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C ourt F ile  N o .: C V -19-625224-00C L

ONTARIO

S U PE R IO R  C O U R T O F  JU S T IC E  

(C O M M E R C IA L  L IS T )

F C M I P A R E N T  C O .

A pplican t

- and-

G E D E X  S Y S T E M S  IN C ., G E D E X  A V IA T IO N  IN C ., B L A C K  B A Y  

M IN E R A L S C O R PO R A T IO N , G E D E X  E X P L O R A T IO N  IN C ., and

G E D E X  E A R T H  IN C .

R esponden ts

A P P L IC A T IO N  U N D E R  T H E  COMPANIES’ CREDITORS 

ARRANGEMENT ACT, R .S .C  1985 , c . C -36

N O T IC E  O F M O T IO N  

(re tu rnab le  D ecem ber 5 ,2019)

T he M onito r, Z eifm an P artners Inc., in its capacity  as M onito r o f G edex S ystem s Inc. 

(“G edex”), G edex A viation Inc., B lack B ay M inerals C orporation , G edex E xploration Inc. and  

G edex E arth Inc. (co llectively , the “D ebtors”), w ill m ake a m otion to the court, on T uesday , 

D ecem ber 5 , 2019 , at 9 :30am  or as soon after that tim e as the m otion can be heard , at 330  

U niversity  A venue, T oron to , O ntario .

P R O PO S E D  M E T H O D  O F H E A R IN G : T he m otion  is to  be heard :

| | in  w riting  under subru le 37 .12 .1 (1) because it is on  consen t o r unopposed  o r m ade

w ithou t no tice;

□  in  w riting  as an  opposed  m otion  under subru le 37 .12 .1 (4);

|~ X ~ | orally .

43450199 .2
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THE MOTION  IS  FOR :

(a) A n O rder substan tia lly  in  the fo rm  attached at T ab 3 o f th is M otion R ecord (the

“C C A A  T erm ination  O rder”), am ong o ther th ings:

(i) approv ing the T hird R eport o f the M onito r dated D ecem ber 3 , 2019 (the 

“T h ird  R eport”) and the conduct and activ ities o f the M onito r described  

therein ;

(ii) term inating these C C A A  proceed ings effective at the date and tim e (the 

“C C A A  T erm ination  T im e”) on  w hich  the M onito r files w ith  the C ourt a  

certifica te  substan tia lly  in  the fo rm  attached as S chedu le “A ” to  the C C A A  

T erm ination  O rder (the “D ischarg e C ertificate”);

(iii) approv ing  the fees and  d isbursem ents o f  the M onito r and  its counsel, M iller 

T hom son L L P ;

(iv) fo llow ing paym ent of the M B H D P rio rity A m ount and any am ounts 

ou tstanding  that are secured under the A dm in istra tion C harge au thoriz ing  

the d istribu tion  o f  any  rem ain ing  p roceeds from  the A ircraft T ransaction  to  

F C M I P aren t C o .;

(v ) effective as at the C C A A  T erm ination T im e, d ischarg ing the M onito r as 

M onito r o f  the D eb tors; and

(v i) effective as a t the C C A A  T erm ination  T im e, re leasing  the M onito r and its 

counsel, M iller T hom son L L P , o f and  from  any  and all liab ility  and claim s 

that m ay  arise in  connection  w ith  their conduct in  these C C A A  proceed ings.

43450199 .2
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THE  GROUNDS FOR  THE  MOTION  ARE:

B ackground

(a) D eb tors

(b ) P ursuan t to  the In itial O rder, Z eifm an P artners Inc . (the “M onito r”) w as appo in ted  

as M onito r o f  the R esponden ts.

A pproval o f M onito r’s R eport

(c) T he M onito r has perfo rm ed  the activ ities as described in  the F irst R eport and the 

S econd R epo rt.

A pproval o f F ees

(d) T he M onito r and  its counsel perfo rm ed w ork  and  incurred  fees and  d isbursem ents, 

w hich are described  in  the R utm an A ffidav it and  the Iqbal.

T erm ination  o f C C A A  proceed ings and  D ischarge o f M onito r

(e) T he M onito r is o f  the v iew  that upon  the com pletion  o f  the rem ain ing  activ ities se t 

ou t in  the T h ird  R eport, a ll m atters in  connection  w ith  the adm in istra tion  o f these 

C C A A  proceed ings have been  com pleted .

(f) A ccord ing ly , the term ination of these C C A A  proceed ings and d ischarge of the 

M onito r upon  the filing  w ith  the C ourt o f  the D ischarge C ertificate is appropria te.

G eneral P rov isions

(g) T he p rov isions o f the Companies’ Creditors Arrangement Act, R S C 1985 , c C -36  

includ ing S ections 11 and 11 .02(2).

(h ) T he Rules of Civil Procedure R R O  1990 , R eg 194 .

43450199 .2



4

THE  FOLLOW ING  DOC U M E N T A R Y  E V ID E N C E  w ill be used  a t the  hearing  o f  the  m otion :

(i) T h ird R eport o f the M onito r dated D ecem ber 3 , 2019 and the append ices and  

thereto ;

(j) A ffidav it o f  A sim  Iqbal, sw orn  D ecem ber 3 ,2019 ; and

(k) A ffidav it o f  A llan  R utm an , affirm ed  D ecem ber 3 ,2019 .

D ecem ber 3 , 2019  M IL L E R  T H O M S O N  L L P

S cotia  P laza , 40  K ing  S treet W est, 

S u ite 5800

T oron to , O N  C anada M 5H  3S 1

K yla  M ahar (L S U C #: 44182G ) 

fanahar@ m illerthom son .com  

T el: 416 .597 .43 03 /F ax :

416 .595 .8695

A sim  Iqbal (L S U C # 61884B ) 

a iqbal@ m illerthom son .com  

T el: 416 .597 .60 08 /F ax :

416 .595 .8695

L aw yers fo r Z eifm an P artners Inc ., 

C ourt-appo in ted  M onito r o f  the  

R esponden ts

43450199 .2
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F C M I P A R E N T  C O . 

A pplican t

- and -  G E D E X  S Y S T E M S IN C ., E T  A L .

R esponden ts________________________________ C ourt F ile N o .: C V -19-6252 24-O O C L

ONTARIO

S U P E R IO R  C O U R T  O F  JU S T IC E  - 

C O M M E R C IA L L IS T

P roceed ing  com m enced at T oron to

N O T IC E  O F  M O T IO N

M IL L E R  T H O M S O N  L L P

S cotia P laza , 40  K ing S treet W est,

S u ite 5800

T oron to , O N  C anada M 5H  3S 1

K yla M ahar (L S U C #: 44182G )

km ahar@ m illerthom son . com  

T el: 416 .597 .4303 /F ax : 416 .595 .8695

A sim  Iqbal (L S U C # 61884B )

aiqbal@ m illerthom son .com

T el: 416 .597 .6008 /F ax : 416 .595 .8695

L aw yers fo r Z eifm an P artners Inc ., C ourt- 

appo in ted M onito r o f  the R esponden tsMLKJIHGFEDCBA
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ONTARIO

S U P E R IO R  C O U R T O F  JU S T IC E  

(C O M M E R C IA L  L IS T )

F C M I P A R E N T  C O .

A pplican t

- and-

G E D E X  S Y S T E M S IN C ., G E D E X  A V IA T IO N  IN C ., B L A C K  B A Y  

M IN E R A L S C O R P O R A T IO N , G E D E X  E X P L O R A T IO N  IN C ., and

G E D E X  E A R T H  IN C .

R esponden ts

A P P L IC A T IO N  U N D E R  T H E  COMPANIES’ CREDITORS 

ARRANGEMENT ACT, R .S .C  1985 , c . C -36

T H IR D  R E P O R T  O F  T H E  M O N IT O R  

D A T E D  D E C E M B E R  3 ,2019

IN T R O D U C T IO N

1. O n A ugust 12 , 2019 , on app lication  by F C M I P aren t C o . (“F C M I”), in its capacity  as 

secured  cred ito r o f  G edex S ystem s Inc. (“G edex”), G edex  A viation Inc . (“A viation”), B lack  B ay 

M inerals C orporation  (“B lack  B ay”), G edex E xploration Inc. (“E xploration ”) and G edex E arth  

Inc . (“E arth”) (co llectively , the “D ebtors”), the O ntario S uperio r C ourt o f Justice (C om m ercia l 

L ist) (the “C ourt”) m ade an O rder (the “In itia l O rder”) under the Companies’ Creditors 

Arrangement Act (the “C C A A ”), am ong  o ther th ings:

(a) declaring that the D ebtors are deb to r com panies to  w hich  the C C A A  app lies and  

com m encing  these C C A A  proceed ings;

(b ) g ran ting a  stay  o f  p roceed ings un til S ep tem ber 11 , 2019 (the “S tay  P eriod”); and
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(c) appo in ting Z eifm an P artners Inc . as m onito r o f a ll o f  the assets, undertak ings and  

p roperties (the “P roperty ”) o f  the  D eb tors (in  such  capacity , the “M onito r”), w ith  

enhanced  pow ers as se t ou t in  the In itia l O rder.

2 . O n the sam e date , the C ourt also gran ted an O rder (the “S U S P A pproval O rder”) 

approv ing a sales and investo r so lic ita tion  process (the “S U S P”). A  copy o f the S IS P A pproval 

O rder is a ttached  as A ppend ix  “A ” to  th is T h ird  R eport.

3 . O n  N ovem ber 26 ,2019, the C ourt g ran ted :

(a) A n order approv ing a transaction (the “A ircraft T ransaction”) betw een G edex  

S ystem s Inc. and  T exas T urb ine C onversions, Inc . (the “A ircraft P urchaser”) fo r 

the  purchase o f  G edex  S ystem  Inc.’s 1994  208 C essna C aravan  (the “A ircraft”);

(b ) A n  o rder approv ing  a  transaction  (the “F C M I T ransaction”) betw een  the D ebtors 

and  F C M I fo r the purchase by  F C M I o f a ll o f  the D eb tors’ p roperty  except fo r the  

A ircraft; and

(c) A n  o rder (the “A ncillary  O rder”) , am ong  o ther th ings, au thoriz ing  the M onito r to  

d istribu te to  M B H D  H old ings L td . (“M B H D ”), from  the p roceeds o f the A ircraft 

T ransaction , the M B H D  P rio rity A m ount (as defined in  the A ncillary  O rder). A  

copy o f  the  A ncillary  O rder is a ttached as A ppend ix  “B ” to  th is T h ird  R eport.

4 . T he F C M I T ransaction  c losed on  N ovem ber 26 ,2019 . A ttached  as A ppend ix  “C ” to  th is 

T h ird  R eport is a  copy o f  the M onito r’s C ertifica te delivered  by  the M onito r to  the P urchaser and

filed w ith  the C ourt.
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5 . W ith respect to the A ircraft T ransaction , the M onito r has received the balance of the 

purchase p rice from  the  A ircraft P u rchaser  and  is finalizing  c losing  in  o rder to  deliver a  M onito r’s 

C ertificate .

6 . O n closing of the A ircraft T ransaction , the M onito r w ill d istribu te the M B H D  P rio rity  

A m ount to  M B H D  in accordance w ith  the A ncillary O rder. T he quan tum  of the M B H D  P rio rity  

A m ount w as agreed-upon  am ong  bo th  M B H D  and F C M I as the parties w ith  an  econom ic in terest 

in  the  p roceeds o f  the  A ircraft T ransaction  (sub ject to  a  rev ised  calcu la tion  on  accoun t o f  in terest) 

and  rev iew ed  by  the M onito r.

P U R P O S E

7. T he M onito r has b rough t a  m otion seek ing  an O rder (the “C C A A  T erm ination O rder”), 

am ong o ther th ings, term inating  these C C A A  proceed ings, d ischarg ing  the M onito r and gran ting  

a  re lease in  favour o f  the M onito r and  its counsel.

8 . T h is purpose of th is th ird report o f the M onito r (the “T hird R eport”) is to prov ide  

in fo rm ation  to  the C ourt in  connection w ith  the  fo llow ing :

(a) the activ ities o f the M onitor since the date o f the S econd R eport o f the M onito r 

dated  N ovem ber 18 ,2019 ; and

(b) the M onito r’s recom m endations w ith  respect to  the C C A A  T erm ination O rder. 

T E R M S O F  R E F E R E N C E

9. In  preparing th is F irst R eport and m aking the com m ents herein , the M onito r has been  

p rov ided w ith , and has re lied upon certa in  unaud ited financial in fo rm ation , books, records and  

financial in fo rm ation p repared  by  the D ebtors, financia l in fo rm ation  p repared by  the A pplican ts,
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and in fo rm ation from  other th ird -party sources (co llectively , the “In form ation”). E xcep t as 

described  in  th is T h ird  R eport in  respect o f  the C ash F low  F orecast:

(a) T he M onito r has rev iew ed  the  In fo rm ation  fo r reasonab leness, in ternal consistency  

and use in  the con tex t in  w hich it w as prov ided . H ow ever, the M onito r has no t 

aud ited or o therw ise attem pted to verify the accuracy or com pleteness o f such  

in fo rm ation in a m anner that w ould w holly or partia lly com ply w ith G enerally  

A ccep ted  A ssurance S tandards (“G A A S ”) pursuan t to  the Chartered Professional 

Accountants Handbook (the “C P A  H andbook”) and , accord ing ly , the M onito r 

expresses no op in ion or o ther fo rm  of assurance con tem plated under G A A S in  

respect o f  the In fo rm ation ; and

(b) S om e of the in fo rm ation referred to  in  th is F irst R eport consists o f fo recasts and  

p ro jections. A n exam ination  o r rev iew  o f  the financia l fo recast and  p ro jections, as 

ou tlined  in  the C P A  H andbook , has no t been  perfo rm ed .

10 . F u tu re o rien ted financia l in fo rm ation referred  to  in  th is T h ird R eport w as p repared based 

on  the  D eb tors’ estim ates and assum ptions. R eaders are cau tioned  that since p ro jections are based 

upon  assum ptions abou t futu re even ts and cond itions that are no t ascerta inab le , the actual resu lts 

w ill vary from  the P ro jections, even if the assum ptions m ateria lize and the varia tions cou ld be 

sign ifican t.

11 . T he M onito r’s understand ing  o f  factual m atters expressed in  th is T h ird  R eport concern ing  

the D ebtors and their B usiness is based on the Inform ation , and not independen t factual 

determ inations m ade by  the M onito r.
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12 . U nless otherw ise sta ted , m onetary am ounts con tained herein are expressed in  C anad ian  

D ollars .

B A C K G R O U N D  O F  T H E  D E B T O R S

13. T he D ebtors are  p rivately  ow ned  com panies that are p rim arily  engaged  in  the  developm ent 

o f techno log ies fo r use in  airborne and ground based resource d iscovery system s. G edex is the 

paren t com pany .

14 . G edex  w as develop ing  a  h igh  defin ition  a irborne g rav ity  g rad iom eter (H D -A G G ® ) system . 

T he a im  w as to  d iscover and  develop  underground resources and  to  assist the m ineral and o il and  

gas industries better m anage their ho ld ings. T he H D -A G G ®  system  in  part re lies on  techno logy 

that G edex operates under an exclusive license from the U niversity of M aryland . T he 

R esponden t’s  techno logies are  the  sub ject o f  a  num ber o f  reg istered  paten ts and  is considered c lean 

techn o log y .

15 . G edex w as responsib le for all corporate support serv ices includ ing finance, hum an 

resources, corporate developm ent, research and developm ent, techno logy developm ent, and data 

p rocessing . E xp loration  w as respo nsib le  fo r a ll g lobal su rveying  operations and  is a lso  responsib le  

fo r con tractual relationsh ips of the D ebtors’ w ith aircraft operating com panies. E arth w as 

responsib le  fo r m arketing , sa les and  c lien t m anagem ent serv ices, includ ing  nego tiating  and  sign ing  

c lien t con tracts. A viation  w as in tended to  be a  fu tu re a ircraft operating  com pany fo r the G edex  

g roup . B lack  B ay  w as p rim arily  focused  on  exp lo rin g  opportun ities  re la ted to  the  R ing o f F ire in

northw estern  O ntario .
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A C T IV IT IE S O F  T H E  M O N IT O R

16. S ince the date o f  the S econd  R eport, the M onito r has conducted  the fo llow ing  activ ities:

(a) A ttended  to  the c losing  o f  the  A ircraft T ransaction and  F C M I T ransaction ;

(b ) S en t a  no tice  pursuan t S ection  32  o f  the  C C A A  to  the land lo rd  d isc la im ing  the  lease 

(includ ing all am endm ents thereto , the “L ease”) betw een the D ebtors and the 

land lo rd in  respect o f the p rem ises located a t 403-407 M atheson B oulevard E ast, 

M ississauga O N (the “L eased P rem ises”) leased by the D ebtors for their 

operations;

(c) S en t a  no tice  pursuan t S ection  32  o f  the  C C A A  to  the  H B D  H old ings Inc . (“H B B ”), 

the land lo rd of the hangar in w hich the A ircraft is situate (the “H angar”), 

d isc laim ing  the sub lease (the “S ub-L ease”) betw een  the G edex and  H B D ;

(d) T hrough  its counsel, co rresponded  w ith  counsel to  H B D  in  respect o f  an  issue that 

arose w ith  respect to  the  pow er a t the H angar being  tu rned off; and

(e) P repared  th is T h ird R eport.

A pproval o f  F ees

17 . P ursuan t to  the In itia l O rder, the M onito r and its counsel, M iller T hom son L L P (“M iller 

T hom son”), are requ ired to  have their fees and d isbursem ents incurred  in  th is C C A A  proceed ing  

approved  by  the C ourt from  tim e to  tim e.

18 . T he M onito r and  its counsel ob ta ined approval o f  its fees and  d isbursem ents fo r the  period  

A ugust 4 , 2019 to N ovem ber 14 , 2019 . T he M onito r now  seeks the approval o f the fees and
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disbursem ents o f  the M onito r and its counsel fo r the period  N ovem ber 15 , 2019  to  N ovem ber 30 , 

2019 (the “F ee P eriod”). T he M onito r a lso seeks approval o f the fees and d isbursem ents o f the 

M onito r  and  its counsel, estim ated  no t to  exceed $10 ,000  (p lus H S T ) in  the  aggregate , to  com plete 

the  rem ain ing du ties and adm in istra tion o f  these C C A A  proceed ings w ithou t fu rther O rder o f  th is 

C ourt.

19 . T he M onito r and its counsel, M iller T hom son , have m ain ta ined deta iled records o f their 

p ro fessional tim e and costs. T he M onitor is seek ing  approval o f its fees fo r the F ee P eriod .

20 . T he to ta l fees and d isbursem ents o f the M onitor during the M onito r F ee P eriod on a 

conso lidated  basis am ounts to  $28 ,666 .25  less C A D  $25 ,308 .13 in  d iscoun ts  p lus H S T  o f  $436 .56  

to ta ling $3 ,794 .68 . T he tim e spen t by  the M onito r’s personnel during the M onito r F ee P eriod is 

m ore particu larly described in the A ffidav it o f A llan R utm an affirm ed D ecem ber 3 , 2019 is 

a ttached  to  th is T h ird  R eport as A ppend ix  “B ” (the “R utm an  A ffidav it”).

21 . T he to ta l fees and  d isbursem ents  o f  M iller T hom son are deta iled  in  the A ffidav it o f  A sim  

Iqbal sw orn  D ecem ber 3 , 2019 , a  copy  o f  w hich is a ttached  to  th is T h ird  R eport as A ppend ix  “E ” 

(the “Iqbal A ffidav it”). T he to ta l fees fo r serv ices prov ided by M iller T hom son am ount to  

$23 ,029 .00  p lus d isbursem ents o f  $162 .55  and H S T  o f  $3 ,008 .43 fo r a  to ta l o f  $26 ,199 .98 .

22 . T he M onito r subm its that the fees and d isbursem ents incurred by the M onito r and its 

counsel, as described above and in  the R utm an A ffidav it and the Iqbal A ffidav it, are fa ir and  

reasonab le  in  the  circum stances and  have been p roperly incurred . A ccord ing ly , the M onito r seeks 

the  approval o f  the fees and d isbursem ents incurred  by  the M on ito r and  M iller T hom son .
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23 . A s described above, the M onito r is o f the v iew  that all sign ifican t activ ities in the 

adm in istra tion  o f  these C C A A  proceed ings have been com plete and  the on ly  rem ain ing  activ ities 

are those ancillary to finalizing the term ination o f these C C A A  proceed ings. A ccord ing ly , the  

M onito r does no t an tic ipate  its  and  its counsel’s fees to  exceed  $  10 ,000  p lus H S T  in  the  aggregate.

C C A A  T erm ination O rder

24 . T he M onito r is o f the v iew  that the fo llow ing activ ities rem ain in  o rder to com plete the 

adm in istra tion  o f  these C C A A  proceed ings:

(a) C lose the A ircraft T ransaction by delivering  to the A ircraft P urchaser and filing  

w ith  the C ourt the M onito r’s C ertifica te in  respect o f  the  A ircraft T ransaction ;

(b ) D istribu te  to  M B H D  the M B H D  P rio rity  A m ount;

(c) D istribu te  any  rem ain ing  p roceeds o f  from  the  A ircraft T ransaction  to  F C M I; and

(d) S uch  o th er activ ities ancillary to  the term ination  o f  these C C A A  proceed ings.

25 . A sa resu lt, the M onito r seeks the C C A A  T erm ination  O rder.

26 . P ursuan t to  the term s o f  the  C C A A  T erm ination O rder, am ong o ther th ings:

(a) upon the filing  w ith the C ourt o f a  certificate (the “C C A A  T erm ination  T im e”) 

substan tia lly  in  the  fo rm  attached  as S chedu le “A ” to  the  C C A A  T erm ination  O rder 

(the “D ischarge C ertifica te”), these C C A A proceed ings w ill be au tom atically 

term inated and the In itia l O rder (includ ing the charges g ran ted therein ) shall have 

no fu rther fo rce or effect excep t as expressly set ou t in  the C C A A  T erm ination  

O rder;
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(b) the stay of p roceed ings w ill exp ire on  the earlier o f the C C A A  T erm ination  T im e 

and  January  31 , 2020 ;

(c) the  M onito r  w ill p rov ide the S erv ice  L ist w ith  5 days’ no tice o f  its in ten tion  to  file  

the  M onito r’s C ertifica te;

(d ) after paym ent o f  the M B H D  P rio rity  A m ount and all am ounts ou tstand ing  that are 

secured by the A dm in istra tion C harge (as defined in the In itia l O rder), any  

rem ain ing proceeds from  the A ircraft T ransaction (if any) w ill be d istribu ted to  

F C M I, w hich is the D ebtors’ sen io r secured  lender; and

(e) effective as at the C C A A  T erm ination T im e, the M onito r and its counsel w ill be 

re leased  from  any and all c la im s, know n or unknow n, ex isting o r hereafter arising, 

based in  w hole o r in  part on  any act o r o th er occurrence ex isting on  o r p rio r to  the 

date of the C C A A T erm ination O rder in any w ay rela ting to these C C A A  

proceed ings and  the  M onito r and  its  counsel’s conduct in  these C C A A  proceed ings 

(the “R elease”).

27 . F ollow ing  com pletion  o f  the above-referenced activ ities, the M onito r is o f  the  v iew  that no  

sign ifican t activ ities w ill rem ain w ith respect to  the adm in istration o f these C C A A  proceed ings, 

excep t for any item s ancillary to finalizing the term ination of these C C A A proceed ings. 

A ccord ing ly , the  M onito r is o f  the  v iew  that it is an  appropria te  tim e to  seek  bo th  a  term ination  o f 

these C C A A  proceed ings and  the  d ischarge  o f  the M onito r.
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28 . The M onito r an ticipates 11 liny the D ischarge C ertifica te around D ecem ber 17 , 2019 after 

the exp iry of the no tice periods for each of the d iscla im ers sen t pursuan t to S ection 32 of the

C C A A .

29 . F urther, the M onito r is o f  the v iew  that the R elease in  favour o f  the M onito r and its counsel 

is appropria te in  the c ircum stances and  that the R elease language is consisten t w ith  re leases g ran ted  

by th is C ourt in o ther C C A A  proceed ings.

30 . F or the reasons described in th is T h ird R eport, the M onito r respectfu lly recom m ends th is 

C ou rt g ran t the C C A A  T erm ination  O rder.

A ll o f w hich  is respectfu lly  subm itted  th is 3 rd day o f D ecem ber. 2019 .

Z E IF M A N  P A R T N E R S IN C . 

in its capacity  as M onito r 

o f G cdex S ystem s Inc ., G edcx E xploration Inc., 

G edex E arth Inc., G cdex  A viation  Inc., and

A llan R utm an  

P residen t



11jihgfedcbaZYXWVUTSRQPONMLKJIHGFEDCBA

F C M I P A R E N T  C O .

A pplican t

-and-

G E D E X  S Y S T E M S  IN C ., G E D E X  A V IA T IO N  IN C ., B L A C K  B A Y  M IN E R A L S  

C O R P O R A T IO N , G E D E X  E X P L O R A T IO N  IN C ., and  G E D E X  E A R T H  IN C .

R esponden ts
C ourt F ile  N o . C V -19-625224-00C L

ONTARIO

S U P E R IO R  C O U R T O F  JU S T IC E  

(C om m ercia l L ist)

P roceed ing com m enced  a t T oron to

T H IR D  R E P O R T  O F T H E  M O N IT O R

M IL L E R  T H O M S O N  L L P

S cotia P laza , 40  K ing S treet W est, S u ite 5800

T oron to , O N  C anada M 5H  3S 1

K yla M ahar (L S U C #: 44182G )

km ahar@ m illerthom son .com

T el: 416 .597 .4303 /F ax : 416 .595 .8695

A sim  Iqbal (L S U C #  61884B )

aiqbal@ m illerthom son .com

T el: 416 .597 .6008 /F ax : 416 .595.8695

L aw yers fo r Z eifm an P artners Inc ., C ourt- 

appo in ted  M onito r o f  the R esponden ts

mailto:kmahar@millerthomson.com
mailto:aiqbal@millerthomson.com


A P P E N D IX  A



C ourt F ile  N o . C V -19-62522 4-00C L

O N T A R IO

S U P E R IO R  C O U R T  O F  JU S T IC E  

C O M M E R C IA L  L IS T

T H E  H O N O U R A B L E  M R .

JU S T IC E  P E N N Y

F C M I P A R E N T  C O .

) M O N D A Y , T H E 12T HMLKJIHGFEDCBA

)
s D A Y  O F A U G U S T , 2019

G E D E X

C O R P O

A pplican t

and-

D E X  A V IA T IO N  IN C ., B L A C K  B A Y  M IN E R A L S 

E X P L O R A T IO N  IN C ., and  G E D E X  E A R T H  IN C .

R esponden ts

A P P L IC A T IO N  U N D E R  T H E  COMPANIES’ CREDITORS ARRANGEMENT ACT,

R .S .C  1985 , c . C -36

S A L E S  A N D  IN V E ST O R  S O L IC IT A T IO N  P R O C E S S O R D E R

T H IS  A P PL IC A T IO N , m ade by  F C M I P aren t C o . (“F C M I”), a  secured  cred ito r o f

G edex S ystem s Inc., G edex A viation  Inc ., B lack B ay  M inerals 

Inc . and G edex E arth  Inc . (co llectively , the  “D ebtors”), fo r an  

investo r so lic ita tion  p rocess in  respect o f  the p roperty , assets and  undertak ings o f  the D eb tors 

(the “S IS P ”) w as heard  th is day  a t 330  U niversity  A venue, T oron to , O ntario .

C orporation , G edex E xploration 

order approv ing  a  sa le and

O N  R E A D IN G  the affidav it o f  Y akov F riedm an affirm ed  A ugust 9 , 2019 (the 

“F riedm an  A ffidav it”) and  the exh ibits  thereto  and  the p re-filing  report o f  Z eifm an P artners Inc . 

(the “M onitor”), in  its capacity  as p roposed  m onito r o f  the  D eb tors dated  A ugust 9 , 2019 , and  

on  hearing the subm issions o f counsel fo r F C M I and  counsel fo r Z eifm an , no  one e lse  appearing

41276114_7 |N A T D O C S



-2 -

although du ly  served as appears from  the affidav it o f serv ice o f S andra C ooper sw orn  A ugust 9 , 

2019 , filed ,

S E R V IC E

1. T H IS C O U R T  O R D E R S that the  tim e for serv ice o f  the  N otice o f  A pplication  and  the 

A pplication  R ecord is hereby  abridged  and  validated so  that th is A pplication  is p roperly  

re tu rnab le  today  and  hereby d ispenses w ith  fu rther serv ice  thereof.

IN T E R P R E T A T IO N

2. T H IS C O U R T  O R D E R S that any  cap ita lized  term s used  bu t no t defined  in  th is O rder 

shall have the m ean ing ascribed  to  them  in  the In itia l O rder o f  the H onourab le Justice  P enny  in  

these  p roceed ings dated  A ugust 12 , 2019 .

S A L E  A N D  IN V E S T M E N T  S O L IC IT A T IO N  P R O C E S S

3. T H IS  C O U R T O R D E R S that the  D eb tors reta in R obert (B ob) B en ia (the “S IS P 

A dvisor”) on  the basis o f  h is ex isting  com pensation  arrangem ent w ith  F C M I and  that the S IS P  

A dvisor is hereby  au thorized , d irected  and  em pow ered  to  carry  ou t the  term s o f  the S IS P  

pursuan t to  th is O rder.

4 . T H IS C O U R T  O R D E R S that the S IS P and  the p roposed S IS P  tim etab le a ttached  as 

S chedu le “A ” and S chedu le “B ”, respectively , to  th is O rder are hereby  approved , and S IS P  

A dvisor, the D eb tors and  the M onito r are au thorized  and  d irected  to  perfo rm  each o f  their 

ob liga tio ns thereunder and  to  do  a ll th ings reasonab ly  necessary  to  perfo rm  their ob ligations 

thereunder.

5 . T H IS  C O U R T  O R D E R S that each  o f  S IS P  A dvisor and the M onito r and its respective 

affilia tes, partners, d irecto rs, em ployees, agen ts and con tro lling  persons shall have no  liab ility  

w ith  respect to  any  and  a ll losses, c la im s, dam ages o r liab ilities o f  any  natu re o r k ind  to  any  

person in  connection  w ith  o r as a  resu lt o f  the S IS P , excep t to  the ex ten t such  losses, c la im s, 

dam ages o r liab ilities resu lt from  the g ross neg ligence o r w ilfu l m isconduct o f  the S IS P  A dvisor 

o r the  M onito r in  perfo rm ing  their ob ligations under the S IS P (as determ ined by  th is C ourt).
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6 . TH IS  C O U R T  O R D E R S that in  connection w ith  the S IS P and  pursuan t to  section  

7 (3 )(c) o f  the  Personal Information Protection and Electronic Documents Act (C anada), the  

S IS P  A dvisor, the  D eb tors and  the M onito r are au thorized and  perm itted  to  d isc lose  personal 

in fo rm ation  o f  iden tifiab le ind iv iduals to  p rospective  purchasers o r o ffero rs and  to  their adv isors, 

bu t on ly  to  the ex ten t desirab le o r requ ired  to  nego tia te and  a ttem pt to  com plete one o r m ore 

transactions (each , a  “T ransaction ”). E ach p rospective purchaser o r o ffero r to  w hom  such  

in fo rm ation is d isc losed  shall m ain ta in and  p ro tect the  p rivacy  o f  such  in fo rm ation  and  shall 

lim it the use o f  such  in fo rm ation  to  its evaluation  o f  the  T ransaction, and  if  it does no t com plete 

a  T ransaction , shall: (i) re tu rn  a ll such in fo rm ation  to  the S IS P  A dvisor, the  D eb tors o r the  

M onito r, as app licab le ; (ii) destroy all such  in fo rm ation ; o r (iii) in  the case o f  such  in fo rm ation  

that is e lectron ically  sto red , destroy all such  in fo rm ation  to  the ex ten t it is reasonab ly  p ractical to  

do so . T he purchaser o f any  P roperty  shall be  en titled  to  con tinue to  use the  personal in fo rm ation  

p rov ided  to  it, and  re la ted  to  the P roperty  purchased , in  a  m anner w hich  is in  a ll m ateria l respects 

iden tical to  the p rio r use o f  such  in fo rm ation  by  the D eb tors, and shall re tu rn  a ll o ther personal 

in fo rm ation  to  the S IS P  A dvisor, the  D eb tors o r the  M onito r, as app licab le , o r ensure that o ther 

personal in fo rm ation  is destroyed .

G E N E R A L

7. T H IS C O U R T O R D E R S  that the M onito r m ay  from  tim e to  tim e app ly  to  th is C ourt fo r 

adv ice and d irections in  the d ischarge o f  its pow ers and du ties hereunder, includ ing  w ithou t 

lim ita tion  in  connection  w ith  any  m atters re lating  to  the S IS P .

8 . T H IS  C O U R T  H E R E B Y  R E Q U E S T S the  a id  and  recogn ition o f any court, tribunal, 

regu lato ry o r adm in istra tive  body  hav ing  ju risd ic tion  in  C anada o r in  the U nited  S ta tes, to  g ive  

effect to  th is O rder and  to  assist the D eb tors, the M onito r and  their respective agen ts in  carry ing  

ou t the term s o f  th is O rder. A ll courts, tribunals, regu lato ry  and  adm in istra tive  bod ies are hereby  

respectfu lly  requested  to  m ake such  o rders and  to  p rov ide such  assistance to  the D eb tors and  to  

the M onito r, as an  o fficer o f  th is C ourt, as m ay  be necessary  o r desirab le  to  g ive effect to  th is 

O rder, to  g ran t rep resen ta tive sta tus to  the  M onito r in  any  fo reign  p roceed ing , o r to  assist the 

D eb tors and  the M onito r and  their respective  agen ts in  carry ing  ou t the  term s o f  th is O rder.
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9 . TH IS  C O U R T  O R D E R S that the  M onito r be a t liberty  and  is hereby  au thorized and  

em pow ered  to  app ly  to  any  court, tribunal, regu lato ry  o r adm in istra tive body , w herever located , 

fo r the recogn ition  o f  th is O rder and  fo r assistance in  carry ing  ou t the  term s o f  th is O rder, and  

that the M onito r is au thorized  and  em pow ered  to  act as a  rep resen ta tive in  respect o f  the w ith in  

p ro ceed ing s fo r the purpose  o f  hav ing  these p roceed ings recogn ized in  a  ju risd iction  ou tside  

C anada.

10 . T H IS  C O U R T  O R D E R S MLKJIHGFEDCBAthat any interested party (including the Debtors and the

M onito r) m ay app ly  to  th is C ourt to  vary  o r am end th is O rder on  no t less than  seven (7 ) days 

no tice to  any  o ther party  o r parties likely  to  be  affected  by  the o rder sough t o r upon  such  o ther 

no tice , if  any , as th is C ourt m ay order.

O N /Ea00 DK ^ N S C B ,T A T 0n0N T 0 

LE/DANSLEREGISTRE NO:

AUG ? l 2019

PER/PAR:
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S C H E D U L E “A ”

G E D E X  S Y S T E M S IN C ., G E D E X  A V IA T IO N  IN C ., B L A C K  B A Y  M IN E R A L S 

C O R P O R A T IO N , G E D E X  E X P L O R A T IO N  IN C ., and  G E D E X  E A R T H  IN C .

(co llectively , the “D ebtors”)

S A L E S A N D  IN V E S T O R  S O L IC IT A T IO N  P R O C E S S

R ecitals

A . O n  A ugust o , 2019 , and on  app lication  by  F C M I P aren t C o . (“F C M I”), G edex S ystem s Inc., 

G edex  A viation  Inc ., B lack  B ay  M inerals C orporation , G edex E xploration  Inc . and G edex  E arth  

Inc . (co llectively , the “D ebtors”) ob ta ined  p ro tection  from  their creditors under the Companies ’ 

Creditors Arrangement Act, (C anada) (the “C C A A ”) pursuan t to  the  p rov isions o f an o rder (as it 

m ay be am ended , restated  o r supp lem ented  from  tim e to  tim e, the  “In itia l O rder”) o f  the O ntario  

S uperio r C ourt o f  Justice (C om m ercia l L ist) (the “C ourt”).

B . P ursuan t to  the In itia l O rder, Z eifm an P artners Inc . w as appo in ted as m onito r (in  such capacity  

and  no t in  its personal capacity , the “M onito r”) during  the  C C A A  proceed ings.

C . P ursuan t to  an  o rder o f  the C ourt dated  A ugust o , 2019 (the “S IS P  A pproval O rder”), the  C ourt 

approved  a  sa le  and investo r so licita tion  p rocess to  be conducted  in  respect o f  the  D eb tors, in  

accordance w ith  the p rocedures, term s and conditions se t ou t herein  (as such p rocess m ay be 

am ended , resta ted  o r supp lem ented  pursuan t to  the term s herein , the “SISP ”) and approved  the 

appo in tm ent o f  B ob  B en ia to  lead  the S IS P (in  such  capacity  and no t in  h is personal capacity , the  

“S IS P  A dvisor”) w ith  the  assistance o f  the M onito r.

D . T he p roperty  that is availab le fo r sa le pursuan t to  the S IS P  (co llectively , the “P roperty”) is 

com prised o f a ll p roperty , assets and undertak ing  o f the D ebtors.

E . P ursuan t to  the S IS P, a ll D eb tors and any  part o r thereof, are availab le fo r purchase o r investm ent 

(the “B usinesses”), as m ore particu larly  described in  the T easer L etter and S um m ary  o f 

B usinesses (each  as defined  herein ) that w ill be p repared by  the S IS P  A dvisor w ith  the assistance  

o f  the M onito r.

F . T he S IS P  A pproval O rder, the S IS P , and any o ther o rders o f  the C ourt m ade in  the C C A A  

proceed ings re la ting  to  the S IS P  shall exclusively  govern  the p rocess fo r so liciting  and selecting  

b ids fo r the sa le o f  the P roperty o r B usinesses o r investm ent in  the B usinesses. A n investm ent in  

the B usinesses m ay invo lve, am ong o ther th ings, a  restructu ring , recap italization , o r o ther fo rm  o f 

reorgan ization  o f  the  business and  affairs o f  the B usinesses o r any  part thereof, and such 

investm ent m ay be consum m ated pursuan t to  a  p lan o f  com prom ise o r arrangem ent (a  “P lan”) o r 

o therw ise .

41276114_7 |N A TD O C S



-6-

G . Unless otherw ise ind icated  herein , any even t that occurs on  a  day  that is no t a  B usiness D ay  shall 

be deem ed to  occur on  the nex t B usiness D ay (a “B usiness D ay” is any  day , o ther than a 

S aturday o r S unday , on  w hich  banks are o rd inarily  open fo r business in  T oron to , O ntario ).

C onduct o f the S IS P

1. S IS P  T eam . T he S IS P  w ill be carried  ou t by  the S IS P A dvisor, in  consu lta tion w ith  the M onito r, 

F C M I and R udi F rank  (the “S IS P  T eam ”). U nless o therw ise p rov ided fo r herein , the S IS P  

A dvisor, in  consu lta tion  w ith  the o ther m em bers o f  the S IS P  T eam , is fu lly  and exclusively  

au thorized , em pow ered and d irected to  take any  and all actions and steps pursuan t to  the S IS P .

2 . A dvice  and  D irections. T he S IS P  A dvisor o r the M onito r m ay , a t any  tim e and no tice to  the 

S erv ice L ist, app ly  to  the C ourt fo r d irections in  connection  w ith  the  im plem entation o f  the S IS P .

3 . C onsu lta tion and  R eten tion o f  A gen ts and  C onsu ltan ts . A t any  tim e during  the S IS P , the S IS P  

A dvisor m ay from  tim e to  tim e (a) consu lt w ith  the M onito r, F C M I or such o ther parties as the 

S IS P  A dvisor considers appropriate in respect o f  the  conduct o f  the S IS P , (b ) w ith  the  consen t o f 

the M onito r, o r approval o f  the  C ourt, retain such agen ts, consu ltan ts  o r b rokers as they  consider 

appropriate  to  assist them  in the conduct o f  the S IS P . C onsen t shall no t be  requ ired  fo r expenses 

the S IS P  A dvisor incurs w hich  are consisten t w ith  the  cash flow  pro jections subm itted  in  support 

o f  the app lication fo r the In itial O rder.

4 . T he S IS P  A dvisor shall be p rim arily  respon sib le  to  con tacting  P rospective B idders, 

com m unicating  w ith  P rospective B idders and  B idders and  nego tia ting  w ith  B idders as the case 

m ay be. T h is shall include, w ithou t lim ita tion , facilita ting  the delivery  o f a ll com m unications, 

con tacting  P rospective B idders and p rov id ing  them  w ith  the T easer L etter and the S um m ary  o f 

B usinesses and  coord inating  the execu tion o f  the C onfiden tia lity  A greem ents by  P rospective 

B idders, m anaging  the p rocess o f answ ering all reasonab le inqu iries from  P rospective B idders 

and  B idders and  arrang ing  fo r v isits, w hen app licab le, by  P rospective B idders and  B idders (each  

term  as defined  herein ).

5 . T he S IS P T eam  shall rev iew  and consider B ids (as defined herein ).

S ale and  Investm ent O pportun ities

6 . O pportun ity  to  S ubm it a  B id . B idders w ill have the  opportun ity  to  subm it a  b id  to  purchase, som e 

o r a ll o f  the P roperty  o r B usinesses o r any  part thereof (a “S ale P roposal”) o r fo r an  investm ent 

in  the B usinesses o r any  part thereof  th rough a  P lan sponsorsh ip  (a  “P lan  S ponsorsh ip  

P roposal”). S ale P roposals and  P lan S ponsorsh ip  P roposals m ay be in  respect o f  on ly  som e o f 

the P roperty o r a  part o r parts o f the B usinesses, includ ing  specific  d iv isions thereof, and any  such  

p roposal w ill no t be p recluded from  consideration  as an  accep tab le B id  o r a  S uccessfu l B id .

“A s is. W here  Is”
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7 . “A s is. W here is” B asis . A ny S ale  P roposal o r P lan S ponsorsh ip  P roposal (either being a  

“P roposal”) shall be m ade on  an  “as is, w here is”  basis, w ithou t su rv iv ing  representa tions o r 

w arran ties o f any  k ind  o r natu re .

8 . N o  R epresen tations o r W arran ties. T he S IS P T eam  and the  D eb tors are no t responsib le fo r, and  

w ill have no  liab ility  w ith  respect to , any  in form ation  ob tained  by  any  P rospective B idder, 

B idder, o r S uccessfu l B idder in  connection  w ith  the B usinesses. T he S IS P  T eam  and the D eb tors 

and  their adv isors, if  app licab le, do  no t m ake any  represen ta tions o r w arran ties w hatsoever as to  

the in fo rm ation o r the m ateria ls p rov ided th rough  the due d iligence p rocess o r o therw ise m ade 

availab le to  any  P rospective B idder, B idder, o r S uccessfu l B idder, includ ing  any in fo rm ation 

con tained in  the T easer L etter, S um m ary o f B usinesses o r D ata  R oom .

S o licitation  o f In terest

9 . S o lic ita tion  M aterials . T he S IS P  A dvisor, w ith  the  assistance o f  the S IS P  T eam , has o r w ill:

(a) com pile a  listing  (the “C ontact L ist” ) o f  p rospective purchasers and investo rs 

(co llectively , “P rospective B idders”). T he S IS P  A dvisor w ill use a ll reasonab le  

com m ercia l effo rts to  con tact a ll parties identified in  the list as w ell as any add itional 

parties that the S IS P T eam  identifies as p rospective  purchasers o r investo rs;

(b ) post o f a  copy  o f  the  In itia l O rder and S IS P  O rder and  th is S IS P on  the M onito r’s 

w ebsite;

(c) p repare the S um m ary  o f  B usinesses;

(d ) determ ine  the appropriate  advertising  to  be d irected  a t P rospective  B idders, w hich  m ay 

include new spaper, trade  pub lication , in ternet o r o ther advertising  d irected a t P rospective  

B idders;

(e) send  to  each P rospective  B idder a so lic itation  letter sum m arizing  the acqu isition  and  

investm ent opportun ity  w ith  respect to  the P roperty  and B usinesses (the “T easer 

L etter”);

(f) se t up , under the superv ision o f  the M onito r, an  e lectron ic data room  w ith  confiden tia l 

in form ation  in  respect o f  the  P roperty  and  the  B usinesses (the “D ata R oom ”);

(g ) send  to  each  P rospective  B idder upon  request a  fo rm  o f C onfiden tia lity  A greem ent and  

w ritten  acknow ledgem ent o f  receip t o f  a  copy  o f  the S IS P  A pproval O rder (includ ing  the 

S IS P ) w herein  such  P rospective  B idder agrees to  accep t and be bound  by  the p rov isions 

o f  the S IS P  A pproval O rder (the “W ritten  A cknow ledgem ent”). T he P rospective 

B idders w ill be requ ired , am ong o th er th ings, to  sign a  C onfiden tia lity  A greem ent in  

o rder to  gain  access to  confiden tial in fo rm ation  (includ ing  access to  the D ata R oom ). F or 

greater certa in ty , on ly  P rospective B idders w ho subm it an  execu ted  C onfidentia lity  

A greem ent, w hich  is in  fo rm  and  substance accep tab le  to  the S IS P  T eam , shall have
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access to  the S um m aiy  o f B usinesses, D ata  R oom  and o ther confiden tial in fo rm ation and  

m anagem ent p resen ta tions, if  availab le ;

(h ) g ive access to  the D ata R oom  and coord inate  the com m unication o f in fo rm ation  to  each  

P rospective B idder w ho has execu ted a C onfiden tiality A greem ent; and

(i) p repare the fo rm  o f a  tem plate  asset purchase agreem ent (the “T em plate A P A ”) to  be  

used  by  P rospective B idders to  subm it a  S ale P roposal and post sam e in  the D ata  R oom .

10 . R estric tions on  A ccess to  C onfiden tial In fo rm ation . T he S IS P T eam  reserves the righ t to  lim it any  

P rospective B idder’s o r B idder’s access to  any  confiden tia l in fo rm ation  (includ ing  any 

in fo rm ation  in  the  D ata R oom ) and  to  custom ers and supp liers o f  the D eb tors, w here, in  the S IS P  

T eam ’s d iscre tion , such  access cou ld  negatively im pact the S IS P , the ab ility  to  m ain ta in  the 

confiden tia lity  o f  the  confiden tia l in fo rm ation , the B usinesses o r the  value o f  the P roperty . 

R equests fo r add itional in fo rm ation  are to  be m ade to  the S IS P  A dvisor.

S ubm ission o f B ids

11 . B id  D eadline . U nless o therw ise p rov ided fo r herein , o rdered  by  the C ourt o r agreed  to  by  the 

S IS P T eam , in  o rder to  partic ipate in  the S IS P and be considered  fo r qualification  as a  B idder, a  

B idder m ust deliver to  the S IS P  A dvisor so  as to  be received  no t la ter than 5 :00 p .m . (T oron to  

tim e! on  O ctober 28 ,2019  (the “B id D ead line”), the fo llow ing:

(a) an  execu ted  C onfiden tia lity  A greem ent and W ritten  A cknow ledgm ent (to  the ex ten t these 

docum ents have no t a lready  been p rov ided);

(b ) a  b id  (a  “B id”) w hich  specifies w hether the B idder is subm itting  a  S ale P roposal o r P lan  

S ponsorsh ip  P roposal (each , a “P roposal”) and w hich  com plies w ith  the requ irem ents o f 

paragraph 12 and 13 below , as app licab le ; and

(c) a le tter se tting  fo rth  the iden tity  o f  the B idder, the con tact in fo rm ation fo r such B idder 

and fo r any  business, financia l o r legal adv isors re tained o r to  be re ta ined  by  it in

connection w ith  the con tem plated transaction , and  fu ll d isc losure o f  the d irect and  

ind irect ow ners o f  the B idder and its p rincipals.

R equ irem ents fo r B id

12 . R equ irem ents fo r B ids. A  B id  w ill be considered  on ly  if  it (i) is subm itted  by  a  B idder on  o r 

befo re the app licab le B id D eadline , and  (ii) com plies w ith  the fo llow ing requ irem ents:

(a) In  the case o f S ale P roposals, the B id m ust include:

(i) a  b ind ing  asset purchase agreem ent together w ith  a  m ark  up  ou tlin ing

h igh ligh ting  a ll p roposed  changes from  the T em plate  A P A  perta ining  to  the  S ale 

P roposal;
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(ii) a  deta iled listing  and descrip tion  o f  the P roperty  to  be included in  the S ale 

P roposal o r a  detailed  listing o f the P roperty  to  be excluded from  the S ale 

P roposal;

(iii) the  p roposed  purchase p rice fo r such S ale  P roposal, the p roposed  allocation  o f 

purchase p rice am ong  the app licab le P roperty and /o r B usinesses and  an  

exp lanation o f w hat con tingencies and  variab les m ay  influence the final 

purchase;

(iv ) a  list o f  the key m aterial con tracts and leases, if  any, the B idder w ishes to  acqu ire 

and the B idder’s p roposed  treatm ent o f  any  re la ted  “cure costs” ;

(b ) In  the case o f a  P lan  S ponsorsh ip  P roposal, the  B id  m ust include:

(i) a  descrip tion  o f  the structu re o f  P lan sponsorsh ip  transaction , includ ing  w hich  

B usinesses w ill be the target o f  such  transaction ;

(ii) a  descrip tion  o f  the  type and am ount o f consideration , includ ing  equ ity , if  any , to  

be a llocated to  secured  cred ito rs, unsecured cred ito rs and shareho lders o f  each  o f 

the app licab le D eb tors;

(iii) the structu re and financing  o f  the transaction, includ ing  a  sources and uses 

analysis;

(c) in  the case o f a ll P roposals, the B id  m ust include:

(i) an  acknow ledgm ent that the B id  is m ade on an  “as is, w here  is”  basis;

(ii) the p roposed  treatm ent o f  the  D eb tors ’ stakeho lders, includ ing  lenders, 

em ployees, trade cred ito rs and clien ts;

(iii) any an tic ipated  regulato ry  and o ther approvals requ ired  to  c lose  the p roposed

transaction  and the an tic ipated tim e fram e and  any an tic ipated  im ped im ents fo r 

obtain ing  any such approvals;

(iv ) the p roposed  target c losing  date and a  tim eline to  c losing  w ith  critica l m ilestones;

(v ) any  o ther term s and conditions  w hich  the B idder believes are m aterial to  the  

transaction ; and

13 . A  B id  w ill no t be considered un less:

(a) it fu lly  d iscloses the iden tity  o f  each  person or en tity  that w ill be sponsoring o r

partic ipating  in  the P roposal, includ ing  the identification  o f  the B idder’s d irect and

ind irect ow ners and  their p rincipals, and  the com plete  term s o f  such  partic ipation ;
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(b ) it con tains ev idence o f au thorization and  approval from  the B idder’s board o f d irecto rs, 

investm ent com m ittee, cred it com m ittee  o r com parab le govern ing body , as app licab le , 

w ith  respect to  the  subm ission , execu tion , delivery  and closing  o f  the transaction  

con tem plated by  the P roposal;

(c) it includes a  le tter confirm ing that the P roposal is a  b ind ing  o ffer capab le o f accep tance 

by  the S IS P  T eam , irrevocab le and  open fo r accep tance un til a t least 11 :59 p .m . (T oron to  

T im e) on  the B usiness D ay  after the  c losing  o f  a  S uccessfu l B id  re la ting  to  the sam e 

P roperty  and /o r B usinesses that is/are sub ject toT h& ftroposal^

(d ) it includes a  cash deposit in  an am ount equal to  pT percen t (p% ) o f  the purchase p rice o r 

investm ent con tem plated  therein , as the case m ay be, payab le by  w ire transfer o f 

im m ediate ly  available  funds (to  a  bank  accoun t specified by  the M onito r) payab le  to  the  

o rder o f  the M onito r, in  trust, w hich  w ill be dealt w ith  in  accordance w ith  paragraphs 26  

to  28 , o r such  o ther fo rm  o f deposit o r am ount as is accep tab le to  the  app licab le the S IS P  

T eam  (each , a  “D eposit”);

(e) it includes e ither w ritten  ev idence o f a  firm , irrevocab le com m itm ent fo r a ll required  

fund ing  and /o r financing  from  a cred it w orthy bank o r financia l institu tion , o r o ther 

ev idence o f  financia l ab ility  to  c lose  the transaction satisfacto ry  to  the S IS P  T eam , that 

w ill a llow  the S IS P  T eam  to  m ake a  reasonab le determ ination  as to  the B idder’s (and  its 

d irect and ind irect ow ners’) financia l and o ther capab ilities to  consum m ate the 

transaction  con tem plated  by  the P roposal;

(f) it includes the an tic ipated  tim e fram e and any an tic ipated im ped im ents fo r ob ta in ing  any  

regu lato ry  o r o ther approvals ind icated  in  the purchase agreem ent as cond itions to  

c losing ;

(g ) it does no t request o r en title  the B idder to  any  b reak-fee , term ination fee, expense  

re im bursem ent o r o ther type o f com pensation  o r paym ent; and

(h) it con tains such o ther in form ation  reasonab ly  requested  by  the S IS P T eam .

14 . P ortion B ids. F or g reater certain ty , P roposals m ay be in  respect o f  on ly  a  part o r parts o f  the

P roperty  o r B usinesses and  such  p roposal shall constitu te a  B id  if  it sa tisfies the requ irem ents in  

paragraph 12 and 13 hereof, in  respect o f any  P roperty  o r B usinesses sub ject to  such  P roposal, 

and in  such case, such  b idder shall constitu te a  B idder.

A ssessm ent o f B ids

15 . R ev iew  o f B ids. P rom ptly fo llow ing  the B id D ead line , the S IS P  T eam  w ill rev iew  and assess the  

B ids and in  m aking such assessm ent w ill consider, am ong o th er th ings, the fo llow ing  (the “B id  

C riteria”):

(a) In  the case o f a  S ale P roposal,
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(i) the  purchase p rice and  net value (includ ing  a ll assum ed liab ilities  and o ther 

ob ligations to  be  perfo rm ed by  the  B idder) p rov ided by  such B id  and  the 

p roposed allocation  o f  the purchase  p rice am ong the  app licab le P roperty  and  

B usinesses;

(ii) the firm , irrevocab le com m itm ent fo r financing  the transaction o r o ther ev idence 

o f  financia l ab ility  to  consum m ate the S ale P roposal;

(iii) the  assets included in  o r excluded from  the S ale P roposal and  the  transaction 

costs and  risks associa ted  w ith  c losing  m ultip le  transactions versus a sing le  sa le 

transaction fo r a ll o r substan tially  a ll o f  the app licab le P roperly  o r B usinesses o r 

any  part thereof;

(b ) In  the case o f a  P lan S ponsorsh ip  P roposal

(i) the  type and am ount o f  consideration , includ ing  equ ity , if  any, to  be a llocated to  

secured  cred ito rs, unsecured  cred ito rs and  shareho lders o f  each  o f the app licab le  

D eb tors and  the p lanned treatm ent o f  such persons under the p roposed  P lan  

S ponsorsh ip  P roposal;

(ii) the  cost, risks and  tim ing  associa ted w ith ob ta in ing  the approval o f  the requ isite  

m ajority  o f  cred ito rs and approval o f  the C ourt in  respect o f  the P lan ; and

(c) the p lanned  treatm ent o f  the D eb tors’ stakeho lders, includ ing  lenders, em ployees, trade 

cred ito rs and clien ts; and

(d) o ther facto rs affecting  the speed , certa in ty and  value o f  the P roposal (includ ing  any  

regu lato ry  approvals and  o ther cond itions requ ired to  c lose  the  S ale P roposal by  the 

app licab le  c losing  date), includ ing  the likelihood  o f c losing  the S ale P roposal on  o r 

befo re the app licab le c losing  date .

16 . C larifications. E x tensions and W aivers o f B ids. F or g reater certa in ty , the S IS P  T eam  shall be  

en titled c ither p rio r to  o r fo llow ing  the app licab le  B id  D ead line, to  seek  to  c larify  the term s o f  a  

B id  and m ay accep t a  rev ised , c larified  B id , p rov ided  that the in itia l B id  w as received  p rio r to  the  

app licab le B id  D eadline . T he S IS P  T eam , in its so le d iscre tion acting reasonab ly  m ay g rant 

ex tensions to  the  B id  D ead line w ith  respect to  any  P roperty  o r B usinesses and in  such a  case, the 

M onito r shall post the ex tended B id  D ead line on  the M onito r’s w ebsite and in  the D ata R oom . 

T he D ebtors shall com ply  w ith  any  o ther ex tensions o f  the B id  D ead line as m ay be g ranted  by  the 

S IS P T eam  or as m ay be o rdered by  the  C ourt. T he S IS P  T eam  m ay w aive com pliance w ith  any  

one o r m ore o f  the requ irem ents specified in  paragraphs 12 and 13 and deem  any non-com plian t 

b id  to  be a  B id .

17 . Iden tification  o f S u itab le  B ids. T he S IS P T eam  shall app ly  the B id  C riteria and consider each  B id  

upon its subm ission and  determ ine w hether it w ill be in  the best in terests o f  the D eb tors and  

F C M I to  pursue a  transaction  on  the term s set ou t in  the  app licab le  B id . T h is determ ination by  the
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SISP  T eam  w ill be m ade as p rom ptly  as p racticab le after the app licab le  B id  D ead line  and any  

c larifications that m ay be sough t by  the S IS P  T eam  pursuan t to  paragraph 16 .

18 . F loor P rice : A fter the B id  D eadline , in  the even t that the S IS P A dvisor, in consu lta tion  w ith  the  

M onito r and F C M 1, determ ines that neither (i) a  B id ; o r (ii) a  com bination o f  non-overlapp ing 

B ids is received  w ould  perm it the  repaym ent in fu ll o f (i) F C M I’s secured  c laim  against the 

D eb tors; and  (ii) a ll app licab le p rio r ranking  secured  cla im s, F C M I shall be en titled bu t no t 

requ ired to  subm it a  b id , up  to  the m axim um  am ount o f  its  secured  c laim , to  purchase a ll o r part 

o f  the P roperty and /o r the B usinesses by  w ay o f a  cred it b id  transaction, w hich  addresses a ll 

app licab le p rio r ranking  secured  c la im s in  a  m anner satisfacto ry  to  such p rio r rank ing  secured  

cred ito rs, if  any .

19 . A dvice  and D irections if  no  S u itab le B ids. If  a t any po in t befo re o r after the app licab le B id  

D ead line, the S IS P  T eam  determ ines that there  are  o r w ill be no  B ids w ith  respect to  a  particular 

B usiness, o r that it is appropriate  to  re ject a ll B ids received because none are in  the best in terests 

o f  the D eb tors’ stakeholders o r that it w ill no t be in  their best in terests to  con tinue w ith  the  S IS P  

w ith  respect to  the B usinesses, the M onito r shall as soon as reasonab ly  p racticab le file a  m otion 

w ith  the C ourt on  no tice  to  the S erv ice L ist to  seek  adv ice and d irections w ith  respect to  the 

m odification , suspension  o r term ination  o f the S IS P .

20 . S election o f B id . S ub ject to  paragraph 18 , if  any  B id  that is in  the best in terests o f  the  D eb tors ’ 

stakeho lders, the S IS P  A dvisor, w ith  consen t o f  the M onito r and  F C M I, m ay e lect to  accep t any  

such B id (in w hich case , such B id shall be a  “S uccessfu l B id” and  the B idder m aking  the 

S uccessfu l B id  shall be a  “S uccessfu l B idder”) and take such steps as are necessary  to  finalize 

and com plete an  agreem ent fo r the S uccessfu l B id  w ith  the S uccessfu l B idder. F or g reater 

certa in ty , the S IS P  T eam  m ay accep t a  com bination  o f  non-overlapping  B ids to  create  one 

“S uccessfu l B id” and in  such case, each  o f  the  app licab le  B idders w ill becom e “S uccessfu l 

B idders” .

21 . D iscretion  o f the S IS P T eam . S ub ject to  paragraph 18 , the S IS P  T eam  m ay at any  tim e, (a) re ject 

any  b id  that is (i) inadequate o r insuffic ien t, (ii) no t in  conform ity  w ith  the  requ irem ents o f  the

C C A A , the S IS P o r any  o rders o f  the  C ourt app licab le  to  the D eb tors, o r (iii) con trary  to  the best 

in terests o f  the  D eb tors stakeho lders; (b ) in  accordance w ith  the term s hereof, accep t b ids no t in  

conform ity  w ith  the S IS P in  the  even t the S IS P  T eam  determ ines, in  their reasonab le business 

judgm ent, that do ing  so  w ould  benefit the D eb tors’ stakeho lders; (c) in  accordance w ith  the term s 

hereof, ex tend  the B id  D ead line; (d ) re ject a ll b ids; and /o r (e) term inate  the S IS P , before o r after 

the B id  D ead line. F or g reater certa in ty , the S IS P  T eam  shall be under no  ob ligation  to  accep t the 

h ighest o r best o ffer and  the selection  o f  the S uccessfu l B id  shall be  en tirely  in  the d iscre tion  o f 

the S IS P  T eam .

A pproval M otion

22 . A pplication to  C ourt. A fter a  defin itive  agreem ent(s) in  respect o f  a  S uccessfu l B id has been 

finalized in accordance w ith  the S IS P , if  such  S uccessfu l B id re la tes to  the B usiness o f one o r 

m ore D eb tors, the M onito r shall app ly  to  the C ourt as soon as reasonab ly  p racticab le for an  o rder
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approv ing such S uccessfu l B id  and au thoriz ing  the S IS P  A dvisor, on  behalf  o f  the  app licab le 

D eb tors, to  en ter in to  any and all necessary  agreem ents w ith  respect to  such S uccessfu l B id  and  to  

undertake su .ch o ther actions as m ay be necessary  o r appropriate  to  g ive effect to  such S uccessfu l 

B id , includ ing  fo r the approval o f  any  P lan(s) pursuan t to  the C C A A , as app licab le  (an  

“A pproval M otion”).

23 . ■ S chedu ling  o f  A pproval M otion . A n  A pproval M otion w ill be held  on  a  date to  be schedu led by

the C ourt and  to  be  heard  as soon  as possib le . T he S IS P  T eam  reserves its righ t, as m ay be 

necessary  o r appropria te , to  seek  to  p roceed on  an  exped ited basis and  abridge any  no tice period 

p rov ided fo r in  the  In itial O rder and S IS P O rder. A n A pproval M otion  m ay be ad journed  o r 

reschedu led by  the M onito r by  an announcem ent o f  the ad journed date a t an  A pproval M otion o r 

by  no tice to  the S erv ice L ist and no  fu rther no tice  shall be requ ired .

24 . ' D eem ed R ejection . A ll B ids (o ther than  the S uccessfu l B id(s)) w ill be deem ed re jected  a t 11 :59

p .m . (T oron to  T im e) on  the B usiness D ay after the c losing  o f a S uccessfu l B id  re lating  to  the 

sam e P roperty  and /o r B usinesses.

25 . S ta tu to ry  A pprovals. F or the avo idance o f doub t, the approvals requ ired pursuan t to  the term s 

hereof are in  add ition to , and  no t in  substitu tion fo r, any  o ther approvals requ ired  by  the C C A A  or 

any  o ther sta tu te o r as o therw ise  requ ired  a t law  in o rder to  im plem ent a  S uccessfu l B id .

T reatm ent o f  D eposit

26 . A pplication  o f D eposit. If  there is a  S uccessfu l B id , the D eposit (p lus accrued  in terest) paid by  a 

S uccessfu l B idder w hose b id  is approved  by  the  C ourt w ill be re leased  by  the M onito r and  

app lied  to  the purchase p rice to  be paid , o r investm ent to  be m ade, by  such  S uccessfu l B idder 

upon  closing  o f  the approved  transaction  o r as o therw ise se t ou t in  the defin itive agreem ent.

27 . R etu rn o f  D eposits . T he D eposits o f  B idders no t se lected  as a  S uccessfu l B idder, w ill be re tu rned 

to  such B idders w ith in  ten (10) B usiness D ays o f  the date o f c losing  o f  the S uccessfu l B id . If 

there is no  S uccessfu l B id  w ith  respect to  a  B usiness, sub ject to  the fo llow ing  paragraph 28 , a ll 

D eposits w ith respect to  such  B usiness w ill be re tu rned  to  a ll B idders w ith  respect to  that 

B usiness, w ith in  ten  (10) B usiness D ays o f  the  date on  w hich  the S IS P  w ith respect to  that 

B usiness is term inated in  accordance w ith  the S IS P .

28 . F orfeit o f  D eposit. If  (i) a  S uccessfu l B idder b reaches any o f its ob ligations under the term s o f  the  

S IS P or any  defin itive transaction  docum entation ; (ii) a  B idder fa ils to  com plete  the transaction  

con tem plated by  its B id if  requ ired by  the S IS P  T eam  to  com plete  such  transaction ; o r (iii) a  

B idder fa ils to  p rov ide p roof o f  its ab ility  to  com plete the transaction  to  the S IS P  A dvisor (o ther 

than  w ith  respect to  cond itions specifically  p rov ided in  its  B id), w ith in five (5 ) B usiness D ays o f 

a request to  that effect from  the S IS P  A dvisor, then , in  each case, such B idder’s D eposit w ill be 

fo rfe ited  to  the  D eb tors as liqu idated  dam ages and no t as a  penalty . T he D ebtors shall app ly  and  

use their share o f  any  fo rfe ited  D eposit in  a  m anner ag reed  upon  by  the S IS P  T eam , o r sub ject to  

fu rther o rder o f  the  C ourt.

412 761 14_ 7 |N A T D O C S
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R eservation o f  R igh ts and  C onduct o f  the  S IS P

29 . N o B ind ing  A greem ent. T he S IS P does no t, and w ill no t be in terp reted  to , create any  con tractual 

o r o ther legal re la tionsh ip  betw een any parly  to  the S IS P  T eam  and any  P rospective B idder o r 

B idder, o ther than  as specifically  se t fo rth  in  a defin itive agreem ent that any  such  B idder m ay  

en ter in to  w ith  the app licab le D ebtors.

30 . E x tension  o f  T im e L im its . T he M onito r m ay from  tim e to  tim e ex tend any o f  the  tim e lim its se t 

ou t in  the S IS P , as it determ ines appropria te , fo r a  period o f up  to  ten  (10) days, p rov ided that the  

B id  D ead line shall no t be ex tended  by  m ore than fourteen  (14) days w ithou t F C M I’s consen t, o r 

fu rther o rder o f  the C ourt.

N o A m endm ent

31 . A m endm ents to  S IS P . E xcep t as o therw ise se t ou t herein , there  w ill be no am endm ents to  the  

S IS P w ithou t the approval o f  the  C ourt on  no tice to  the S erv ice L ist, sub ject to  such non-m ateria l 

am endm ents as m ay be agreed  to  by  the S IS P  T eam .

32 . C onsen t to  Ju risd iction  o f  the  C ourt. E ach  B idder, upon  being  declared  as such under the S IS P , 

shall be  deem ed to  have irrevocab ly  and uncond itionally a tto rned and subm itted  to  the 

ju risd ic tion  o f  the  C ourt in  respect o f  any  action , p roceed ing o r d ispu te in  re la tion  to  the conduct 

o r any  aspect o f  the S IS P .

41276114_7 |N A TD O C S
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S C H E D U L E “B ” 

P R O PO S E D  S IS P  T IM E L IN E

E vent T im ing

1. T he S IS P  A dvisor to  com pile C ontact L ist o f  P rospective B idders and  

send ing  those parties the T easer L etter and  the S um m aiy  o f  B usinesses.

W ith in 10  B usiness D ays o f 

issuance o f  the S IS P  

A pproval O rder.

2 . In fo rm ation  pertain ing  to  the S IS P  to  be  posted on  the  M onito r’s w ebsite and  

any advertising  determ ined appropriate by  the S IS P  A dvisor in  new spaper(s) 

o r o ther trade pub lications as it deem s appropria te.

W ith in 10 B usiness D ays of 

issuance o f  the S IS P  

A pproval O rder.

3 . P rospective B idders expressing  an in terest in  participating  in  the S IS P  w ill be  

requ ired to  execu te  the  C onfiden tiality A greem ent and W ritten  

A cknow ledgem ent, upon  w hich  P rospective B idders to  be  g iven access to  the 

D ata  R oom . P rospective B idders that w ish  to  undertake fu rther due d iligence 

w ill be  p rov ided w ith  an  opportun ity  to  conduct site v isits and  rev iew  fu rther 

add itional in fo rm ation  no t availab le from  the v irtual data  room .

T hrough  to  no la ter than

5 :00 p .m . (T oronto  T im e) 

on O ctober 10 , 2019 .

4 . P rospective B idders w ill have un til the B id  D ead line to  subm it a  P roposal, 

w hich  P roposal m ust be m ade using  the  T em plate A P A  and m ust include a 

D eposit.

O n or befo re 5 :00 p .m . 

(T oronto  T im e) on  O ctober 

28 , 2019 .

5 .
F o llow ing the B id  D eadline , the S IS P  T eam  w ill rev iew  and assess a ll 

P roposals received , if  any, and  determ ine  the S uccessfu l B id  o r S uccessfu l 

B idders, as app licab le .

A s soon as reasonab ly  

p racticab le fo llow ing the

B id  D ead line .

7 . S chedu le A pproval M otion w ith  the  C ourt. A s soon as reasonab ly  

p ractical fo llow ing 

execu tion  and  delivery  o f a  

defin itive agreem ent(s) in  

respect o f  a  S uccessfu l B id .

8 . C lose sa le(s) to  S uccessfu l B idder(s). F irst B usiness D ay after 

A pproval M otion  o r such  

o ther B usiness D ay  as m ay 

be agreed  to  by  the M onito r 

and the S uccessfu l

B idder(s).

9 . R etu rn o f  D eposits o f  B idders no t se lected as a  S uccessfu l B idder. W ith in 10 B usiness D ays 

fo llow ing  the c losing  o f  the 

S uccessfu l B id .

41276114_7IN A TD O C S



F C M I P A R E N T  C O . - and  - G E D E X  S Y S T E M S IN C ., G E D E X  A V IA T IO N  IN C ., B L A C K

B A Y  M IN E R A L S C O R P O R A T IO N , G E D E X  E X P L O R A T IO N  

IN C ., and  G E D E X  E A R T H  IN C .

A pplican t ._______________ _______________ ______________________________________ R esponden ts

ONTARIO

S U P E R IO R  C O U R T  O F  JU S T IC E  

(C O M M E R C IA L  L IS T )

P R O C E E D IN G  C O M M E N C E D  A T  T O R O N T O

C ourt F ile  N o: C V -19-625224-00C L

S A L E S A N D  IN V E S T O R  S O L IC IT A T IO N  

P R O C E S S O R D E R

D E N T O N S C A N A D A  L L P  

77  K ing S treet W est, S u ite  400  

T oron to -D om in ion  C en tre 

T oron to , O N M 5K  0A 1

K enneth  K raft (L S O # 31919P )

T el: 416 863-437 4 

F ax : 416 863-459 2 

kenneth .k raft@ dentons.com

M arkFreake (L S O #63656H )

T el: 416 863-445 6 

m ark .freake@ dentons.com

Lawyers for the Applicant, FCMI Parent Co.
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C ourt F ile N o . C V -19-625224-00C L

O N T A R IO

S U PE R IO R  C O U R T  O F  JU S T IC E  

C O M M E R C IA L  L IS T

T H E H O N O U R A B L EMLKJIHGFEDCBA )

The JIHGFEDCBAHonourab le . 

Mr, Justice  

Penny )

F C M I P A R E N T C O .

T U E S D A Y . T H E 26T H  

D A Y  O F N O V E M B E R . 2019

A pplican t

- and  -

G E D E X  S Y S T E M S IN C ., G E D E X  A V IA T IO N IN C ., B L A C K  B A Y  M IN E R A L S 

C O R P O R A T IO N , G E D E X  E X P L O R A T IO N  IN C ., and G E D E X  E A R T H  IN C .

R esponden ts

A P P L IC A T IO N U N D E R  T H E COMPANIES’ CREDITORS ARRANGEMENT ACT, R .S .C

1985 , c . C -36

O R D E R

T H IS M O T IO N , m ade by Z eifm an P artners Inc. in its capacity as the C ourt-appo in ted  

M on ito r o f the R esponden ts (in such capacity , the "M onito r") o f G edex S ystem s Inc., G edex  

A viatio n Inc., B lack B ay M inerals C orporation , G edex E xploration Inc. and G edex E arth Inc. 

(co llec tiv ely , the "D ebtors") for an order: (i) approv ing the F irst R eport o f the M onito r dated  

A ugust 28 , 2019 (the “F irst R eport” ) and the S econd R eport o f  the M onito r dated N ovem ber 18 , 

2019 (the “S econd  R eport”) and the conduct and activ ities o f the M onito r described therein ; (ii) 

appro v ing  the fees and d isbursem ents incurred  by the M onito r and its counsel in these C C A A  

proceed in gs; and (iii) approv ing  a d istribu tion to  M B H D  H oldings L td . on  accoun t o f  the M B H D

432196784



DISTRIBUTION TO MBHD jihgfedcbaZYXWVUTSRQPONMLKJIHGFEDCBA

7 . THIS COURT ORDERS that, upon  c losing  o f  the A ircraft T ransaction  and receip t by  the 

M onito r o f the p roceeds thereof, the M onitor is au thorized to  d istribu te to M B H D  H old ings L td ., 

from  and on ly to the ex ten t o f the proceeds availab le from  the A ircraft T ransaction , the M B H D  

P riority  A m ount, as ou tlined in the S econd R eport o r by fu rther O rder o f th is C ourt. F or g reater 

certa in ty , on ly the A ircraft B roker C om m ission shall be deducted , and no o ther adm in istra tion  

costs (including administration costs allocated to the sale of the Aircraft) shall be deducted, from  

the p roceeds o f the A ircraft T ransaction  that are d istribu ted  to  M B H D  H old ings L td . un til paym ent 

o f  the M B H D  P rio rity  A m ount in fu ll.

ADVICE AND DIRECTIONS

8. THIS COURT ORDERS that the M onito r m ay  at any  tim e app ly  to  th is C ourt fo r adv ice 

and d irections in respect o f any m atter, includ ing the im plem entation  and in terp reta tion o f th is 

O rder.

SEALING ORDER

THIS COURT ORDERS that the C onfiden tia l A ppend ices “ 1” , “2” , “3” and "4” to the S econd 

R eport shall be sealed and no t fo rm  part o f the pub lic record un til the earlier o f: (a) the c losing  o f 

the A ircraft T ransaction and F C M 1 T ransaction , o r (b ) fu rther o rder o f th is C ourt.

ENTERED A T / IN S C R IT A  T O R O N T O

ON/BOOK NO  

LE/DANS LEREGISTRE NO:

NOV 2 6 2019

/ PAH: C^0>

432 1467X 4



C ourt F ile N o: C V -19-625224-00C L

F C M I P A R E N T  C O . - and - G E D E X  S Y S T E M S IN C ., G E D E X  A V IA T IO N  IN C ., B L A C K

B A Y  M IN E R A L S C O R P O R A T IO N , G E D E X  E X P L O R A T IO N

IN C ., and G E D E X  E A R T H  IN C ..

A pplican t______ _____________________________ ____________________________ _______________________________________ R esponden ts

ONTARIO

S U P E R IO R  C O U R T  O F  JU S T IC E  

(C O M M E R C IA L  L IS T )

P R O C E E D IN G  C O M M E N C E D  A T  T O R O N T O

A N C IL L A R Y  O R D E R

M IL L E R  T H O M S O N  L L P

S cotia P laza

40 K ing  S treet W est, S u ite 5800  

T oron to , O N  C anada M 5H  381

K yla M ahar (L S O #: 44182 G )

T el: 416 .597.4303  

F ax : 416 .595.8695  

E m ail: kn iahar@ m ilIerthom son.com

A sim  Iqbal (L S O #: 61884B )

T el: 416 .597 .6008  

F ax : 416 .595.8695  

E m ail: a iqbal@ m iIIerthom son .com

Lawyers for Zeifman Partners Inc., Court-appointed Monitor
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C ourt F ile  N o . C V -l9 -62522«4-00C L

O N T A R IO

S U P E R IO R  C O U R T  O F  JU S T IC E  

C O M M E R C IA L  L IS T

B E T W E E N :

F C M I P A R E N T  C O .

A pplican t

- and  -

G E B E X  S Y S T E M S IN C ., G E B E X  A V IA T IO N  IN C ., B L A C K  B A Y  M IN E R A L S 

C O R PO R A T IO N , G E B E X  E X P L O R A T IO N  IN C ., and  G E B E X  E A R T H  IN C .

R esponden ts

M O N IT O R ’S  C E R T IF IC A T E

R E C IT A L S

A . P ursuan t to  an O rder o f the H onourab le M r. Justice P enny o f  the O ntario S uperio r C ourt 

o f  Justice (the “C ourt”) dated A ugust 12 ,2019 , Z eifm an P artners Inc . w as appo in ted as M onito r 

(the  “M onito r”) o f  the  assets, undertak ings and  p roperties o f  G edex  S ystem s Inc ., G edex  A viation  

Inc ., B lack  B ay  M inerals C orporation , G edex  E xp loration  Inc . and  G edex  E arth  Inc . (co llectively , 

the “V endors”).

B . P ursuan t to an O rder o f the C ourt dated N ovem ber 26 , 2019 , the C ourt approved the 

agreem ent o f  pu rchase and  sa le m ade as o f  N ovem ber 26 ,2019  (the “S ale A greem ent”), betw een  

the V endors and  F C M I G eo C orporation  as assignee o f  F C M I P aren t C o . (the “P urchaser”) and  

p rov ided fo r the vesting in the P urchaser o f the V endors’ righ t, title and in terest in  and to the 

P urchased A ssets, w hich  vesting is to  be effective w ith  respect to  the P urchased  A ssets upon the 

delivery by the M onito r to the P urchaser o f a certifica te confirm ing : (i) the paym ent by the 

P urch aser o f  the  P urchase P rice fo r the  P urchased  A ssets, (ii) that the  cond itions to  c losing  as se t 

ou t in  the S ale A greem ent have been satisfied  o r w aived by the V endors and  the P urchaser, and  

(iii) the  T ransaction  has been com pleted to  the sa tisfaction  o f  the M on ito r.
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C . U nless o therw ise ind icated  herein , term s w ith  in itia l cap ita ls have  the m ean ings se t ou t in  

the  S ale A greem ent.

T H E  M O N IT O R  C E R T IF IE S the fo llow ing :

1 . T he  P urchaser has paid  and  the  V endors have received  the  P urchase  P rice fo r  the  P urchased  

A ssets payab le  on  the  C losing D ate pursuan t to  the S ale  A greem ent;

2 . T he cond itions to  c losing  as se t ou t in  the S ale A greem ent have been satisfied  o r w aived  

by  the  V endors and  the P urchaser, respectiv ely ; and

3 . T he T ransaction  has been  com pleted  to  the  satisfaction o f  the M onito r.

4 . T h is C ertifica te w as delivered  by  the M onito r a t ‘S .-W A on  N ovem ber 26 ,2019 .

Z eifm an  P artners Inc ., in  fits capacity  as 

M onito r o f  G edex S ystem s Inc ., G edex  

A viation  Inc ., B lack  B ay M inerals

N am e: A llan R utm an 

T itle : P residen t



- and  - GEBEX  SYSTEM S IN C ., G E B E X  A V IA T IO N  IN C ., B L A C K  B A Y  M IN E R A L S  

C O R P O R A T IO N , G E B E X  E X P L O R A T IO N  IN C ., and  G E B E X  E A R T H  IN C .

F C M T  P A R E N T  C O .

A pplican t R esponden ts

C ourt F ile  N o: C V -19-625224-O O C L

ONTARIO

S U PE R IO R  C O U R T  O F  JU S T IC E  

(C O M M E R C IA L  L IS T )

P R O C E E D IN G  C O M M E N C E D  A T  T O R O N T O

M O N IT O R ’S  C E R T IF IC A T E

M IL L E R  T H O M S O N  L L P

S cotia  P laza , 40  K ing  S treet W est, S u ite  5800

T oron to , O N  C anada M 5H  3S 1

K yla  M afear (L S U C #: 44182G )

km ahar@ m illerthom son .com

T el: 416 .597 .4303 /F ax : 416 .595 .8695

A sira  Iqbal (L S U C #  61884 B )

aiqbal@ m illerthom son .com

T el: 416 .597 .6 008 /F ax : 416 .5 95 .86 95

L aw yers fo r Z eifm an  P artners Inc ., C ourt-appo in ted 

M onito r o f  the  R esponden tsFEDCBA

S U P E R IO R C O U R T  O F  J U S T IC E JIHGFEDCBA 
C O IIR  S U P E R 1 E U R E  D E  J U S T IC E  

RECEIVED /REQUMLKJIHGFEDCBA

DEC 03 2019

L O C A L  R E StS TT flA R  /  G R E F F IER  L O C A L

43507267.1
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C ourt F ile  N o . C V -19-625224-00C L

ONTARIO

S U P E R IO R  C O U R T O F  JU ST IC E  

C O M M E R C IA L  L IS T

F C M I P A R E N T C O .

A pplican t

- and  -

G E D E X  S Y S T E M S IN C ., G E B E X  A V IA T IO N  IN C ., B L A C K  B A Y  M IN E R A L S  

C O R P O R A T IO N , G E D E X  E X P L O R A T IO N  IN C ., and G E B E X  E A R T H  IN C .

R esponden t

A P P L IC A T IO N  U N D E R  T H E  COMPANIES’ CREDITORS 

ARRANGEMENT ACT, R .S .C  1985 , c . C -36

A F F ID A V IT  O F  A L L A N  A . R U T M A N  

(A ffirm ed D ecem ber 3 , 2019)

I, A llan A . R utm an , o f the C ity o f  V aughan , in  the P rov ince o f O ntario , M A K E  O A T H  A N D  

S A Y :

1. I am  P resident o f Z eifm an P artners Inc. (“Z eifm an”) and , as such , have know ledge of 

the m atters to  w hich  I hereinafter depose. U nless I ind icate to  the con trary , the facts herein  are  

w ith in m y personal know ledge and are true . W here I have ind icated that I have ob tained facts 

from  o ther sources, I believe those facts to  be true .

2 . P ursuan t to the O rder of the H onourab le Justice P enny dated A ugust 12 , 2019 (the 

“In itial O rder”), Z eifm an w as appointed as the M onito r, an officer of the C ourt, (the  

“M onito r”) to  m onito r the business and financia l affa irs o f G edex S ystem s Inc., G edex  A viation  

Inc ., B lack B ay M inerals C orporation , G edex E xploration Inc. and G edex E arth Inc. 

(co llectively , the  “D ebtors” ).

3 . T he to ta l am ount o f p ro fessional fees being cla im ed fo r w ork perfo rm ed by the M onito r 

fo r the period N ovem ber 15 , 2019 to  N ovem ber 30 , 2019 inclusive (the “F ee P eriod ”) is C A D  

$28,666.25 less C A D $25 ,308 .13 in d iscoun ts p lus H arm onized S ales T ax of C A D $436 .56
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to ta lling C A D  $3 ,79 4 .68 . A ttached hereto  as E xh ib it “A ” to  th is A ffidav it are true cop ies o f a ll 

b ills o f costs rendered by the M onito r on a period ic basis during the F ee P eriod , inclusive of 

deta ils of the ind iv id uals invo lved in the adm in istra tion of the D ebtors and the hours and  

app licab le  ra tes c la im ed . A ttached  hereto  as E xh ib it “B ” to th is A ffidav it is a sum m ary o f the  

b ills  o f  costs.

4 . ' D etails o f the activ ities undertaken and serv ices prov ided by the M onito r in connection 

w ith  the adm in istra tion o f the D ebtors is described in  the reports filed by the M onito r w ith  th is 

C ourt in  th is C C A A  proceed ing .

5 . In  the course o f perfo rm ing its du ties pursuan t to the In itia l O rder, the M onito r and its 

staff  have expended  a  to ta l o f  52 .00  hours during  the F ee P eriod . A ttached  hereto  as E xh ib it “C ” 

to th is A ffidav it is a schedu le setting ou t the personnel invo lv ed in the adm in istra tion o f the  

D eb tors and  the hours and  app licab le ra tes c laim ed fo r the F ee P eriod .

6 . T he M onito r has no t received any rem uneration or consideration o ther than the am ount 

c la im ed herein .

7 . T he hourly b illing ra tes ou tlined in E xhib it “C ” to th is A ffidav it are com parab le to the  

hourly rates charged by Z eifm an P artners Inc. for serv ices rendered in relation to sim ilar 

p roceed ings.

8 . T o the best o f m y know ledge, the ra tes charged by the M onito r th roughou t the course o f 

these p roceed ings are com parab le to the ra tes charged by o ther accoun ting firm s in  the T oron to  

m arket fo r the  p rov ision  o f sim ilar serv ices.

9 . I verily believe that the fees and d isbursem ents incurred by the M onito r w ere fa ir and  

reasonab le in  the c ircum stances.
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10 . Th is A ffidav it is sw orn in support o f the M onito r’s request fo r approval o f the M onito r’s 

b ills o f  costs rendered  during  the F ee P eriod , and fo r no o ther o r im proper purpose.

A F F IR M E D  B E F O R E M E at the C ity  

o f ^ ^ ^ . on Qzcesnhcs 3 ,2019 .MLKJIHGFEDCBA

Rosa DaSilva, a  Commissioner, etc. 
Province of Ontario, for Zeifman Partners Inc. 
Expires October 25.2022.



This is Exhibit "A" to jihgfedcbaZYXWVUTSRQPONMLKJIHGFEDCBAthe Affidavit of 

A llan A . K utm an sw orn  on D ecem ber 3 . 2019

/FEDCBA

— fry
A C om irnssioner fo r the tak ing o l affidav its, e tc .

Rosa DaSItva. a  Commtestonef. eta, 
Province of Ontario, for Zeifman Partners Inc. 

Expires October 25.2022
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ONTARIO

S U P E R IO R  C O U R T O F  JU S T IC E  

(C O M M E R C IA L  L IS T )

F C M I P A R E N T C O .

A pplican t

-and-

G E D E X  S Y S T E M S IN C ., G E D E X  A V IA T IO N  IN C ., B L A C K  B A Y  

M IN E R A L S C O R PO R A T IO N , G E B E X  E X P L O R A T IO N  IN C ., and

G E B E X  E A R T H  IN C .

R esponden ts

A P P L IC A T IO N  U N B E R  T H E  COMPANIES’ CREDITORS 

ARRANGEMENT ACT, R .S .C  1985 , c . C -36

F IN A L  B IL L IN G

C L IE N T  #221542 .001  

IN V O IC E  #42165

T o: A ll serv ices rendered  in  connection  w ith  our appo in tm ent as C ourt A ppoin ted  

M onito r o f  G edex S ystem s Inc., G edex A viation  Inc., B lack  R ay M inerals 

C orporation , G edex  E xploration Inc . and G edex E arth  Inc . fo r the period  

N ovem ber 15 , 2019  to  N ovem ber 30 , 2019 .

T im e C harges and  E xpenses:

A . R utm an , P artner A .R . 37 .75 hours @ $650 .00 per hour $ 24 ,537 .50

R . K onovalov R .K . 13 .50 hours @ $295 .00 per hour $ 3 ,982 .50

R . D aS ilva R .D . 0 .75 hours @ $195 .00 per hour $ 146 .25

T otal fees $ 28 ,666.25

L ess: C outesy d iscoun t $ (25 ,308 .13 ;

$ 3 ,358 .12

H .S .T . $ 436 .56

T otal A m ount D ue $ 3 ,794 .68MLKJIHGFEDCBA

Zeifman Partneis !rv. 
201 B ridgclano A vt-jiuns 

Toronto. Ontario 

M6A 1Y7 Canada

L O untv-*ff/(:« !« '•......... a

4 K 5 yfiG  40uc -• '*  :



Date Staff Time Detail

11/15 /2019

11/16 /2019

11/17 /2019

11/1 8 /20 19

A .R . 2 .00  E m ail co rrespondence w ith  B . B en ia and  A . Iqbal re :

T exas T urb ine  C onversions, Inc . A sset P urchase 

A greem ent. E m ail correspondence  re : update on F C M I 

A greem ent. E m ail correspondence  w ith  A . Iqbal re : 

sta tus o f  court report. R eview  em ail co rrespondence re : 

D anbury agreem ent. R eview  update from  B . M ain  re : 

fund ing  effo rts. E m ail co rrespondence w ith  B . B en ia re : 

au thorized  sign ing  o fficer as M onito r w ith  T ransport 

C anada. R eview  correspondence from  D . B eam ish  re : 

paym ent o f  u tility  invo ice .

A .R . 1 .00  E ngaged  in  various em ail co rrespondence w ith  B . B en ia,

K . K raft and F M C I re : F C M I cred it b id .

A .R . 2 .00  R ev iew  various em ail co rrespondence  re : F C M I

A greem ent; sa le o f  a irp lane, paym ent to  D . B eam ish  and  

ex tension o f  p roceed ings. E m ail correspondence w ith  

M iller T hom son , A . F riedberg  and F C M I re : ex tension 

requ ired . E m ail co rrespondence w ith  B . B en ia, R . 

K onovalov  and A . Iqbal re : cash  flow ; d iscussion w ith  

R . K onovalov re : sam e. E m ail exchange w ith  B . B en ia 

re : legal nam e o f b roker, ex tension  and  cash flow .

A .R . 3 .00  R ev iew ed and engaged in  num erous em ail

correspondence  w ith  K . K raft, A . F riedberg , Y . 

F riedm an , B . B en ia and F C M I re : m atters re lating  to  sa le 

and  ex tension. E m ail correspondence and  d iscussion  

w ith  R . K onovalov re : cash  flow  and  variance analysis; 

rev iew  sam e. R eview  and execu te report to  court; 

various em ail co rrespondence w ith  A . Iqbal re : sam e. 

E m ail correspondence to  B . L y le o f In fin ity  A ssets re : 

auction . R eview  em ail correspondence from  B . B en ia  

re : com pleting  the reg istra tion transfer o f  C -G D E C  to  

G edex S ystem s and verification o f  M onito r. R eview  

correspondence re : U S paten t app lication deadline.

E m ail co rrespondence w ith  B . B en ia re : b roker 

. com m ission on  m arketing  and sale o f  p lane.

11/18 /2019 R .D . 0 .25 B anking  adm in istra tion .



Date Staff Time Detail

11/18 /2019

11/19 /2019

11/19 /2019

11/20 /2019

R .K . 3.75

A .R . 2.50

R .K . 1.75

A .R . 1.50

0 .25

P roduced  updated C ash  F low  S chedu le un til January  31 ; 

p roduced C ash F low  variance sum m ary , d iscussed C ash 

F low  w ith  A . R utm an , spoke to  B . B en ia abou t C ash 

F low  requ irem ents go ing in to  the m onth  o f  January , 

rev iew ed  M onito r's report p rov ided  by  M iller T hom pson 

L L P , d iscussed  w ith  A . Iqbal several po ten tia l changes 

to  m ake to  a  report, o ther com m unications and  

d iscussions in  regards to  G edex .

R ev iew ed and engaged in  num erous em ail 

co rrespondence w ith  K . K raft, A . F riedberg , Y .

F riedm an , B . B en ia and  F C M I re: m atters re lating  to  sa le  

and  ex tension . R eview  correspondence from  M B H D  

counsel re : upcom ing M otion  and  sale o f  p lane. E m ail 

co rrespondence w ith  counsel re : lease d isc laim er.

R ev iew  correspondence from  K . K raft re : D . B eam ish  

p rio rity . E m ail co rrespondence w ith  R . K onovalov  re : 

rev ised  M B H D  in terest ra te calcu lation; rev iew  and  

fo rw ard sam e to  F M C I and  K . K raft. C all w ith  A . Iqbal. 

E m ail co rrespondence w ith  R . K onovalov  re : cash  flow .

C alcu lated  in terest ow ed on  the  borrow ing  re la ted  to  the 

p lane from  June 1 fo rw ard ; d iscussed  w ith  A . R utm an; 

c larified several questions in  regards to  sum  due w ith  C . 

G ray  o f G edex ; d iscussed  H S T  A udit; rev iew ed M otion  

sen t fo r rev iew  from  M iller T hom son .

R ev iew  em ail correspondence from  A . Iqbal to  M B H D  

counsel re : sum m ary  o f  econom ic term s o f  the b ids. 

R ev iew  em ail co rrespondence from  F C M I and counsel 

re : M B H D  b id  and their m otion . E m ail correspondence 

w ith  F C M I, Y . F riedm an , A . F riedberg  and  B . B en ia re : 

co rrespondence received from  M B H D  counsel re : sa le o f 

p lan e. R eview  em ail correspondence re : a llocation  o f 

hy dro  b ill to  H B D  H old ings. R eview  em ail 

co rrespondence from  B . B en ia to  T ransport C anad a  re : 

confirm ation  o f  M onito r appo in tm ent date.

S po ke  to  C . G ray abou t G edex operation  and questions, 

o ther com m unications in  regards to  G edex .

11/20 /2019 R .K .



Date Staff Time Detail

11/21 /2019

11/21 /2019

11/22 /2019

11/22 /20 19

A .R . 2.00 E m ail correspondence w ith  A . Iqbal re : transfer o f

ow nersh ip . E m ail co rrespondence w ith  B . B en ia and  A . 

Iqbal re : sa le o f  o f  p lane and  reach ing ou t to  po ten tia l 

purchaser re : availab ility  o f  funds. R eview ed and  

engaged  in  em ail co rrespondence re : F C M I cred it b id , 

tax  issues and  exclu ded  assets. E m ail correspondence 

w ith  B . B en ia re : list o f  item s no t to  be so ld . R eview  

C anad ian  S pace A gency  N otice o f  T erm ination . R eview  

correspondence from  A . Iqbal re : p reparation  fo r 

c losing . R eview  correspondence  from  M iller T hom son 

to  B ennett Jones re : M B H D  cred it b id . E m ail 

co rrespondence and call w ith  A . Iqbal re : 

co rrespondence to  F C M I re: M B H D  cost issues. R eview  

em ail co rrespondence from  R . K onovalov re : update on  

various m atters.

R .K . 2 .25  M et w ith  L iqu idato rs a t G edex ; spoke to  C aro l abou t the

A udit p roceed ing ; spoke to  B . B en ia abou t accoun ting  

records and  back ing  up  the data ; d iscussed  o ther m atters. 

D iscussed  w ith  A . Iqbal le tter to  D irecto rs and  

accoun ting  records re ten tion .

A .R . 3 .75  V arious calls and em ail co rrespondence w ith  F C M I.

E m ail co rrespondence w ith  R . K onovalov  and A . Iqbal 

re : sto ring  o f  records and  letter to  D irecto rs re : p ick  up  

o f  com pany records. V arious em ail exchange w ith  A . 

Iqbal re : M B H D  costs. R eview  em ail correspondence 

from  B . B en ia re : po ten tia l licensing  re la tionsh ip 

betw een G edex  and  M agellan. C all to  D . B eam ish  re : 

schedu ling  o f  ca ll. E m ail co rrespondence re : schedu ling  

o f  m eeting  w ith  D . B eam ish  re : M B H D  costs; em ail 

co rrespondence w ith  F C M I, K . K raft, B . B en ia and  A . 

Iqbal re : sam e. R eview  correspondence from  C . B ow ron 

re : confirm ation  o f  funds from  C essna purchaser.

R ev iew  em ail co rrespondence re : excluded assets and  

V ega assets. M eeting  w ith  B . B en ia . C all w ith  B . B en ia  

re : C anad ian S pace A gency  N otice  o f  T erm ination .

R .K . 0 .75 F ollow ed  up  w ith  A . R utm an  abou t affa irs o f  G edex ;

issued le tters to  D irecto rs regard ing  their ob ligation  to



Date Staff Time Detail

11/24 /2019

11/25 /2019

11/2 5 /20 19

11/26 /2019

retain  books and  records and  perform  reporting  du ties; 

con tacted  R ob C ook  abou t sav ing IT  data .

A .R . 2.25 E ngaged  and rev iew ed various em ail co rrespondence  

from  A . Iqbal re : M onito r's v iew  on  M B H D  claim , 

amount of claim and settlement offer; call to discuss 

sam e. E m ail correspondence w ith  F C M I, K . K raft and  

B . B en ia  re : se ttlem ent o ffer. R eview  em ail 

co rrespondence from  A . Iqbal re : rev ised  A ncillary  

O rder. E m ail co rrespondence w ith  A . Iqbal re : 

a ttendance  a t M otion .

A .R . 2.25

R .K . 2.00

A .R . 5.00

R eview  various em ail co rrespondence betw een  B ennett 

Jones and M iller T hom son  re : am endm ents to  A ncillary  

O rder. E m ail exchange w ith  K . K raft and  A . Iqbal re : 

p reparation  fo r c losing , payou t to  M B H D , in terest 

ca lcu la tion  and rev ised order. E m ail correspondence 

w ith  F C M I re: M B H D  offer. E m ail exchange w ith  B . 

B en ia re : ow nersh ip  transfer and  c losing  o f  sa le .

R ev iew  update from  B . M ain  re : fund ing  effo rts.

U pdated  S ta tem ent o f  R eceip ts and D isbursem ents 

schedu le based  on  updated bank ing  and  expend itu res  

data  m ade availab le ; spoke to  C R A  abou t H S T  A udit; 

issued a le tter to  the C R A  A udito r ask ing  to  com plete 

aud it by  D ecem ber 20 . S poke to  B . B en ia in  regards to  

IT  re lated  m atters.

A ttendance in  C ourt re : sa le. R eview  correspondence 

from  B . B en ia and K . C arro ll re : V ega room  com puters. 

R ev iew  and execu te various c losing  docum ents; various 

em ail co rrespondence and  calls w ith  A . Iqbal re : sam e. 

R ev iew  em ail correspondence from  B . B en ia re : m oving  

o f  a ircraft. R eview  various em ail correspondence re : 

V ega assets and G . D ietrich  c laim . E m ail 

co rrespondence w ith  C . B ow ron re : c losing  docum ents; 

em ail B ill o f  S ale to  C . B ow ron . R eview  F M C I closing  

docum ents. E m ail co rrespondence re : lease d isc la im er.

11 /26 /2019 R .K . 0 .25 R eview ed flyer to  se ll assets o f  G edex C om panies.



Date Staff Time Detail

11/27 /2019

11/27 /2019

11/28 /2019

11/28 /2019

11/28 /2019

A .R . 2.50 V arious em ail co rrespondence re : w iring  o f funds.

E m ail correspondence w ith  C . B ow ron  re : receip t o f 

funds and B ill o f S ale . E m ail co rrespondence w ith  A . 

Iqbal re : p roof o f insurance by  new  ow ner o f  a ircraft and  

am ended  B ill o f  S ale. E m ail correspondence w ith  M iller 

T hom son re : lease  d isc laim ers. E m ail correspondence 

w ith  A . Iqbal re : co rrespondence received  from  M B H D  

cou nsel re : sum s ow ing  post filing. E m ail 

co rrespondence to  F C M I re : M B H D  payout am ount. 

E m ail co rrespondence w ith  staff  re : confirm ation  o f  w ire 

paym ent re : sa le o f  a ircraft. R eview  correspondence 

from  B . B en ia re : m oving  o f  a ircraft, sub lease d isc la im er 

docum ents, land lo rd con tact, paten t m atters and  bu ild in g 

access . E m ail correspondence w ith  R . K onovalov re: 

a ircraft insurance.

R .K . 2.00 M et w ith  B . B en ia a t G edex . C onference call w ith  R ob 

C ook abou t D ata back  up . M et w ith  A . R utm an  abou t 

the sa le o f  the  p lane, con tacted  insurance abou t p lane 

insurance; d iscussed  w ith  B . B en ia o ther m atters related  

to  G edex.

A .R . 4.75 E ngaged in  num erous em ail correspondence and  calls 

w ith  A . Iqbal re : M onito r's  C ertifica tes, L ease  

D isclaim ers, pow er to  hanger m atter, schedu ling  o f  date  

fo r d ischarge as M onito r. R eview  and  execu te various 

docum ents. E m ail correspondence w ith  R . K onovalov  

re : filing  o f  tax  re tu rns. V arious em ail exchange w ith  B . 

B en ia and  A . Iqbal re : M B H D  lease d isc la im er. E m ail 

exchange w ith  C . B ow ron re : receip t o f  w ire funds and  

m oving  o f a ircraft. R eview  file  re : p roperty  m anager 

con tact in fo . E m ail co rrespondence to  M agnes G roup 

re : confirm ation o f  a ircraft insurance. R eview  various 

em ail co rrespondence from  B . B en ia re : land lo rd  con tact 

in fo ., tax  re tu rns, a ircraft insurance, pow er a t hangar, 

u tility  b ills , vacating  o f  p rem ises.

R .D . 0 .50  B ank ing  adm in istra tion .

R .K . 0 .25  C om m unicated  w ith  C . G ray  and B . B en ia abou t G edex

operation  and  tax  re tu rns.



Date S taff T im e D etail

11 /29 /2019  A .R . 3 .25 R eview  draft M onito r's report; em ail co rrespondence 

w ith  K . K raft and  A . Iqbal re : sam e. E m ail exchange 

w ith  A . Iqbal re : delivery  o f  M B H D  S ublease 

d iscla im er, security  op in ions, pow er to  hangar and  

M onito r's C ertifica tes. E m ail correspondence w ith  F M G  

re: w iring  o f  funds. E m ail correspondence w ith  J. 

F itzsim m ons o f  A irside A viation  re : c losing issues w ith  

a ircraft. E m ail correspondence and call w ith  B . B en ia 

re : c losing issues, hangar u tilities and  a larm  serv ices.

11 /29 /2019  R .K . 0 .25 P roduced serv ice accoun t c losure le tter tem plate, sen t to  

B . B en ia .

A nd  to  generally  a ll o ther com m unications, co rrespondence, a ttendances, and  p reparation  

no t particu larly  described above.

N :\T nm ee\C U EN T S \G edex \B i1Im B S \Invo ice42163  - N ov 1-30  2019-F IN A L  docx



This is E xhib it "13” to  the A ffidavit o f 

A llan A . R utm an sw orn on D ecem ber 3 . 2019

A  C om m issioner fo r the tak inu o f affidav its, e tc .MLKJIHGFEDCBA

Rosa DaSilva, a Commissioner, etc. 
Province of Ontario, for Zelfman Partners Inc. 
Expires October 25.2022.



G edex  S ystem s Inc., G edex  A viation  Inc., B lay  B ay  M inerals C orporation , E xh ib it B

G edex  E xploration  Inc ., and  G edex  E arth  inc .

S um m ary  o f M onito r F ees

N ovem ber 15 ,2019  to  N ovem ber 30 ,2019

P eriod F ees D isbursem ents A djustm ents  H S T T otal

N ovem ber 15  - 30 ,2019 $ 28 ,666 .25 $  (25 ,308 .13) 436 .56 3 ,794 .6 8

$  28 ,666 .25 $ $  (25 ,308.13) $ 436 .56 $ 3,794 .68



This is E xhib it “C ” to the A ffidav it o f 

A llan  A . R utm an sw orn  on D ecem ber 3 , 2019MLKJIHGFEDCBA

Rosa DaSilva, a  Commissioner, etc., 
Province ol Ontario, for Zetfman Partners Inc 
Expires October 25,2022.



E xhib it CG edex  S ystem s Inc ., G edex  A viation Inc ., B lay B ay M inerals C orporation , 

G edex  E xp loration  Inc ., and  G edex  E arth  inc .

P ersonnel S um m ary

N ovem ber 15 ,2019  to  N ovem ber 30 ,2019

N am e ■ H ours R ate T otal

A . R utm an 37 .75 $  650 .00 $ 24 ,537 .50

R . K onovalov 13 .50 $ 295.00 $ 3 ,982 .50

R . D aS ilva 0 .75 $ 195.00 $ 146 .25

T O T A L  52 .00  $  28 ,666 .25

A V E R A G E H O U R L Y  R A T E $ 551.27



-MLKJIHGFEDCBA8-FEDCBA

A P P E N D IX  E



C ourt F ile  N o .: C V -19-625224-00C L

ONTARIO

S U P E R IO R  C O U R T  O F  JU S T IC E  

(C O M M E R C IA L  L IS T )

F C M I P A R E N T  C O .

A pplican tMLKJIHGFEDCBA

- and -

G E D E X  S Y S T E M S IN C ., G E D E X  A V IA T IO N  IN C ., B L A C K  B A Y  

M IN E R A L S C O R PO R A T IO N , G E D E X  E X P L O R A T IO N  IN C ., and

G E D E X  E A R T H  IN C .

R esponden ts

A P PL IC A T IO N  U N D E R  T H E COMPANIES’ CREDITORS ARRANGEMENT ACT, R .S .C

1985 , c . C -36

A F F ID A V IT  O F  A S IM  IQ B A L  

(S w orn  D ecem ber 3 ,2019)

I, A S IM  IQ B A L , of the T ow n of O akville , in the R egional M unicipality of H alton , in the

P rov ince o f O ntario , M A K E  O A T H  A N D  S A Y :

1. I am  a law yer w ith the law  firm  M iller T hom son L L P (“M T ”), law yers for Z eifm an  

P artners Inc . (“Z eifm an”) in  its capacity as C ourt-appo in ted  M onito r o f  the R esponden ts, 

and no t in  its personal capacity , and as such , have know ledge o f the m atters to w hich  I 

hereinafter depose. U nless I ind icate to the con trary , the facts herein are w ith in m y 

personal know ledge and are true . W here I have ind icated  that I have ob tained facts from  

o ther sources, I believe those facts to  be true .

2 . A ttached hereto  as E xh ib it “A ” is a  true copy o f the deta iled invo ices (the “Invo ices”) 

issued  to  Z eifm an by  M T  for fees and d isbursem ents incurred  by  M T  in  the course o f  the

43485086 .1



proceed ings betw een N ovem ber 15 , 2019 to N ovem ber 30 , 2019 (the “F ee P eriod”). 

T he to ta l fees charged by M T  during  the F ee P eriod  w ere $23 ,029 .00 , p lus d isbursem ents 

in  the am ount o f $162 .55 , p lus H arm onized S ales T ax (H S T ) in the am ount o f $3 ,008 .43  

fo r a  to ta l o f $26 ,199 .98 .

3 . T he Invo ices are a fa ir and accurate descrip tion o f the serv ices p rov ides and the am ounts 

charged by  M T .

4 . A ttached hereto as E xhib it “B ” is a schedu le sum m ariz ing the Invo ices in E xhib it “A ” , 

the to tal b illab le hours charged , the to ta l fees charged and the average hourly ra te. T he 

average hourly  ra te during the F ee P eriod  w as $462 .42 .

5 . A ttached hereto and m arked as E xhib it “C ” is a schedu le sum m arizing the b illing ra tes, 

year o f call, to ta l hours and to ta l fees charges fo r each law yer and paraprofessional that 

has com pleted  w ork on  th is file during the F ee P eriod .

6 . T o the best o f m y know ledge, the rates charged by M T th roughout the course o f the F ee 

P eriod is com parab le to  those charged by o ther law  firm s in  T oron to  fo r the p rov ision o f 

sim ilar serv ices.

7 . T he hourly b illing rates ou tlined in E xhib it “C ” to th is affidav it are com parab le to the 

hourly  ra tes charged by  M T  for services rendered in sim ilar p roceed ings.

S W O R N  B E F O R E  M E at the C ity  o f T oron to th is 

3 rd day  o f D ecem ber, 2019 .

ffidavits (or as may be)FEDCBA

\c v n rv ra D o \n ^

43485086 .1



This is E xhib it “A ” referred to in the A ffidav it of 

A S IM  IQ B A L sw orn  D ecem ber 3 rd , 2019 .

43485086 .1



M IL L E R  T H O M S O N jihgfedcbaZYXWVUTSRQPONMLKJIHGFEDCBA

AVOC A T S | L A W Y E R SMLKJIHGFEDCBA

MILLER THOMSON LLP T 4 .16 .595 .8500

SC O T IA  PL A Z A  F 416 .59S .8695

40 K IN G  S T R E E T W E S T . S U IT E 5800

P .O . B O X 1011  ---------------------

T O R O N T O . O N M 5H 3S1

C A N A D A  MILLERTHOMSON.COM

A c c o u n t S um m a ry  a n d  R em it ta n c e  F o rm

N o v em b e r  3 0 , 2 0 1 9 JIHGFEDCBA

Invo ice Number 3411082

Ze ifm an Partners Inc.

201 B ridge land Avenue  

Toron to , ON M6A 1Y7

A tten tion : A llan Rutman

R e : R e s tru c tu r in g  o f  G e d e x  S y s tem s  In c .

O u r  F ile  N o . 0 2 2 1 0 1 9 .0 0 0 7

$ 2 3 ,0 2 9 .0 0  

$ 1 6 2 .5 5  

$ 3 ,0 0 8 .4 3  

$ 2 6 ,1 9 9 .9 8

F e e s :

D is b u rs em e n ts :

O n ta r io  H S T  1 3%  (R 1 1 9 4 4 0 7 6 6 )  

T o ta l A m o u n t D u e

P lease re tu rn the A ccount S um m ary  and R em ittance F orm  w ith  your paym ent. 

T erm s. A ccounts due

nX R *hau in i^npn tral* r.flr.h* in= 4 .d fi1ahR fi-P .d«-4 .4R r-hR R .d-P R fiR pQ hr.fR 1e

sr  SttM tonM# &iy=776909i &



M IL L E R  T H O M S O N jihgfedcbaZYXWVUTSRQPONMLKJIHGFEDCBA

AVOC A T S I L A W Y E R SMLKJIHGFEDCBA

MILLER THOMSON LLP T 416 .595 .8500

S C O T IA  PL A Z A  F 416 .595 .8695

40 K IN G S T R EE T W E S T . S U IT E 5800

P .O . B O X 1011 -----------------

T O R O N T O . O N M 5H 3S 1

C A N A D A  MILLERTHOMSON.COM

N o v em b e r 3 0 , 2 0 1 9JIHGFEDCBA

Invo ice  Number 3411082

Ze ifm an Partners Inc.

201 B ridgeland Avenue 

Toron to , ON M6A 1Y7

A tten tion : A llan Rutm an

To P ro fess iona l Serv ices Rendered in connection w ith the fo llow ing m atte r(s) inc lud ing :

R e : R e s tru c tu r in g  o f  G e d e x  S y s tem s  In c .

O u r  F ile  N o . 0 2 2 1 0 1 9 .0 0 0 7

D a te In it ia ls D e s c r ip t io n H o u rs

1 1 /1 6 /2 0 1 9 A l O ffice con ference  w ith K . M ahar re various issues; 

d ra ft second m on ito r's report, rev iew  o f documents 

re la ted  to  sam e;

3 .0 0

1 1 /1 6 /2 0 1 9 KEMM O ffice  con fe rence  w ith A . Iqba l regard ing sta tus o f 

transactions and prepara tion  o f M on ito r's Second

Report;

0 .5 0

1 1 /1 7 /2 0 1 9 A l Continue dra fting Second report, rev iew  documents 

and em ails re sam e; ca ll w ith K . M ahar re various 

issues;

3 .9 0

1 1 /1 7 /2 0 1 9 TD Edits and fina l p roo fread o f the Second Report o f the  

M on ito r;

0 .3 0

1 1 /1 7 /2 0 1 9 A l con tinue dra fting M on ito r's Report; 2 .4 0

1 1 /1 7 /2 0 1 9 A l con tinue dra fting second report, rev ise security  

op in ions, rev iew  documents in re la tion to second 

report, rev iew  and respond to  correspondence;

1 .4 0

1 1 /1 7 /2 0 1 9 KEMM Review  o f em ails , cred it b id ; te lephone ca ll w ith A .

Iqba l regard ing second report, address ing d is tribu tion 

and issues w ith am ount ow ing to cred ito r in respect o f 

p lane and re lie f be ing sought a t m otion; rev iew  b id  

summary and prov ide  comments; rev iew  security

1 .10

P lease re tu rn the A ccount S um m ary and R em ittance F orm  w ith  your paym ent. 

T erm s. A ccounts due  \0& enjsqderej±.!n lpn?§ t,3 | the ra te  o f  J2JJ9£_per.annu i^ga/ilL be

O X B phaw inr= nen tra ia.r.af'.hp in= 44R 1ahR R ^> 4fn-A A .A r,-hR fi4 -R R R R A flhr.ff;ip

:^ l,M ffl< y !!|M n/& iy= 7769091 &



M IL L E R  T H O M S O N jihgfedcbaZYXWVUTSRQPONMLKJIHGFEDCBA

AVOC A T S | L A W Y E R S

P age 2

Invoice 3411082

D a te In it ia ls D e s c r ip tio n

op in ion and prov ide comments; numerous em ails w ith

A . Iqba l on issues re la ting to  second report and 

m otion;

H o u rs

11/18 /2019 A l rev iew  and respond to correspondence; con tinue  

d ra fting, rev is ing and fina liz ing Second Report o f the  

M on ito r's Report; rev iew  and rev ise cash flow  fo recast, 

ca lls and em ails re sam e; dra ft no tice o f m otion and 

d ra ft o rders  fo r m otion; a ttend to m atte rs re serv ice o f 

m otion record ; m u ltip le  d iscuss ions w ith K . M ahar re  

same;

8 .00

11/18 /2019 ME Obta in Corpora tion P ro file Report fo r 2241781 Ontario

Inc. and prov ide same to S . G arrafa ;

0 .10

11/18 /2019 K E M M R eview  o f em ails ; num erous d iscuss ions w ith A . Iqbal; 

rev iew  M on ito r's R eport and prov ide com m ents;

1 .00

11 /19 /2019 A l R eview  and consider le tte r from  M B H D H o ld ings; 

rev iew  and consider em ails w ith  A . R utm an re sam e; 

rev iew , consider and respond in em ails from  K . M ahar 

re response ; em ail exchanges w ith  A . R uttm an re

M B H D costs ;

1 .00

11 /19 /2019 K E M M R eview  o f em ails ; rece ive and rev iew  le tte r from  

counse l fo r M B H D ; rev iew  In itia l O rder; em aik l 

exchange w ith A . Iqba l regard ing position o f M B H D ;

0 .50

11/20 /2019 A l C a ll w ith K . M ahar; ca lls w ith  A . R utm an re M B H D  

issues, ca lls w ith K . K ra ft re sam e; ca ll w ith B ennet

Jones re M B H D le tte r and issues;

1.30

11/20 /2019 A l rev iew  and respond to correspondence; 0 .60

11/20 /2019 A l D ra ft response le tte r to M B H D 's le tte r; 0 .50

11/20 /2019 K E M M Telephone ca ll w ith A . Iqba l regard ing position o f

M B H D and response in respect o f sam e;

0 .30

11 /21 /2019 A l R eview  and respond to correspondence; rev iew  and 

rev ise le tte r to B ennet Jones; ca ll w ith R om an re 

s to rage o f accounting books and records, rev iew  

specific  p rov is ions o f In itia l O rder in respect o f sam e;

1 .10

11 /21 /2019 A l R eview  and rev ise FC M I security op in ion ; rev iew  

searches and prepare sum m ary fo r security  op in ion ; 

m u ltip le ca lls  w ith D . A froz re M B H D costs ; rev iew  and 

consider supporting  docum enta tion re M B H D costs;

4 .50

P lease  re tu rn  the  A ccount S um m ary and R em ittance F orm  w ith your paym ent.

O X R phav/in r=C pntra l& nar.hp in=44fi1 flh ft8 -p4f9-44fS r.-h ftfi4 -98fift<= *9hr.ffi1p



M IL L E R  T H O M SO N jihgfedcbaZYXWVUTSRQPONMLKJIHGFEDCBA

AVOC A T S | L A W Y E R S

P age 3

Invo ice 3411082

D a te In it ia ls D e s c r ip t io n

multip le  ca lls  w ith A . Rutm an re various issues; rev iew  

and respond to correspondence; em ails re c los ing o f

FC M I transaction and rev iew  S a le A greem ent re  

sam e; em ails re la ted to  A ries; d ra ft em ail to FC M I re  

M B H D  costs ;

H o u rs

11/21 /2019 JC R eview  P P S A search fo r G edex S ystem s Inc. and 

p repare sum m ary; em ail to M r. Iqba l;

0 .80

11/21 /2019 K E M M R eview  dra ft response to M B H D ; rev iew  o f em ails ; 0 .10

11/22 /2019 A l ca lls w ith A . R utm an re M B H D C osts and next s teps, 

em ails w ith B ennet Jones and FC M I re sam e; ca ll w ith

R . K onova lov re G edex books and records;

0 .90

11/22 /2019 TD C om ple ting lease d isc la im er fo rm  and rev iew ing 

p recedents  fo r C C A A proceed ings;

0 .70

11/22 /2019 K E M M R eview  and respond to em ails ; 0 .10

11/23 /2019 TD C om ple ting lease d isc la im er fo rm  and rev iew ing 

p recedents  fo r C C A A proceed ings;

1 .10

11 /25 /2019 A l C a lls w ith D . A froz; rev iew  and respond to  

correspondence; fina lize  security op in ions and em ail 

sam e to K . M ahar; rev iew  and rev ise d ra ft o rders; 

rev iew  and respond to correspondence re se ttlem ent;

2 .50

11/25 /2019 K E M M R eview  rev ised A ncilla ry O rder; rece ive and rev iew  

fina l op in ions on FC M I and M B H D security ;

0 .30

11/26 /2019 A l prepare  fo r and a ttend hearing to approve 

trasnactions; a ttend to m atte rs re issuance o f s igned 

o rders; rev iew  and prepare  c los ing docs w ith respect 

to FC M I T ransaction and A ircra ft T ransaction ;

5 .40

11/27 /2019 A l C a ll w ith  A . R utm an; ca ll w ith K . K ra ft; com pile  

con fiden tia l append ices; rev iew  lease am end ing 

agreem ent and em ail to K . K ra ft and A . R utm an re 

sam e; em ail to  A . R utm an sum m ariz ing ca ll w ith K .

K ra ft; fu rther ca ll and em ail exchange  w ith K . K ra ft re  

cost issue and se ttlem ent o f sam e;

1 .30

11 /27 /2019 A l em ails re  A ircra ft transaction ; p repare d ra ft report and 

m otion m ateria ls re C C A A te rm ination and d ischarge 

o f M on ito r; em ails re M B H D priority  am ount and "post

filing" costs ow ed to H B D ;

2 .40

P lease re tu rn  the  A ccount S um m ary and R em ittance F orm  w ith your paym ent, 

is . A ccoun ts due^en j^dereid . In jp r^st^ tthe ra te o f 12J3°/pper annun jjy ill.be

http ://eastfinv )(^ )£py S 3fiflffl§(W efifi^ga^S B ,afto !
O X R phauinr= r.P n tralR r:anhP in= 44fil3hR ft-e4f?l-44fir-h ftS 4-flftR R pflh r.fS 1p

f  ayoL S 4ffl< tM lB ffl/IS§V = 7769091  &

http://eastfinv)(%5e)%c2%a3pyS3fiflffl%c2%a7(Wefifi%5ega%5eSB,afto


'J U ' M IL L E R  T H O M S O N jihgfedcbaZYXWVUTSRQPONMLKJIHGFEDCBA

A V O C A T S | L A W Y E R S

P age 4

Invoice 3411082

D a te In it ia ls D e s c r ip t io n H o u rs

11/28 /2019 A l Review  and respond to correspondence; ca ll w ith D .

A froz and A . Rutm an re power issue on lease ; ca ll w ith

D . A froz re lease d isc la im er; em ail to D . A froz re  

power issue ; em ails  w ith Court O ffice re scheduling  

d ischarge m otion ; em ails w ith K . K ra ft and A . Rutm an 

re sam e; em ails  w ith  A . Rutm an re lease d isc la imers 

and m on ito r's certifica tes and filing o f sam e;

1 .40

11 /29 /2019 A l Email to Bennet Jones re power issue , ca ll w ith

Bennet Jones re same;

0 .40

11/29 /2019 A l ca lls and em ails w ith Bennet Jones re power issue ; 

em ails and ca lls  w ith  A . Rutm an re sam e; fina lize  and 

execu te security op in ions ' em ails  w ith B . B en ia re 

pow er issue ;

0 .90

T o ta l H o u rs 4 9 .8 0

O u r  F e e :  2 3 ,0 2 9 .0 0

T K  ID In it ia ls N am e T it le R a te H o u rs A m o u n t

01177 A l A . Iqba l A ssocia te $450.00 42.90 $19,305 .00

01510 JC J. C hau P arapro fess io

na l

$265.00 0.80 $212.00

00990 K E M M K . M ahar P artner $730 .0 0 3 .90 $2 ,847 .00

10040 M E M . E m m anue l P araprofess io

na l

$140.00 0.10 $14.00

02682 TD T. D o lny A ssocia te $310.00 2.10 $651.00

T a x a b le  D is b u rs em e n ts

O nline S earches - Teranet

Tota l Taxab le D isbursem ents

N o n -T a x a b le  D is b u rs em e n ts

F iling Fee

Tota l N on-Taxab le  D isbursem ents

112.80

112.80  $112.80

49.75

49.75 $49 .75

P lease re tu rn  the A ccount S um m ary and R em ittance F orm  w ith your paym ent.

O X R pha\/in r=npntra l& C ar:hp in=44fi1ahR R -p4f9-44R r.-hR fi4 -9R fiR p9hr.fR 1p



M IL L E R  T H O M S O N jihgfedcbaZYXWVUTSRQPONMLKJIHGFEDCBA

AVOC A T S | L A W Y E R S

P age 5

Invoice 3411082

T o ta l F e e s  a n d  D is b u rs em e n ts

O n ta r io  H S T  1 3%  (R 1 1 9 4 4 0 7 6 6 )

On Fees

O n D isbursem ents

$ 2 3 ,1 9 1 .5 5

$2,993 .77

$14.66

T o ta l A m o u n t D u e  $ 2 6 ,1 9 9 .9 8

E .&O .E .

P lease re tu rn  the A ccount S um m ary  and  R em ittance F orm  w ith  your paym ent. 

http ://eastf,nv^ teto fflgW e^
O X R phavinr= npntra l& C ar.hp in= 44fi1ahftft-p4-fl3 -44fir.-h8 .,S 4-9R fiftp9hr:fl :i1pMLKJIHGFEDCBA

y=7769091&

http://eastf,nv%5etetofflgWe%5e


This is E xhib it “B ” referred to in the A ffidav it of 

A S IM  IQ B A L sw orn D ecem ber 3 rd , 2019 .FEDCBA

ic tm ra \Xdva q

43485086 .1



EXH IB IT  “B ”

S U M M A R Y  O F F E E S

C alcu lation  o f A verage H ourly  B illing  R ates o f 

M iller T hom son L L P  fo r the F ee P eriodMLKJIHGFEDCBA

Invoice No. Fees Bisburs. H S T Hours Average 

Hourly Rate

Total

3411082 $23 ,029 .00 $162 .55 $3 ,008 .43 49 .80 $462 .42 $26 ,199 .98

Total $23,029.00 $162.55 $3,008.43 49.80 $462.42 $26,199.98

43485086 .1



This is E xhib it “C ” referred to in the A ffidav it of 

A S IM  IQ B A L sw orn D ecem ber 3 rd , 2019 .FEDCBA

Q m ro . D o ln4

43485086 .1



EXH IB IT  “C ”

B illing  R ates o f M iller T hom son L L P  fo r the F ee P eriodMLKJIHGFEDCBA

TIMEKEEPER HOURLY

RATE

YEAR OF

CALL

HOURS

WORKED

TOTAL

K. Mahar $730 .00 2001 3 .90 $24 ,747 .00

A . Iqbal $450 .00 2012 42 .90 $33 ,75 0 .0 0

T . D olny $310 .00 20 19 2 .10 $2 ,728 .00

J. C hau $265 .00 n /a .80 $220 .00

M . E m m anuel $180 .00 n /a .10 $140 .00

T otal 49.80 $23,029.00

43485086 .1



F C M I P A R E N T C O . - and- G E D E X  S Y ST E M S IN C ., E T  A L .

A pplicant R esponden ts C ourt F ile  N o .: C V -19-625224-00C L

ONTARIO

S U P E R IO R  C O U R T  O F  JU S T IC E  - 

C O M M E R C IA L  L IS T

P roceed ing  com m enced  a t T oronto

A F F ID A V IT  O F  A S IM  IQ B A L  

(S w orn  D ecem ber 3 rd , 2019)

M IL L E R  T H O M S O N  L L P

S co tia P laza , 40  K ing S treet W est, S u ite 5800

T oron to , O N  C anada M 5H  3S 1

K yla M ahar (L S U C #: 44182G )

km ah ar@ m illertliom son .com

T el: 416 .597 .4303 /F ax : 416 .595 .8695

A sim  Iqbal (L S U C # 61884B )

aiqbal@ m illerthom son . com

T el: 416 .597 .6008/F ax : 416 .595 .8695

L aw yers fo r Z eifm an  P artners Inc ., C ourt- 

appo in ted  M onito r o f  the R esponden ts

43485086 .1

mailto:kmahar@millertliomson.com
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C ourt F ile N o .: C V -19-625224-00C L

F C M I P A R E N T  C O .

ONTARIO
S U PE R IO R  C O U R T  O F  JU ST IC E

(C O M M E R C IA L  L IS T )

A pplican tMLKJIHGFEDCBA

- and-

G E D E X  S Y ST E M S IN C ., G E D E X  A V IA T IO N  IN C ., B L A C K  B A Y  

M IN E R A L S C O R P O R A T IO N , G E D E X  E X P L O R A T IO N  IN C ., and

G E D E X  E A R T H  IN C .

R esponden ts

A P PL IC A T IO N  U N D E R  T H E  COMPANIES’ CREDITORS 

ARRANGEMENT ACT, R .S .C  1985 , c . C -36

C C A A  T E R M IN A T IO N  O R D E R

T H IS M O T IO N , m ade by Z eifm an P artners Inc. in its capacity as the C ourt-appo in ted  

M onito r (the "M onito r") o f  the R esponden ts (co llectively , the "D ebtors"), fo r an  o rder:

1 . approv ing  the activ ities  o f  the  M onito r as se t ou t in  the  T h ird  R eport o f  the M onito r dated  

D ecem ber 3 , 2019 (the "T hird  R eport");

2. approv ing  the fees and  d isbursem ents o f the M onito r and  its counsel;

3 . approv ing  the d istribu tion  o f the rem ain ing  p roceeds availab le (if  any) in  the esta te o f  the  

D eb tors;

4 . d ischarg ing  Z eifm an  P artners Inc . as M onito r o f  the D eb tors; and

5 . re leasing  Z eifm an P artners Inc . from  any  and all liability ,

w as heard  th is day  a t 330  U niversity  A venue, T oron to , O ntario .

O N  R E A D IN G  the T hird R eport, the affidav it o f A llan  R utm an affirm ed  D ecem ber 3 ,

2019 (the FEDCBA“R u tm a n  A f f id a v it” ) ,  the affidav it o f  A sim  Iqbal sw orn  D ecem ber 3, 2019 (the “Iqbal

43410630 .4

43410630 .4



A ffidav it”), and on hearing  the subm issions o f counsel fo r the M onito r, no one else appearing 

a lthough  served as ev idenced by  the A ffidav it o f ®  sw orn ® , filed ;

D E F IN E D  T E R M S

1. T H IS C O U R T O R D E R S that, un less o therw ise sta ted , cap ita lized term s used and no t 

defined  herein  shall have the m ean ings g iven to  them  in  the In itia l O rder dated A ugust 12 , 2019  

(as am ended, the “In itial O rder”).

S E R V IC E

2. T H IS  C O U R T  O R D E R S  that the tim e and  m ethod  o f  serv ice and  no tice o f  th is M otion  is 

hereby  validated  and  that th is M otion  is p roperly  re tu rnab le today  w ithou t fu rther serv ice o r no tice 

thereof.

A P P R O V A L  O F T H IR D  M O N IT O R ’S A C T IV IT IE S A N D  C O N D U C T

3. T H IS  C O U R T  O R D E R S  that the T h ird  R eport, and  the actions, decisions and  conduct o f 

the M onito r as se t ou t in  the T h ird  R eport, are au thorized  and approved , p rov ided , how ever, that 

on ly  the M onito r, in  its personal capacity and on ly  w ith  respect to  its ow n personal liability , shall 

be en titled  to  re ly  upon  o r u tilize  in  any  w ay such approval.

T E R M IN A T IO N  O F C C A A  P R O C E E D IN G S

4. T H IS C O U R T O R D E R S that effective at the date and tim e (the “C C A A  T erm ination  

T im e”) on  w hich  the M onito r files w ith  the C ourt the certificate  substan tia lly  in  the fo rm  attached  

hereto as S chedule “A ” (the “D ischarge C ertificate”), certify ing that a ll m atters to  be attended 

to  in  connection  w ith  these C C A A  proceed ings as se t ou t in  the T h ird  R eport have been  com pleted , 

these C C A A  proceed ings shall be au tom atically  term inated  w ithou t any fu rther act o r fo rm ality  

and , excep t as expressly set ou t herein , the In itia l O rder, includ ing any charges thereunder, shall 

have no  fu rther fo rce o r effect.

5 . T H IS C O U R T O R D E R S that the S tay P eriod shall exp ire on the earlier o f the C C A A  

T erm ination  T im e and  January 31 , 2020 .

43410630 .4



6 . TH IS  C O U R T  O R D E R S  that the  M onito r shall, a t least five (5 ) days p rio r to  the  p roposed  

C C A A  T erm ination T im e, post on  the M onito r’s w ebsite and serve on the serv ice list fo r these 

C C A A  proceed ings no tice o f  the M onito r’s in ten tion  to  file  the D ischarge C ertifica te .

A P P R O V A L O F  F E E S

7. T H IS  C O U R T  O R D E R S  that the fees and  d isbursem ents o f  the M onitor, as se t ou t in  the  

T h ird  R eport and  the R utm an A ffidav it in  the aggregate am ount o f  $3 ,794 .68 (includ ing  H S T  and  MLKJIHGFEDCBA

disbursements) are approved.

8 . T H IS  C O U R T  O R D E R S  that the fees and  d isbursem ents o f  the  M onito r’s counsel, M iller 

T hom son L L P (“M iller T hom son”), as se t ou t in  the T h ird  R eport and  the Iqbal A ffidavit in  the 

aggregate am ount o f $26 ,199.98  (includ ing  H S T  and  d isbursem ents) are approved .

9 . T H IS C O U R T  O R D E R S that the fees and  d isbursem ents o f  the M onito r and  its counsel, 

M iller T hom son , estim ated  no t to exceed $10 ,000 (p lus H S T ) in  the aggregate , to  com plete the  

rem ain ing du ties and adm in istration o f these C C A A  proceed ings are approved w ithout fu rther 

O rder o f  th is C ourt.

D IS T R IB U T IO N  O F  R E M A IN IN G  P R O C E E D S

10. T H IS C O U R T O R D E R S that, after paym ent o f (i) the M B H D P rio rity A m ount (as 

defined  in  the T hird  R eport), and (ii) the fees and d isbursem ents herein  approved and any o ther 

ou tstand ing am ount secured by the A dm inistration C harge (as defined in  the In itia l O rder), the  

M onito r shall d istribu te  the m onies rem ain ing  in  its hands to  F C M I P aren t C o .

11 . T H IS  C O U R T  O R D E R S  A N D  D E C L A R E S  that, effective as a t the C C A A  T erm ination  

T im e, Z eifm an  P artners Inc . shall be  d ischarged  as M onito r o f  the  D eb tors and  shall have no  fu rther 

du ties, ob ligations o r responsib ilities as M onito r in  these C C A A  proceed ings.

R E L E A S E

12. T H IS  C O U R T  O R D E R S  A N D  D E C L A R E S that, effective as a t the C C A A  T erm ination  

T im e, the  M onito r and  its counsel, M iller T hom son , and  each  o f  their respective  affiliates, o fficers, 

d irecto rs, partners, em ployees and agen ts (co llectively , the “R eleased P arties”) shall be and are 

hereby  re leased  and  d ischarged  from  any  and  a ll c la im s that any  P erson  m ay  have o r be en titled  to
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assert against the R eleased Parties, w hether know n or unkno w n, m atured  or unm atured , fo reseen  

o r unforeseen , ex isting or hereafter arising , based in w hole or in  part on any act o r om ission , 

transaction , dealing  o r o ther occurrence  ex isting  o r tak ing  p lace on  o r p rio r to  the date o f  th is O rder 

in  any w ay  re lating  to  arising ou t o f o r in  respect o f these C C A A  proceed ings or w ith  respect to  

their conduct in  these C C A A  proceed ings (co llectively , the “R eleased C laim s”) and any such  

R eleased C laim s are hereby  re leased , stayed , ex tingu ished and fo rever barred , and the R eleased  

P arties shall have no  liab ility  in  respect thereof, p rov ided  that the  R eleased  C laim s shall no t include  MLKJIHGFEDCBA

any claim or liability arising out of any gross negligence or wilful m isconduct on the part of the  

R eleased P  a llies.

13 . T H IS C O U R T O R D E R S that, notw ithstand ing any prov ision of th is O rder, the 

term ination o f these C C A A  proceed ings, and  the d ischarge o f the M onitor, no th ing herein  shall 

affect, vary , derogate from , lim it o r am end , and  the M onito r shall con tinue to  have the benefit o f 

any of the righ ts, approvals and pro tections in favour o f the M onito r a t law  or pursuan t to the  

C C A A , the In itia l O rder, any  o ther O rder o f  th is C ourt in  these C C A A  proceed ings o r o therw ise , 

a ll o f  w hich  are expressly  con tinued and  confirm ed .

14 . T H IS C O U R T O R D E R S that no action o r o ther p roceed ing  m ay be com m enced against 

the  M onito r in  any  w ay  arising  from  or re lated  to  its capacity  o r conduct as M onito r in  these C C A A  

proceed ings excep t w ith  p rio r leave o f  th is C ourt and  on  p rio r w ritten  no tice to  the M onito r.

A D V IC E  A N D  D IR E C T IO N S

15. T H IS C O U R T O R D E R S that the M onito r m ay app ly th is C ourt as necessary to seek  

fu rther o rders and  d irections to  g ive effect to  th is O rder.
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Schedu le “A ” -  D ischarge C ertifica te

C ourt F ile  N o .: C V -19-625224-00C L

ONTARIO

S U P E R IO R  C O U R T  O F  JU S T IC E  

(C O M M E R C IA L  L IS T )

F C M I P A R E N T  C O .

A pplican t

- and-

G E D E X  S Y ST E M S IN C ., G E D E X  A V IA T IO N  IN C ., B L A C K  B A Y  

M IN E R A L S C O R P O R A T IO N , G E D E X  E X P L O R A T IO N  IN C ., and

G E D E X  E A R T H  IN C .

R esponden ts

A P PL IC A T IO N  U N D E R  T H E  COMPANIES’ CREDITORS 

ARRANGEMENT ACT, R .S .C  1985 , c . C -36

D IS C H A R G E  C E R T IF IC A T E

R E C IT A L S

1. O n application by F C M I P aren t C o. proceed ings under the Companies’ Creditors 

Arrangement Act (“C C A A ”) w ere com m enced  in  respect o f G edex  S ystem s Inc ., G edex  A viation  

Inc ., B lack  B ay  M inerals C orporation , G edex  E xploration  Inc . and  G edex  E arth  Inc . (co llectively , 

the “D ebtors”) pursuan t to  an  In itial O rder o f  the O ntario S uperio r C ourt o f  Justice (C om m ercia l 

L ist) (the “C ourt”) dated  A ugust 12 , 2019 (the “In itial O rder”).

2 . Z eifm an P artners Inc . (the “M onito r”) w as appo in ted as M onito r o f the D ebtors in  these 

C C A A  proceed ings pursuan t to  the In itia l O rder.

3 . P ursuan t to  the C C A A  T erm ination O rder g ran ted  [•], 2019 , the C ourt approved , am ong 

o ther th ings, the term ination of these C C A A  proceed ings effective at the date and tim e (the 

“C C A A  T erm ination T im e”) on w hich the M onito r files th is D ischarge C ertificate w ith the 

C ourt.
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THE  MON ITOR  C O N F IR M S  the fo llow ing :

1 . A ll rem ain ing  m atters to  be a ttended  to  in  connection  w ith  these C C A A  proceedings, as se t 

ou t in  the T h ird  R eport o f  the M onito r dated  D ecem ber 3 , 2019 , have been com pleted .

2 . A ccord ing ly , the C C A A T erm ination T im e has occurred at the date and tim e set fo rth  

below .

D A T E D  at T oron to , O ntario  th is____ day o f_________________ , 2019

Z eifm an  P artners Inc ., in  its capacity  as 

M onito r o f G edex  S ystem s Inc ., G edex 

A viation Inc ., B lack  B ay M inerals 

C orporation , G edex E xploration Inc ., and  

G edex  E arth  Inc . and  no t in  its personal 

capacity

P er:

N am e: A llan  R utm an  

T itle : P residen t
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F C M I P A R E N T  C O . - and- G E D E X  S Y S T E M S IN C ., E T  A L .

A pplican t R esponden ts C ourt F ile N o .: C Y -19-625224-00C L

ONTARIO

S U P E R IO R  C O U R T  O F  JU S T IC E  - 

C O M M E R C IA L  L IS T

P roceed ing  com m enced  a t T oron to

O R D E R

M IL L E R  T H O M S O N  L L P

S co tia P laza , 40  K ing S treet W est, S u ite 5800

T oron to , O N  C anada M 5H  3S 1

K yla M ahar (L S U C #: 44182G )

km ah ar@ m illertliom son .com

T el: 416 .597 .4303 /F ax : 416 .595 .8695

A sim  Iqbal (L S U C # 618 84B )

aiqbal@ m illerthom son . com

T el: 416 .597 .6008/F ax : 416 .595 .8695

L aw yers fo r Z eifm an P artners Inc ., C ourt- 

appo inted  M onito r o f  the R esponden ts
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F C M I P A R E N T C O . - and  - G E D E X  S Y S T E M S  IN C ., E T  A L .

A pplican t R esponden ts C ourt F ile N o .: C V -19-625224-00C L

ONTARIO

S U P E R IO R  C O U R T O F JU S T IC E  - 

C O M M E R C IA L  L IS T

P roceed ing com m enced at T oron to

M O T IO N  R E C O R D

M IL L E R  T H O M S O N  L L P

S cotia P laza , 40  K ing S treet W est,

S u ite 5800

T oronto , O N  C anada M 5H  3S 1

K yla M ahar (L S U C #: 44182G )

km ahar@ m illerthom son .com  

T el: 416 .597 .4303 /F ax : 416 .595 .8695

A sim  Iqbal (L S U C # 61884B )

aiqbal@ m illerthom son .com

T el: 416 .597 .6008 /F ax : 416 .595 .8695

L aw yers fo r Z eifm an  P artners Inc ., C ourt- 

appo in ted  M onito r o f  the R esponden tsMLKJIHGFEDCBA
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