitor shall:  

(a) cause such materials to be posted on the Monitor’s Website (where the Monitor shall 

ensure that such materials remain posted until at least one (1) Business Day after the 

Plan Implementation Date); and  
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(b) if made prior to the Meeting, send such materials to the Meeting Materials Parties or, 

if made at the Meeting, provide notice to those present at the Meeting prior to the 

vote being taken to approve the Plan. 

18. THIS COURT ORDERS that the posting on the Monitor’s Website, service of the 

Meeting Materials, and/or publication of notice in accordance with Paragraphs 14 to 17 

above, shall constitute good and sufficient service and notice of this Order, the Plan and the 

Meeting on all Persons who may be entitled to receive notice thereof, or who may be entitled 

to be in attendance personally or by proxy at the Meeting or who may have an interest in 

these proceedings, and no other form of notice or service need be made on such Persons and 

no other document or material need be served on such Persons in respect of these 

proceedings. Service shall be effective: (i) in the case of mailing, three (3) Business Days 

after the date of mailing; (ii) in the case of service by courier, on the day after the courier was 

sent; and (iii) in the case of any other means of transmission or electronic communication, 

when dispatched or delivered for dispatch and in the case of service by fax or e-mail, on the 

day the fax or e-mail was transmitted, unless such day is not a Business Day, or the fax or e-

mail transmission was made after 5:00 p.m., in which case, on the next Business Day. 

19. THIS COURT ORDERS that the non-receipt of a copy of the Meeting Materials 

beyond the reasonable control of the Monitor, or any failure or omission to provide a copy of 

the Meeting Materials as a result of events beyond the reasonable control of the Monitor 

(including, any inability to use postal services) shall not constitute a breach of this Order, but 

if any such failure or omission is brought to the attention of the Monitor then the Monitor 

shall use reasonable efforts to rectify the failure or omission by the method and in the time 

most reasonably practicable in the circumstances.

I. RECORD DATE 

20. THIS COURT ORDERS that the record date for the purposes of determining which 

Affected Creditors are entitled to vote at the Meeting (the “Record Date”) is December 4, 

2020.  
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J. TRANSFER AND ASSIGNMENT OF CLAIMS 

21. THIS COURT ORDERS that, subject to any restrictions contained in Applicable 

Laws or any contractual arrangements with the Applicants, an Affected Creditor may transfer 

or assign the whole of its Affected Claim prior to the Meeting.  If, subject to any restrictions 

contained in Applicable Laws or any contractual arrangement with the Applicants, an 

Affected Creditor transfers or assigns the whole of an Affected Claim to another Person, such 

transferee or assignee shall not be entitled to attend and vote the transferred or assigned 

Affected Claim at the Meeting unless (a) the assigned Affected Claim is a Voting Claim (as 

defined below) or Unresolved Claim, or a combination thereof; and (b) satisfactory notice of 

and proof of transfer or assignment has been delivered to the Applicants and the Monitor in 

accordance with the Claims Procedure Order, where applicable, no later than the Record 

Date.

K. CONDUCT AT MEETING 

22. THIS COURT ORDERS that the Meeting shall be conducted, and the Plan shall be 

voted upon and, if approved by the Required Majorities (defined below), ratified and given 

full force and effect, in accordance with the provisions of this Order, the Claims Procedure 

Order, the CCAA, the Business Corporations Act (Ontario) or such other business 

corporations legislation applicable to an Applicant, and any further order of this Court. 

23. THIS COURT ORDERS that a representative of the Monitor, designated by the 

Monitor, shall preside as the chair (the “Chair”) of the Meeting and, subject to this Order 

and any further order of this Court, shall decide all matters relating to the conduct of the 

Meeting. 

24. THIS COURT ORDERS that the quorum required at the Meeting is one (1) 

Affected Creditor with a Voting Claim that is in attendance at the Meeting personally or by 

proxy.   

25. THIS COURT ORDERS that the Monitor may appoint scrutineers (the 

“Scrutineers”) for the supervision and tabulation of the attendance, quorum and votes cast at 

the Meeting and that a Person designated by the Monitor shall act as secretary at the Meeting 

(the “Secretary”). 
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26. THIS COURT ORDERS that if: (i) the requisite quorum is not in attendance at the 

Meeting; or (ii) the Meeting is postponed by the vote of Affected Creditors present 

personally or by proxy holding the majority in value of Voting Claims (as defined below) 

voted in respect of such matter, then in either case the Meeting shall be adjourned by the 

Chair to a date thereafter and to such time and place as may be appointed by the Chair. 

27. THIS COURT ORDERS that the Meeting need not be convened in order to be 

adjourned and that the Chair shall be entitled to adjourn and further adjourn the Meeting 

provided that any such adjournment or adjournments shall be for a period of not more than 

thirty (30) days in total and, in the event of any such adjournment, the Applicants and 

Monitor shall not be required to deliver any notice of adjournment other than posting notice 

on the Monitor’s Website and notifying the Service List of the adjournment. Any Proxy (as 

defined below) validly delivered in connection with the Meeting shall be accepted as a Proxy 

in respect of any adjourned Meeting. 

28. THIS COURT ORDERS that the only Persons entitled to notice of or to attend the 

Meeting are: (i) the Monitor and its counsel; (ii) those Persons, including the holders of 

Proxies, entitled to vote at Meeting pursuant to this Order and their legal counsel and 

advisors; (iii) the Applicants’ officers, legal counsel and advisors; (iv) the Chief 

Restructuring Officer; (v) the Plan Sponsor’s officers, legal counsel and advisors; and (vi) the 

Scrutineers and Secretary. Any other Person may be admitted to the Meeting on invitation of 

the Chair. 

29. THIS COURT ORDERS that the Chair of the Meeting and the Monitor may rely on 

representations by attendees to confirm their identification.  

L. VOTING PROCEDURE 

30. THIS COURT ORDERS that, at the Meeting, the Chair shall direct a vote on a 

resolution to approve the Plan and any amendments thereto in accordance with the Plan, and 

may direct a vote with respect to any other resolutions as the Chair may consider appropriate, 

in consultation with the Applicants and in accordance with the Plan. 
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31. THIS COURT ORDERS that, only Affected Creditors holding Affected Claims that 

are Proven Claims or Unresolved Claims (and that are not Equity Claims) or their proxies 

shall be entitled to vote at the Meeting. 

32. THIS COURT ORDERS that Unaffected Creditors and holders of Equity Claims 

are not entitled, in such capacity, to attend the Meeting or vote on the Plan. 

33. THIS COURT ORDERS that each Affected Creditor as of the Record Date with an 

Affected Claim that is a Proven Claim is entitled to one vote in respect of such Affected 

Claim, which vote (each, a “Voting Claim”, and collectively the “Voting Claims”) shall 

have a value equal to the dollar value of such Affected Creditor’s Proven Claim determined 

in accordance with the Claims Procedure Order, provided that:  

(a) in the case of a Proven Claim that includes an Insured Claim, the vote shall have a 

value equal to the portion of the Proven Claim, if any, that is not an Insured Claim; 

and  

(b) in the case of a Proven Claim that includes a Tooling Claim, the vote shall have a 

value equal to the sum of (i) the portion of the Proven Claim, if any, that is not a 

Tooling Claim, and (ii) the Tooling Claim Amount as of the Record Date. 

34. THIS COURT ORDERS that the vote on the resolution to approve the Plan shall be 

decided by approval of the Plan by a majority in number of the Affected Creditors holding 

Voting Claims representing at least two-thirds in value of the Voting Claims that are in 

attendance personally or by proxy and voting at the Meeting (the “Required Majorities”). 

35. THIS COURT ORDERS that Affected Creditors with Unresolved Claims (or their 

proxies) may attend and vote at the Meeting and will have their voting intentions with respect 

to the Unresolved Claims separately recorded by the Monitor and reported to this Court.  For 

purposes of such vote, each Affected Creditor with an Unresolved Claim is entitled to one 

vote, which vote shall have the value accepted by the Monitor, if any, for voting purposes 

only in respect of the Unresolved Claim.  The voting of such claim at the Meeting and the 

valuation of it for voting purposes is without prejudice to the rights of the Applicants and 

Monitor, and the holder of the Unresolved Claim, with respect to the resolution of the Claim 

for distribution purposes.  Votes by Affected Creditors with Unresolved Claims in respect of 



11 

such Unresolved Claims will not be considered in the calculation of the Required Majorities; 

however, if approval or non-approval of the Plan by the Affected Creditors would be 

determined by the votes cast in respect of Unresolved Claims, the Applicants and the 

Monitor, in consultation with the Plan Sponsor and on notice to the Service List, will request 

this Court’s directions and, if necessary, a deferral of the Sanction Hearing (as defined 

below) and expedited determination of any material Unresolved Claims, as appropriate. 

36. THIS COURT ORDERS that, following the vote at the Meeting, the Monitor will 

tally the votes in the manner set out herein and determine whether the Plan has been accepted 

by the Required Majorities. 

37. THIS COURT ORDERS that the result of any vote at the Meeting shall be binding 

on all Affected Creditors, whether or not any such Affected Creditor is present at the Meeting 

or voted on the resolution to approve the Plan. 

38. THIS COURT ORDERS that every question submitted to be decided at the 

Meeting, except to approve the resolution to approve the Plan, will be decided by a vote of a 

majority in value of the Voting Claims held by Affected Creditors in attendance personally or 

by proxy at such Meeting and cast in respect of such question. 

M. VOTING BY PROXY 

39. THIS COURT ORDERS that the Monitor, in consultation with the Applicants, is 

authorized to use reasonable discretion as to the adequacy of compliance with respect to the 

manner in which any form of proxy is completed and executed and is hereby authorized to 

accept and rely upon proxies substantially in the form attached hereto or such other form as is 

acceptable to the Monitor, in consultation with the Applicants (in each case, a “Proxy”).  

40. THIS COURT ORDERS that any Proxy must be received by the Monitor by no 

later than 5:00 p.m. on the date that is three (3) Business Days prior to the Meeting (or any 

adjournment thereof), provided that the Monitor may waive strict compliance with the time 

limits imposed for receipt of a Proxy if deemed advisable to do so by the Monitor, in 

consultation with the Applicants. 
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41. THIS COURT ORDERS that, for purposes of tabulating the votes cast on any 

matter voted upon at the Meeting, the Chair is entitled to rely on any vote cast by a holder of 

a Proxy that has been duly submitted to the Monitor in accordance with this Order, without 

independent investigation. 

42. THIS COURT ORDERS that, if a duly signed and returned Proxy does not provide 

an instruction to vote for or against the approval of the resolution on the Plan, the Proxy will 

be deemed to include an instruction to vote for the approval of the resolution and the Plan, 

provided that the Proxy holder does not otherwise exercise its right to vote at the Meeting. 

43. THIS COURT ORDERS that a Creditor with a Voting Claim who is not an 

individual may only attend and vote at the Meeting if it has appointed a proxyholder to attend 

and act on its behalf at the Meeting. 

N. CONVENIENCE CREDITORS 

44. THIS COURT ORDERS that, in respect of Convenience Creditors who will receive, 

subject to the terms and implementation of the Plan, payment in an amount equal to the lesser 

of the Election Amount and the actual amount of their Proven Claims, 

(a) in order for an Affected Creditor with Proven Claims exceeding the Election 

Amount to elect to receive the Election Amount as a Convenience Creditor in full 

satisfaction of such Proven Claims, such Affected Creditor is required to indicate 

such election in the Election Notice section of its Proxy, which Proxy must be 

submitted pursuant to the terms of this Order; and   

(b) an Affected Creditor with Proven Claims not exceeding the Election Amount shall 

not be permitted or required to make an election in the Election Notice section of its 

Proxy and shall receive an amount equal to the actual amount of such Proven Claim 

as a Convenience Creditor in full satisfaction of such Proven Claims and any 

election in the Election Notice section of the Proxy submitted by such Convenience 

Creditors shall be deemed null and void. 

45. THIS COURT ORDERS that each Convenience Creditor with a Voting Claim shall 

be deemed to vote in favour of the Plan unless such Convenience Creditor has notified the 
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Monitor in writing of its intention to vote against the Plan prior to the Meeting of Affected 

Creditors and does vote against the Plan at such Meeting either personally or by proxy.  The 

value of a Convenience Creditor’s Affected Claim for voting purposes is the actual amount 

of such Proven Claim (subject to paragraphs 33(a) and 33(b) to the extent applicable). 

O. MONITOR’S REPORT AND SANCTION HEARING 

46. THIS COURT ORDERS that the Monitor shall provide a report to this Court no 

later than three (3) Business Days following the Meeting (the “Monitor’s Report Regarding 

the Meeting”), which shall be served on the Service List and posted on the Monitor’s 

Website as soon as practicable after it is filed with this Court, with respect to: 

(a) the results of the voting at the Meeting on the resolution to approve the Plan; 

(b) whether the Required Majorities have approved the Plan;  

(c) whether the votes cast in respect Unresolved Claims, if any, would affect the result 

of that vote; and 

(d) any other matter that the Monitor considers relevant. 

47. THIS COURT ORDERS that, in the event that the Plan has been approved by the 

Required Majorities, the Applicants shall bring a motion before this Court on December 18, 

2020 or such later date as is set by this Court for the Sanction Hearing upon motion by the 

Applicants seeking an order sanctioning the Plan. 

48. THIS COURT ORDERS that the posting on the Monitor’s Website, service of the 

Meeting Materials, and/or publication in accordance with Paragraphs 14 to 17 above, shall 

constitute good and sufficient service and notice of the Sanction Hearing on all Persons 

entitled to receive such service and no other form of notice or service need be made and no 

other materials need be served in respect of the Sanction Hearing, except that the Applicants 

shall serve the Service List with the motion materials relating to the Sanction Hearing and 

any additional materials to be used in support thereof and the Monitor shall post and serve 

the Monitor’s Report Regarding the Meeting in accordance with Paragraph 46 above. 
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49. THIS COURT ORDERS that any party who wishes to oppose the entry of the 

Sanction Order shall serve on the Service List a notice setting out the basis for such 

opposition and a copy of the materials to be used to oppose the granting of the Sanction 

Order at least two (2) Business Days before the date set for the Sanction Hearing, or such 

shorter time as this Court, by order, may allow. 

50. THIS COURT ORDERS that in the event that the Sanction Hearing is adjourned, 

only those Persons who have filed and served a Notice of Appearance in the Applicants’ 

CCAA proceeding shall be served with notice of the adjourned date. 

51. THIS COURT ORDERS that subject to any further order of this Court, in the event 

of any conflict, inconsistency, ambiguity or difference between the provisions of the Plan and 

this Order, the terms, conditions and provisions of the Plan shall govern and be paramount, 

and any such provision of this Order shall be deemed to be amended to the extent necessary 

to eliminate any such conflict, inconsistency, ambiguity or difference. 

P. EXTENSION OF THE STAY PERIOD 

52. THIS COURT ORDERS that the Stay Period (as defined in paragraph 15 of the 

Amended and Restated Initial Order dated September 28, 2020) be and is hereby extended 

until and including December 31, 2020.  

Q. GENERAL 

53. THIS COURT ORDERS that the Applicants or the Monitor may from time to time 

apply to this Court to amend, vary, supplement or replace this Order or for advise and 

directions concerning the discharge of their respective powers and duties under this Order or 

the interpretation or application of this Order.  

54. THIS COURT ORDERS that this Order shall have full force and effect in all 

provinces and territories in Canada, outside Canada and against all Persons against whom it 

may be enforceable. 
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55. THIS COURT ORDERS that, notwithstanding Rule 59.05, this Order is effective 

from the date that it is made, and is enforceable without any need for entry and filing.  In 

accordance with Rules 77.07(6) and 1.04, no formal order need be entered and filed unless an 

appeal or a motion for leave to appeal is brought to an appellate court. Any party may 

nonetheless submit a formal order for original signing, entry and filing when the Court 

returns to regular operations. 

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

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

States, or abroad, to give effect to this Order and to assist the Applicants, the Monitor and 

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

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

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

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

Hematite Holdings Inc. to obtain recognition of this Order in any foreign proceeding, or to 

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

this Order.  

____________________________________  
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Schedule “A” – Form of Proxy 

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

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF 
HEMATITE HOLDINGS INC., HEMATITE MANUFACTURING INC.,  

HEMATITE INDUSTRIAL PRODUCTS INC., CANADIAN PAVACO INC.,  
PAVACO HOLDINGS U.S. INC., HEMATITE, INC. AND  

HEMATITE AUTOMOTIVE PRODUCTS INC.

PROXY AND ELECTION NOTICE 

Capitalized terms used and not otherwise defined herein have the meanings ascribed to them in the 
plan of compromise, arrangement and restructuring (as may be amended, restated or supplemented 
from time to time, the “Plan”) of Hematite Holdings Inc., Hematite Manufacturing Inc.,  
Hematite Industrial Products Inc., Canadian Pavaco Inc., Pavaco Holdings U.S. Inc., Hematite, Inc. 
and Hematite Automotive Products, Inc. (the “Applicants”) pursuant to the Companies’ Creditors 
Arrangement Act (the “CCAA”) and filed with the Ontario Superior Court of Justice (Commercial 
List) (the “Court”) pursuant to the Order of the Court dated November 18, 2020 in respect of the 
meeting of Affected Creditors (the “Meeting Order”). 

VOTING BY PROXY 

This proxy may only be filed by Affected Creditors with Voting Claims (each, an “Eligible 
Voting Creditor”).  Any such Affected Creditor who is not an individual may only attend and vote 
at the Meeting if a proxyholder has been appointed to act on its behalf at such meeting.

THE UNDERSIGNED ELIGIBLE VOTING CREDITOR hereby revokes all proxies previously 
given and nominates, constitutes, and appoints: 

Ms. Katherine Forbes of KPMG Inc., in its capacity as  
Monitor of the Applicants, or a person designated by her 

or, instead of the foregoing,   , or such other Person as 
he/she, in his/her sole discretion, may designate to attend on behalf of and act for the Eligible Voting 
Creditor at the Meeting of the Affected Creditors to be held in connection with the Plan and at any 
and all adjournments, postponements or other rescheduling of such Meeting, and to vote the amount 
of the Eligible Voting Creditor’s claim(s) for voting purposes as determined by and accepted for 
voting purposes in accordance with the Meeting Order and the Claims Procedure Order as follows: 
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To be completed by an Eligible Voting Creditor: 

1. (mark one only): 

Vote FOR approval of the Plan; or

Vote AGAINST approval of the Plan.

If this proxy is submitted and a box is not marked as a vote for or against approval of 
the Plan, this proxy shall be voted FOR approval of the Plan unless the Eligible 
Voting Creditor or their Proxyholder (provided the Proxyholder is a Person other than 
a representative of the Monitor) otherwise exercises their right to vote at the Meeting.  

- and - 

2. Vote at the nominee’s discretion and otherwise act for and on behalf of the undersigned 
Eligible Voting Creditor with respect to any amendments, modifications, variations or 
supplements to the Plan and to any other matters that may come before the Meeting of the 
Affected Creditors or any adjournment, postponement or other rescheduling of such Meeting. 

CONVENIENCE CREDITOR ELECTION 

This Election may be completed by Affected Creditors with Proven Claims exceeding an aggregate 
of $10,000 (the “Election Amount”): 

 Election to receive the Election Amount in respect of such Proven Claims 

Pursuant to the Plan and the Meeting Order, Affected Creditors with Proven Claims not 
exceeding an aggregate of the Election Amount will receive the actual amount of such 
Proven Claims pursuant to the Plan and are not entitled to make the election above (such 
Creditors, together with Affected Creditors with Affected Claims exceeding an aggregate of 
the Election Amount who duly make the above Election in accordance with the Plan and the 
Meeting Order, a “Convenience Creditor”).   

Pursuant to the Meeting Order, any Convenience Creditor with a Voting Claim shall be 
deemed to vote in favour of the Plan unless such Convenience Creditor has notified the 
Monitor in writing of its intention to vote against the Plan prior to the Meeting of Affected 
Creditors and does vote against the Plan at such Meeting either personally or by proxy. 

If this Proxy is submitted by an Affected Creditor whose Affected Claims that are Proven 
Claims exceed an aggregate of the Election Amount and the above box is not marked, such 
Affected Creditor will be deemed to have not filed an Election Notice.     

Notwithstanding any elections made pursuant to this Proxy, any and all distributions in 
respect of Affected Claims shall be made subject to the terms (including, without limitation, 
any adjustments required pursuant to the Plan) and implementation of the Plan.  
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Any Proxy must be received by the Monitor by no later than 5:00 p.m. on the date that is three (3) 
Business Days prior to the date of the Meeting (or any adjournment thereof), provided that the 
Monitor may waive strict compliance with the time limits imposed for receipt of a Proxy if deemed 
advisable to do so by the Monitor, in consultation with the Applicants.  Proxies may be sent to the 
Monitor by email or, only where it is not possible for the Proxy to be sent by email, by fax or mail to 
the following email address/fax number/address:   

KPMG Inc. 
Court-appointed Monitor of the Applicants 
Bay Adelaide Centre 
333 Bay Street, Suite 4600  
Toronto, ON  M5H 2S5 
Attention: Katherine Forbes 
Email: hematitegroup@kpmg.ca
Fax: 416-777-8818 
Tel: 416-777-3978 

[Remainder of page intentionally left blank] 
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Dated this    day of  , 2020. 

Print Name of Eligible Voting Creditor Title of the authorized signing officer of the 
corporation, partnership or trust, if applicable 

Signature of Eligible Voting Creditor or, 
if the Eligible Voting Creditor is a 
corporation, partnership or trust, 
signature of an authorized signing officer 
of the corporation, partnership or trust  

Telephone Number of Eligible Voting 
Creditor or authorized signing officer 

Mailing Address of Eligible Voting 
Creditor  

E-mail Address of Eligible Voting Creditor  

Print Name of Witness, if Eligible Voting 
Creditor is an individual 
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