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Fill in this information to identify your case:

DISTRICT OF DELAWARE

United States Bankruptcy Court for the:

Case number (if known) Chapter 15
Check if this an
[J amended filing
Official Form 401
Chapter 15 Petition for Recognition of a Foreign Proceeding 12/15

If more space is needed, attach a separate sheet to this form. On the top of any additional pages, write the debtor's name and case number (if known).

1. Debtor's name

BioAmber Inc.

2. Debtor's unique identifier

For non-individual debtors:

Federal Employer Identification Number _98-0601045
[] Other ___. Describe identifier ___.

For individual debtors

[ Social Security Number: ___

[ Individual Taxpayer Identification Number (ITIN): __
[] Other ___. Describe identifier ___.

3. Name of foreign
representative(s)

BioAmber, Inc.

4. Foreign proceeding in
which appointment of the
foreign representative(s)
occurred

A proceeding under Canada’s Companies Creditors Arrangement Act pending before the
Québec Superior Court, Commercial Division

5. Nature of the foreign
proceeding

Check one:

Foreign main proceeding

[C] Foreign nonmain proceeding

[ Foreign main proceeding, or in the alternative foreign nonmain proceeding

6. Evidence of the foreign
proceeding

X A certified copy, translated into English, of the decision commencing the foreign proceeding and appointing the foreign
representative is attached. :

oA certifibate, transiated into English, from the foreign court, affirming the existence of the foreign proceedinb and of the
appointment of the foreign representative, is attached.

[] Other evidence of the existence of the foreign proceeding and of the appointment of the foreign representative is
described below, and relevant documentation, translated into English, is attached.

7. Is this the only foreign
proceeding with respect
to the debtor known to

7] No. (Attach a statement identifying each country in which a foreign proceeding by, regarding, or against the debtor is
pending).

the foreign X Yes
representative(s)?
Official Form 401 Chapter 15 Petition for Recognition of a Foreign Proceeding page 1

DOCS_SF:96932.1 09588/001
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8. Others entitled to notice Attach a list containing the names and addresses of.
() all persons or bodies authorized to administer foreign proceedings of the debtor,
(i) all parties to litigation pending in the United States in which the debtor is a party at the time of filing of this petition, and
(iii) all entities against whom provisional refief is being sought under § 1519 of the Bankruptcy Code.

9. Addresses Country where the debtor has the center of its main Debtor's registered office:
interests:

1000 Westgate Drive, Suite 115
Canada St. Paul, MN 55114

P.0. Box, Number, Street, City, State/Province/Region & ZIP/Postal Code

United States

Country

Individual debtor's habitual residence: Address of foreign representative(s):

1250 René-Lévesque Blvd. West, Suite 4310
Montréal, Québec, H3B 4W8

P.0. Box, Number, Street, City, State/Province/Region & ZIP/Postal Code P.0. Box, Number, Street, City, State/Province/Region & ZIP/Postal Code
Canada
Country Country

10. Debtor's website (URL) www.bio-amber.com

11. Type of debtor Check one:
X Non-individual (check one).

X Corporation. Attach a corporate ownership statement containing the information described in Fed. R. Bankr. P.
7007.1.

] Partnership
[l Other. Specify:
. [J Individual

Official Form 401 Chapter 15 Petition for Recognition of a Foreign Proceeding page 2
DOCS_SF:96932.1 09588/001
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12, Why is the venue proper  Check one!
in this district? [ Debtor's principal place of business or principal assets in the United States are in this district.

1 Debtor does not have a place of business or assets in the United States, but the following action or proceeding in a
faderal or state court Is pending against the debtor in this district.

3 i neither box is checked, venue is consistent with the interests of justice and the convenience of the parties, having
regard to the relief sought by the foreign representative, because:

The Debtors is a Delaware corporation.

13. Signature of foreign I request relief in accordance with the chapter 15 of title 11, United States Code.

representative(s) _
| am the foreign representative of a debtor in a foreign proceeding, the debtor is eligible for the relief sought in this pétition, and
| am authorized to file this petition.

1 have examined the information in this pefition and have a reasonable helief that the information is trued and correct.

| declare under penalty of perjury that the foregoing is true and correct,

Mario Settino, Chief Financial Officer,
/ solely in his capacity as an authorized

X - "‘“f\i"_,w officer of BioAmber Inc.
Sigratiire of forelgn”' epresentative Printed name
Executed on  05/30/2018
MM/ DD/YYYY
X
Signature of foreign representative Printed name
Executed on
MM /DD /YYYY

pate 05/30/2018
MM /DD /YYYY

14. Signature of attorney

Laura Davns Jones
Printed name

Pachulski Stang Zieh! & Jones LLP
Firm name

919 N. Market Street, 17th Floor
Wilmington, DE 19898
Number, Street, City, State & ZiP Code

302-652-4100 - ljones@pszjlaw.com
Contact phone Emall address

2436 DE
Bar number and State

Official Form 401 Chapter 15 Petition for Recognition of a Foreign Proceeding page'3
DOCS_SF:96932.1 09588/001
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IN THE UNITED STATES BANKRUPTCY COURT

FOR THE DISTRICT OF DELAWARE

Chapter 15
Inre:

BIOAMBER INC.,' CaseNo. 18- ()

Debtor in a foreign proceeding.

CORPORATE OWNERSHIP STATEMENT (RULE 7007.1)

Pursuant to Federal Rule of Bankruptcy Procedure 7007.1 and to enable the
Judges to evaluate possible disqualification or recusal, BioAmber Inc. respectfully
represents that the following are corporations, other than governmental units, that directly
or indirectly own 10% or more of any class of the corporation’s equity interests, or states
that there are no entities to report under FRBP 7007.1.

None [check if applicable]

Name:
Address:

' The last four digits of the Debtor’s federal tax identification number are 1045. The Debtor’s principal offices
are located at 1250 René-Lévesque Blvd, West, Suite 4310, Montréal, Québec H3B 4W8, Canada.

DOCS_SF:96845.2
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IN THE UNITED STATES BANKRUPTCY COURT

FOR THE DISTRICT OF DELAWARE

Chapter 15
In re:

BIOAMBER INC.,! CaseNo. 18- ()

Debtor in a foreign proceeding.

FOREIGN REPRESENTATIVE’S STATEMENT
REGARDING KNOWN FOREIGN PROCEEDINGS

I, Mario Settino, pursuant to 28 U.S.C. § 1746, hereby declare under penalty of
perjury under the laws of the United States as follows:

1. I am the Chief Financial Officer of BioAmber Inc. (“BioAmber”), the

authorized foreign representative (“Foreign Representative™) of the above-captioned debtor (the

“Debtor”), who has filed an application in a foreign proceeding (the “CCAA Proceeding”) under

Canada’s Companies’ Creditors Arrangement Act, R.S.C. 1985, ¢. C-36, as amended, pending
before the Québec Superior Court, Commercial Division (the “Canadian Court”).
2. I respectfully submit this statement, as required under section 1515(c) of

Title 11 of the United States Code (the “Bankruptcy Code™), in support of the verified chapter 15

petition filed by the Foreign Representative seeking recognition by the Court of the CCAA
Proceeding as a foreign main proceeding.
3. Pursuant to the requirements of section 1515(c) of the Bankruptcy Code,

to my knowledge, the CCAA Proceeding is the only foreign insolvency proceeding of any kind

' The last four digits of the Debtor’s federal tax identification number are 1045. The Debtor’s principal offices

are located at 1250 René-Lévesque Blvd, West, Suite 4310, Montréal, Québec H3B 4W8, Canada.

DOCS_SF:96845.2
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pending with respect to the Debtor, and, thus, with respect to the Debtor, is the only known

- “foreign proceeding” as that term is defined in section 101(23) of the Bankruptcy Code.

DOCS_SF:96845.2
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IN THE UNITED STATES BANKRUPTCY COURT

FOR THE DISTRICT OF DELAWARE

Chapter 15
Inre:

BIOAMBER INC.,! CaseNo. 18- ()

Debtor in a foreign proceeding.

CERTIFICATION OF CREDITOR MATRIX

Pursuant to Rule 1007-2 of the Local Rules of Bankruptcy Practice and Procedure
for the United States Bankruptcy Court for the District of Delaware, the above captioned debtor
(the “Debtor”) hereby certifies that the Creditor Matrix submitted herewith contains the names
and addresses of the Debtor’s creditors. To the best of the Debtor’s knowledge, the Creditor
Matrix is complete, correct, and consistent with the Debtor’s books and records.

The information contained herein is based upon a review of the Debtor’s books
and records as of the petition date. However, no comprehensive legal and/or factual
investigations with regard to possible defenses to any claims set forth in the Creditor Matrix
have been completed. Thercfore, the listing does not, and should not, be deemed to constitute:
(1) a waiver of any defense to any listed claims; (2) an acknowledgement of the allowability of
any listed claims; and/or (3) a waiver of any other right or legal position of the Debtor.

! The last four digits of the Debtor’s federal tax identification number are 1045. The Debtor’s principal offices

are located at 1250 René-Lévesque Blvd. West, Suite 4310, Montréal, Québec H3B 4W8, Canada.

DOCS_SF:96845.2




Case 18-11291 Doc1 Filed 05/30/18 Page 8 of 30
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Richard Eno

Ellen Richstone
Robert Frost

Kurt Briner

Heinz Haller
Raymond J. Land
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BioAmber Inc.
Creditor Matrix

Address

M11459C PO BOX 11459 DOWNTOWN BRANCH
130 King West

TSA 20 001 Noisy-le-grand
P.0. Box 416423

PO BOX 40435

1620 East 78th Street

Dept Ch 16356

BOX 223695

15210 Wayzata Boulevard
6167 Road Green

2 Landsdowne Road Croydon
31 York Road

67 Bullard Road

46 Birch Grove

10 Avenue de Grande Bretagne
Ritomgasse 8,

325 Point Lobos Drive

1847 Huntsman Lane

Dept 5 FDC Unit 9001

C.P.O. Box #3822

City
MONTREALQC
Toronto ON
Cedex 938089
Boston

Atlanta
Minneapolis
Palatine
Pittsburgh
Wayzata
Urmonderbann 20H
Surrey CR9 2ER
Winchester
Weston
London W3 955
Monaco 38000
CH-6490 Andermatt/UR
Satellite Beach
West Chester
Minneapolis
Tokyo 1008631

State

MA
GA
MN

PA
MN

MA
MA

FL
PA
MN

Zip Country
H3C516 CANADA
M5X 12 CANADA
FRANCE
02241-642. United States
30384-435 United States
55423-463 United States
60055-635 United States
15251-269. United States
55391 United States
Netherlands
London, UK

~ 01830-385 United States

2493 United States
London, UK
Monaco
SWITZERLAND

32937 United States

19382 United States

55440 United States
Japan
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VERIFICATION OF CHAPTER 15 PETITION

Pursuant to 28 U.S.C. § 1746, Mario Settino declares as follows:

I am the Chief Financial Officer of BioAmber Inc., which was appointed by the
Québec Superior Court, Commercial Division as the foreign representative of BioAmber Inc.
(“BioAmber™). 1 have full authority to verify the foregoing chapter 15 petition for recognition of
a foreign main proceeding, including each of the attachments and appendices thereto, and I am
informed and believe that the allegations contained herein are true and accurate to the best of my
knowledge, information and belief. A true and accurate copy of the initial order entered on May
24, 2018 by the Québec Superior Court, Commercial Division is attached as Schedule 6 to the

Petition.

DOCS_SF:96845.2
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Debtor name BioAmber, Inc.

United States Bankruptcy Court for the:  DISTRICT OF DELAWARE

Case number (if known)

[ Checkifthisis an
amended filing

Official Form 202
Declaration Under Penalty of Perjury for Non-Individual Debtors  1aus

An individual who is authorized to act on behalf of a non-individual debtor, such as a corporation or partnership, must sign and submit this
form for the schedules of assets and liabilities, any other document that requires a declaration that is not included in the document, and any
amendments of those documents. This form must state the individual’s position or relationship to the debtor, the identity of the document,
and the date. Bankruptcy Rules 1008 and 9011.

WARNING -- Bankruptcy fraud is a serious crime. Making a false statement, concealing property, or obtaining money or property by fraud in

cannection with a bankruptey case can result in fines up to $500,000 or imprisonment for up to 20 years, or both. 18 U.8.C. §§ 152, 1341,
1519, and 3571.

Declaration and signature

1 am the president, another officer, or an authorized agent of the corporation; a member or an authorized agent of the partnership; or another
individual serving as a representative of the debtor in this case.

I have examined the information in the documents checked below and | have a reasonable belief that the information is true and correct:

Schedule A/B: Assets-Real and Personal Property (Official Form 208A/B)
Schedule D: Creditors Who Have Claims Secured by Property (Official Form 206D)
Schedule EAF; Creditors Who Have Unsecured Claims (Official Form 206E/F)
Schedule G: Executory Contracts and Unexpired Leases (Official Form 206G)
Schedule H: Codebtors (Official Form 206H)
Summary of Assets and Liabifities for Non-Individuals (Official Form 206Sum)
Amended Schedule
Chapter 11 or Chapter 3 Cases: List of Creditors Who Have the 20 Largest Unsecured Claims and Are Not insiders (Official Form 204)
Other document that requires a declaration  Certification of Creditor Matrix
Corporate Ownership Statement
Foreign Representative's Statement Regarding Known Foreign
Proceedings )
Verification of Chapter 18 Petition

EI.

BODOOOQO

| declare under penalty of perjury that the foregoing is true and ccrrectf"y

Executed on //;{-’f"/ jé" g,’,,g X // . MEM

Signat_ufefﬁf-‘individuaf signing on behalf of debtor

Mario Settino
Printed name

Chief Financial Officer
Position or relationship to debtor

Official Form 202 Declaration Under Penalty of Perjury for Non-individual Debtors

Software Copyright (c) 1996-2015 Best Case, LLC - www,ﬁestcase.com Best Case Bankruptcy
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SCHEDULE 6

DOCS_SF:96845.2
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JP1736

SUPERIOR COURT

(Commercial Division)

CANADA
PROVINCE OF QUEBEC
DISTRICT OF MONTREAL

N°: 500-11-054564-188
DATE: May 24, 2018

PRESIDING: THE HONOURABLE MICHEL A. PINSONNAULT, J.5.C.

IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT, R.8.C.
1985, ¢. C-36, AS AMENDED:

BIOAMBER CANADA INC,
BIOAMBER SARNIA INC.
BIOAMBER INC.

Petitioners
-and-
PRICEWATERHOUSECOOPERS INC.

Monitor

ORDER

[1] THE COURT, upon reading the Petitioners’ Motion for (1) the Continuance of
Proceedings Commenced under Part lll of the Bankruptcy Act, (1) the Issuance
of an Initial Order under the Companies’ Creditors Arrangement Act, and (1
Ancillary Relief pursuant to the Companies’ Creditors Arrangement  Act
(“CCAA”"), having examined the proceeding, the affidavits and the exhibits;

[2]  GIVEN the representations by counsel for the Petitioners;

[3] GIVEN the provisions of the CCAA;
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500-11-054564-188 Page: 2

FOR THESE REASONS, THE COURT HEREBY:

[4]

GRANTS the present Petitioners’ Motion for (I) the Continuance of Proceedings
Commenced uhder Part lll of the Bankruptcy and Insolvency Act, (1) the
Issuance of an Initial Order under the Companies’ Creditors Arrangement Act,
and (1l) Ancillary Relief pursuant to the CCAA;

ISSUES and order pursuant to the CCAA (the “Order”), divided under the
following headings:

Service;

Application of the CCAA, Continuation of the BIA Proceedings under the
CCAA and Procedural Consolidation;

Effective Time;

Plan of Arrangement;

Stay of Proceedings against the Petitioners and the Property;
Stay of Proceedings against the Directors and Officers;
Possession of Property and Operations;

No Exercise of Rights or Remedies; |

No Interference with Rights;

Continuation of Services;

Non-Derogation of Rights;

Directors’ and Officers’ Indemnification and Charge;
Restructuring;

SISP;

Powers of the Monitor,

Priorities and General Provisions Relating to CCAA Charges;

General,
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500-11-054564-188 |  Page: 3

A.
[6]

[10]

Service

ORDERS that any prior delay for the presentation of the Petition is hereby
abridged and validated so that the Petition is properly returnable today and
hereby dispenses with further service thereof.

DECLARES that sufficient prior notice of the presentation of the Petition has
been given by the Petitioners to interested parties, including the secured
creditors who are likely to be affected by the charges created herein.

Application of the CCAA, Continuation of BIA Proceedings under the CCAA
and Procedural Consolidation : :

DECLARES that the Petitioners are debtor companies to which the CCAA
applies. :

ORDERS that the proceedings commenced by Petitioner BioAmber Canada Inc.
and the Petitioner BioAmber Sarnia Inc. pursuant to the Bankrupfcy and
Insolvency Act, R.S.C. 1985, c. B-3 (the “BIA”) in court files 500-11-054564-188
and 500-11-054563-180, respectively, be continued under the CCAA in the
present court file.

ORDERS that the consolidation of these CCAA proceedings in respect of the
Petitioners shall be for administrative purposes only and shall not effect a
consolidation of the assets and property of each of the Petitioners including,
without limitation, for the purposes of any Plan or Plans that may be hereafter

proposed.

Effective Time

DECLARES that this Order and all of its provisions are effective as of 12:.01 a.m.
Montreal time, province of Quebec, on the date of this Order (the “Effective

Time").

Plan of Arrangement

DECLARES that the Petitioners shall have the authority to file with this Court and
to submit to its creditors one or more plans of compromise or arrangement
(collectively, the “Plan”) in accordance with the CCAA.

Stay of Proceedings against the Petitioners and the Property

ORDERS that, until and including June 22, 2018, or such later date as the Court
may order (the “Stay Period”), no proceeding or enforcement process in any
court or tribunal (each, a “Proceeding") shall be commenced or continued
against or in respect of the Petitioners, or affecting the Petitioners’ business

<z
%,
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500-11-054564-188 Page: 4

operations and activities (the "Business’) or the Property (as defined herein),
including as provided in paragraph [22] herein except with leave of this Court.
Any and all Proceedings currently under way against or in respect of the
Petitioners or affecting the Business or the Property are hereby stayed and
suspended pending further order of this Court, the whole subject to subsection
11.1 CCAA,

ORDERS that the rights of Her Majesty in right of Canada and Her Majesty in
right of a Province are suspended in accordance with the terms and conditions of

subsection 11.09 CCAA,

Stay of Proceedings against Directors and Officers

ORDERS that during the Stay Period and except as permitted under subsection
11.03(2) of the CCAA, no Proceeding may be commenced, or continued against
any former, present or future director or officer of the Petitioners nor against any
person deemed to be a director or an officer of any of the Petitioners under
subsection 11.03(3) CCAA (each, a "Director”, and collectively the “Directors”)
in respect of any claim against such Director which arose prior to the Effective
Time and which relates to any obligation of the Petitioners where it is alleged that
any of the Directors is under any law liable in such capacity for the payment of
such obligation.

Possession of Property and Operations

ORDERS that the Petitioners shall remain in possession and control of their
present and future assets, rights, undertakings and properties of every nature
and kind whatsoever, and wherever situated, including all proceeds thereof
(collectively the “Property”), the whole in accordance with the terms and
conditions of this order including, but not limited, to paragraph [32] hereof.

ORDERS that each of the Petitioners are authorized to complete outstanding
transactions and engage in new transactions with other Petitioners, and to
continue, on and after the date of this Order, to buy and sell goods and services,
and allocate, collect and pay costs, expenses and other amounts from and to the
other Petitioners, or any of them (collectively, the “Intercompany T ransactions”)
in the ordinary course of business. All ordinary course Intercompany
Transactions among the Petitioners shall continue on terms consistent with
existing arrangements or past practice, subject to such changes thereto, or to
such governing principles, policies or procedures as the Monitor may require, or
subject to further Order of this Court. Without limiting the generality of the
foregoing, the Petitioner BioAmber Inc. is hereby permitted to pay amounts
becoming due to the Petitioner BioAmber Canada Inc. on and after May 4, 2018
for services provided by BioAmber Canada Inc. pursuant to the Management
Services Agreement filed in support of the Motion as Exhibit R-8.
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[17]

(18]

[20]

ORDERS that, without limiting the generality of paragraph [16] hereof, for the
purpose of meeting their respective post-filing obligations provided for pursuant
to the Cash Flow Forecast filed in support of the Motion as Exhibit R-12 or
making any other payments they are authorized and permitted to make pursuant
to the present Order, the Petitioners are permitted (i) to borrow, repay and re-
borrow from each other from time to time, by way of intercompany advances
pursuant to promissory notes bearing interest at a rate of 5% per annum (the
“Post-Filing Intercompany Advances”), and (ii) to operate set-off of such Post-
Filing Intercompany Advances, as applicable, such that the net aggregate
outstanding amount of such Post-Filing Intercompany Advances shall not be
more than $750,000 (the "Net Post-Filing Intercompany Advances”).

DECLARES that all of the Property of each of the Petitioners (excluding the sum
of $375,000 held in escrow by Boivin Desbiens Senecal LLP to secure the
obligations of BioAmber Sarnia Inc. to Arlanxeo Canada Inc. pursuant to a steam
supply agreement dated as of May 12, 2012 (as amended) (the “Arlanxeo
Escrowed Funds”)) is hereby subject to charges and security for an aggregate
amount of $750,000 in favour of the other Petitioners (the ‘Post-Filing
Intercompany Advance Charges”) to secure the Net Post-Filing Intercompany
Advances owing after the Petitioners have operated set-off of Post-Filing
Intercompany Advances amongst themselves. The Post-Filing Intercompany
Advance Charges shall have the priority established at paragraphs [48] to [49] of
this Order.

ORDERS that the Petitioners shall be entitled but not required to pay the
following expenses whether incurred prior to or after this Order:

a) all outstanding and future wages, salaries, bonuses, employee and current
service pension contributions, expenses, benefits and vacation -pay
payable on or after the date of this Order, in each case incurred in the
ordinary course of business and consistent with existing compensation

policies and arrangements;

b) the fees and disbursements of any agents retained or employed by the
Petitioners in respect of these proceedings, at their standard rates and

charges; and

C) with the consent of the Monitor, amounts owing for goods or services
actually supplied to the Petitioners prior to the date of this Order by third
party suppliers up to a maximum aggregate amount of $500,000, if, in the
opinion of the Petitioners, the supplier is critical to the business and
ongoing operations of the Petitioners.

ORDERS that, except as otherwise provided to the contrary herein, the
Petitioners  shall be entitled but not required to pay all reasonable expenses




Case 18-11291 Doc1 Filed 05/30/18 Page 17 of 30
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[21]

[22]

incurred by the Petitioners in carrying on the Business in the ordinary course
after this Order, and in carrying out the provisions of this Order, which expenses
shall include, without limitation:

a) all expenses and capital expenditures reasonably neceésary for the
preservation of the Property or the Business;, and

b) payment for goods or services actually supplied to the Petitioners
following the date of this Order.

ORDERS that the Petitioners shall remit, in accordance with legal requirements,
or pay: '

a) any statutory deemed trust amounts in favour of the Crown in right of
Canada or of any Province thereof or any other taxation authority which
are required to be deducted from employees' wages, including, without
limitation, amounts in respect of (i) employment insurance, (i) Canada
Pension Plan, (iii) Québec Pension Plan, and (iv) income taxes, or, in the
case of BioAmber Inc., any similar amounts payable pursuant to
applicable United States federal and state law; and

b) all goods and services, harmonized sales or other applicable sales taxes
(collectively, “Sales Taxes”) required to be remitted by the Petitioners and
in connection with the sale of goods and services by the Petitioners, or, in
the case of BioAmber Inc., any similar amounts payable pursuant to
applicable United States federal and state law, but only where such Sales
Taxes are accrued or collected after the date of this Order, or where such
Sales Taxes were accrued or collected prior to the date of this Order but
not required to be remitted until on or after the date of this Order.

No Exercise of Rights of Remedies

ORDERS that during the Stay Period, and subject to, inter alia, subsection 11.1
CCAA, all rights and remedies, including, but not limited to modifications of
existing rights and events deemed to occur pursuant to any agreement to which
any of the Petitioners is a party as a result of the insolvency of the Petitioners
and/or these CCAA proceedings, any events of default or non-performance by
the Petitioners or any admissions or evidence in these CCAA proceedings, of
any individual, natural person, firm, corporation, partnership, limited liability
company, trust, joint venture, association, organization, governmental body or
agency, or any other entity (all of the foregoing, collectively being “Persons” and
each being a “Person”) against or in respect of the Petitioners, or affecting the
Business, the Property or any part thereof are hereby stayed and suspended
except with leave of this Court.
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[23]

[24]

[25]

[26]

DECLARES that, to the extent any rights, obligations, or prescription, time or
limitation periods including, without limitation, to file grievances relating to the
Petitioners or any of the Property or the Business may expire (other than
pursuant to the terms of any contracts, agreements or arrangements of any
nature whatsoever), the term of such rights, obligations, or prescription, time or
limitation periods shall hereby be deemed to be extended by a period equal to
the Stay Period. Without limitation to the foregoing, in the event that the
Petitioners, or any of them, become(s) bankrupt or a receiver as defined in
subsection 243(2) of the BIA is appointed in respect of the Petitioners, the period
between the date of the Order and the day on which the Stay Period ends shall
not be calculated in respect of the Petitioners in determining the 30 day periods
referred to in Sections 81.1 and 81.2 of the BIA,

No Interference with Rights

ORDERS that during the Stay Period, no Person shall discontinue, fail to honour,
alter, interfere with, repudiate, resiliate, terminate or cease to perform any right,
renewal right, contract, agreement, licence or permit in favour of or held by the

Petitioners except with the written consent of the Petitioners, as applicable, and

the Monitor, or with leave of this Court.

Continuation of Services

ORDERS that during the Stay Period and subject to paragraph [27] hereof and
subsection 11.01 CCAA, all Persons having verbal or written agreements with
the Petitioners or statutory or regulatory mandates for the supply of goods or
services, including without limitation all computer software, communication and
other data services, centralized banking services, payroll services, insurance,
transportation, utility or other goods or services made available to the Petitioners,
are hereby restrained until further order of this Court from discontinuing, altering,
interfering with or terminating the supply of such goods or services as may be
required by the Petitioners, and that the Petitioners shall be entitled to the
continued use of their current premises, telephone numbers, facsimile numbers,
internet addresses, domain names or other services, provided in each case that
the normal prices or charges for all such goods or services received after the
date of the Order are paid by the Petitioners, without having to provide any
security deposit or any other security, in accordance with normal payment
practices of the Petitioners or such other practices as may be agreed upon by the
supplier or service provider and the Petitioners, as applicable, with the consent of
the Monitor, or as may be ordered by this Court. -

ORDERS that, notwithstanding anything else contained herein and subject to
subsection 11.01 CCAA, no Person shall be prohibited from requiring immediate
payment for goods, services, use of leased or licensed property or other valuable
consideration provided to the Petitioners on or after the date of this Order, nor
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[27]

[28]

[29]

[31]

shall any Person be under any obligation on or after the date of the Order to
make further advance of money or otherwise extend any credit to the Petitioners.

ORDERS that, without limiting the generality of the foregoing and subject to
Section 21 of the CCAA, if applicable, cash or cash equivalents placed on
deposit by any Petitioner with any Person during the Stay Period, whether in an
operating account or otherwise for itself or for another entity, shall not be applied
by such Person in reduction or repayment of amounts owing to such Person or in
satisfaction of any interest or charges accruing in respect thereof; however, this
provision shall not prevent any financial institution from: (i) reimbursing itself for
the amount of any cheques drawn by a Petitioner and properly honoured by such
institution, or (ii) holding the amount of any cheques or other instruments
deposited into a Petitioner's account until those cheques or other instruments
have been honoured by the financial institution on which they have been drawn.

Non-Derogation of Rights

ORDERS that, notwithstanding the foregoing, any Person who provided any kind
of letter of credit, guarantee or bond (the “Issuing Party”) at the request of the
Petitioners shall be required to continue honouring any and all such letters,
guarantees and bonds, issued on or before the date of the Order, provided that
all conditions under such letters, guarantees and bonds are met save and except

' for defaults resulting from this Order; however, the Issuing Party shall be entitled,

where applicable, to retain the bills of lading or shipping or other documents
relating thereto until paid.

Directors’ and Officers’ Indemnification and Charge

ORDERS that the Petitioners shall indemnify their Directors from all claims
relating to any obligations or liabilities they may incur and which have accrued-as
of May 4, 2018 by reason of or in relation to their respective capacities as
directors or officers of the Petitioners after the Effective Time, except where such
obligations or liabilities were incurred as a result of such directors’ or officers’
gross negligence, wilful misconduct or gross or intentional fault as further

detailed in Section 11.51 CCAA.

ORDERS that the Directors of the Petitioners shall be entitled to the benefit of
and are hereby granted a charge and security in the Property (excluding the
Arlanxeo Escrowed Funds) to the extent of the aggregate amount of $500,000
(the “Directors’ Charge”), as security for the indemnity provided in
paragraph [29] of this Order as it relates to obligations and liabilities that the
Directors may incur in such capacity after May 4, 2018. The Directors’ Charge
shall have the priority set out in paragraphs [48] to [49] of this Order.

ORDERS that, notwithstanding any language in any applicable insurance policy
to the contrary, (a) no insurer shall be entitled to be subrogated to or claim the

>

)
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benefit of the Directors’ Charge, and (b) the Directors shall only be entitled to the
benefit of the Directors’ Charge to the extent that they do not have coverage
under any directors’ and officers’ insurance policy, or to the extent that such
coverage is insufficient to pay amounts for which the Directors are entitled to be
indemnified in accordance with paragraph [29] of this Order.

Restructuring

DECLARES that, to facilitate the orderly restructuring of their business and
financial affairs (the “Restructuring”) but subject to such requirements as are
imposed by the CCAA, the Petitioners shall have the right, subject to approval of
the Monitor or further order of the Court, to:

a)

permanently or temporarily cease, downsize or shut down any of their
operations or locations as they deem appropriate and make provision for
the consequences thereof in the Plan;

pursue all avenues to finance or refinance, market, convey, transfer,
assign or in any other manner dispose of the Business or Property, in
whole or part, subject to further order of the Court and sections 11.3 and
36 CCAA, and under reserve of subparagraph (c);

subject to prior written consent from Comerica Bank acting in its capacity
as agent for the Senior Secured Lenders (as defined in the Motion), Her
Majesty the Queen in Right of Ontario as represented by the Minister of
Economic Development and Growth and BDC Capital Inc., convey,
transfer, assign, lease, or in any other manner dispose of the Property,
outside of the ordinary course of business, in whole or in part, and that the
price and value in each case does not exceed $200,000 or $2,000,000 in

the aggregate,

terminate the employment of such of their employees or temporarily or
permanently lay off such of their employees as they deem appropriate
and, to the extent any amounts in lieu-of notice, termination or severance
pay or other amounts in respect thereof are not paid in the ordinary
course, make provision, on such terms as may be agreed upon between
the Petitioners, as applicable, and such employee, or failing such
agreement, make provision to deal with, any consequences thereof in the
Plan, as the Petitioners may determine;

subject to the provisions of section 32 CCAA, disclaim or resiliate, any of
their agreements, contracts or arrangements of any nature whatsoever,
with such disclaimers or resiliation to be on such terms as may be agreed
between the Petitioners, as applicable, and the relevant party, or failing
such agreement, to make provision for the consequences thereof in the

Plan; and
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[33]

[35]

[36]

[37]

f) subject to section 11.3 CCAA, assign any rights and obligations of
Petitioners.

DECLARES that, if a notice of disclaimer or resiliation is given to a landlord of
any of a Petitioner pursuant to section 33 of the CCAA and subsection 33(e) of
this Order, then (a) during the notice period prior to the effective time of the
disclaimer or resiliation, the landlord may show the affected leased premises to
prospective tenants during normal business hours by giving such Petitioner and
the Monitor 24 hours prior written notice and (b) at the effective time of the
disclaimer or resiliation, the landlord shall be entitled to take possession of any
such leased premises and re-lease any such leased premises to third parties on
such terms as any such landlord may determine without waiver of, or prejudice
to, any claims or rights of the landlord against the Petitioners, provided nothing
herein shall relieve such landlord of their obligation to mitigate any damages
claimed in connection therewith.

ORDERS that the Petitioners, as applicable, shall provide to any relevant
landlord notice of the intention of any of the Petitioners to remove any fittings,
fixtures, installations or leasehold improvements at least seven (7) days in
advance. If a Petitioner has already vacated the leased premises, it shall not be
considered to be in occupation of such location pending the resolution of any
dispute between such Petitioner and the landlord.

DECLARES that, in order to facilitate the Restructuring, the Petitioners may,
subject to the approval of the Monitor, or further order of the Court, settle claims
of customers and suppliers that are in dispute.

ORDERS that all meetings of the shareholders of Petitioners be postponed and
extended pending further order of this Court.

DECLARES that, pursuant to sub-paragraph 7(3)(c) of the Personal Information
Protection and Electronic Documents Act, 8.C. 2000, c.5, the Petitioners are
permitted, in the course of these proceedings, to disclose personal information of
identifiable individuals in their possession or control to stakeholders or
prospective investors, financiers, buyers or strategic partners and to their
advisers (individually, a “Third Party’), but only to the extent desirable or
required to negotiate and complete the Restructuring or the preparation and
implementation of the Plan or a transaction for that purpose, provided that the
Persons to whom such personal information is disclosed enter into confidentiality
agreements with the Petitioners binding them to maintain and protect the privacy
of such information and to limit the use of such information to the extent
necessary to complete the transaction or Restructuring then under negotiation.
Upon the completion of the use of personal information for the limited purpose
set out herein, the personal information shall be returned to the Petitioners or
destroyed. In the event that a Third Party acquires personal information as part of

e
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[38]

[39]

[40]

[41]

the Restructuring or the preparation or implementation of the Plan or a
transaction in furtherance thereof, such Third Party may continue to use the
personal information in a manner which is in all respects identical to the prior use
thereof by the Petitioners.

ORDERS that pursuant to clause 3(c)(i) of the Electronic Commerce Protection
Regulations, made under An Act to Promote the Efficiency and Adaptability of the
Canadian Economy by Regulating Certain Activities that Discourage Reliance on
Electronic Means of Carrying Out Commercial Activities, and to Amend the
Canadian Radio-television and Telecommunications Commission Act, the
Competition Act, the Personal Information Protection and Electronic Documents
Act and the Telecommunications Act, S.C. 2010, c. 23, the Petitioners and the
Monitor are authorized and permitted to send, or cause or permit to be sent,
commercial electronic messages to an electronic address of prospective
purchasers or bidders and to their advisors but only to the extent desirable or
required to provide information with respect to any sales process in these CCAA
proceedings.

SISP

APPROVES the sale and investor solicitation process (“SISP") filed in support of
the Motion as Exhibit R-4.

AUTHORIZES and DIRECTS the Petitioners and the Monitor to take such steps
as they consider necessary to desirable in carrying out the SISP in accordance

with its terms.

Powers of the Monitor

ORDERS that PricewaterhouseCoopers Inc. is hereby appointed to monitor the
business and financial affairs of the Petitioners as an officer of this Court (the
“Monitor”) and that the Monitor, in addition to the prescribed powers and
obligations, referred to in Section 23 of the CCAA:

a) shall as soon as practicable, (i) publish once a week for two (2)
consecutive weeks or as otherwise directed by the Court, in La Presse,
the Sarnia Observer, the Globe & Mail National Edition and the Star
Tribune (Minnesota) and (i) within five (5) business days after the date of
this Order (A) post on the Monitor's website (the “Website”) a notice
containing the information prescribed under the CCAA, (B) make this
Order publicly available in the manner prescribed under the CCAA, (C)
send, in the prescribed manner, a notice to all known creditors having a
claim against a Petitioner of more than $1,000, advising them that the
Order is publicly available, and (D) prepare a list showing the names and
addresses of such creditors and the estimated amounts of their respective
claims, and make it publicly available in the prescribed manner, all in

N\
Y
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9)

h)

)

accordance with Section 23(1)(a) of the CCAA and the regulations made
thereunder;

shall monitor the Petitioners' receipts and disbursements,

shall assist the Petitioners, to the extent required by the Petitioners, in
dealing with their creditors and other interested Persons during the Stay
Period;

shall assist the Petitioners, to the extent required by the Petitioners, with
the preparation of their cash flow projections and any other projections or
reports and the development, negotiation and implementation of the Plan;

shall advise and assist the Petitioners, to the extent required by the
Petitioners, to review the Petitioners’ business and assess opportunities
for cost reduction, revenue enhancement and operating efficiencies;

shall take whatever steps necessary or desirable to carry out the SISP;

shall assist the Petitioners, to the extent required by the Petitioners, with
the Restructuring and in their negotiations with their creditors and other
interested” Persons and with the holding and administering of any
meetings held to consider the Plan; '

shall report to the Court on the state of the business and financial affairs of
the Petitioners or developments in these proceedings or any related
proceedings within the time limits set forth in the CCAA and at such time

as considered appropriate by the Monitor or as the Court may order and -

may file consolidated Reports for the Petitioners;

shall report to this Court and interested parties, including but not limited to
creditors affected by the Plan, with respect to the Monitor’s assessment of,
and recommendations with respect to, the Plan;

| may retain and employ such agents, advisers and other assistants as are

reasonably necessary for the purpose of carrying out the terms of this
Order, including, without limitation, one or more entities related to or

affiliated with the Monitor;

may engage legal counsel to the extent the Monitor considers necessary
in connection with the exercise of their powers or the discharge of their
obligations in these proceedings and any related proceeding, under this
Order or under the CCAA;
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[42]

[44]

[45]

)] may act as a “foreign representative” of any of the Petitiohers or in any
other similar capacity in any insolvency, bankruptcy or reorganisation
proceedings outside of Canada; '

'm)  may give any consent or approval as may be contemplated by this Order

or the CCAA; :

n) may hold and administer funds in connection with arrangements made
among the Petitioners, any counter-parties and the Monitor, or by Order of
this Court; and

0) may perform such other duties as are required by this Order or the CCAA
or by this Court from time to time.

Unless expressly authorized to do so by this Court, the Monitor shall not
otherwise interfere with the business and financial affairs carried on by the

Petitioners, and the Monitor is not empowered to take possession of the Property .

nor to manage any of the business and financial affairs of the Petitioners.

ORDERS that the Petitioners and their Directors, officers, employees and
agents, accountants, auditors and all other Persons having notice of the Order
shall forthwith provide the Monitor with unrestricted access to all of the Business
and Property, including, without limitation, the premises, books, records, data,
including data in electronic form, and all other documents of the Petitioners-in
connection with the Monitor's duties and responsibilities hereunder.,

DECLARES that the Monitor may provide creditors and other relevant
stakeholders of the Petitioners with information in response to requests made by
them in writing addressed to the Monitor and copied to the Petitioners’ counsel.
In the case of information that the Monitor has been advised by the Petitioners is
confidential, proprietary or competitive, the Monitor shall not provide such
information to any Person without the consent of the Petitioners unless otherwise

directed by this Court.

DECLARES that if the Monitor, in its capacity as Monitor, carries on the business
of the Petitioners or continues the employment of the Petitioners’ employees, the
Monitor shall benefit from the provisions of section 11.8 of the CCAA.

DEGLARES that no action or other proceedings shall be commenced against the
Monitor relating to its appointment, its conduct as Monitor or the carrying out of
the provisions of any order of this Court, except with prior leave of this Court, on
at least seven days' notice to the Monitor and its counsel. The entities related to
or affiliated with the Monitor referred to in subparagraph [41])) hereof shall also
be entitled to the protection, benefits and privileges afforded to the Monitor

pursuant to this paragraph.
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[46]

[47]

[48]

[49]

[51]

ORDERS that the Petitioners shall pay the reasonable fees and disbursements
of the Monitor, the Monitor's legal counsel, the Petitioners’ legal counsel and
other advisers, directly related to these proceedings, the Plan and the
Restructuring, whether incurred before or after this Order.

DECLARES that the Monitor, the Monitor's legal counsel (Borden Ladner
Gervais LLP), the Petitioners' legal counsel (Blake, Cassels & Graydon LLP as
insolvency counsel and DSL, LLP as general counsel), the Monitor's and the
Petitioners' respective advisers, as security for the professional fees and
disbursements incurred both before and after the making of this Order and
directly related to these proceedings, the Plan and the Restructuring, be entitled
to the benefit of and are hereby granted a charge and security in the Property
(excluding the Artanxeo Escrowed Funds), to the extent of the aggregate amount
of $300,000 (the “Administration Charge”), having the priority established by
paragraphs [48] to [49] of this Order.

Priorities and General Provisions Relating to CCAA Charges

DECLARES that the priorities of the Administration Charge and the Directors’
Charge (collectively, the “CCAA Charges”), as between them with respect to any
Property to which they apply, shall be as follows:

a) first, the Administration Charge; -
b) - second, the Post-Filing Intercompany Advance Charges; and
C) third, the Directors’ Charge.

DECLARES that each of the CCAA Charges shall rank in priority to any and all
other hypothecs,. mortgages, liens, security interests, priorities, charges,
encumbrances or security of whatever nature or kind (collectively, the
“Encumbrances”) affecting the Property whether or not charged by such
Encumbrances.

ORDERS that, except as otherwise expressly provided for herein, the Petitioners
shall not grant any Encumbrances in or against any Property that rank in priority
to, or pari passu with, any of the CCAA Charges unless the Petitioners, as
applicable, obtain the prior written consent of the Monitor and the prior approval

of the Court.

DECLARES that each of the CCAA Charges shall attach, as of the Effective
Time, to all present and future Property of the Petitioners, notwithstanding any
requirement for the consent of any party to any such charge or to comply with
any condition precedent.

X
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[52]

[54]

[55]

DECLARES that the CCAA Charges and the rights and remedies of the
beneficiaries of the CCAA Charges, as applicable, shall be valid and enforceable
and not otherwise be limited or impaired in any way by (i) these proceedings and
the declarations of insolvency made herein; (i) any application(s) for bankruptcy
order(s) issued pursuant to BIA, or any bankruptcy order made pursuant to such
applications or any assignments in bankruptcy made or deemed to be made in
respect of any Petitioner; or (iil) any negative covenants, prohibitions or other
similar provisions with respect to borrowings, incurring debt or the creation of
Encumbrances, contained in any agreement, lease, sub-lease or other
arrangement which binds the Petitioners (a “Third Party Agreement’), and
notwithstanding any provision to the contrary in any Third Party Agreement:

a) the creation of any of the CCAA Charges shall not create nor be deemed
to constitute a breach by the Petitioners of any Third Party Agreement to
which any Petitioner is a party; and

b) the beneficiaries of the CCAA Charges shall not have any liability to any
Person whatsoever as a result of any breach of any Third Party
Agreement caused by or resulting from the creation of the CCAA Charges.

DECLARES that notwithstanding: (i) these proceedings and the declarations of
insolvency made herein; (i) any application(s) for bankruptcy order(s) issued
pursuant to BIA, or any bankruptcy order made pursuant to such applications or
any assignments in bankruptcy made or deemed to be made in respect of any
Petitioner, and (iii) the provisions of any federal or provincial statute, the
payments or disposition of Property made by any Petitioner pursuant to this
Order and the granting of the CCAA Charges, do not and will not constitute
settlements, fraudulent preferences, fraudulent conveyances or other
challengeable or reviewable transactions or conduct meriting an oppression

remedy under any applicable law.

DECLARES that the CCAA Charges shall be valid and enforceable as against all
Property of the Petitioners and against all Persons, including, without limitation,

any trustee in bankruptcy, receiver, receiver and manager or interim receiver of
the Petitioners. ' '

General

ORDERS that no Person shall commence, proceed with or enforce any
Proceedings against any of the Directors, employees, legal counsel or financial
advisers of the Petitioners or of the Monitor in relation to the Business or
Property of the Petitioners, without first obtaining leave of this Court, upon five (5)
calendar days' written notice to the Petitioners’ counsel, the Monitor's counsel,
and to all those referred to in this paragraph whom it is proposed be named in
such Proceedings.
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[56]

[57]

[58]

[60]

ORDERS that, subject to further Order of this Court, all motions in these CCAA
proceedings are to be brought on not less than five (5) calendar days’ notice to
all Persons on the service list. Each Motion shall specify a date (the “Initial
Return Date”) and time (the “Initial Return Time") for the hearing.

ORDERS that any Person wishing to object to the relief sought on a motion in
these CCAA proceedings must serve responding motion materials or a notice
stating the objection to the motion and the grounds for such objection (a “Notice
of Objection”) in writing to the moving party, the Petitioners and the Monitor,
with a copy to all Persons on the service list, no later than 5 p.m. Montreal Time
on the date that is three (3) calendar days prior to the Initial Return Date (the
“Objection Deadline”).

ORDERS that, if no Notice of Objection is served by the Objection Deadline, the
Judge having carriage of the motion (the "Presiding Judge’) may determine:
(a) whether a hearing is necessary; (b) whether such hearing will be in person,
by telephone or by written submissions only; and (c) the parties from whom
submissions are required (collectively, the "Hearing Details”). In the absence of
any such determination, a hearing will be held in the ordinary course.

ORDERS that, if no Notice of Objection is served by the Objection Deadline, the
Monitor shall communicate with the Presiding Judge regarding whether a
determination has been made by the Presiding Judge concerning the Hearing
Details. The Monitor shall thereafter advise the service list of the Hearing Details
and the Monitor shall report upon its dissemination of the Hearing Details to the
Court in a timely manner, which may be contained in the Monitor's next report in
these proceedings.

ORDERS that, if a Notice of Objection is served by the Objection Deadline, the
interested parties shall appear before the Presiding Judge on the Initial Return
Date at the Initial Return Time, or such earlier or later time as may be directed by
the Court, to, as the Court may direct: (a) proceed with the hearing on the Initial
Return Date and at the Initial Return Time; or (b) establish a schedule for the
delivery of materials and the hearing of the contested motion and such other
matters, including interim relief, as the Court may direct.

DECLARES that this Order and any proceeding or affidavit leading to the Order,
shall not, in and of themselves, constitute a default or failure to comply by the
Petitioners under any statute, regulation, licence, permit, contract, permission,
covenant, agreement, undertaking or other written document or requirement.

DECLARES that, except as otherwise specified herein, the Petitioners and the
Monitor are at liberty to serve any notice, proof of claim form, proxy, circular or
other document in connection with these proceedings by forwarding copies by
prepaid ordinary mail, courier, personal delivery or electronic transmission to
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[63]

[64]

[65]

[66]

[67]

[68]

Persons or other appropriate parties at their respective given addresses as last
shown on the records of the Petitioners and that any such service shall be
deemed to be received on the date of delivery if by personal delivery or electronic
transmission, on the following business day if delivered by courier, or three
business days after mailing if by ordinary mail.

DECLARES that the Petitioners and any party to these proceedings may serve
any court materials in these proceedings on all represented parties electronically,
by emailing a PDF or other electronic copy of such materials to counsels’ email
addresses, provided that the Petitioners shall deliver “hard copies” of such
materials upon request to any party as soon as practicable thereafter.

ORDERS that the summary of the DIP financing solicitation process, produced
under seal of confidentiality as Exhibit and R-14 to the Petition, shall be sealed,
kept confidential and not form part of the public record, but rather shall be placed,
separate and apart from all other contents of the Court file, in a sealed envelope
attached to a hotice that sets out the title of these proceedings and a statement
that the contents are subject to a sealing order and shall only be opened upon
further Order of the Court,

DECLARES that, unless otherwise provided herein, under the CCAA, or ordered
by this Court, no document, order or other material need be served on any
Person in respect of these proceedings, unless such Person has served a Notice
of Appearance on the solicitors for the Petitioners and the Monitor and has filed
such notice with this Court, or appears on the service list prepared by the
Monitor, the Petitioner or their respective attorneys, save and except when an
order is sought against a Person not previously involved in these proceedings.

DECLARES that the Petitioners or the Monitor may, from time to time, apply to
this Court for directions concerning the exercise of their respective powers,
duties and rights hereunder or in respect of the proper execution of the Order on
notice only to each other. '

DECLARES that the Order and all other orders in these proceedings shall have
full force and effect in all provinces and territories in Canada.

AUTHORIZES the Monitor or any of the Petitioners, and in the case of the
Monitor, with the prior consent of the Petitioners, to apply as it may consider
necessary or desirable, with or without notice, to any other court or administrative
body, whether in Canada, the United States of America or elsewhere, for orders
which aid and complement this Order and any subsequent orders of this Court
and, without limitation to the foregoing, any orders under chapter 15 of title 11 of
the United States Code, 11 U.S.C. § 101-1532, including an order for recognition
of these CCAA proceedings as “Foreign Main Proceedings” in the United States
of America (the “Chapter 15 Relief"), and for which the Monitor or any of the
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Petitioners shall be the foreign representative of the Petitioners (in such capacity,

the “Foreign Representative”). All courts and administrative bodies of all such

jurisdictions are hereby respectively requested to make such orders and to

provide such assistance to the Monitor and the Petitioners as may be deemed
- necessary or appropriate for that purpose.

[68] REQUESTS the aid and recognition of any Court, tribunal, regulatory or
administrative body in any Province of Canada and any Canadian federal court
or in the United States of America and any court or administrative body
elsewhere, to give effect to this Order and to assist the Petitioners, 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 Petitioners and the
Monitor as may be necessary or desirable to give effect to this Order, including
by recognizing the present CCAA proceedings as “Foreign Main Proceedings” for
the purpose of the Chapter 15 Relief, to grant representative status to the
Foreign Representative in any foreign proceeding, to assist the Petitioners and
the Monitor, and to act in aid of and to be complementary to this Court, in
carrying out the terms of this Order.

[70] DECLARES that, for the purposes of the Chapter 15 Relief and/or any
“applications authorized by paragraphs [68] and [69], Petitioners’ centre of main
interest is located in the province of Québec, Canada.

[71] ORDERS the provisional execution of the Order notwithstanding any appeal.
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The Honourﬁﬁéfm‘iﬁielMinsﬁnnau!t, J.8.C.

Mtre. Bernard Boucher

Mtre. Sébastien Guy

Blake, Cassels & Graydon LLP
Attorney for Petitioners

Date of hearing: May 24, 2018

Dk Ardonlo Yergams
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SCHEDULE 8 TO PETITION

1. All persons or bodies authorized to administer foreign proceedings of the Debtor:

BioAmber Inc.

Mario Settino, Chief Financial Officer

1250 René-Lévesque Blvd. West, Suite 4310
Montréal, Québec, Canada H3B 4W38

2. All parties to litigation pending in the United States in which the Debtor is a party at the
time of filing of this petition:

Chu v. BioAmber Inc. et al, Docket No. 2:17-cv-01531 (E.D.N.Y. Mar 18, 2017)

Plaintiffs

Michael Helfrick

Chad Zubriski

Heidi Abrahamson

Donald Chu, Individually and on Behalf of All Others Similarly Situated
George Deratnay

Defendants
BioAmber Inc.
Jean-Francois Huc
Fabrice Orecchioni
Mario Saucier

3. All entities against whom provisional relief is being sought under § 1519 of the
Bankruptcy Code:

None.
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