
 

 

IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE SOUTHERN DISTRICT OF TEXAS 

HOUSTON DIVISION 

 )  
In re: ) Chapter 15 
 )  
JUST ENERGY GROUP INC., et al 
 
                         Debtors in a Foreign Proceeding,1 

) 
) 
) 

Case No. 21-30823 (MI) 

 ) (Joint Administration Requested) 
 ) (Emergency Hearing Requested) 

DEBTORS’ EMERGENCY MOTION FOR PROVISIONAL  
RELIEF PURSUANT TO SECTION 1519 OF THE BANKRUPTCY CODE 

Emergency relief has been requested.  A hearing will be conducted on this matter on March 
9, 2021 at 12:00 p.m. in Courtroom 400, 4th floor, 515 Rusk Avenue, Houston, Texas 77002.  
You may participate in the hearing either in person or by audio/video connection.  

Audio communication will be by use of the Court’s dial-in facility.  You may access the facility 
at (832) 917-1510.  You will be responsible for your own long distance charges.  Once 
connected, you will be asked to enter the conference room number. Judge Isgur’s conference 
room number is 954554.  

You may view video via GoToMeeting. To use GoToMeeting, the Court recommends that you 
download the free GoToMeeting application.  To connect, you should enter the meeting code 
“JudgeIsgur” in the GoToMeeting app or click the link on Judge Isgur’s home page on the 
Southern District of Texas website.  Once connected, click the settings icon in the upper right 
corner and enter your name under the personal information setting.  

Hearing appearances must be made electronically in advance of the hearing.  To make your 
electronic appearance, go to the Southern District of Texas website and select “Bankruptcy 
Court” from the top menu. Select “Judges’ Procedures,” then “View Home Page” for Judge 
Isgur.  Under “Electronic Appearance” select “Click here to submit Electronic Appearance”.  
Select the case name, complete the required fields and click “Submit” to complete your 
appearance.  

If you object to the relief requested or you believe that emergency consideration is not 
warranted, you must either appear at the hearing or file a written response prior to the 
hearing.  Otherwise, the Court may treat the pleading as unopposed and grant the relief 
requested. 

Relief is requested not later than March 9, 2021. 

                                                 
1 The identifying four digits of Debtor Just Energy Group Inc.’s local Canada tax identification number are 0469.  

Due to the large number of debtor entities in these chapter 15 cases, for which the Debtors have requested joint 
administration, a complete list of the debtor entities and the last four digits of their federal tax identification 
numbers are not provided herein.  A complete list of such information may be obtained on the website of the 
Debtors’ claims and noticing agent at www.omniagentsolutions.com/justenergy.  The location of the Debtors’ 
service address for purposes of these chapter 15 cases is:  100 King Street West, Suite 2360, Toronto, ON, M5X 
1E1.  
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Just Energy Group, Inc. in its capacity as the authorized foreign representative 

(the “Foreign Representative”) of the above-captioned debtors (collectively, the “Debtors” or “Just 

Energy”), which are the subject of proceedings under the Companies’ Creditors Arrangement Act, 

R.S.C. 1985, c. C-36 (as amended, the “CCAA”) in the Ontario Superior Court of Justice, 

Commercial List (the “Canadian Proceedings” and such court, the “Canadian Court”), respectfully 

requests entry of an order, substantially in the attached form (the “Order”), granting provisional 

relief under the Bankruptcy Code to protect the Debtors and their property within the territorial 

jurisdiction of the United States pending recognition of the Canadian Proceedings.  

Preliminary Statement 

1. Just Energy and its subsidiaries are retail energy providers specializing in delivering 

electricity and natural gas, as well as energy-efficient solutions and renewable energy options, to 

consumer and commercial customers.  Just Energy currently serves over 950,000 customers, 

mostly in the United States and Canada through its nearly 1,000 employees (approximately 350 of 

which are located in Texas).  Just Energy is the largest independent Retail Energy Provider 

(“REP”) and is licensed by the Public Utility Commission of Texas (“PUCT”).  The Texas market 

is Just Energy’s largest market, and the Company is registered as a market participant with the 

Electric Reliability Council of Texas, Inc. (“ERCOT”), an independent system operator.  If Just 

Energy is unable to pay its invoices when due, ERCOT can revoke the Company’s right to conduct 

activities in the ERCOT market,2 and transition Just Energy’s customers—Just Energy’s most 

                                                 
2  Similarly, outside of Texas, Just Energy’s financial situation may create grounds for revocation or suspension of 

the Company’s right to participate in ISO markets in other states in which Just Energy operates—including New 
York, California, Illinois, Maryland and Ohio.   
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valuable asset—to a Provider of Last Resort (“POLR”).3  Such a result would be catastrophic for 

the Company and its creditors, lenders, employees, sureties, public shareholders, and customers. 

2. Just Energy entered 2021 on strong financial and operational footing.  On 

September 4, 2020, Just Energy commenced a chapter 15 proceeding—styled In re Just Energy 

Group Inc., Case No. 20-34442 (DRJ)—in this Court to recognize a balance sheet recapitalization 

transaction (the “Recapitalization”) through a plan of arrangement under section 192 of the Canada 

Business Corporations Act (the “CBCA”).  Less than one week later, on September 10, 2020, 

Judge David R. Jones entered the recognition order.  The Recapitalization closed on September 28, 

2020, and the chapter 15 cases closed shortly thereafter on October 29, 2020.  The culmination of 

a 15-month-long strategic review process and comprehensive plan to strengthen Just Energy’s 

business, the Recapitalization allowed the Company to shed debt from its balance sheet (and 

extended loan maturities), positioning Just Energy for sustainable growth as an independent 

industry leader. 

3. However, like many of its industry peers, Just Energy’s economic landscape 

fundamentally changed as a result of the unprecedented winter storm that blanketed the state of 

Texas on or about February 13, 2021, and maintained its grip of historically sub-freezing 

temperatures for days.  Electric generation equipment and natural gas pipeline equipment froze, 

causing the available generation within ERCOT’s grid to dramatically decline.4  At the same time, 

                                                 
3  ERCOT has already barred two electricity sellers (Entrust Energy Inc. and Griddy Energy LLC) from Texas’s 

power market for failing to make payments, and transitioned all of their customers to POLRs. 

4  “If we hadn’t taken action, it was seconds and minutes (away from a total system failure)” said ERCOT’s CEO 
Bill Magness after almost losing power across the entire ERCOT grid early in the morning of February 15, 2021, 
and forcing rotating outages across Texas.  Wall Street Journal article “Amid Blackouts, Texas Scrapped Its Power 
Market and Raised Prices. It Didn’t Work.” 
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Texans sought to heat their homes and businesses against the shocking cold and demand for 

electricity skyrocketed, pushing Texas’s power grid to a new winter peak demand record. 

4. In the early hours of February 15, with the ERCOT system facing unprecedented 

winter demand and gigawatts of generation forced offline, ERCOT ordered transmission operators 

to implement rotating outages to reduce the strain on the grid and avoid complete collapse.  Later 

that day, after learning that energy prices were clearing at less than the maximum price for 

electricity in the ERCOT market, the PUCT instructed ERCOT to set prices for electricity at the 

maximum price of $9,000 per megawatt hour (or MWh).5  As justification for this decision, the 

PUCT cited the fact that “[e]nergy prices should reflect scarcity of the supply” and “[i]f customer 

load is being shed, scarcity is at its maximum, and the market price for the energy needed to serve 

that load should also be at its highest.”  In response, ERCOT manually set the price for electricity 

to the maximum price of $9,000/MWh.  ERCOT left this artificially established price in place for 

more than four straight days, until 9:00 am prevailing Central Time on Friday February 19, even 

though firm load was no longer being shed as of 1:05 am prevailing Central Time on February 18.  

In addition, the price for ancillary services, which is impacted by the $9,000/MWh price for 

electricity, reached previously unseen levels, at times exceeding $25,000 per MWh. 

5. ERCOT has now presented Just Energy with invoices for the seven-day winter 

event, which, when combined, amounted to over $280 million,6 payment of which was required 

                                                 
5  All dollar amounts in this Declaration are in USD unless otherwise noted and many of the financial figures 

presented are unaudited and potentially subject to change, but reflect the Debtors’ most recent review of their 
businesses.  The Debtors reserve all rights to revise and supplement the figures presented herein. 

6  On March 5, 2021, Just Energy received three invoices for approximately $123.21 million from ERCOT, of which 
approximately $96.24 million must be paid by end of day on March 9, 2021.  On March 8, 2021, Just Energy 
received another three invoices for approximately $25.46 million, of which approximately $18.86 million is due 
by March 10, 2021.  The remaining amounts will be due to BP under the ISO Services Agreement (described 
herein) on March 22, 2021.     
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within days, even if Just Energy disputed such amounts.  As a result, Just Energy suddenly found 

itself caught in an unforeseeable liquidity trap that even its recently restructured balance sheet 

could not address.7   

6. In short order, Just Energy snapped into action to evaluate the unprecedented 

situation and to explore all value-maximizing alternatives.  On March 3, 2021, Just Energy filed a 

Petition for Emergency Relief with the PUCT.8  In the Petition for Emergency Relief, Just Energy, 

through its subsidiaries Just Energy Texas LP, Fulcrum Retail Energy, LLC, and Hudson Energy 

Services LLC, requested that the PUCT order ERCOT to deviate from the deadlines and timing in 

its Protocols and Market Guides related to settlements, collateral obligations, and invoice 

payments and suspend the execution or issuance of invoices or settlements for intervals during the 

dates of February 14, 2021 through February 19, 2021, until issues related to the catastrophic 

winter storm raised by executive and legislative branches of Texas are investigated, addressed, and 

resolved.  Alternatively, Just Energy requested that the PUCT grant a waiver of certain ERCOT 

Protocols to allow Just Energy to delay payment while exercising its rights under the ERCOT 

Protocols to dispute the invoiced payment amounts. 

7. Because the PUCT’s order directing ERCOT to set prices at the system wide offer 

cap was tied to firm load being shed, a number of market participants and consumer groups filed 

petitions with the PUCT requesting that the PUCT order ERCOT to correct the real-time prices 

                                                 
7  Throughout this quickly evolving process, Just Energy remained focused on keeping its customer base and 

stakeholders informed, including by issuing five separate press releases and public disclosures between 
February 16 and February 26, 2021.  In such press releases, Just Energy disclosed the potential impact of the 
Texas storm on pricing and the fact that such pricing may result in losses that could be materially adverse to Just 
Energy’s liquidity and ability to continue as a going concern.  As part of such disclosures, Just Energy also 
provided estimated ranges of payments expected to be owed to ERCOT and the potential ramifications of making 
such payments on its liquidity outlook. 

8  Just Energy’s petition is attached to the Order as Exhibit A.    
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for the period after load was no longer being shed from the ERCOT system.  On March 4, 2021, 

Potomac Economics, the Independent Market Monitor (“IMM”) for the PUCT, issued a letter 

echoing this position, recommending that the PUCT direct ERCOT to correct the real-time prices 

for the period after the grid emergency ended (and prices should have been reset) to remove the 

inappropriate pricing intervention that occurred during that time period.  Notably, the IMM 

concluded that $16 billion in additional costs had been improperly charged by ERCOT and that 

ERCOT’s actions “will result in substantial and unjustified economic harm” if left unaddressed.9  

In its March 5 open meeting, the PUCT did not act on the IMM’s recommendation to order ERCOT 

to correct the real-time prices.  Notably, on March 8, Texas Lieutenant Governor Dan Patrick 

called on the PUCT and ERCOT to correct the “$16 billion error” in pricing that continued after 

the power shortage ended and the grid emergency passed.10    

8. Just Energy’s financial condition was further exacerbated because certain business 

partners following the weather event have issued demands or taken actions in response to concerns 

about Just Energy’s liquidity and significant amounts owing to trade creditors that are coming due: 

(a) demand for more than CAD $30 million in additional collateral demands from 
certain of its bonding companies.  Over CAD $20 million of additional 
collateral has already been provided and the rest is expected to be provided by 
March 17, 2021;11 

(b) request for payment from a transmission and distribution service provider on 
February 24, 2021, stating that Just Energy was delinquent on invoices totaling 

                                                 
9  Letter from the Independent Market Monitor, PUC Project No. 51812 (Mar. 4, 2021). 

10  Office of the Lieutenant Governor, Lt. Gov. Dan Patrick Calls on ERCOT to Correct $16 Billion Error During 
Storm, https://www.ltgov.texas.gov/2021/03/08/lt-gov-dan-patrick-calls-on-ercot-to-correct-16-billion-error-
during-storm (8 March 2021). 

11  The bonding companies had either threatened to start the process of cancelling bonds issued by them if Just 
Energy did not post additional collateral or had already started the process of cancelling the bonds they had issued 
and agreed to issue rescission notices upon the receipt of the additional collateral.  The cancellation of the bonds 
may have resulted in the revocation of licenses necessary for Just Energy to carry on business in certain 
jurisdictions. 
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$141,745 that had an original due date of February 23, 2021 (i.e., one day 
earlier), that Just Energy would be in default if the delinquent balance was not 
received within ten days, and that the supplier would exercise its remedies in 
the event of default. Just Energy paid all outstanding amounts due to such 
service providers on March 1, 2021, to protect against an event of default for 
non-payment, which may result in ERCOT transferring customers to a POLR; 
and 

(c) amounts of approximately CAD $270 million owing to counterparties under the 
ISO Services Agreements (as defined herein) will come due. This amount has 
increased significantly from what Just Energy would normally expect, which 
increase is a direct result of the Texas winter storm.  In addition, more than 
$200 million in payables owing to commodity suppliers will also come due by 
March 22, 2021. 

9. Undeterred by the adverse PUCT ruling and the financial demands of Just Energy’s 

other stakeholders, Just Energy continued to proactively engage with stakeholders across its capital 

structure to assess all available strategic alternatives, including: 

(a) DIP Financing:  Just Energy contacted its five largest stakeholders and provided 
them with a term sheet and information necessary to assess and evaluate an 
opportunity to provide debtor-in-possession financing. The information 
provided included a situation update presentation and access to a virtual data 
room.  Just Energy also responded to numerous information requests and 
management held virtual meetings with the stakeholders to answer questions 
about Just Energy’s financial forecast.  In addition, Just Energy engaged with 
four other parties who had interest in considering the debtor in possession 
financing (“DIP Financing”) opportunity.  The DIP Term Sheet is attached to 
the Order as Exhibit B. 

(b) Payments to ERCOT:  On Friday, March 5, Just Energy made $64.9 million of 
payments to ERCOT in the ordinary course, and expects to make an additional 
$96.3 million of resettlement payments to ERCOT on Tuesday, March 9.  On 
March 8, Just Energy received from ERCOT (i) a notice that it must post 
approximately $25.7 million of additional collateral within two business days, 
and (ii) three invoices for approximately $25.46 million, of which Just Energy 
expects to make a payment of $18.9 million to ERCOT on March 10, 2021.  
Just Energy does not have enough liquidity to pay these invoices without access 
to the debtor in possession facility (“DIP Facility”). 

(c) Engagement with its Prepetition Lenders:  Just Energy engaged directly with its 
Credit Facility Lenders to ensure the status quo maintenance of its cash 
management facility and ability to continue to use available liquidity to operate 
its business in the ordinary course.  
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(d) Engagement with Shell and BP:  Just Energy maintains a number of agreements 
with Shell and BP that are integral to its ongoing day-to-day operations.  
Because non-payment of certain obligations under these agreements would 
endanger Just Energy’s ability to operate as a going concern, Just Energy 
engaged directly with Shell and BP to ensure their ongoing support of the 
business.  As a result and to ensure Shell and BP continue trading with Just 
Energy in the ordinary course, Just Energy is directly engaged with these parties 
around the terms of support agreements, whereby Just Energy will continue to 
perform under the agreements in exchange for Shell’s and BP’s ongoing 
commitment to support the business and continue trading.  The support 
agreements are attached to the Order as Exhibit C and Exhibit D, respectively. 

10. On March 9, 2021, after thoroughly evaluating all other available options, Just 

Energy commenced the Canadian Proceedings and, shortly thereafter, these chapter 15 cases to 

maintain the stability and integrity of its otherwise financially steady and operationally reliable 

enterprise, and to protect its 950,000 customers and protect the overall value of Just Energy.12  This 

morning (March 9, 2021), the Canadian Court entered an interim order (the “CCAA Order”),13 

granting vital relief to maintain Just Energy as a going concern, including, but not limited to:14 

(a) a stay of proceedings against Just Energy that would otherwise undermine its 
ability to restructure its business and meaningfully engage with the regulators 
with respect to a viable path forward; and 

(b) approval of DIP Financing sufficient for Just Energy to continue making all 
payments to ERCOT and other critical parties as required to protect the overall 
value of Just Energy. 

11. Additionally, pursuant to the CCAA Order, the Canadian Court appointed FTI 

Consulting Canada Inc. (“FTI”) as the Canadian Court’s independent monitor to monitor Just 

Energy’s business and financial affairs with the powers and obligations set out in the CCAA and 

                                                 
12  The resolutions of Just Energy’s board of directors approving the CCAA and chapter 15 filing are attached to the 

Verified Petition as Exhibit B. 

13  In the interest of time, a copy of the entered order is attached as Exhibit A.  Just Energy will file with a certified 
copy of the order as soon as practicable. 

14  The CCAA Order is attached to the Verified Petition as Exhibit D. 
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the CCAA Order.  See CCAA Order, ¶ 26.  FTI, in consultation with its independent counsel, 

submitted a detailed pre-filing report with the Canadian Court supporting all of the relief the 

Debtors requested in the Canadian Proceeding and are requesting in these chapter 15 cases.  A 

copy of such report is attached hereto as Exhibit B. 

12. To provide Just Energy with the breathing room and stability necessary to 

administer the Canadian Proceedings and implement the restructuring transactions to be described 

in Just Energy’s plan of arrangement, the Foreign Representative seeks a stay of creditor and 

regulator actions against Just Energy and its property pending this Court’s ruling on the Debtors’ 

chapter 15 petition.  Just Energy has substantial assets in the United States and serves customers 

in fourteen states including, as a key participant in, the Texas electricity market.  Just Energy 

requires relief to, inter alia, avoid creditors within the territorial jurisdiction of the United States 

from “racing to the courthouse” and seeking to obtain and enforce judgments against Just Energy’s 

assets.  This temporary stay will, in turn, facilitate the success of the Canadian Proceedings and 

remedy Just Energy’s liquidity challenges for the benefit of all stakeholders, especially its 

customers. 

Jurisdiction and Venue 

13. The Foreign Representative has properly commenced these chapter 15 cases under 

sections 1504 and 1509 of the Bankruptcy Code by the filing of a petition for recognition of 

the Canadian Proceeding under section 1515 of title 11 of the United States Code 

(the “Bankruptcy Code”). 

14. The United States Bankruptcy Court for the Southern District of Texas 

(the “Court”) has jurisdiction over this matter pursuant to 28 U.S.C. § 1334.  This matter is a core 

proceeding within the meaning of 28 U.S.C. § 157(b)(2).   

15. Venue is proper pursuant to 28 U.S.C. §§ 1410(1) and (3). 
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16. The statutory bases for the relief requested herein are sections 105(a), 362, 365, 

525, 1519, and 1521 of the Bankruptcy Code, and rules 1075-1 and 9013-1(i) of the Local 

Bankruptcy Rules for the Southern District of Texas (the “Local Rules”). 

Relief Requested 

17. Pursuant to sections 105(a), 1519, and 1521 of the Bankruptcy Code, the 

Foreign Representative respectfully requests that the Court enter the Order, substantially in the 

form attached hereto, granting the following provisional relief pending recognition of the 

Canadian Proceedings: 

a. the Foreign Representative is recognized as, and shall be the representative 
of, the Debtors with full authority to administer the Debtors’ assets and 
affairs in the United States (“U.S.”) and may operate the Debtors’ business 
and exercise the rights and powers of a trustee unless otherwise specified in 
the CCAA Order; 

b. section 362 of the Bankruptcy Code shall apply with respect to the Debtors 
and the Debtors’ property that is within the territorial jurisdiction of the U.S.  
For the avoidance of doubt and without limiting the generality of the 
foregoing, the Order shall impose a stay within the territorial jurisdiction of 
the U.S. of: 

i. the commencement or continuation, including the issuance or 
employment of process of, any judicial, administrative or any other 
action or proceeding involving or against the Debtors or their assets 
or proceeds thereof, or to recover a claim or enforce any judicial, 
quasi-judicial, regulatory, administrative or other judgment, 
assessment, order, lien or arbitration award against the Debtors or 
their assets or proceeds thereof, or to transfer, assign, or exercise any 
control over the Debtors’ assets located in the U.S., particularly 
including the Debtors’ retail electricity contracts and customers 
located in the territorial U.S., except as authorized by the Debtors in 
writing and in their sole discretion; 

ii. except as permitted in the CCAA Order, the creation, perfection, 
seizure, attachment, enforcement, or execution of liens or judgments 
against the Debtors’ property in the U.S. or from transferring, 
encumbering, or otherwise disposing of or interfering with the 
Debtors’ assets or agreements in the U.S. without the express written 
consent of the Foreign Representative, after notice and hearing in 
conformance with this Court’s procedures and rules; 
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iii. any act to collect, assess, or recover a claim against the Debtors that 
arose before the commencement of the Debtors’ chapter 15 case; 
and 

iv. the setoff of any debt owing to the Debtors that arose before the 
commencement of the Debtors’ chapter 15 case against any claim of 
the Debtors. 

In the event of any conflict between the scope of the stays and/or injunctions set forth in 

the CCAA Order and those contained in this Order, the language of the CCAA Order shall prevail, 

subject to further order of this Court. 

c. section 365(e) of the Bankruptcy Code shall apply with respect to the 
Debtors’ executory contracts and unexpired leases such that, 
notwithstanding any provision in any such contract or lease or under 
applicable law, no executory contract or unexpired lease with any of the 
Debtors may be terminated, cancelled, or modified (and any rights or 
obligations in such leases or contracts cannot be terminated or modified) 
solely because of a provision in any contract or lease of the kind described 
in sections 365(e)(1)(A), (B), or (C) of the Bankruptcy Code, and all 
contract and lease counterparties located within the U.S. shall be prohibited 
from taking any steps to terminate, modify, or cancel any contracts or leases 
with the Debtors arising from or relating in any way to any so-called “ipso 
facto” or similar clauses; provided that the Order does not impair or affect 
the rights of any person under sections 559 through 561 of the Bankruptcy 
Code, subject to the terms of the CCAA Order; 

d. the Foreign Representative shall have the rights and protections to which 
the Foreign Representative is entitled under chapter 15 of the Bankruptcy 
Code, including, but not limited to, the protections limiting the jurisdiction 
of U.S. Courts over the Foreign Representative in accordance with section 
1510 of the Bankruptcy Code and the granting of additional relief in 
accordance with sections 1519(a) and 1521 of the Bankruptcy Code;  

e. until the conclusion of the recognition hearing to be held by this Court, no 
U.S. Chapter 15 Party may file an involuntary petition or similar relief 
against one or all of the Debtors under chapter 7 or chapter 11 of the 
Bankruptcy Code;  

f. notwithstanding any provision in the Bankruptcy Rules to the contrary, 
(i) this Order shall be effective immediately and enforceable upon entry, 
(ii) the Foreign Representative and the debtor in possession lenders (the 
“DIP Lenders”) are not subject to any stay in the implementation, 
enforcement, or realization of the relief granted in this Order, and (iii) the 
Foreign Representative is authorized and empowered, and may, in his 
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discretion and without further delay, take any action and perform any act 
necessary to implement and effectuate the terms of this Order; 

g. effective upon entry of this Order, section 525 of the Bankruptcy Code shall 
be in full force and effect in these chapter 15 cases and with respect to each 
of the Debtors, and this Court shall retain exclusive jurisdiction to hear any 
purported violations thereof, which requests may be brought by way of an 
expedited emergency motion;  

h. any and all landlords or other parties with a lease of premises to the Debtors 
located within the United States are hereby prohibited from: taking any 
steps to cancel, terminate, or modify any lease for any reason, including 
non-payment of rent and/or due to any ipso facto clause described by section 
365(e)(1) of the Bankruptcy Code; enforcing any “landlord lien”, 
possessory lien or similar lien against any property of the Debtor; changing 
the locks or codes on any of the Debtors’ premises; or commencing or 
continuing any eviction or similar proceedings;  

i. pending entry of the Recognition Order, the Foreign Representative and the 
Debtors are entitled to the benefits of, and may comply with, the terms and 
conditions of the DIP Financing, including but not limited to, the payment 
of associated fees and expenses as they come due without further notice or 
order of this Court.  The CCAA Order provides, “that the DIP Agent and 
the DIP Lenders shall be entitled to the benefit of and are hereby granted a 
charge (the “DIP Lenders’ Charge”) on the Property,15 which DIP 
Lenders’ Charge shall not secure an obligation that exists before this Order 
is made” and “that the filing, registration or perfection of . . . the DIP 
Lenders’ Charge . . . shall not be required, and that the Charges shall be 
valid and enforceable for all purposes, including as against any right, title 
or interest filed, registered, recorded or perfected subsequent to the Charges 
coming into existence, notwithstanding any such failure to file, register, 
record or perfect.” See CCAA Order, ¶¶ 38, 44.  To the extent authorized 
under the CCAA Order, the Court recognizes, on a provisional basis, the 
DIP Lenders’ Charge, as defined in the CCAA Order, granted in the CCAA 
Order which applies to all of the Debtors’ assets located in the U.S., subject 
to the priorities, terms, and conditions of the CCAA Order, to secure current 
and future amounts outstanding under the DIP Facility;  

j. to the extent provided in the CCAA Order, and based on the finding therein 
and to promote cooperation between jurisdictions in cross-border 
insolvencies, the Debtors are authorized to execute and deliver such term 
sheets, credit agreements, mortgages, charges, hypothecs and security 
documents, guarantees, and other definitive documents as are contemplated 

                                                 
15  “Property” means Just Energy’s current and future assets, licenses, undertakings and properties of every nature 

and kind whatsoever, and wherever situate including all proceeds thereof.  See CCAA Order, ¶ 4. 
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by the DIP Facility or as may be reasonably required by the DIP Lenders 
pursuant to the terms thereof, and the Debtors are authorized to pay and 
perform all of its indebtedness, interest, fees, liabilities, and obligations to 
the DIP Lenders under and pursuant to the DIP Facility without any need 
for further approval from this Court; 

k. in accordance with the CCAA Order, the Foreign Representative and the 
Debtors, as applicable, are authorized to pay or remit (a) any taxes 
(including, without limitation, sales, use, withholding, unemployment, and 
excise) the nonpayment of which by any Just Energy entity could result in 
a responsible person associated with a Just Energy entity being held 
personally liable for such nonpayment and (b) taxes related to income or 
operations incurred or collected by a Just Energy entity in the ordinary 
course of business; and 

l. such other relief as may be just and proper. 

18. In support of the relief requested, the Foreign Representative respectfully 

incorporates the following herein by reference:  (a) Verified Petition for (I) Recognition of Foreign 

Main Proceedings, (II) Recognition of Foreign Representative, and (III) Related Relief Under 

Chapter 15 of the Bankruptcy Code (the “Verified Petition”);16 (b) Declaration of Michael Carter 

in Support of Verified Petition for (I) Recognition of Foreign Main Proceedings, (II) Recognition 

of Foreign Representative, and (III) Related Relief Under Chapter 15 of the Bankruptcy Code; and 

(c) Declaration of Shawn T. Irving in Support of Verified Petition for (I) Recognition of Foreign 

Main Proceedings, (II) Recognition of Foreign Representative, and (III) Related Relief Under 

Chapter 15 of the Bankruptcy Code. 

Basis for Relief 

I. Section 1519 of the Bankruptcy Code Authorizes the Requested Provisional Relief. 

19. The Foreign Representative has filed this chapter 15 proceeding seeking 

recognition of the Canadian Proceedings (commenced contemporaneously herewith) as foreign 

                                                 
16  Capitalized terms used but not defined herein shall have the meaning given to them in the Verified Petition. 

Case 21-30823   Document 16   Filed in TXSB on 03/09/21   Page 13 of 101



 

14 
 

main proceedings under section 1517 of the Bankruptcy Code.  Section 1519 of the 

Bankruptcy Code permits the Court “from the time of filing a petition for recognition until [it] 

rules on the petition” to grant broad provisional relief pending recognition of the foreign 

proceeding where such relief is “urgently needed to protect the assets of the debtor or the interests 

of the creditors.”  11 U.S.C. § 1519(a).  Section 1519(a) of the Bankruptcy Code describes the 

scope of available provisional relief, which includes, without limitation: 

a. staying execution of the Debtors’ assets; 

b. entrusting the administration or realization of all or part of the Debtors’ 
assets located in the United States to the foreign representative or another 
person authorized by the court, including an examiner, in order to protect 
and preserve the value of assets that, by their nature or because of other 
circumstances, are perishable, susceptible to devaluation or otherwise in 
jeopardy; and 

c. any relief referred to in paragraph (3), (4), or (7) of section 1521(a). 

11 U.S.C. § 1519(a).17 

20. The Foreign Representative seeks provisional relief under sections 105(a) and 1519 

of the Bankruptcy Code.  Among other things, the Foreign Representative seeks imposition of 

sections 361, 362, 365(e), and 525 of the Bankruptcy Code for the purposes of maintaining the 

status quo until the Court rules on the Debtors’ chapter 15 petition.  The Foreign Representative 

intends to seek, among other things, continuation of the automatic stay pursuant to section 

1521(a)(1) of the Bankruptcy Code upon the granting of foreign main recognition. 

21. The provisional relief requested here is an “effective mechanism” to implement the 

chapter 15 policies of promoting cooperation between courts of the U.S. and courts of foreign 

                                                 
17  See also 11 U.S.C. § 1501, which sets forth the Congressional intent to be used to, among other things, “create 

greater legal certainty for trade and investment,” and allow for the “facilitation of the rescue of financially troubled 
businesses, thereby protecting investment and preserving employment.” 
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countries involved in cross-border restructuring cases, the “fair and efficient administration of 

cross border [cases] that protects the interest of all creditors, and other interested entities,” 

including the Debtor, and the “protection and maximization of the value of the [Debtors’] assets.”  

11 U.S.C. § 1501(a)(3) and (4). 

22. The provisional relief sought herein is of a type frequently granted in chapter 15 

cases.  Bankruptcy courts in this district and others have routinely imposed the stay under 

section 362 of the Bankruptcy Code or ordered similar relief to maintain the status quo pending 

recognition or disposition of foreign proceedings in ancillary cases under both chapter 15 and 

section 304 of the Bankruptcy Code, including in respect of recognition proceedings that relate to 

corporate restructurings of non-insolvent corporations.   

II. Provisional Relief Is Needed to Protect the Debtors’ Assets and Restructuring Efforts. 

23. Provisional relief is needed here to protect the Debtors’ assets and the interests of 

all stakeholders.  See 11 U.S.C. § 1519(a).  Although a “petition for recognition of a foreign 

proceeding shall be decided upon at the earliest possible time,” there is necessarily a gap between 

the time the petition for recognition is filed and the time the court makes a decision on whether a 

proceeding should be recognized.  11 U.S.C. § 1517(c).  Prior to recognition, a chapter 15 debtor 

is not automatically entitled to the automatic stay or any other provisions of the Bankruptcy Code, 

which, in this case, necessitates an order granting provisional relief.  Provisional relief should be 

granted “where relief is urgently needed to protect the assets of the debtor or the interests of the 

creditors.”  11 U.S.C. § 1519(a). 

24. Absent provisional relief, individual actions brought by creditors or other parties in 

interest could threaten to interfere with the orderly proceedings underway in the Canadian Court 

and may place at risk the Debtors’ ability to successfully reorganize at risk.  See, e.g., In re Garcia 

Avila, 296 B.R. 95, 114 (Bankr. S.D.N.Y. 2003) (former section 304 case finding that irreparable 
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harm would exist by “permitting the [creditors] to execute their judgments against the bond 

proceeds, [which would] diminish the recovery available to other creditors and possibly wreck the 

reorganization efforts”).  Here, the Debtors have substantial assets in the U.S. and serves customers 

in fourteen states, including as a key participant in the Texas electricity market.  The Debtors face 

the significant risk that one or more creditors within the territorial jurisdiction of the U.S. may 

“race to the courthouse” to obtain and enforce a judgment against the Debtors’ assets, which would 

allow such creditors to circumvent the effective administration of the Canadian Proceedings in the 

U.S. to the detriment of the Debtors as well as all other creditors and parties in interest.   

25. The Debtors require the requested provisional relief to preserve and maintain their 

strong and faithful customer base and to continue to be an otherwise financially sound enterprise.    

Just Energy is the largest independent REP and is licensed by the PUCT.  The Texas market is Just 

Energy’s largest market, where the Company is a market participant with ERCOT, an independent 

system operator. If Just Energy is unable to pay its invoices when due, ERCOT can revoke the 

Company’s right to conduct activities in the ERCOT market,18 and transition Just Energy’s 

customers—Just Energy’s most valuable asset—to a POLR.19  Such a result would be catastrophic 

for the Company and its creditors, lenders, employees, sureties, public shareholders, and 

customers.   

III. The Requested Relief Meets the Standards for a Preliminary Injunction. 

26. Provisional relief under chapter 15 of the Bankruptcy Code is conditioned on a 

foreign representative demonstrating that a debtor meets the standards applicable to an injunction.  

                                                 
18  Similarly, outside of Texas, Just Energy’s financial situation may create grounds for revocation or suspension of 

the Company’s right to participate in ISO markets in other states in which Just Energy operates—including 
California, Illinois, Maryland and Ohio.   

19  ERCOT has already barred two electricity sellers (Entrust Energy Inc. and Griddy Energy LLC) from Texas’s 
power market for failing to make payments, and transitioned all of their customers to POLRs. 
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See 11 U.S.C. § 1519(e) (“[t]he standards, procedures, and limitations applicable to an injunction 

shall apply to relief under this section.”).  In the Fifth Circuit, the general standards for injunctive 

relief requires a showing of the following elements: 

(1) a substantial likelihood of success on the merits; (2) a substantial threat 
that the movant will suffer irreparable injury if the injunction is not issued; 
(3) that the threatened injury to the movant outweighs any damage the 
injunction might cause the opponent; and (4) that the injunction will not 
disserve the public interest. 

Palmer ex rel. Palmer v. Waxahachie Indep. Sch. Dist., 579 F.3d 502, 506 (5th Cir. 2009) (quoting 

Byrum v. Landreth, 566 F.3d 442, 445 (5th Cir. 2009)); Blue Bell Bio-Medical v. Cin-Bad, Inc., 

864 F.2d 1253, 1256 (5th Cir. 1989); see also Dallas Cowboy Cheerleaders, Inc. v. Scoreboard 

Posters, Inc., 600 F.2d 1184, 1187 (5th Cir. 1979).  In evaluating these four factors, courts take a 

“flexible approach and no one factor is determinative.”  In re Calpine Corp., 365 B.R. 401, 409 

(S.D.N.Y. 2007) (internal citations omitted) (citing Haw. Structural Ironworkers Pension Trust 

Fund v. Calpine Corp., 2006 WL 3755175, at *4 (S.D.N.Y. Dec. 20, 2006)).  These four factors 

are met here.  

A. The Foreign Representative Has a Substantial Likelihood of Success on 
the Merits. 

27. The Foreign Representative has a substantial likelihood to succeed on the merits 

and obtain recognition of the Canadian Proceedings under chapter 15.  For the reasons set forth in 

the Verified Petition, the Foreign Representative has demonstrated that the Canadian Proceedings 

are foreign main proceedings as defined in section 1502(4) of the Bankruptcy Code, and that the 

Foreign Representative is the proper foreign representative, as defined in section 101(24) of the 

Bankruptcy Code.  Canadian insolvency proceedings, as well as similar proceedings in other 

jurisdictions with insolvency laws that derive from Canadian law, have been recognized as foreign 
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proceedings by this Court20 as well as other courts nationwide within the meaning of chapter 15 

of the Bankruptcy Code.  Thus, the likelihood of success on the underlying merits here is high. 

28. Upon recognition of a foreign proceeding, section 1521(a) of the Bankruptcy Code 

authorizes the Court to grant “any appropriate relief” at the request of the recognized foreign 

representative “where necessary to effectuate the purpose of [chapter 15] and to protect the assets 

of the debtor or the interests of the creditors[,]” including: 

a. staying the commencement or continuation of an individual action or 
proceeding concerning the debtor’s assets, rights, obligations or liabilities to 
the extent they have not been stayed under section 1520(a) of the 
Bankruptcy Code; 

b. staying execution against the debtor’s assets to the extent it has not been 
stayed under section 1520(a) of the Bankruptcy Code; 

c. suspending the right to transfer, encumber or otherwise dispose of any assets 
of the debtor to the extent this right has not been suspended under 
section 1520(a) of the Bankruptcy Code; and 

d. granting any additional relief that may be available to a trustee, except for 
relief available under sections 522, 544, 545, 547, 548, 550, and 724(a) of 
the Bankruptcy Code. 

11 U.S.C. § 1521(a). 

29. The Court may grant relief under section 1521 of the Bankruptcy Code if the 

interests of “the creditors and other interested entities, including the debtor, are sufficiently 

protected.” 11 U.S.C. § 1522(a).  Additionally, section 105(a) of the Bankruptcy Code provides 

that the “court may issue any order, process, or judgment that is necessary or appropriate to carry 

out the provisions of this title.”  11 U.S.C. § 105(a).  In the Verified Petition, the Debtor requested 

that the Court exercise its discretion to grant relief similar to the provisional relief on a final basis.  

                                                 
20  In fact, just a few months ago in Just Energy’s prior Chapter 15 case, this Court made nearly identical findings.  

See Order Granting Recognition of Foreign Main Proceeding and Certain Related Relief [Docket No. 15], In re 
Just Energy Grp., Inc., Case No. 20-34442 (DRJ) (Bankr. S.D. Tex. Sept. 10, 2020). 
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The granting of additional relief is consistent with the goals of international cooperation and 

assistance to foreign courts embodied in chapter 15 of the Bankruptcy Code, and is necessary to 

administer the Canadian Proceedings. 

30. Comity is a central tenet of chapter 15.  Firefighters’ Retirement Sys. v. Citco Grp. 

Ltd., 796 F.3d 520, 525 (5th Cir. 2015); Ad Hoc Group of Vitro Noteholders v. Vitro SAB de CV 

(In re Vitro SAB de CV), 701 F.3d 1031, 1053 (5th Cir. 2012).  The United States Supreme Court 

defines comity as “the recognition which one nation allows within its territory to the legislative, 

executive, or judicial acts of another nation, having due regard both to international duty and 

convenience, and to the rights of its own citizens, or of other persons who are under the protection 

of its laws.”  Hilton v. Guyot, 159 U.S. 113, 143 (1895). 

31. The extension of comity to orders issued in Canadian insolvency proceedings is 

common in this Court as well as other courts across the country.  Indeed, the Canadian Proceedings 

are similar to “pre-packaged” proceedings under chapter 11 of the Bankruptcy Code, as both are 

statutory regimes intended to facilitate the reorganization of a debtor through the implementation 

of a court-sanctioned arrangement with the Debtors’ creditors and parties in interests. 

32. There is a substantial likelihood that relief under section 1521(a)(1) of the 

Bankruptcy Code will be ordered, thereby resulting in the application of relief similar to the 

provisional relief requested herein on a final basis. 

33. Courts within the Fifth Circuit have granted provisional and final relief 

substantially similar to the provisional relief sought by this Motion.  Moreover, the Court has 

recognized the importance of comity in chapter 15 proceedings.  See Guidelines for 

Communication and Cooperation between Courts in Cross-Border Insolvency Matters, General 

Order 2019-2 (the “Cross-Border Guidelines”).  For example, the Cross-Border Guidelines provide 
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that:  “The overarching objective of these Guidelines is to improve in the interests of all 

stakeholders the efficiency and effectiveness of cross-border proceedings relating to insolvency . 

. . by enhancing coordination and cooperation among courts under whose supervision such 

proceedings are being conducted.”  The Cross-Border Guidelines then include a non-exhaustive 

list of guidelines to promote efficient coordination with the foreign court, protect stakeholders’ 

interests, preserve the Debtors’ assets, and to share information to reduce costs, among others.  

B. There Is a Substantial Threat of Irreparable Injury if the Interim Relief is 
Not Granted. 

34. The Order provides for a stay against seizure of assets and litigation in the U.S. akin 

to the CCAA Order, which the Canadian Court has determined that the commencement or 

continuation of any action or proceeding in Canada against the Debtors or their assets should be 

enjoined pursuant to applicable Canadian law to permit the expeditious and economical 

administration of the Canadian Proceedings.21  It is the Foreign Representative’s intention to 

continue operations of the Debtor for a period of time so that the assets may be used for a stand-

alone reorganization of the Debtor as a going concern.  As such, the Foreign Representative needs 

to stabilize operations and operate in the normal course, including paying employees and ongoing 

expenses.  In the reorganization context, courts generally have found irreparable harm to exist 

when failing to enjoin conduct would interfere with the reorganization process of a foreign debtor.  

See In re Calpine Corp., 354 B.R. 45, 48–50 (Bankr. S.D.N.Y. 2006) (finding debtor would suffer 

irreparable harm to its reorganization if litigation was not stayed); Garcia Avila, 296 B.R. at 114 

                                                 
21  Debtors have requested herein that in the event of any conflict between the scopes of the stays and/or injunctions 

set forth in the CCAA Order and those contained in the Order, the language of the CCAA Order shall prevail, 
subject to further order of this Court. 
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(finding debtors would suffer irreparable harm if local creditors sought to interfere with the 

reorganization process).   

35. If the Foreign Representative’s authority is not honored in the U.S., or if creditors 

or parties in interest take collection actions, the ordinary course operations of the Debtors and the 

Foreign Representative’s ability to conduct and effectuate the reorganization could be jeopardized.  

See, e.g., In re Netia Holdings S.A., 278 B.R. 344, 352 (Bankr. S.D.N.Y. 2002) (“It is well 

established . . . that the dissipation of the finite resources of an insolvent estate constitutes 

irreparable injury.”); In re MMG, LLC, 256 B.R. 544, 555 (Bankr. S.D.N.Y. 2000) (“[I]rreparable 

harm exists whenever local creditors of the foreign debtor seek to collect their claims or obtain 

preferred positions to the detriment of other creditors.”). 

36. Furthermore, protections that were approved by the Canadian Court are necessary 

to the Foreign Representative’s uninterrupted operation of the Debtors’ business.  Simply put, 

entry of (and full compliance with) the CCAA Order is a condition to any draw on the DIP 

Financing.  Consequently, absent these adoption of the CCCA Order in the U.S., the Foreign 

Representative will be unable to fund the Debtors’ operations and maintain the Debtors’ 

employees, resulting in a shutdown and liquidation of the Debtors’ business.  Furthermore, absent 

these protections, the Debtors may lose their REP certificate and customer base.  If ERCOT is 

concerned about the Debtors’ financial reliability, it can order the Debtors to provide collateral or 

other forms of financial comfort.  If the Debtors are unable to pay its invoices when due, ERCOT 

can revoke the Debtors’ REP certificate and auction off the Debtors’ customers on five days’ 

notice.  The provisional relief is necessary on an immediate basis to protect against potential 

destruction of asset value, disruption to business operations, and interference with the Foreign 

Representative restructuring efforts that would result from the Debtors’ liquidity constraints and 
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the exercise of remedies by lenders, contract counterparties, and others pending entry of a final 

order; absent this relief, the Debtors’ estates will suffer irreparable harm. 

C. The Threatened Injury to the Debtors Outweighs Any Damage the Interim 
Relief Would Cause to a Creditor. 

37. The provisional relief sought hereunder will benefit the Debtors’ creditors by 

ensuring an equitable and orderly distribution of assets and facilitate administration of the 

Canadian Proceedings.  In contrast, the harm to any particular creditor by the temporary imposition 

of the automatic stay and related relief pending final relief is minimal and is always subject to the 

right of such creditor to request relief from the provisional relief that may be granted in the 

proposed Order.  Thus, the purported harm to any particular creditor by the temporary imposition 

of the automatic stay is greatly outweighed by the severe harm caused to all of the Debtors’ other 

stakeholders (including without limitation, customers, trade creditors, employees, and tax 

agencies), if the Debtors’ ability to remain a viable enterprise was in any way compromised. 

38. Similarly, since the Debtors have been—and will remain—current on all payments 

to regulators, and the Debtors’ liquidity problems have been solved by the DIP Financing, the harm 

to regulators is minimal (i.e., payments will continue to be timely made and their right to take 

action for reasons other than mere status as a “debtor” is fully preserved). 

D. The Provisional Relief Will Not Disserve the Public Interest. 

39. The provisional relief sought hereunder will not disserve the public interest because 

it is in the public interest for the provisional relief to be granted.  Cornfeld v. Invs. Overseas Servs., 

Ltd., 471 F.Supp. 1255, 1259 (S.D.N.Y. 1979), aff’d 614 F.2d 1286 (2d Cir. 1979) (“American 

public policy would be furthered, for the firm policy of American courts is the staying of actions 

against a corporation which is the subject of a bankruptcy proceeding in another jurisdiction.”); 

see also Rehabworks, Inc. v. Lee (In re Integrated Health Servs., Inc.), 281 B.R. 231, 239 (Bankr. 

Case 21-30823   Document 16   Filed in TXSB on 03/09/21   Page 22 of 101



 

23 
 

D. Del. 2002) (“In the context of a bankruptcy case, promoting a successful reorganization is one 

of the most important public interests.”).  At this stage, parties in interest will have an opportunity 

to participate in the Canadian Proceedings, which are designed to take account of and balance the 

needs of the various creditor constituencies in a collective orderly process, as well as to participate 

in any hearing on the granting of final relief in this Court. 

40. Further, the provisional relief would cause little, if any, harm to creditors as the 

Debtors are continuing to pay all obligations as they come due. Indeed, the provisional relief would 

only further enable the Debtors to continue to pay all obligations on a go-forward basis as they 

work towards consummating the CCAA plan of arrangement that will resolve their temporary 

liquidity crisis.  The provisional relief would be temporary, pending the hearing on recognition, 

and will not hamper the ability of creditors to assert their rights in the Canadian Proceedings.  Even 

so, certain creditors “may be denied an advantage over the Debtors’ other . . . creditors is not a 

valid reason to deny relief to the foreign representative.”  In re Atlas Shipping A/S, 404 B.R. 726, 

742 (Bankr. S.D.N.Y. 2009).  The harm to the Debtor and its assets that would occur absent 

granting the provisional relief would be far greater than any potential prejudice to stakeholders 

that might wish to pursue their individual remedies in the U.S. in disregard of the Canadian 

Proceedings. 

41. Finally, it is in the “public” interest for the over 950,000 customers of Just Energy 

to continue uninterrupted services. 

IV. Additional Relief is Appropriate.  

42. Section 1519(a) of the Bankruptcy Code allows for the granting of provisional 

relief, including pursuant to 11 U.S.C. § 1521(a)(7).  Section 1521(a)(7) in turn provides that, with 

certain exceptions, the Court may grant any additional relief that may be available to a trustee.  

11 U.S.C. § 1521(a)(7).  This provision does not require the application of injunction standards.  
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11 U.S.C. § 1521(e).  The Debtor is party to numerous executory contracts and unexpired leases, 

some of which may contain bankruptcy or insolvency “ipso facto” clauses.  If counterparties to 

these agreements can unilaterally terminate or modify those agreements, the Debtors’ ability to 

administer this proceeding could be severely jeopardized.  Furthermore, ERCOT may seek to 

revoke the Debtors’ retail energy provider certificate merely because of the Debtors’ Canadian 

Proceedings and these chapter 15 cases, thereby frustrating the Debtors’ restructuring efforts and 

Congress’ intent to provide a debtor with a “fresh start.”  As a result, pursuant to § 1521(a)(7), the 

Foreign Representative requests that this Court order that subsection 365(e) of the Bankruptcy 

Code shall immediately apply with respect to the termination or modification of any executory 

contracts or unexpired leases of the Debtor and that section 525 of the Bankruptcy Code shall 

immediately apply to protect the Debtors pending the hearing on recognition of the Canadian 

Proceedings.  The requested relief is necessary to effectuate the purpose of chapter 15 and to 

protect the assets of the Debtors or the interests of the creditors.  See 11 U.S.C. § 1521(a). 

Basis for Emergency Relief 

43. Pursuant to Bankruptcy Rule 6003, the Foreign Representative requests emergency 

consideration of this motion.  The Foreign Representative seeks emergency provisional relief 

under sections 105(a) and 1519 of the Bankruptcy Code, staying execution against the Debtors’ 

assets until and through the Court’s consideration of the Foreign Representative’s chapter 15 

petition filed contemporaneously with this motion.  Prior to entry of a recognition order, the Debtor 

does not automatically have the protections of the Bankruptcy Code, including the automatic stay 

provisions.  Emergency provisional relief is necessary to prevent creditors and other parties from 

continuing litigation or taking action against the Debtors’ assets in the U.S. that could prejudice 
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and disrupt the Canadian Proceedings, thereby interfering with the Foreign Representative’s ability 

to conduct operations and the reorganization of the Debtor. 

Notice 

44. The Foreign Representative will provide notice of this motion to:  (a) the Office of 

the United States Trustee; (b) the United States Attorney’s Office for the Southern District of 

Texas; (c) administrative agent to the prepetition credit agreement and counsel hereto; (d) the 

Provisional Relief Parties;22 (e) all persons or bodies authorized to administer the Canadian 

Proceedings; (f) any other parties of which the Foreign Representative becomes aware that are 

required to receive notice pursuant to Bankruptcy Rule 2002(q); and (g) such other entities as this 

Court may direct (collectively, the “Notice Parties”) satisfies the requirements of Bankruptcy Rule 

2002(q).  The Foreign Representative submits that, in light of the nature of the relief requested, no 

other or further notice need be given. 

Waiver of Federal Rule of Civil Procedure 65(c) 

45. Bankruptcy Rule 7065 expressly provides that “a temporary restraining order or 

preliminary injunction may be issued on application of a debtor, trustee, or debtor in possession 

without compliance with Rule 65(c).”  To the extent Rule 65 of the Federal Rules of Civil 

Procedure applies, the Foreign Representative believes that the security requirements imposed by 

Rule 65(c) are unwarranted under the circumstances and requests a waiver of such requirements 

pursuant to Bankruptcy Rule 7065. 

                                                 
22  The provisional relief parties shall include BP Energy Company, BP Canada Energy Marketing Corp., BP Canada 

Energy Group ULC, BP Corporation North America Inc., and any other related affiliate with which Just Energy 
contracts (collectively, “BP”), Shell Energy North America (Canada) Inc., Shell Energy North America (U.S.) 
L.P., and any other related affiliate with which Just Energy contracts (collectively, “Shell”), any hedging 
counterparty, PUCT, ERCOT, and any relevant regulator in the states which Just Energy operates including 
Texas, Maryland, New Jersey, New York, Ohio, and Pennsylvania (collectively, the “Provisional Relief Parties”). 
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Conclusion 

46. The Foreign Representative requests the Court enter the proposed order, 

substantially in the form attached hereto, granting the relief requested herein and such other and 

further relief as may be just and proper. 
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Houston, Texas   
March 9, 2021   
   
Respectfully Submitted,    
   
/s/ Matthew D. Cavenaugh   
JACKSON WALKER LLP  KIRKLAND & ELLIS LLP 
Matthew D. Cavenaugh (TX Bar No. 24062656)  KIRKLAND & ELLIS INTERNATIONAL LLP 
Genevieve M. Graham (TX Bar No. 24085340)  Brian Schartz, P.C. (TX Bar No. 24099361) 
1401 McKinney Street, Suite 1900 609 Main Street 
Houston, Texas 77010 Houston, Texas 77002 
Telephone: (713) 752-4200  Telephone:   (713) 836-3600 
Facsimile: (713) 752-4221  Facsimile:    (713) 836-3601 
Email:   mcavenaugh@jw.com  Email:  brian.schartz@kirkland.com 
  ggraham@jw.com    

 -and- 
Co-Counsel to the Debtors and Debtors   
in Possession  Neil E. Herman ( pro hac vice admission pending )  

 Allyson B. Smith ( pro hac vice admission pending ) 
  601 Lexington Avenue  

 New York, New York 10022  
 Telephone:  (212) 446-4800 

  Facsimile:  (212) 446-4900 
  Email:  neil.herman@kirkland.com 
    allyson.smith@kirkland.com 
   
  Co-Counsel for the Debtors and Debtors in Possession 
   
   
   
   
   
   
   
   

Case 21-30823   Document 16   Filed in TXSB on 03/09/21   Page 27 of 101



 

 

Certificate of Service 

 I certify that on March 9, 2021, I caused a copy of the foregoing document to be served by 
the Electronic Case Filing System for the United States Bankruptcy Court for the Southern District 
of Texas. 
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Court File No. CV-21-00XXXX-00CL 

 

ONTARIO 

SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 

 

IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT, 

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

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT 

OF JUST ENERGY GROUP INC., JUST ENERGY CORP., ONTARIO ENERGY 

COMMODITIES INC., UNIVERSAL ENERGY CORPORATION, JUST 

ENERGY FINANCE CANADA ULC, HUDSON ENERGY CANADA CORP., 

JUST MANAGEMENT CORP., JUST ENERGY FINANCE HOLDING INC., 

11929747 CANADA INC., 12175592 CANADA INC., JE SERVICES HOLDCO I 

INC., JE SERVICES HOLDCO II INC., 8704104 CANADA INC., JUST ENERGY 

ADVANCED SOLUTIONS CORP., JUST ENERGY (U.S.) CORP., JUST 

ENERGY ILLINOIS CORP., JUST ENERGY INDIANA CORP., JUST ENERGY 

MASSACHUSETTS CORP., JUST ENERGY NEW YORK CORP., JUST 

ENERGY TEXAS I CORP., JUST ENERGY, LLC, JUST ENERGY 

PENNSYLVANIA CORP., JUST ENERGY MICHIGAN CORP., JUST ENERGY 

SOLUTIONS INC., HUDSON ENERGY SERVICES LLC, HUDSON ENERGY 

CORP., INTERACTIVE ENERGY GROUP LLC,  HUDSON PARENT 

HOLDINGS LLC, DRAG MARKETING LLC, JUST ENERGY ADVANCED 

SOLUTIONS LLC.,  FULCRUM RETAIL ENERGY LLC, FULCRUM RETAIL 

HOLDINGS LLC, TARA ENERGY, LLC, JUST ENERGY MARKETING CORP., 

JUST ENERGY CONNECTICUT CORP., JUST ENERGY LIMITED, JUST 

SOLAR HOLDINGS CORP., AND JUST ENERGY (FINANCE) HUNGARY ZRT 

(collectively, the “Applicants”). 

 

PRE-FILING REPORT OF THE PROPOSED MONITOR 

INTRODUCTION 

1. FTI Consulting Canada Inc. (“FTI” or the “Proposed Monitor”) understands that 

Just Energy Group Inc. (“Just Energy”) and the other applicant companies listed 

in the style of cause above (collectively, the “Applicants”) intend to make an 

application before the Ontario Superior Court of Justice (Commercial List) (the 

“Court”) for an initial order (the “Initial Order”) under the Companies’ Creditors 

Arrangement Act (the “CCAA”) to, among other things, obtain a stay of 

proceedings to allow the Applicants an opportunity to restructure their business and 

affairs. 
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2. The Applicants propose that the Court appoint FTI as Monitor in these CCAA 

proceedings (the “CCAA Proceedings”). 

3. This Pre-Filing Report of the Proposed Monitor (the “Pre-Filing Report”) has been 

prepared by the Proposed Monitor prior to and in contemplation of its appointment 

as Monitor to provide information to the Court solely in respect of the relief sought 

by the Applicants at the hearing in respect of the Initial Order.  Should FTI be 

appointed as Monitor at the initial hearing, FTI intends to file a further report with 

the Court as Monitor in respect of the relief being sought by the Applicants at the 

comeback hearing. 

4. Any capitalized terms that are not defined herein have the meanings given to them 

in the glossary attached as Schedule “A” to this Pre-Filing Report (the 

“Glossary”). To assist the Court and other readers, the Glossary includes certain 

common industry-specific terms that are not used herein but arise in pertinent 

documents relating to the Applicants’ business. 

PURPOSE 

5. The purpose of this Pre-Filing Report is to inform the Court of: 

(a) background information with respect to the Applicants; 

(b) FTI’s qualifications to act as Monitor, if appointed; 

(c) an overview of the Cash Flow Forecast (as defined herein) and the Proposed 

Monitor’s comments regarding the reasonableness thereof; 

(d) the relief sought by the Applicants in the proposed Initial Order and the 

Proposed Monitor’s recommendation in respect of same, including, among 

other things:  

(i) granting a stay of proceedings (the “Stay of Proceedings”) in favour 

of the Applicants up to and including March 19, 2021;  

(ii) extending the Stay of Proceedings to certain foreign and domestic 

regulators on an interim basis; 
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(iii) extending the protections and stays afforded in the Initial Order to 

certain limited partnerships that are affiliates of the Applicants; 

(iv) approving the proposed debtor-in-possession interim financing 

arrangement; 

(v) approving the Applicants’ engagement of BMO Nesbitt Burns Inc. 

(“BMO”) as its financial advisor (in such capacity, the “Financial 

Advisor”); 

(vi) authorizing the Applicants to make certain pre-filing payments; 

(vii) granting certain protections in favour of the Applicants’ critical 

suppliers; and 

(viii) granting certain Court-ordered charges sought by the Applicants.  

6. This Pre-Filing Report should be read in conjunction with the Affidavit of Michael 

Carter, to be sworn March 9, 2021 (the “Carter Affidavit”), which describes in 

more detail the Applicants’ operations and the circumstances leading to their 

current situation. 

7. All references to monetary amounts in this Pre-Filing Report are in Canadian 

dollars unless otherwise noted. 

BACKGROUND INFORMATION 

Overview 

8. Just Energy is incorporated under the Canada Business Corporations Act. It 

maintains dual headquarters in Ontario and Texas, and its shares are listed on the 

Toronto Stock Exchange and the New York Stock Exchange.  

9. Just Energy is primarily a holding company, with operating subsidiaries situated 

across Canada and the United States (Just Energy and its subsidiaries collectively, 

the “Just Energy Group”). A copy of the Just Energy Group’s corporate 

organizational chart will be attached as Exhibit “F” to the Carter Affidavit. 
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10. As detailed herein, the Just Energy Group faces a material and immediate risk to its 

ability to continue as a going concern, which is a direct consequence of the 

unprecedented and catastrophic effects of an extreme weather event that crippled 

the Texas energy system in February of this year. The Proposed Monitor 

understands that the Just Energy Group is urgently seeking the Court-ordered relief 

described herein in order to avoid the near-certain demise of its operations.  

Specifically, as described herein, as a result of the winter storm and the subsequent 

regulatory response, the Just Energy Group estimates it may have incurred losses 

and additional costs totaling over $312 million.  As a result, the Just Energy Group 

is currently estimating that it will be in a negative liquidity position on March 9, 

2021 as certain payments owing by the Just Energy Group become due and owing 

on such date, including approximately US$96.24 million to Electric Reliability 

Council of Texas (“ERCOT”). 

Business Operations and the Regulatory Environment 

11. Established in 1997, the Just Energy Group is a leading retail energy provider. Its 

principal line of business consists of purchasing retail energy and natural gas 

commodities from certain large energy suppliers and re-selling them to residential 

and commercial customers. 

12. The Just Energy Group services more than 950,000 residential and commercial 

customers across various jurisdictions in Canada and the United States. Residential 

customers represent approximately 35% of its residential customer equivalent 

(“RCE”)1 base, with the Just Energy Group’s commercial customers making up the 

balance.  The Proposed Monitor understands that Texas is the single largest market 

for the Just Energy Group, representing 47% of its revenues in fiscal year 2020. 

Other significant markets include Ontario, Alberta, Illinois and Pennsylvania. The 

Just Energy Group has expended significant effort over many years to build a large 

and geographically-diversified customer base. 

 
1 A unit of measurement equivalent to the approximate amount of gas and electricity used by a typical 

household in Ontario. 
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13. According to the Just Energy Group’s consolidated financial statements, for the 

nine-months ending December 2020, despite a challenging operating environment 

because of the COVID-19 pandemic, revenues were approximately $1.7 billion. 

During the same period, the Just Energy Group had positive cash flow of 

approximately $27 million. Its reported Embedded Gross Margin2 for residential 

and commercial customers for the same period was approximately $1 billion and 

$360 million, respectively. 

14. The Just Energy Group collectively employs approximately 979 full-time, non-

unionized employees. A geographic breakdown of the employees is set out in the 

Carter Affidavit. Most employees are located in one of three jurisdictions: Ontario, 

Texas and India. 

15. The Just Energy Group operates in highly regulated markets. The Just Energy 

Group is subject to numerous different regulatory regimes in Canada and the U.S. 

overseen by various provincial and state regulators.  The Carter Affidavit provides 

an overview of the complex regulatory environment and details the licenses and 

other permissions granted in favour of the Just Energy Group in respect of the 

various jurisdictions in which it operates. 

16. Certain of Just Energy’s operating subsidiaries set out in Schedule “B” hereto are 

limited partnerships (collectively, the “Just Energy LPs”). The Just Energy LPs 

hold most of the regulatory licenses pursuant to which the Just Energy Group 

conducts business.  The Just Energy LPs are not applicants in these CCAA 

proceedings as they are not “companies” to which the CCAA applies. Nevertheless, 

as the business and operations of the Just Energy LPs are heavily intertwined with 

that of the Applicants, the Applicants seek to have all of the protections and 

authorizations under the Initial Order extended to the Just Energy LPs, including 

the Stay of Proceedings. 

 
2 The gross margin expected to be realized over the next five years from existing customers. 
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17. Complying with the various regulatory regimes creates direct and indirect financial, 

legal and operational obligations for the Just Energy Group. Among other things, 

certain regulators require substantial financial collateral to be posted by entities in 

the Just Energy Group. Any non-compliance with the regulatory regimes, including 

the failure to provide sufficient collateral by a specified deadline can lead to the 

suspension or cancellation of the Just Energy Group’s ability to operate in a 

particular market and, in some jurisdictions, the transfer of the Just Energy Group’s 

customers to another energy provider. The amount of collateral required can vary 

depending on a number of factors including the current commodity market 

environment and the financial health of the Just Energy Group and, as a result, can 

be difficult to forecast. 

18. In certain circumstances, the Just Energy Group entities have posted collateral with 

the regulators themselves; in other circumstances, they have arranged for collateral 

to be posted by third-party bonding companies (the “Bonding Companies”).  In 

such circumstances, a breach of the agreement with the Bonding Companies, 

including failing to post additional collateral with the Bonding Companies on 

demand, can lead to non-compliance with the regulator’s demands and 

consequently, the suspension or cancellation of the Just Energy Group’s ability to 

operate in a particular market. The Proposed Monitor understands that the Bonding 

Companies have recently demanded over $30 million in additional collateral be 

posted by the Just Energy Group as a result of, among other things, the Texas 

weather event. The Just Energy Group estimates as much as $10 million remains 

outstanding and could be demanded upon filing.  

Commodity Suppliers and ISO Supplier Relationships 

19. As noted earlier, the Just Energy Group transacts with various suppliers of natural 

gas and electricity (collectively, the “Commodity Suppliers”). As detailed in the 

Carter Affidavit, a small group of suppliers including Shell, BP, Exelon, and Bruce 

Power, provides the majority of such supplies. Any disruption to continued supply 

by the Commodity Suppliers would materially impact the Just Energy Group’s 

ability to carry on its business operations. Such disruption would prevent the Just 
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Energy Group from entering into any further sales contracts with customers as it 

would be unable to properly backstop and hedge the obligations. The obligations 

owing to the Commodity Suppliers by the Just Energy Group are secured by 

security granted by Just Energy and other members of the Just Energy Group.  

20. In addition to supply agreements, the Just Energy Group is also party to 

independent system operator (“ISO”) services agreements (the “ISO 

Agreements”) with certain of its Commodity Suppliers (in such capacity, the “ISO 

Suppliers”). Pursuant to the ISO Agreements, the contracting counterparty (for 

reasons of administrative efficiency) provides certain scheduling services as well 

as working capital and credit support to the Just Energy Group by making payments 

on its behalf to the independent system operator. 

 

The Just Energy Group’s Capital Structure 

2020 Recapitalization 

21. As detailed in the Carter Affidavit, the Just Energy Group underwent a balance 

sheet recapitalization in 2020 (the “Recapitalization”) pursuant to section 192 of 

the Canada Business Corporations Act under the supervision of this Court.  The 

Recapitalization was the culmination of extensive discussions with stakeholders 

over the span of a year and put the Just Energy Group on a strong financial footing. 

Capital Structure 

22. The Just Energy Group’s capital structure is described in detail in the Carter 

Affidavit. As at December 31, 2020, the aggregate book value of the Just Energy 

Group’s assets was approximately $1.069 billion, and the aggregate book value of 

its liabilities was approximately $1.28 billion.  

23. The Just Energy Group’s debt obligations include: (i) secured obligations to its 

Commodity Suppliers in the approximate amount of $198.96 million as at January 

31, 2021 (the “Trade Debt”); and (ii) significant non-trade obligations.  Below is 
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a chart setting out the relative priorities of the Justice Energy Groups’ debt 

obligations, which are detailed below.  

Tier Items Date 

Approximate 

Amount 

Tier 1 Secured Suppliers AP March 31, 2021 $244 million 

Tier 2 

Credit Facility Lenders March 5, 2021 $331.82 million 

Suppliers MTM (Liability Only) March 1, 2021 $146.17 million 

ISO Service Obligations (Subject to 

Cap) March 5, 2021 $94.5 million 

Tier 3 

ISO Service Obligations (In Excess 

of Cap) March 5, 2021 $77.66 million 

Tier 4 Term Loan (unsecured) December 31, 2020 $273.48 million 

Tier 5 Subordinated Notes (unsecured) December 31, 2020 $13.2 million 

(a) Trade Debt 

24. The Proposed Monitor understands that the Commodity Suppliers and the agent for 

the lenders under the Credit Agreement (as defined below) are party to an 

intercreditor agreement (the “Intercreditor Agreement”) that sets out the relative 

priorities of the parties’ security interests. In accordance with the terms of the 

Intercreditor Agreement, the secured Commodity Suppliers rank pari passu with 

the lenders under the Credit Agreement subject to the following waterfall as set out 

in the above chart: (i) accounts payable owing to the secured Commodity Suppliers 

rank first, (ii) the following amounts rank second and pari passu amongst 

themselves: (A) the mark-to-market (“MTM”) liability to the secured Commodity 

Suppliers, (B) amounts owing to the lenders under the Credit Agreement, and (C) 

amounts owing to Commodity Suppliers under the ISO Agreements up to a cap of 

$94.5 million (the “Cap”); and (iii) ranking third, amounts owing to providers 

under the ISO Agreements above the Cap. 

25. The significant non-trade debt obligations of the Just Energy Group are summarized 

as follows: 
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 Type Borrower(s) 
Maturity 

Date 

Approximate 

Outstanding 

Amount as of 

December 31, 

2020 

Secured 

Credit 

Facility 

Revolving 

credit facilities 

available on 

borrowing base 

Just Energy 

Ontario L.P. 

and Just 

Energy (U.S.) 

Corp. 

December 31, 

2023 

$232.62 million 

in principal  

 

$77.8 million in 

letters of credit 

Term Loan 

Non-revolving, 

multi-draw 

senior 

unsecured term 

loan facility 

 

Just Energy 

Group Inc. 

March 31, 

2024 
$273.48 million  

Subordinated 

Notes 

Unsecured 

subordinated 

notes 

Just Energy 

Group Inc. 

September 27, 

2026 
$13.2 million  

 

(b) Credit Facility 

26. Just Energy Ontario L.P. and Just Energy (U.S.) Corp. are borrowers under a ninth 

amended and restated credit agreement (the “Credit Agreement”) dated as of 

September 28, 2020 with a syndicate of lenders that includes CIBC, National Bank 

of Canada, HSBC, JPMorgan, Alberta Treasury Branches, Canadian Western Bank, 

and Morgan Stanley Senior Funding, Inc., a subsidiary of Morgan Stanley Bank 

N.A.  

27. The Credit Agreement provides for certain scheduled mandatory commitment 

reductions over time. 

28. As at March 5, 2021, there was approximately $227.86 million in principal 

outstanding under the Credit Agreement, plus outstanding letters of credit 

amounting to approximately $103.96 million. 
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(c) Term Loan 

29. Just Energy is a borrower under a $205.9 million unsecured principal note (the 

“Term Loan Agreement”) in favour of Sagard Credit Partners, LP and certain 

funds managed by a leading U.S.-based global fixed income asset manager. The 

Term Loan matures on March 31, 2024. 

30. Pursuant to the Term Loan Agreement, interest payments are capitalized with 

payment of principal and accrued interest due on March 31, 2024. 

31. As at December 31, 2020, approximately $273.48 million was outstanding under 

the Term Loan. 

(d) Subordinated Notes 

32. Just Energy is also a borrower under certain subordinated unsecured notes 

(“Subordinated Notes”). As at October 19, 2020, the Subordinated Notes had a 

principal amount of $13.2 million outstanding.  

THE TEXAS WEATHER EVENT 

33. As noted earlier herein, Texas is the Just Energy Group’s single largest market. The 

Texas energy market is subject to regulatory oversight by ERCOT. ERCOT’s 

operations, in turn, are overseen by the Public Utility Commission of Texas 

(“PUCT”). 

34. The Proposed Monitor understands that the Just Energy Group’s Texas-based 

operating subsidiaries, in addition to purchasing supply directly from the 

Commodity Suppliers, purchase energy products (for subsequent resale to 

customers) in Texas through an ERCOT-operated wholesale electricity market. The 

Texas subsidiaries are directly liable to ERCOT for such electricity purchases, 

pursuant to and in accordance with the terms of the ERCOT protocols (the 

“Protocols”) and certain governing agreements that implement such Protocols.3 

 
3 The Protocols are accessible at the following link: http://www.ercot.com/mktrules/nprotocols/current.  
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35. As described in greater detail in the Carter Affidavit, beginning on February 13, 

2021, Texas experienced an unprecedented and catastrophic energy crisis when a 

powerful winter storm impacted the entire state.  Being a warm-weather state, (i) 

the colder temperatures had the effect of causing demand for electricity to spike as 

residents sought to heat their homes and businesses,4 and (ii) certain of the state’s 

electricity generating sources were not sufficiently winterized to withstand the cold 

temperatures or were unable to secure fuel with which to operate their plants and 

suffered critical operational shut-downs. 

36. The Proposed Monitor understands that the Just Energy Group diligently hedges 

against potential weather risks based on historical data. For February 2021, the Just 

Energy Group had weather hedges in place to cover an incremental 50% increase 

in customer usage above the normal February consumption, which in any other year 

would have provided sufficient cushion against extreme weather. However, the 

extreme Texas weather event meant energy use on February 14, 2021 was 200% 

higher than the week earlier, substantially above the hedge estimates. 

37. The Texas’ electricity grid, by design, is largely separate from neighbouring states, 

so generating sources that were unable to operate could not be easily substituted by 

importing electricity from neighbouring markets. The combination of the spike in 

demand and plummeting supply pushed Texas’ electric system to the brink of 

collapse. The Carter Affidavit details ERCOT and PUCT’s hurried response to this 

event in order to avoid a complete shutdown of the entire grid and the operational 

and financial repercussions for the entire Texas electric grid that otherwise could 

have lasted several months. 

38. The effects of ERCOT and PUCT’s actions on the Texas wholesale energy market 

during the Texas weather event are described in detail in the Carter Affidavit. In 

brief, PUCT adopted an order instructing ERCOT to set wholesale energy prices at 

the maximum price allowed, being US$9,000 per megawatt hour, for over 100 

consecutive hours.  By way of comparison, the real time electricity price did not hit 

 
4 To note, most of Texas uses electric heating. 
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US$9,000/MWh for even one 15-minute interval in 2020.  The winter storm and 

regulators’ actions caused wholesale buyers to incur additional costs of 

approximately US$55 billion during the 7-day period of the winter storm, 

equivalent to the amount the wholesale market would ordinarily incur over a four-

year period. 

39. The Proposed Monitor understands, as set out in the Carter Affidavit, that ERCOT 

and PUCT’s decision to sustain an artificially high wholesale price may have 

contravened the Protocols and has been challenged by numerous stakeholders. The 

Proposed Monitor understands that there have been several appeals to PUCT and 

ERCOT to provide accommodations to energy providers affected by the ERCOT 

wholesale market price surges, including appeals by the Just Energy Group to 

suspend ERCOT’s usual protocols.  The Proposed Monitor understands that such 

appeals have not been successful to date.  

40. In the meantime, ERCOT has issued invoices to wholesale energy purchasers, 

including the Just Energy Group’s Texas subsidiaries, for the entire US$55 billion 

amount in additional costs. The Proposed Monitor understands that the Just Energy 

Group’s portion of such obligation is estimated to be approximately US$250 

million. The magnitude of this financial burden has had a ripple effect through a 

myriad of market participants including retail energy providers, electric 

cooperatives and municipalities, independent power producers, and natural gas 

local distribution companies across the state. 

41. The Proposed Monitor understands that the Just Energy Group is disputing the 

amount of ERCOT’s issued invoices. Nevertheless, in accordance with the 

Protocols, invoices issued by ERCOT must be paid in full within two days, even if 

the energy provider is actively disputing the invoice. 

42. ERCOT has several remedies available to it when an energy provider fails to pay 

in full the amount of any invoice within two days of it being issued. Principal 

among such remedies is ERCOT’s ability to revoke all of the right of such energy 

provider to operate in the Texas market and to mass-transition all of such energy 
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provider’s Texas customers to another energy provider of last resort  (a “POLR”) 

on five days’ notice to the energy provider (the mass-transition being, the “POLR 

Process”). 

43. The Proposed Monitor understands that the Just Energy Group does not have 

sufficient liquidity to cover its remaining unpaid obligation to ERCOT of 

approximately US$123.21 million, of which approximately US$96.24 million is 

required to be paid by the end of day on March 9, 2021.  Additionally, on March 8, 

2021, the Just Energy Group received from ERCOT (i) a notice that it must post 

approximately US$25.7 million of additional collateral within two business days; 

and (ii) invoices totalling approximately US$25.46 million, of which 

approximately US$18.86 million is due by March 10, 2021.   

44. The Proposed Monitor understands that the Just Energy Group is unable, as a legal 

and practical matter, to charge and collect this unprecedented amount from its 

Texas customers given the fixed-rate customer billing arrangements with most of 

its customers. 

45. As at the date of this Report, and as described in the Carter Affidavit, the Proposed 

Monitor understands that one large Texas-based energy provider, Brazos Electric 

Power Cooperative, Inc., has already filed for relief under chapter 11 of title 11 of 

the United States Code, after incurring an estimated US$2.1 billion in charges over 

seven days during the Texas weather event. 

46. The Proposed Monitor also understands that ERCOT (i) revoked all of the rights of 

two other energy providers, Griddy Energy LLC and Entrust Energy Inc., to operate 

in the Texas energy market after they failed to pay to ERCOT their portion of the 

additional US$55 billion liability; and (ii) implemented the POLR Process in 

respect of both such energy providers. Without the protection afforded by the 

proposed Initial Order being sought by the Just Energy Group, the Just Energy 

Group could face similar consequences. If granted, Just Energy intends to initiate a 

case under Chapter 15 of Title 11 of the United States Code seeking to recognize 

and enforce the proposed Initial Order in the U.S. 
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GOING CONCERN DOUBTS AS A RESULT OF THE TEXAS WEATHER EVENT 

47. As noted above, the Just Energy Group may be liable to ERCOT for an estimated 

US$250 million. The Just Energy Group is disputing amounts that are owing to 

ERCOT. Nevertheless, if payment in full is not made to ERCOT within two days 

of invoices being issued, ERCOT may decide to implement a POLR Process that, 

the Proposed Monitor understands, would cause nearly half of the Just Energy 

Group’s Embedded Gross Margin to dissipate and would pose significant risk to 

the Just Energy Group’s ability to maintain going concern operations. 

48. The Proposed Monitor understands that the Just Energy Group does not have 

sufficient liquidity to cover the amount of its estimated obligations, including the 

full amount of the estimated liability to ERCOT. The Just Energy Group is forecast 

to have negative liquidity as of March 9, 2021 primarily due to one of the 

aforementioned payments due to ERCOT on that date of approximately $121.2 

million. 

49. In addition, on March 22, 2021, approximately $270 million will become owing to 

counterparties under the ISO Agreements. This amount has increased significantly 

from normal levels, which is a direct result of the Texas weather event. 

50. The Proposed Monitor further understands that an event of insolvency constitutes 

an event of default under the Just Energy Group’s licences with various Canadian 

and U.S. regulators, as detailed in the Carter Affidavit, which causes serious 

concerns about the Just Energy Group’s ability to continue to operate in key 

markets outside of Texas. 

51. Likewise, upon an insolvency event, there are other material concerns about the 

continued supply of energy commodities from the Commodity Suppliers and 

immediate demands for additional collateral from the Bonding Agencies (in 

addition to the collateral that has already been demanded by the Bonding 

Companies, as noted earlier in this report).  The Proposed Monitor understands that 

any one of these events (i.e. the loss of continuing supply or a request for additional 
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collateral that cannot be satisfied) could trigger cascading materially adverse results 

for the Just Energy Group by virtue of cross-default provisions under a number of 

governing agreements. 

FTI’S QUALIFICATIONS TO ACT AS MONITOR 

52. Paul Bishop, who will lead the FTI team and have primary carriage of this matter, 

is a trustee within the meaning of subsection 2(1) of the Bankruptcy and Insolvency 

Act (Canada). 

53. Since becoming engaged by the Just Energy Group, FTI has acquired knowledge 

of the business and operations of the Just Energy Group, including its personnel, 

stakeholders and the key issues in the proposed CCAA Proceedings. As a result, 

FTI is in a position to immediately act as Monitor in the CCAA Proceedings if 

appointed by this Court. 

54. In September 2020, FTI was engaged by the Applicant, Just Energy Inc., to assist 

in assessing the quantification of potential damages relating to certain securities 

class actions against the company.  This work is ongoing, and an ethical wall has 

been put in place between the FTI members assisting with the preparation of the 

these CCAA Proceedings and those members assisting Just Energy Inc. with the 

claim quantification engagement.   

55. Neither FTI, nor any of its representatives, has been, at any time in the two 

preceding years: 

(a) a director, officer or employee of the Just Energy Group; 

(b) related to the Just Energy Group or to any director or officer of the Just 

Energy Group; or 

(c) the auditor, accountant or legal counsel, or a partner or an employee of the 

auditor, accountant or legal counsel, of the Just Energy Group. 
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Engagement of FTI and the Preparation of this Pre-Filing Report 

56. FTI was initially engaged by the Applicants in July 2020 to assist in preparing for 

a potential filing under the CCAA, on a contingency basis, as they sought, 

successfully, to conclude the Recapitalization under the CBCA. 

57. Pursuant to an engagement letter dated February 26, 2021, FTI was engaged to 

assist the Just Energy Group with a review of its financial position, business plan, 

financial projections and liquidity requirements and, if required, to assist the Just 

Energy Group in preparation for a filing under each of the Canadian and U.S. 

insolvency regimes. For the purpose of this mandate, FTI has, among other things: 

(a) participated in numerous meetings and discussions with the Just Energy 

Group’s senior management and legal advisors in connection with the Just 

Energy Group’s business and financial affairs generally and in connection 

with the preparation of the Cash Flow Forecast (as defined herein); 

(b) participated in numerous meetings and discussions with the Just Energy 

Group and its counsel in connection with the requested relief in these CCAA 

Proceedings; 

(c) engaged legal counsel in Canada and the U.S., who have also participated 

in certain of the aforementioned meetings; 

(d) obtained and reviewed financial and other information produced by the Just 

Energy Group relating to its operations, cash flow forecasts and current 

financial situation; 

(e) assisted the Just Energy Group in the preparation of its cashflow forecasts; 

(f) assisted the Just Energy Group in assessing the quantum of potential claims 

against its directors and officers; and 

(g) prepared this Pre-Filing Report. 

58. Although this Pre-Filing Report has been prepared in anticipation of FTI’s 

appointment as Monitor of the Just Energy Group, it has been prepared with the 
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same duty, care and level of diligence that FTI would have utilized had it already 

been appointed as Monitor. 

59. In preparing this Pre-Filing Report, the Proposed Monitor has relied upon unaudited 

financial information of the Just Energy Group, the books and records of the Just 

Energy Group, certain financial information prepared by the Just Energy Group and 

discussions with the Just Energy Group’s management. Other than as described in 

this section of the Pre-Filing Report, the Proposed Monitor has not audited, 

reviewed or otherwise attempted to verify the accuracy or completeness of the 

information. Accordingly, the Proposed Monitor expresses no opinion or other 

form of assurance on the information contained in Pre-Filing Report or relied on in 

its preparation. Future oriented financial information reported or relied on in 

preparing this Pre-Filing Report is based on the Just Energy Group’s management’s 

assumptions regarding future events; actual results may vary from the forecast and 

such variations may be material. 

THE JUST ENERGY GROUP’S CASH MANAGEMENT SYSTEM 

60. The Just Energy Group maintains a centralized cash management system in Canada 

and the United States to consolidate and track funds generated by the operations of 

the Just Energy Group, as described more fully in the Carter Affidavit.  

61. The Proposed Monitor has reviewed the Just Energy Group’s cash management 

arrangements and confirms the importance of these systems for the continuation of 

the Just Energy Group’s business and operations.  Replacement of the cash 

management systems would be costly, unviable from a short-term operational 

perspective, and excessively time consuming. Accordingly, the Proposed Monitor 

supports the Just Energy Group’s request to continue to operate its existing cash 

management systems throughout these CCAA Proceedings and supports the Just 

Energy Group’s request to temporarily restrict the right of set-off by the lenders in 

order to ensure that the cash management system continues to function properly.  
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CASH FLOW FORECAST 

62. The Just Energy Group, with the assistance of the Proposed Monitor, has prepared 

(i) a consolidated 13-week cash-flow forecast of its receipts and disbursements (the 

“Weekly Forecast”), and (ii) a daily cash flow forecast for the 13-day period 

following the filing of these CCAA Proceedings ending March 21, 2021 (the “Daily 

Forecast”, and together with the Weekly Forecast, the “Cash Flow Forecast”). 

The Cash Flow Forecast and the management’s report on the cash-flow statement 

as required by section 10(2)(b) of the CCAA are attached hereto as Appendix “A”.  

The Weekly Forecast and Daily Forecast are summarized as follows: 

 

(CAD$ in millions)

13-Day 

period ending 

March 21, 2021

13-Week 

period ending 

June 6, 2021

Forecast Week Total Total

RECEIPTS

Sales Receipts $77.1 $608.5

Miscellaneous Receipts -                       8.0                       

Total Receipts $77.1 $616.5

DISBURSEMENTS

Operating Disbursements

Energy and Delivery Costs ($224.6) ($574.1)

Payroll -                       (22.3)                   

Taxes (5.4)                     (36.6)                   

Commissions (6.3)                     (27.8)                   

Selling and Other Costs (6.6)                     (48.4)                   

Total Operating Disbursements ($242.8) ($709.1)

OPERATING CASH FLOWS ($165.7) ($92.6)

Financing Disbursements

Credit Facility - Borrowings / (Repayments) $126.0 $157.5

Interest Expense & Fees (3.2)                     (7.2)                     

Restructuring Disbursements

Professional Fees (1.4)                     (14.4)                   

NET CASH FLOWS ($44.3) $43.3

CASH

Beginning Balance $77.3 $77.3

Net Cash Inflows / (Outflows) (44.3)                   43.3                     

Other (FX) -                       -                       

ENDING CASH $33.0 $120.7
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63. The Just Energy Group’s Daily Forecast indicates that during the 13-day period 

ending March 21, 2021, the Just Energy Group will have net cash outflows from 

operating activities of approximately $165.7 million with total receipts of 

approximately $77.1 million and total disbursements of approximately $242.8 

million, before borrowings of approximately $126.0 million and professional fees 

of approximately $1.4 million such that the net cash outflows are forecast to be 

approximately $44.3 million. 

64. The Just Energy Group’s Weekly Forecast indicates that, during the 13-week cash 

flow period ending June 6, 2021, the Just Energy Group will have net cash outflows 

from operating activities of approximately $92.6 million with total receipts of 

approximately $616.5 million and total disbursements of approximately $709.1 

million, before borrowings of approximately $157.5 million and professional fees 

of approximately $14.4 million such that the net cash flows are forecast to be 

approximately $43.3 million.  

65. The Cash Flow Forecast incorporates the following key assumptions: 

(a) Payment to ERCOT of approximately $151.3 million with respect to the 

Texas weather event due during the week ending March 14, 2021;  

(b) Payment of certain pre-filing amounts outstanding, pending Monitor 

consent, including with respect to commodity delivery-related services;  

(c) Payment of pre-filing amounts outstanding, owing to or in respect of 

workers providing sales and sales support for the Just Energy Group; 

(d) An initial drawdown on the DIP Facility of approximately $126 million on 

March 9, 2021 to satisfy the liquidity requirements of the Just Energy Group 

through to the comeback hearing; and 

(e) Cash receipts of the Just Energy Group contemplates the ongoing collection 

of receivables from its customers. 
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66. Section 23(1)(b) of the CCAA states that the Proposed Monitor shall, “review the 

company’s cash-flow statement as to its reasonableness and file a report with the 

court on the Proposed Monitor’s findings”. 

67. Pursuant to section 23(1)(b) of the CCAA and in accordance with the Canadian 

Association of Insolvency and Restructuring Professionals Standard of Practice 09-

1, the Proposed Monitor hereby reports as follows: 

(a) the Cash Flow Forecast has been prepared by management of the Just 

Energy Group for the purpose described in notes to the Cash Flow Forecast, 

using the probable and hypothetical assumptions set out therein; 

(b) the Proposed Monitor’s review consisted of inquiries, analytical procedures 

and discussion related to information supplied by certain of the management 

and employees of the Just Energy Group. Since hypothetical assumptions 

need not be supported, the Proposed Monitor’s procedures with respect to 

them were limited to evaluating whether they were consistent with the 

purposes of the Forecast. The Proposed Monitor has also reviewed the 

support provided by management of the Just Energy Group for the probable 

assumptions, and the preparation and presentation of the Cash Flow 

Forecast; 

(c) based on its review, and as at the date of this Pre-Filing Report, nothing has 

come to the attention of the Proposed Monitor that causes it to believe that, 

in all material respects: 

(i) the hypothetical assumptions are not consistent with the purposes of 

the Cash Flow Forecast; 

(ii) the probable assumptions developed by management are not 

suitably supported and consistent with the plans of the Just Energy 

Group or do not provide a reasonable basis for the Cash Flow 

Forecast, given the hypothetical assumptions; or 

(iii) the Cash Flow Forecast does not reflect the probable and 

hypothetical assumptions; 
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(d) Since the Cash Flow Forecast is based on assumptions regarding future 

events, actual results will vary from the information presented even if the 

hypothetical assumptions occur, and the variations may be material. 

Accordingly, the Proposed Monitor expresses no assurance as to whether 

the Cash Flow Forecast will be achieved. The Proposed Monitor expresses 

no opinion or other form of assurance with respect to the accuracy of any 

financial information presented in this Pre-Filing Report, or relied upon by 

the Proposed Monitor in preparing this Pre-Filing  Report; and 

(e) The Cash Flow Forecast has been prepared solely for the purpose of 

estimating the liquidity requirements of the Just Energy Group during the 

forecast period. The Cash Flow Forecast should not be relied upon for any 

other purpose. 

RELIEF SOUGHT IN INITIAL ORDER 

Extending the CCAA protections to the Just Energy LPs 

68. The Initial Order provides that the Just Energy LPs be granted all of the same 

protections and authorizations provided to the Applicants under the Initial Order, 

notwithstanding that the Just Energy LPs are not “companies” within the meaning 

of the CCAA.  

69. The Proposed Monitor understands that the Just Energy LPs hold many of the 

permits, licenses and other regulatory permissions that permit the Just Energy 

Group to conduct business operations in particular jurisdictions.  The Proposed 

Monitor further understands that the business and operations of the Applicants and 

the Just Energy LPs are heavily intertwined, including on a day-to-day basis.  

70. If such entities are not granted protection under the proposed Initial Order, 

including in respect of any enforcement proceedings by regulators (as described 

below), the regulators may proceed to cancel such permits, licences or other 

regulatory permissions as a result of the filing of these CCAA Proceedings, which 

the Proposed Monitor understands would be within their rights. The effect of any 
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such regulator actions would have material adverse effects for the Just Energy 

Group, including the loss of customers or an inability to operate in a particular 

market.  

71. For the above reasons and to ensure the stability of the Just Energy Group’s 

operations during these CCAA Proceedings, the Proposed Monitor is of the view 

that the protections and other authorizations permitted to the Applicants under the 

Initial Order should be extended to the Just Energy LPs. 

Implementing the Stay of Proceedings, including in respect of Regulators 

72. The Just Energy Group is seeking the Stay of Proceedings up to and including 

March 19, 2021 in respect of the Just Energy Group. 

73. The Just Energy Group requires the Stay of Proceedings and other protections 

provided by the CCAA given that the Just Energy Group is insolvent. The Stay of 

Proceedings is needed to maintain the status quo and provide time for the Just 

Energy Group to consider its strategic alternatives. 

74. The proposed Initial Order provides that, notwithstanding section 11.1 of the 

CCAA, the Stay of Proceedings should apply to provincial energy regulators and 

provincial regulators of consumer sales that have authority with respect to energy 

sales (collectively, the “Provincial Regulators”), except with the written consent 

of the Just Energy Group and the Proposed Monitor, or leave of the Court. 

75. As described in the Carter Affidavit, the Just Energy Group believes that an 

insolvency event or the filing of these CCAA Proceedings may cause the Provincial 

Regulators and U.S. Regulators (together, the “Regulators”) to enforce certain of 

their rights and remedies, notwithstanding that the proposed interim financing will 

allow the Just Energy Group to pay the Regulators everything as and when due in 

the ordinary course of business.  Any such enforcement would have material 

adverse effects for the Just Energy Group. This includes requiring additional 

collateral to be posted, revoking Just Energy Group’s rights to operate in a 

particular market, or transitioning the Just Energy Group’s customers in that 

Case 21-30823   Document 16   Filed in TXSB on 03/09/21   Page 80 of 101



- 23 - 

   

particular market to a competitor. Any such actions by any one Regulator could 

severely harm existing operations. If such actions are implemented by a group of 

Regulators however, or by a Regulator in respect of a particularly important market 

for the Just Energy Group’s business, this could impair the Just Energy Group’s 

viability to continue as a going concern.  

76. Given the unique circumstances facing the Just Energy Group and the severe 

repercussions that could result if a Stay of Proceedings is not extended to the 

Regulators, the Proposed Monitor is of the view that the Regulators should be 

temporarily stayed from exercising their rights and remedies in accordance with the 

Initial Order, provided they are paid amounts owing to them in the ordinary course 

as planned, to provide the Just Energy Group with a stable environment in which it 

can seek to restructure. If necessary, this matter can be revisited at the subsequent 

comeback hearing. 

Proposed debtor-in-possession financing 

77. The Applicants are seeking approval of a term sheet (the “DIP Agreement”) 

between Just Energy L.P., Just Energy Group Inc. and Just Energy (U.S.) Corp. 

(collectively, the “Borrowers”) and Alter Domus (US) LLC, as administrative 

agent for the lenders (the “DIP Lenders”), pursuant to which the DIP Lenders will 

make a debtor-in-possession facility (the “DIP Facility”) available to the 

Borrowers, subject to the terms and conditions set out in the DIP Agreement, in the 

maximum principal amount of US$125 million.  The obligations owing to the DIP 

Lenders under the DIP Facility will be guaranteed by each of the remaining 

Applicants (the “Guarantors”).  The Proposed Monitor cautions that, at the current 

time, the DIP Agreement is still under negotiation and has not been finalized.  

78. Terms not otherwise defined in this section have the meanings ascribed to them in 

the DIP Agreement, a copy of which will be appended as an exhibit to the Carter 

Affidavit.  

79. The Proposed Monitor understands that the salient terms of the DIP Agreement are 

as follows: 
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(a) DIP Charge: The DIP Charge (as defined below) shall have been granted 

in priority to all other security interests, trusts, liens, charges and 

encumbrances, claims of secured creditors, statutory or otherwise, subject 

to the Permitted Priority Liens;  

(b) Term: The DIP Facility shall be available until the earlier of (i) December 

31, 2021; (ii) the CCAA Plan Implementation Date; (iii) the expiry of the 

stay of proceedings; (iv) the termination of the CCAA proceedings; or (v) 

the acceleration of the DIP Facility in accordance with the terms of the DIP 

Agreement upon the occurrence and during the continuation of an Event of 

Default;  

(c) Interest: Interest accrued on the principal amounts outstanding under the 

DIP Facility at a rate equal to 13% per annum (which will automatically 

increase by an additional 2% per annum upon the occurrence of any Event 

of Default); 

(d) Additional Fees: A commitment fee in an amount equal to 1% of the 

Maximum Amount, along with an origination fee in an amount equal to 1% 

of the Maximum Amount, shall each be fully earned and payable in cash on 

the Closing Date;  

(e) Use of proceeds: The Borrowers shall use the DIP Facility solely for the 

purposes set out in the DIP Agreement, in each case in accordance with the 

CCAA Orders and Cash Flow Statements, subject to the Permitted 

Variance, which includes funding the general corporate and working capital 

requirements of the Borrowers and Guarantors.  Once every four weeks, the 

Borrowers are required to deliver a new rolling 13-week cash flow forecast 

to the DIP Lenders, which shall be subject to the approval of the DIP 

Lenders;  

(f) Initial Draw: The Borrowers are required to make an initial draw under the 

DIP Facility in the minimum aggregate amount of US$100 million.  This 

amount will enable them to pay specified amounts that are known to be due 
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during the first 10 days of the CCAA proceedings, which are detailed in the 

Cash Flow Forecast; and 

(g) Events of Default:  The DIP Agreement sets Events of Default, which 

include, among other things, failure to abide by specified milestones in the 

Loan Parties’ CCAA proceedings. 

80. The Just Energy Group requires such interim financing to provide stability, 

continue going concern operations and to restructure its business.  The Applicants 

initially solicited interim financing terms from its five largest stakeholders, which 

ultimately culminated in the Just Energy Group entering into the DIP Agreement 

with the DIP Lenders. 

Engagement of Financial Advisor 

81. The Just Energy Group has engaged BMO as its Financial Advisor pursuant to an 

engagement letter dated February 20, 2021 (the “Financial Advisor Engagement 

Letter”) which will be attached as a confidential exhibit to the Carter Affidavit.   

The Financial Advisor’s mandate is to assist the Just Energy Group with assessing 

its liquidity and capital needs and reviewing potential strategic opportunities and 

transactions.  

82. The proposed Initial Order provides that the FA Charge (as defined and described 

below) shall secure the Financial Advisor’s post-filing fees, including any success 

fees in connection with finalizing a DIP loan transaction and the successful closing 

of a strategic transaction in accordance with the terms of the Financial Advisor 

Engagement Letter.  

83. The Proposed Monitor has discussed with the Financial Advisor the scope, 

allocation and complexity of the work already undertaken by it, as well as the work 

remaining to be completed. The Proposed Monitor understands that the Financial 

Advisor does not foresee the need for any out of scope work and that post-filing 

fees are not duplicated for services already rendered.  

Case 21-30823   Document 16   Filed in TXSB on 03/09/21   Page 83 of 101



- 26 - 

   

84. Given the scope, nature and complexity of the Financial Advisor’s role and fees 

charged by financial advisors in similar circumstances, the Proposed Monitor is of 

the view that the fees charged by the Financial Advisor are reasonable in the 

circumstances.  

85. The Proposed Monitor supports the approval of the (i) Financial Advisor 

Engagement Letter, and (ii) permitting the FA Charge to secure the Financial 

Advisor’s post-filing fees (including its work fee and success fees), subject to 

review by the Proposed Monitor of any invoices and the services provided by the 

Financial Advisor. The FA Charge is proposed to rank pari passu with the 

Administration Charge and have first priority over all other charges. 

Permitting certain repayments under the Credit Agreement 

86. The proposed Initial Order provides that the Just Energy Group be permitted to 

repay advances under the Credit Agreement for the purpose of creating availability 

under the LC Facility (as defined in the Credit Agreement) (an “Advance 

Repayment”), and that the Just Energy Group may utilize such availability to allow 

letters of credit to be issued under the Credit Agreement in order to maintain 

ordinary business operations. The proposed Initial Order provides that the 

foregoing shall be subject (i) to the consent of the Proposed Monitor with respect 

to any letter of credit issuance, and (ii) written confirmation from the applicable 

lender under the Credit Agreement that they shall issue a letter of credit of equal 

value to an Advance Repayment.  

87. Subject to the Proposed Monitor’s review and prior consent with respect to any 

Advance Repayment and letter of credit to be issued and the respective 

confirmations from lenders, the Proposed Monitor is of the view that it is reasonable 

and appropriate for the Just Energy Group to be permitted to make Advance 

Repayments and obtain letters of credit in order to sustain its business operations. 
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Permitting certain pre-filing payments to third parties 

88. Pursuant to paragraph 7(d) of the proposed Initial Order, the Just Energy Group is 

entitled, but not required, to pay certain pre-filing amounts to third parties for goods 

or services provided to the Just Energy Group prior to these CCAA Proceedings 

with the consent of the Proposed Monitor and provided that such third parties are 

critical to the business operations of the Just Energy Group.  

89. In accordance with the above, the Proposed Monitor intends to review on a case-

by-case basis any pre-filing payments and will only approve such payments to be 

made if it decides that payment of such amounts is critical to the Just Energy 

Group’s operations. The Proposed Monitor is of the view that these conditions are 

sufficient in the circumstances to permit the Just Energy Group to make pre-filing 

payments that satisfy these conditions. 

Certain other relief for Commodity Suppliers 

90. The proposed Initial Order provides that any counterparty to a Commodity 

Agreement5 or ISO Agreement6 that has executed or executes a Qualified Support 

Agreement (as defined in the proposed Initial Order) with an entity in the Just 

Energy Group and refrained from exercising termination rights under the 

Commodity Agreement as a result of the commencement of the Proceedings (as 

defined in the proposed Initial Order) absent an event of default under such 

Qualified Support Agreement (each, a “Qualified Commodity/ISO Supplier”), 

shall be entitled to a charge that secures the Just Energy Group’s obligations to the 

Qualified Commodity/ISO Supplier.  

 
5 As defined in the Initial Order: a gas supply agreement, electricity supply agreement or other agreement 

with any Just Energy Entity for the physical or financial purchase, sale, trading or hedging of natural gas or 

electricity. 

6 As defined in the Initial Order: an agreement pursuant to which a Just Energy Entity has reimbursement 

obligations to a counterparty for payments made by such counterparty on behalf of such Just Energy Entity 

to an independent system operator that coordinates, controls and monitors the operation of an electrical power 

system, and includes all agreements related thereto. 
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91. Specifically, each Qualified Commodity/ISO Supplier shall be entitled to the 

benefit of a charge (the “Priority Commodity/ISO Charge”) on the Property in 

an amount equal to the value of the amounts that are due and payable, at the 

applicable time, for: (i)(A) the physical supply of electricity or gas that has been 

delivered on or after March 9, 2021; (B) financial settlements on or after March 9, 

2021; and (C) amounts owing under a confirmation or transaction that was executed 

on or after March 9, 2021 pursuant to a Commodity Agreement as a result of the 

termination thereof in accordance with the applicable Qualified Support 

Agreement; and (ii) for services actually delivered by a Qualified Commodity/ISO 

Supplier on or after March 9, 2021 pursuant to an ISO Agreement (but for greater 

certainty, excluding any amount owing for ISO services provided under the ISO 

Agreement on or before the date of the Initial Order, whether or not yet due).  

92. The proposed Initial Order does not specify a limit for the Priority Commodity/ISO 

Charge. Instead, such charge shall secure the actual quantum of supplies provided 

by the Qualified Commodity/ISO Suppliers that it is intended to secure.  The 

proposed Initial Order further provides that if a Qualified Commodity/ISO Supplier 

ceases to be a Qualified Commodity/ISO Supplier, it shall no longer benefit from 

such charge. 

93. The proposed Initial Order also provides that those Qualified Support Agreements 

that may be entered into among the Qualified Commodity/ISO Suppliers and the 

Just Energy Group confirming the terms for the continued supply by the Qualified 

Commodity/ISO Suppliers are to be approved. The Proposed Monitor understands 

that certain Qualified Support Agreements are under negotiation but have not yet 

been finalized.  

94. Pursuant to the proposed Initial Order, the Proposed Monitor, if appointed, will post 

a report on its website, on a monthly basis, setting out the total value of obligations 

to the Qualified Commodity/ISO Suppliers, thereby allowing any stakeholder 

concerned about the size of the secured obligation to seek an appropriate remedy at 

that time.  
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95. As the Proposed Monitor has indicated herein, the Just Energy Group relies on a 

small group of Commodity Suppliers and ISO Suppliers to provide critical services, 

including the supply of electricity that the Just Energy Group resells to customers.  

If any such supply or services are stopped, delayed or otherwise impaired, the 

Proposed Monitor believes that such actions will have a material adverse effect on 

the operations of the Just Energy Group.  

96. Further, certain of the Commodity Agreements or ISO Agreements may be eligible 

financial contracts that would be subject to termination, which is why the Just 

Energy Group is requesting this particular relief in order to encourage the 

counterparties under such contracts to continue to do business with it. 

97. In agreeing to continue to supply commodities and provide services under the 

Commodity Agreements and ISO Agreements, the counterparties are providing 

new value to the Applicants that will allow them to continue operating in the 

ordinary course of business after the date of the Initial Order.  In order to protect 

that continued supply of goods and services, the Priority Commodity/ISO Charge 

secures the payment for such post-filing provision of goods and services. 

98. As outlined above, there is an Intercreditor Agreement that governs the priority for 

payments made by the Applicants to certain counterparties and lenders.  We 

understand that various parties may wish to seek to have the court determine the 

application of such Intercreditor Agreement to payments and priorities as part of 

these proceedings.  While the Intercreditor Agreement may be relevant with respect 

to certain pre-filing obligations of the Applicants, given that the Commodity 

Agreement and ISO Agreement counterparties could terminate their existing 

arrangements (requiring the Applicants to attempt to find replacement suppliers 

which may not be practically possible), the Proposed Monitor views the continued 

supply and provision of services as fresh, post-filing consideration.   

99. As such, the Proposed Monitor is of the view that, at least until any potential dispute 

on the point is properly presented for a determination by this Court: 
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(a) post-filing supply of goods and services pursuant to the Commodity 

Agreements and ISO Agreements should be governed only by the Initial 

Order and should be treated as separate and apart from the certain pre-filing 

amounts governed by the Intercreditor Agreement; and 

(b) entitlement to the consideration for such newly supplied goods and services 

under the Commodity Agreements and ISO Agreements should be for the 

exclusive benefit of the actual counterparty delivering such post-filing 

goods and services and governed by the Priority Commodity/ISO Charge. 

100. For the foregoing reasons, the Proposed Monitor is of the view that the Qualified 

Support Agreements consistent with the terms hereof should be approved and the 

Priority Commodity/ISO Charge be granted.  

Court-ordered charges sought in the proposed Initial Order 

(i) Administration Charge 

101. The Initial Order provides for a charge in the amount of up to $2.2 million (the 

“Administration Charge”), covering the period until the comeback hearing, in 

favour of the Proposed Monitor, the Proposed Monitor’s Canadian and U.S. 

counsel, and the Just Energy Group’s Canadian and U.S. counsel as security for 

their professional fees and disbursements incurred both before and after the making 

of the Initial Order in respect of these CCAA Proceedings.  

102. The Administration Charge currently only secures the fees expected to be incurred 

by the foregoing professionals prior to and during the initial 10-day stay period 

prior to the comeback hearing. The quantum of the Administration Charge has been 

established based on the various professionals’ previous history and experience 

with cross-border restructurings of similar scope and complexity. The Proposed 

Monitor believes that such a charge is required and reasonable in the circumstances.  

The Proposed Monitor will comment on the proposed amendment to increase the 

amount of the Administration Charge at the comeback hearing as part of a further 

report to this Court. 
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(ii) FA Charge 

103. The Initial Order provides for a charge in the amount of up to $1.8 million (the “FA 

Charge”), covering the period until the comeback hearing, in favour of the 

Financial Advisor as security for (i) its professional fees and disbursements 

incurred both before and after the making of the Initial Order in respect of these 

CCAA Proceedings, and (ii) any success fees earned by the Financial Advisor in 

accordance with the terms of the Financial Advisor Engagement Letter. The FA 

Charge is intended to have an equal ranking to the Administration Charge.  

104. The FA Charge currently only secures the fees earned prior to and during the initial 

10-day stay period prior to the comeback hearing. The Proposed Monitor will 

comment on the proposed amendment to increase the amount of the FA Charge at 

the comeback hearing as part of a further report to this Court. 

105. Given the Financial Advisor’s critical role in these restructuring proceedings and 

in exploring strategic transaction opportunities, the Proposed Monitor is of the view 

that such a charge is reasonable in the circumstances.  

(iii) Directors’ Charge 

106. The Proposed Monitor understands that the Just Energy Group’s present and former 

directors and officers are among the potential beneficiaries under liability insurance 

policies (the “D&O Insurance”) that cover an aggregate annual limit of 

approximately $38.5 million. The Proposed Monitor understands that there may not 

be sufficient coverage under the D&O Insurance, given various exceptions and 

exclusions thereunder and as result of claims having been made thereunder.  

107. The Just Energy Group is seeking the Directors’ Charge in the amount of $30 

million with priority over all encumbrances on the Just Energy Group’s property 

other than the Administration Charge and the FA Charge.  The Proposed Monitor 

was involved in determining the quantum of the Directors’ Charge.  
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108. The proposed Directors’ Charge represents the amount applicable during the initial 

10-day stay period prior to the comeback hearing. The Proposed Monitor will 

comment on the proposed amendment to increase the amount of the Directors’ 

Charge at the comeback hearing as part of a further report to this Court. 

109. The Proposed Monitor is of the view that the amount of the Directors’ Charge is 

reasonable in relation to the quantum of the estimated potential liability of the Just 

Energy Group’s directors and officers, which includes significant potential director 

and officer liabilities under U.S. laws, including (i) approximately $10.2 million 

potential liability under U.S. laws in respect of sales taxes, and (ii) approximately 

$2.9 million potential liability under U.S. laws in respect of wages, source 

deductions and accrued vacation. The Just Energy Group’s directors and officers 

are only entitled to the benefit of the Directors’ Charge to the extent that coverage 

under the D&O Insurance is insufficient.  

110. The Just Energy Group’s directors have the necessary background and knowledge, 

particularly with respect to the complex regulatory environment in which the Just 

Energy Group operates, to steer it through these CCAA Proceedings.  The Proposed 

Monitor also understands that the Just Energy Group’s directors have insisted on 

the protection of the Directors’ Charge in order to remain on the board during the 

course of the CCAA Proceedings.  For the foregoing reasons, the Proposed Monitor 

is of the view that the Directors’ Charge is necessary to ensure that the directors 

stay with the Just Energy Group and assist it through these CCAA Proceedings.  

 (iv) DIP Charge 

111. The Applicants are seeking an Order granting the DIP Lender a charge (the “DIP 

Charge”) over all of the present and future assets, property and undertaking of the 

Applicants, in priority to all other security interests, trusts, liens, charges and 

encumbrances, claims of secured creditors, statutory or otherwise, subject to the 

Administration Charge, FA Charge, Directors’ Charge, KERP Charge, and shall 

rank pari passu with the Priority Commodity/ISO Charge.  The DIP Charge will 

secure all Obligations owing to the DIP Lenders under the DIP Facility.  
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112. The Monitor is of the view that the DIP Facility represents the necessary financing 

which allows the Just Energy Group to pay certain critical payables, including to 

ERCOT to prevent the application of ERCOT’s POLR rights, and maintain the Just 

Energy Groups’ ongoing operations.  The requested DIP Charge does not secure 

any advances made to the Applicants prior to the commencement of the CCAA 

proceedings. 

113. The Monitor recommends that the Court approve the DIP Agreement, DIP Facility 

and accordingly, also supports the granting of the DIP Charge. 

(v) KERP Charge and Employee Bonus 

114. The Just Energy Group will be seeking a key employee retention plan charge (the 

“KERP Charge”) as part of an amended and restated initial order to be requested 

at the subsequent comeback hearing.  The Proposed Monitor intends to review and 

comment on the KERP Charge as part of a further report to the Court.  

115. The Just Energy Group will also be seeking the authority to pay certain employee 

bonuses in the amount of approximately $3.2 million on April 2, 2021 (the 

“Employee Bonus”). The Proposed Monitor intends to review and comment on the 

Employee Bonus as part of a further report to the Court. 

(vi) Priority Commodity/ISO Suppliers Charge 

116. As noted above, the proposed Initial Order provides for a Priority Commodity/ISO 

Charge in favour of Qualified Commodity/ISO Suppliers, which is intended to 

ensure the continuing supply of critical goods and services to the Just Energy 

Group. Such charge does not have a set limit. Instead, it secures the actual amounts 

of the obligations to the Qualified Commodity/ISO Suppliers as described earlier 

herein, and in strict accordance with the terms of the Initial Order.  

117. Just Energy’s ongoing relationship with its Commodity Suppliers and ISO 

Suppliers is critical to these CCAA Proceedings and the long-term viability of Just 
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Energy Group’s operations. For this reason, the Proposed Monitor is of the view 

that the Priority Commodity/ISO Charge is necessary and should be granted. 

Summary of the Proposed Rankings of the Court-Ordered Charges  

118. If the proposed Initial Order is granted, the proposed Court-ordered charges would 

have the following ranking: 

(a) First  – the Administration Charge in the amount of $2.2 million and the FA 

Charge in the amount of $1.8 million on a pari passu basis; 

(b) Second – the Directors’ Charge in the amount of $30 million; and 

(c) Third – the DIP Charge in in the amount of funds actually advanced under 

the DIP Facility and the Priority Commodity/ISO Charge on a pari passu 

basis. 

119. The Proposed Monitor believes that the proposed Court-ordered charges and 

rankings are required and reasonable in the circumstances of these CCAA 

Proceedings in order to preserve the going concern operations of the Just Energy 

Group and maintain its enterprise value, and accordingly, supports the granting of 

and the proposed ranking of the charges. 

CHAPTER 15 PROCEEDINGS 

120. The Just Energy Group seeks authorization under the proposed Initial Order to 

apply for foreign recognition and approval of these CCAA proceedings in foreign 

jurisdictions, including the United States pursuant to the chapter 15 of Title 11 of 

the United States Code (the “Chapter 15 Proceedings”).  The Initial Order 

provides that the Applicant, Just Energy Group Inc., is authorized to act as the 

foreign representative for the purpose of the Chapter 15 Proceedings. 

121. The Proposed Monitor agrees that recognition of the proposed Initial Order in the 

United States, including the Stay of Proceedings, is necessary to preserve the going 

concern value of the Just Energy Group’s business and further agrees that the 

Chapter 15 proceedings should be commenced immediately. The Proposed Monitor 
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has reviewed the circumstances, including facts set out in the Carter Affidavit, and 

agrees that Canada is the centre of main interest for the Just Energy Group.  

CONCLUSION 

122. The Proposed Monitor is of the view that the relief requested by the Just Energy 

Group pursuant to the proposed Initial Order is necessary, reasonable and justified, 

particularly in the context of the unprecedent challenges that have resulted from the 

Texas weather event. The Proposed Monitor is also of the view that granting the 

relief requested will provide the Just Energy Group the best opportunity to preserve 

value and maximize recoveries for its stakeholders. 

123. The Proposed Monitor believes that the requested relief is justified by the 

exceptional circumstances confronting the Just Energy Group and is of the view 

that the Just Energy Group faces significant risks to its going concern operations if 

the requested relief is not granted.  

124. Accordingly, the Proposed Monitor respectfully recommends that the Just Energy 

Group’s request for the proposed Initial Order be granted. 

 

The Proposed Monitor respectfully submits to the Court this Pre-Filing Report dated this 

9th day of March, 2021. 

 
FTI Consulting Canada Inc., in its 

capacity as proposed Monitor of Just 

Energy Group Inc. et al. and not in its 

personal or corporate capacity 

 

 

 

  
Per: Paul Bishop 

       Senior Managing Director 
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Schedule “A” 

 
Commodity Agreement” means a gas supply agreement, electricity supply agreement or 

other agreement with any Just Energy Entity for the physical or financial purchase, sale, 

trading or hedging of natural gas or electricity. 

“Embedded gross margin” is a standard industry term that means the gross margin 

expected to be realized over the next five years from existing customers. 

“ERCOT” means the Electric Reliability Council of Texas, an ISO. 

“FERC” means the U.S. Federal Energy Regulatory Commission. 

“ISO” means an independent system operator; an independent, regulated entity established 

to coordinate regional transmission and ensure the safety and reliability of the electric 

system.  

“ISO Servicing Agreement” means an agreement pursuant to which a Just Energy Entity 

has reimbursement obligations to a counterparty for payments made by such counterparty 

on behalf of such Just Energy Entity to an independent system operator that coordinates, 

controls and monitors the operation of an electrical power system, and includes all 

agreements related thereto. 

“LDC” means a local distribution company; the natural gas or electricity distributor for a 

regulatory or governmentally defined geographic area. 

“POLR” means a provider of last resort, an energy retailer that has been selected by 

ERCOT to take over customers from another energy retailer that has been removed from 

the Texas electricity market by ERCOT. 

“Protocols” means the ERCOT rules for market participants in the Texas energy market. 

“PUCT” means the Public Utility Commission of Texas, a public body that oversees the 

ERCOT and otherwise manages the Texas utilities system. 

“RCE” means residential customer equivalent, which is a unit of measurement equivalent 

to a customer using 2,815 m3 (or 106 GJs or 1,000 Therms or 1,025 CCFs) of natural gas 

on an annual basis or 10 MWh (or 10,000 kWh) of electricity on an annual basis, which 

represents the approximate amount of gas and electricity, respectively, used by a typical 

household in Ontario, Canada 
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Schedule “B” 

Just Energy LPs 

 

• Just Energy Ontario L.P. 

• Just Energy Manitoba L.P.  

• Just Energy (B.C.) Limited Partnership  

• Just Energy Québec L.P. 

• Just Energy Trading L.P. 

• Just Energy Alberta L.P.  

• Just Green L.P. 

• Just Energy Prairies L.P. 

• JEBPO Services LLP 

• Just Energy Texas LP 
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Just Energy Group Inc. et al
CCAA 13-Week Cash Flow Forecast

March 9, 2021

(CAD$ in millions)

Weeks Ending (Sunday)1
3/14/21 3/21/21 3/28/21 4/4/21 4/11/21 4/18/21 4/25/21 5/2/21 5/9/21 5/16/21 5/23/21 5/30/21 6/6/21 13-Week

Forecast Week 1 2 3 4 5 6 7 8 9 10 11 12 13 Total

RECEIPTS

Sales Receipts [2] $28.6 $48.5 $46.3 $35.2 $44.4 $41.8 $67.1 $48.3 $48.4 $42.6 $60.5 $55.1 $41.8 $608.5

Miscellaneous Receipts [3] -              -              -              2.4               -              -              -              5.6               -              -              -              -              -              8.0           

Total Receipts $28.6 $48.5 $46.3 $37.6 $44.4 $41.8 $67.1 $53.9 $48.4 $42.6 $60.5 $55.1 $41.8 $616.5

DISBURSEMENTS

Operating Disbursements

Energy and Delivery Costs [4] ($172.1) ($52.5) ($9.7) ($25.0) ($13.2) ($16.0) ($79.8) ($26.8) ($13.6) ($14.6) ($103.2) ($36.9) ($10.8) ($574.1)

Payroll [5] -              -              (2.5)             (3.2)             (2.5)             -              (2.5)             -              (2.5)             -              (2.5)             -              (6.5)             (22.3)        

Taxes [6] (0.1)             (5.3)             (6.0)             (0.0)             (0.1)             -              (5.0)             (12.6)           -              (0.2)             (4.7)             (2.4)             (0.1)             (36.6)        

Commissions [7] (2.2)             (4.0)             (4.5)             (0.6)             (2.5)             (0.7)             (4.8)             (0.7)             (1.4)             (0.4)             (4.5)             (0.7)             (0.6)             (27.8)        

Selling and Other Costs [8] (3.2)             (3.4)             (3.5)             (4.5)             (5.0)             (3.5)             (3.3)             (4.1)             (4.7)             (2.9)             (3.5)             (2.9)             (4.0)             (48.4)        

Total Operating Disbursements ($177.6) ($65.2) ($26.3) ($33.4) ($23.3) ($20.2) ($95.4) ($44.1) ($22.1) ($18.0) ($118.5) ($42.9) ($22.0) ($709.1)

OPERATING CASH FLOWS ($149.0) ($16.7) $19.9 $4.2 $21.1 $21.6 ($28.4) $9.7 $26.3 $24.6 ($57.9) $12.2 $19.8 ($92.6)

Financing Disbursements

Credit Facility - Borrowings / (Repayments) [9] $126.0 $ - $31.5 $ - $ - $ - $ - $ - $ - $ - $ - $ - $ - $157.5

Interest Expense & Fees [10] (3.2)             -              -              (1.4)             -              -              -              (1.3)             -              -              -              -              (1.4)             (7.2)          

Restructuring Disbursements

Professional Fees [11] -              (1.4)             (2.6)             (1.3)             (1.6)             (1.1)             (1.1)             (0.8)             (1.1)             (0.8)             (0.9)             (0.9)             (0.9)             (14.4)        

NET CASH FLOWS ($26.2) ($18.1) $48.9 $1.6 $19.5 $20.5 ($29.5) $7.6 $25.2 $23.8 ($58.9) $11.3 $17.6 $43.3

CASH

Beginning Balance $77.3 $51.2 $33.0 $81.9 $83.5 $103.0 $123.5 $94.0 $101.6 $126.9 $150.6 $91.8 $103.1 $77.3

Net Cash Inflows / (Outflows) (26.2)           (18.1)           48.9            1.6               19.5            20.5            (29.5)           7.6               25.2            23.8            (58.9)           11.3            17.6            43.3         

Other (FX) -              -              -              -              -              -              -              -              -              -              -              -              -              -           

ENDING CASH $51.2 $33.0 $81.9 $83.5 $103.0 $123.5 $94.0 $101.6 $126.9 $150.6 $91.8 $103.1 $120.7 $120.7

BORROWING SUMMARY

DIP Facility Credit Limit $157.5 $157.5 $157.5 $157.5 $157.5 $157.5 $157.5 $157.5 $157.5 $157.5 $157.5 $157.5 $157.5

DIP Draws 126.0          -              31.5            -              -              -              -              -              -              -              -              -              -              

DIP Principal Outstanding 126.0          126.0          157.5          157.5          157.5          157.5          157.5          157.5          157.5          157.5          157.5          157.5          157.5          

DIP Availability $31.5 $31.5 $ - $ - $ - $ - $ - $ - $ - $ - $ - $ - $ -

1. The week shown as ending March 14, 2021 reflects a 6-day stub week from March 9 (the filing date) to 3/14/21.

2. Sales Receipts include collections from the Company’s residential and commercial customers for the sale of energy, which primarily consists of electricity and natural gas, inclusive of sales tax. The sales forecast is based on 

historical sales patterns, seasonality, and management’s current expectations.

3. Miscellaneous receipts reflect forecasted tax refunds and other receipts not sent from customers.

4. Energy & Delivery costs reflect the purchase energy from suppliers and the cost of delivery and transmission to the Company’s customers.

5. Payroll disbursements reflect the current staffing levels and recent payroll amounts, inclusive of any payments associated with the Company’s bonus programs.

6. Taxes reflect the remittance of sales taxes collected from customers and the Company’s corporate income taxes.

7. Commissions include fees paid to customer acquisition contractors and suppliers.

8. Selling and Other Costs include selling, general, administrative and interest payments.

9. The Credit Facility Borrowings / (Repayments) assume USD$ 100 million of the DIP is drawn immediately, with a subsequent draw for the remainder of the facility within the first few weeks of the proceedings.

10. Interest expenses & fees include interest and fees on the Company's credit facilities.

11. Professional Fees include fees for the Company’s counsel and investment banker, the Monitor, the Monitor’s Counsel, and the DIP lenders’ professionals.
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Just Energy Group Inc. et al
CCAA 13-Day Cash Flow Forecast

March 9, 2021

(CAD$ in millions)

3/9/21 3/10/21 3/11/21 3/12/21 3/13/21 3/14/21 3/15/21 3/16/21 3/17/21 3/18/21 3/19/21 3/20/21 3/21/21 13-Day

Forecast Week 1 2 3 4 5 6 7 8 9 10 11 12 13 Total

RECEIPTS

Sales Receipts [1] $8.7 $6.3 $6.9 $6.7 $ - $ - $8.2 $9.8 $8.0 $10.1 $12.4 $ - $ - $77.1

Miscellaneous Receipts [2] -             -             -             -             -             -             -             -             -             -             -             -             -             -           

Total Receipts $8.7 $6.3 $6.9 $6.7 $ - $ - $8.2 $9.8 $8.0 $10.1 $12.4 $ - $ - $77.1

DISBURSEMENTS

Operating Disbursements

Energy and Delivery Costs [3] ($121.2) ($45.8) ($7.9) $2.7 $ - $ - ($1.8) ($7.0) ($22.6) ($6.1) ($15.0) $ - $ - ($224.6)

Payroll [4] -             -             -             -             -             -             -             -             -             -             -             -             -             -           

Taxes [5] -             (0.1)            -             -             -             -             (5.3)            -             -             -             -             -             -             (5.4)          

Commissions [6] (0.0)            -             -             (2.2)            -             -             -             (0.3)            (3.2)            -             (0.6)            -             -             (6.3)          

Selling and Other Costs [7] (1.0)            (1.0)            (0.0)            (1.0)            -             -             (0.0)            (1.1)            (1.1)            (0.0)            (1.1)            -             -             (6.6)          

Total Operating Disbursements ($122.2) ($46.9) ($7.9) ($0.5) $ - $ - ($7.1) ($8.4) ($26.9) ($6.2) ($16.7) $ - $ - ($242.8)

OPERATING CASH FLOWS ($113.5) ($40.6) ($1.0) $6.1 $ - $ - $1.1 $1.4 ($18.8) $3.9 ($4.3) $ - $ - ($165.7)

Financing Disbursements

Credit Facility - Borrowings / (Repayments) [8] $126.0 $ - $ - $ - $ - $ - $ - $ - $ - $ - $ - $ - $ - $126.0

Interest Expense & Fees [9] (3.2)            -             -             -             -             -             -             -             -             -             -             -             -             (3.2)          

Restructuring Disbursements

Professional Fees [10] -             -             -             -             -             -             (1.4)            -             -             -             -             -             -             (1.4)          

NET CASH FLOWS $9.3 ($40.6) ($1.0) $6.1 $ - $ - ($0.4) $1.4 ($18.8) $3.9 ($4.3) $ - $ - ($44.3)

CASH

Beginning Balance $77.3 $86.7 $46.1 $45.0 $51.2 $51.2 $51.2 $50.8 $52.2 $33.4 $37.3 $33.0 $33.0 $77.3

Net Cash Inflows / (Outflows) 9.3             (40.6)         (1.0)            6.1             -             -             (0.4)            1.4             (18.8)         3.9             (4.3)            -             -             (44.3)        

Other (FX) -             -             -             -             -             -             -             -             -             -             -             -             -             -           

ENDING CASH $86.7 $46.1 $45.0 $51.2 $51.2 $51.2 $50.8 $52.2 $33.4 $37.3 $33.0 $33.0 $33.0 $33.0

BORROWING SUMMARY

DIP Facility Credit Limit $157.5 $157.5 $157.5 $157.5 $157.5 $157.5 $157.5 $157.5 $157.5 $157.5 $157.5 $157.5 $157.5 $ -

DIP Draws 126.0        -             -             -             -             -             -             -             -             -             -             -             -             

DIP Principal Outstanding 126.0        126.0        126.0        126.0        126.0        126.0        126.0        126.0        126.0        126.0        126.0        126.0        126.0        -           

DIP Availability $31.5 $31.5 $31.5 $31.5 $31.5 $31.5 $31.5 $31.5 $31.5 $31.5 $31.5 $31.5 $31.5 $ -

1. Sales Receipts include collections from the Company’s residential and commercial customers for the sale of energy, which primarily consists of electricity and natural gas, inclusive of sales tax. The sales forecast is based 

on historical sales patterns, seasonality, and management’s current expectations. 

2. Miscellaneous receipts reflect forecasted tax refunds and other receipts not sent from customers.

3. Energy & Delivery costs reflect the purchased energy from suppliers and the cost of delivery and transmission to the Company’s customers. 

4. Payroll disbursements reflect the current staffing levels and recent payroll amounts, inclusive of any payments associated with the Company’s bonus or programs.

5. Taxes reflect the remittance of sales taxes collected from customers and the Company’s corporate income taxes.

6. Commissions include fees paid to customer acquisition contractors and suppliers.

7. Selling and Other Costs include selling, general, administrative and interest payments.

8. The Credit Facility Borrowings / (Repayments) assume USD$ 100 million of the DIP is drawn immediately, with a subsequent draw for the remainder of the facility within the first few weeks of the proceedings.

9. Interest expenses & fees include interest and fees on the Company's credit facilities.

10. Professional Fees include fees for the Company’s counsel and investment banker, the Monitor, the Monitor’s Counsel, and the DIP lenders’ professionals.
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Court File No. ______________ 

ONTARIO 

SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST 

 

IN THE MATTER OF THE COMPANIES’ CREDITORS 

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

AND IN THE MATTER OF A PLAN OF COMPROMISE OR 

ARRANGEMENT OF JUST ENERGY GROUP INC., JUST 

ENERGY CORP., ONTARIO ENERGY COMMODITIES INC., 

UNIVERSAL ENERGY CORPORATION, JUST ENERGY 

FINANCE CANADA ULC, HUDSON ENERGY CANADA 

CORP., JUST MANAGEMENT CORP., JUST ENERGY 

FINANCE HOLDING INC., 11929747 CANADA INC., 

12175592 CANADA INC., JE SERVICES HOLDCO I INC., JE 

SERVICES HOLDCO II INC., 8704104 CANADA INC. JUST 

ENERGY ADVANCED SOLUTIONS CORP., JUST ENERGY 

(U.S.) CORP., JUST ENERGY ILLINOIS CORP., JUST 

ENERGY INDIANA CORP., JUST ENERGY 

MASSACHUSETTS CORP., JUST ENERGY NEW YORK 

CORP., JUST ENERGY TEXAS I CORP., JUST ENERGY, LLC, 

JUST ENERGY PENNSYLVANIA CORP., JUST ENERGY 

MICHIGAN CORP., JUST ENERGY SOLUTIONS INC., 

HUDSON ENERGY SERVICES LLC, HUDSON ENERGY 

CORP., INTERACTIVE ENERGY GROUP LLC,  HUDSON 

PARENT HOLDINGS LLC, DRAG MARKETING LLC, JUST 

ENERGY ADVANCED SOLUTIONS INC.,  FULCRUM 

RETAIL ENERGY LLC, FULCRUM RETAIL HOLDINGS LLC, 

TARA ENERGY, LLC, JUST ENERGY MARKETING CORP., 

JUST ENERGY CONNECTICUT CORP., JUST ENERGY 

LIMITED, JUST SOLAR HOLDINGS CORP., JUST ENERGY 

(FINANCE) HUNGARY ZRT. (the “Applicants”) 

March 9, 2021 

REPORT ON CASH FLOW STATEMENT 

(Paragraph 10.2(b) of the CCAA) 

The management of the Applicants has developed the assumptions and prepared the attached 

statement of projected cash flow as of March 9, 2021 consisting of (i) a 13-week cash flow 

forecast for the period March 9, 2021 to June 6, 2021 and (ii) a daily cash flow forecast for the 

14-day period from March 9, 2021 to March 21, 2021 (together, the “Forecasts”). 
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The purpose of the Forecasts is to estimate the liquidity requirements of the Applicants during 

the respective forecast periods.  The hypothetical assumptions are reasonable and consistent 

with the purpose of the projections, and the probable assumptions are suitably supported and 

consistent with the plans of the Applicants and provide a reasonable basis for the Forecasts. 

Since the Forecasts are based on future events, actual results will vary from the information 

presented and the variations may be material. 

The Forecasts have been prepared solely for the purpose outlined above, using the probable 

and hypothetical assumptions set out in notes to the Forecasts. Consequently, readers are 

cautioned that the Forecasts may not be suitable for other purposes. 

Dated at Houston, Texas, this 8th day of March 2021. 

 

 
Michael Carter 
Chief Financial Officer 
Just Energy Group Inc.  

Case 21-30823   Document 16   Filed in TXSB on 03/09/21   Page 100 of 101



IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT, R.S.C. 1985, c. C-36, AS AMENDED  
AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF JUST ENERGY GROUP INC.  et al (Applicants) 
  

Court File No. CV-21-00____________-00CL 
  

 ONTARIO 
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 

Proceedings commenced at Toronto 

 
PRE-FILING REPORT OF THE PROPOSED MONITOR 

 Thornton Grout Finnigan LLP 
TD West Tower, Toronto-Dominion Centre 
100 Wellington Street West, Suite 3200 
Toronto, ON   M5K 1K7 
Tel: (416) 304-1616 / Fax: (416) 304-1313 
 
Robert I. Thornton (LSO# 24266B) 
Email: rthornton@tgf.ca / Tel: (416) 304-0560 
 
Rebecca L. Kennedy (LSO# 61146S) 
Email: rkennedy@tgf.ca / Tel: (416) 304-0603 
 
Rachel Bengino (LSO# 68348V) 
Email: rbengino@tgf.ca / Tel: (416) 304-1153 
 
Puya Fesharaki (LSO# 70588L) 
Email: pfesharaki@tgf.ca / Tel: (416) 304-7979 
 
Lawyers for the proposed Monitor,  
FTI Consulting Canada Inc. 
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE SOUTHERN DISTRICT OF TEXAS

HOUSTON DIVISION

)
In re: ) Chapter 15

)
JUST ENERGY GROUP INC., et al

Debtors in a Foreign Proceeding,1

)
)
)

Case No. 21-30823 (MI)

) (Joint Administration Requested)
) Re Docket No. 

ORDER GRANTING PROVISIONAL RELIEF 
PURSUANT TO SECTION 1519 OF THE BANKRUPTCY CODE

Upon the motion (the “Motion”)2 filed by the foreign representative (the “Foreign 

Representative”) of the above-captioned debtors (collectively, the “Debtors” or “Just Energy”), 

seeking provisional relief under the Bankruptcy Code to protect the Debtors and their property 

within the territorial jurisdiction of the United States pending recognition of the Debtors’ voluntary 

arrangement proceedings commenced under the Companies’ Creditors Arrangement Act, 

R.S.C. 1985, c. C-36 (as amended, the “CCAA”) in the Superior Court of Ontario (the “Canadian 

Proceedings” and such court, the “Canadian Court”); the Court having jurisdiction to consider the 

Motion and the relief requested therein pursuant to 28 U.S.C. and §1334; and the relief requested 

in the Motion being a core proceeding pursuant to 28 U.S.C. § 157(b); and that this Court may 

enter a final order consistent with Article III of the United States Constitution; venue being proper 

1 The identifying four digits of Debtor Just Energy Group Inc.’s local Canada tax identification number are 0469.  
Due to the large number of debtor entities in these chapter 15 cases, for which the Debtors have requested joint 
administration, a complete list of the debtor entities and the last four digits of their federal tax identification 
numbers are not provided herein.  A complete list of such information may be obtained on the website of the 
Debtors’ claims and noticing agent at www.omniagentsolutions.com/justenergy.  The location of the Debtors’ 
service address for purposes of these chapter 15 cases is:  100 King Street West, Suite 2360, Toronto, ON, M5X 
1E1. 

2 Capitalized terms used but not otherwise defined herein shall have the meanings ascribed to them in the Motion 
or the CCAA Order (as defined herein), as applicable.
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before the Court pursuant to 28 U.S.C. § 1410; adequate and sufficient notice of the filing of the 

Motion having been given by the Foreign Representative; it appearing that the relief requested in 

the Motion is necessary and beneficial to the Debtors; and no objections or other responses having 

been filed that have not been overruled, withdrawn, or otherwise resolved; and after due 

deliberation and sufficient cause appearing therefor, it is hereby FOUND that:

A. The findings and conclusions set forth herein constitute this Court’s findings of fact 

and conclusions of law pursuant to rule 7052 of the Federal Rules of Bankruptcy Procedure 

(the “Bankruptcy Rules”), made applicable to this proceeding pursuant to Bankruptcy Rule 9014.  

To the extent any of the following findings of fact constitute conclusions of law, they are adopted 

as such.  To the extent any of the following conclusions of law constitute findings of fact, they are 

adopted as such.

B. There is a substantial likelihood that the Foreign Representative will successfully 

demonstrate that the Canadian Proceedings constitute “foreign main proceedings” as defined in 

section 1502(4) of the Bankruptcy Code.

C. As evidenced by the CCAA Order, the Canadian Court has determined that the 

commencement or continuation of any action or proceeding in Canada against the Debtors or their 

assets should be enjoined pursuant to applicable Canadian law to permit the expeditious and 

economical administration of the Canadian Proceedings, and such relief will either (a) not cause 

an undue hardship to any creditors or other parties-in-interest or (b) any hardship to such creditors 

or parties is outweighed by the benefits of the relief requested.  This Court similarly determines 

that, consistent with the CCAA Order, the commencement or continuation of any action or 

proceeding in the United States against the Debtors or their assets should be enjoined pursuant to 

sections 105 and 1519(a) of the Bankruptcy Code to permit the expeditious and economical 
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administration of the Canadian Proceedings, and such relief will either (a) not cause an undue 

hardship to any creditors or other parties-in-interest or (b) any hardship to such creditors or parties 

is outweighed by the benefits of the relief requested.  

D. Unless a preliminary injunction is issued, and unless the Debtors are immediately 

authorized to comply with the CCAA Order, and unless all creditors, persons, parties in interest, 

contract parties, lenders and governmental units and agencies located within the territorial United 

States (collectively, the “U.S. Chapter 15 Parties”) are bound by the terms of the CCAA Order 

pending the upcoming recognition hearing to be held by this Court, there is a material risk that the 

U.S. Chapter 15 Parties may take certain actions against the Debtors, including exercising certain 

remedies under existing debt obligations, existing executory contracts, or unexpired leases or 

under applicable law.  Such actions could (a) interfere with the jurisdictional mandate of this Court 

under chapter 15 of the Bankruptcy Code, (b) interfere with and cause harm to the Debtors’ efforts 

to administer and implement the Canadian Proceedings, (c) interfere with the Debtors’ operations, 

and (d) undermine the Debtors’ efforts to achieve an equitable result for the benefit of all of the 

Debtors’ stakeholders.  Accordingly, there is a material risk that the Debtors may suffer immediate 

and irreparable injury (with no adequate remedy at law), and it is therefore necessary that the Court 

grant the relief set forth in this order (the “Order”).

E. The Foreign Representative has demonstrated to the Canadian Court that the 

incurrence of indebtedness under the DIP Facility and the granting of liens and charge negotiated 

in connection with the DIP Facility is necessary to prevent irreparable harm to the Debtors because, 

without such financing, the Debtors will be unable to continue operations and fund their 

restructuring proceedings, which will significantly impair the value of their assets, and the 

Canadian Court has approved the DIP Facility as being appropriate and the amount that the Debtors 
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have been authorized to borrow is reasonably necessary for the continued operations of the Debtors 

in the ordinary course of business.

F. The Foreign Representative has demonstrated to the Canadian Court that the terms 

of the DIP Facility are fair and reasonable and were entered into in good faith by the Debtors and 

the DIP Lenders and that the DIP Lenders would not have extended financing without the 

provisions of this Order and the Court’s recognition of the protections set forth in the CCAA Order 

relating to the DIP Facility.

G. The interest of the public (including the Debtors U.S. based customers) will best be 

served by this Court’s entry of this Order.

H. The Foreign Representative and the Debtors are entitled to the full protections and 

rights available pursuant to section 1519(a)(1),(2), and (3) of the Bankruptcy Code because such 

relief is urgently needed to avoid transfer or infringement of and to protect the assets of the 

Debtors, particularly including the Debtors’ retail electricity contracts and customers located in 

the territorial United States, and the interests of their creditors until this Court rules on the petition.

BASED ON THE FOREGOING FINDINGS OF FACT AND AFTER DUE 
DELIBERATION AND SUFFICIENT CAUSE APPEARING THEREFORE, IT IS 
HEREBY ORDERED THAT:

1. Pending entry of the Recognition Order and notwithstanding anything to the 

contrary contained in this Order, the Foreign Representative and the Debtors, as applicable, are 

authorized to comply with the terms, conditions, and provisions of the CCAA Order including, 

without limitation, the sections of the CCAA Order (a) authorizing the Debtors to obtain credit 

under the DIP Facility in the amount of up to USD $125 million and granting to the DIP Lenders 

the DIP Lenders’ Charge to authorize the Debtors to enter into, perform and borrow under the DIP 

Facility, (b) staying the commencement or continuation of any actions against the Debtors and 

their assets, (c) imposing a stay with respect to claims or actions against the Debtors’ directors and 
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officers or their assets in connection with the directors’ or officers’ positions at the Debtor, and (d) 

granting the Directors’ Charge and Administration Charge.  In addition, from entry of this Order 

until the conclusion of the hearing to consider recognition of the Canadian Proceedings, every U.S. 

Chapter 15 Party shall be bound by the CCAA Order, subject solely to further order of this Court 

or the Canadian Court upon prior written notice to the Debtors and the Foreign Representative.  

2. Beginning on the date of this Order and continuing until the conclusion of the 

recognition hearing to be held by this Court (unless otherwise extended pursuant to section 1519(b) 

of the Bankruptcy Code):

a. the Foreign Representative is recognized as, and shall be the representative 
of, the Debtors with full authority to administer the Debtors’ assets and 
affairs in the United States and may operate the Debtors’ business and 
exercise the rights and powers of a trustee unless otherwise specified in the 
CCAA Order.

b. Section 362 of the Bankruptcy Code shall apply with respect to the Debtors 
and the Debtors’ property that is within the territorial jurisdiction of the 
United States. For the avoidance of doubt and without limiting the 
generality of the foregoing, this Order shall impose a stay within the 
territorial jurisdiction of the United States of:

i. the commencement or continuation, including the issuance or 
employment of process of, any judicial, administrative or any other 
action or proceeding involving or against the Debtors or their assets 
or proceeds thereof, or to recover a claim or enforce any judicial, 
quasi-judicial, regulatory, administrative or other judgment, 
assessment, order, lien or arbitration award against the Debtors or 
their assets or proceeds thereof, or to transfer, assign, or exercise any 
control over the Debtors’ assets located in the United States, 
particularly including the Debtors’ retail electricity contracts and 
customers located in the territorial United States, except as 
authorized by the Debtors in writing and in their sole discretion;

ii. except as permitted in the CCAA Order, the creation, perfection, 
seizure, attachment, enforcement, or execution of liens or judgments 
against the Debtors’ property in the United States or from 
transferring, encumbering, or otherwise disposing of or interfering 
with the Debtors’ assets or agreements in the United States without 
the express written consent of the Foreign Representative, after 
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notice and hearing in conformance with this Court’s procedures and 
rules;

iii. any act to collect, assess, or recover a claim against the Debtors that 
arose before the commencement of the Debtors’ chapter 15 case; 
and

iv. the setoff of any debt owing to the Debtors that arose before the 
commencement of the Debtors’ chapter 15 case against any claim of 
the Debtor.

In the event of any conflict between the scope of the stays and/or injunctions set forth in 

the CCAA Order and those contained in this Order, the language of the CCAA Order shall prevail, 

subject to further order of this Court.

c. section 365(e) of the Bankruptcy Code shall apply with respect to the 
Debtors’ executory contracts and unexpired leases such that, 
notwithstanding any provision in any such contract or lease or under 
applicable law, no executory contract or unexpired lease with any of the 
Debtors may be terminated, cancelled, or modified (and any rights or 
obligations in such leases or contracts cannot be terminated or modified) 
solely because of a provision in any contract or lease of the kind described 
in sections 365(e)(1)(A), (B), or (C) of the Bankruptcy Code, and all 
contract and lease counterparties located within the United States shall be 
prohibited from taking any steps to terminate, modify, or cancel any 
contracts or leases with the Debtors arising from or relating in any way to 
any so-called “ipso facto” or similar clauses; provided that this Order does 
not impair or affect the rights of any person under sections 559 through 561 
of the Bankruptcy Code, subject to the terms of the CCAA Order.

d. the Foreign Representative shall have the rights and protections to which 
the Foreign Representative is entitled under chapter 15 of the Bankruptcy 
Code, including, but not limited to, the protections limiting the jurisdiction 
of United States Courts over the Foreign Representative in accordance with 
section 1510 of the Bankruptcy Code and the granting of additional relief 
in accordance with sections 1519(a) and 1521 of the Bankruptcy Code.

e. until the conclusion of the recognition hearing to be held by this Court, no 
U.S. Chapter 15 Party may file an involuntary petition or similar relief 
against one or all of the Debtors under chapter 7 or chapter 11 of the 
Bankruptcy Code. 

f. notwithstanding any provision in the Bankruptcy Rules to the contrary, 
(i) this Order shall be effective immediately and enforceable upon entry, 
(ii) the Foreign Representative and the DIP Lenders are not subject to any 
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stay in the implementation, enforcement, or realization of the relief granted 
in this Order, and (iii) the Foreign Representative is authorized and 
empowered, and may, in his discretion and without further delay, take any 
action and perform any act necessary to implement and effectuate the terms 
of this Order.

g. effective upon entry of this Order, section 525 of the Bankruptcy Code shall 
be in full force and effect in these chapter 15 cases and with respect to each 
of the Debtors, and this Court shall retain exclusive jurisdiction to hear any 
purported violations thereof, which requests may be brought by way of an 
expedited emergency motion.

h. any and all landlords or other parties with a lease of premises to the Debtors 
located within the United States are hereby prohibited from: taking any 
steps to cancel, terminate, or modify any lease for any reason, including 
non-payment of rent and/or due to any ipso facto clause described by section 
365(e)(1) of the Bankruptcy Code; enforcing any “landlord lien”, 
possessory lien or similar lien against any property of the Debtor; changing 
the locks or codes on any of the Debtors’ premises; or commencing or 
continuing any eviction or similar proceedings.

3. Pending entry of the Recognition Order, the Foreign Representative and the 

Debtors are entitled to the benefits of, and may comply with, the terms and conditions of the 

DIP Financing, including but not limited to, the payment of associated fees and expenses as they 

come due without further notice or order of this Court.  The CCAA Order provides, “that the DIP 

Agent and the DIP Lenders shall be entitled to the benefit of and are hereby granted a charge (the 

“DIP Lenders’ Charge”) on the Property,3 which DIP Lenders’ Charge shall not secure an 

obligation that exists before this Order is made” and “that the filing, registration or perfection of . 

. . the DIP Lenders’ Charge . . . shall not be required, and that the Charges shall be valid and 

enforceable for all purposes, including as against any right, title or interest filed, registered, 

recorded or perfected subsequent to the Charges coming into existence, notwithstanding any such 

failure to file, register, record or perfect.”  See CCAA Order, ¶¶ 38, 44.  To the extent authorized 

3 “Property” means Just Energy’s current and future assets, licenses, undertakings and properties of every nature 
and kind whatsoever, and wherever situate including all proceeds thereof.  See CCAA Order, ¶ 4.
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under the CCAA Order, the Court recognizes, on a provisional basis, the DIP Lenders’ Charge, as 

defined in the CCAA Order, granted in the CCAA Order which applies to all of the Debtors’ assets 

located in the United States, subject to the priorities, terms, and conditions of the CCAA Order, to 

secure current and future amounts outstanding under the DIP Facility.

4. To the extent provided in the CCAA Order, and based on the finding therein and to 

promote cooperation between jurisdictions in cross-border insolvencies, the Debtors are hereby 

authorized to execute and deliver such term sheets, credit agreements, mortgages, charges, 

hypothecs and security documents, guarantees, and other definitive documents as are contemplated 

by the DIP Facility (collectively, the “DIP Documents”) or as may be reasonably required by the 

DIP Lenders pursuant to the terms thereof, and the Debtors are hereby authorized to pay and 

perform all of its indebtedness, interest, fees, liabilities, and obligations to the DIP Lenders under 

and pursuant to the DIP Facility without any need for further approval from this Court.

5. This Order shall be sufficient and conclusive notice and evidence of the grant, 

validity, perfection, and priority of the liens granted to the DIP Lenders in the CCAA Order without 

the necessity of filing or recording this Order or any financing statement, mortgage, or other 

instrument or document which may otherwise be required under the law of any jurisdiction; 

provided that the Debtors are authorized to execute, and the administrative agent under the 

DIP Facility may file or record, any financing statements, mortgages, other instruments or any 

other DIP Document to further evidence the liens authorized, granted, and perfected hereby and 

by the CCAA Order.

6. The validity of the indebtedness, and the priority of the liens authorized by the 

CCAA Order and made enforceable in the United States by this Order shall not be affected by any 

reversal or modification of this Order, on appeal or the entry of an order denying recognition of 
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the Canadian Proceedings pursuant to the terms of the CCAA Order and sections 105, 1517, and 

1519 of the Bankruptcy Code.

7. No action, inaction, or acquiescence by the DIP Lenders, including, without 

limitation, funding the Debtors’ ongoing operations under this Order, shall be deemed to be or 

shall be considered as evidence of any alleged consent by the DIP Lenders to a charge against the 

collateral pursuant to sections 506(c), 552(b), or 105(a) of the Bankruptcy Code.  The DIP Lenders 

shall not be subject in any way whatsoever to the equitable doctrine of “marshaling” or any similar 

doctrine with respect to the collateral.

8. Effective on a provisional basis upon entry of this Order, to the extent precluded by 

or provided for under the CCAA Order, no person or entity shall be entitled, directly or indirectly, 

whether by operation of sections 506(c), 552(b), or 105 of the Bankruptcy Code or otherwise, to 

direct the exercise of remedies or seek (whether by order of this Court or otherwise) to marshal or 

otherwise control the disposition of any collateral or property after a breach under the DIP Facility, 

the DIP Documents, the CCAA Order, or this Order.

9. In accordance with the CCAA Order, the Foreign Representative and the Debtors, 

as applicable, are authorized to pay or remit (a) any taxes (including, without limitation, sales, use, 

withholding, unemployment, and excise) the nonpayment of which by any Just Energy entity could 

result in a responsible person associated with a Just Energy entity being held personally liable for 

such nonpayment and (b) taxes related to income or operations incurred or collected by a 

Just Energy entity in the ordinary course of business.

10. Pursuant to Bankruptcy Rule 7065, the security provisions of Rule 65(c) of the 

Federal Rules of Civil Procedure are waived.
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11. Notice of this Order will be provided to:  (a) the Office of the United States Trustee; 

(b) the United States Attorney’s Office for the Southern District of Texas; (c) administrative agent 

to the prepetition credit agreement and counsel thereto; (d) the Provisional Relief Parties; (e) all 

persons or bodies authorized to administer the Canadian Proceedings; and (f) any other parties of 

which the Foreign Representative becomes aware that are required to receive notice pursuant to 

Bankruptcy Rule 2002(q); and (g) such other entities as this Court may direct (collectively, the 

“Notice Parties”), which satisfies the requirements of Bankruptcy Rule 2002(q).  In light of the 

nature of the relief requested, no other or further notice is required. 

12. Service in accordance with this Order shall be deemed good and sufficient service 

and adequate notice for all purposes.  The Foreign Representative, the Debtors, and their respective 

agents are authorized to serve or provide any notices required under the Local Rules.

13. The banks and financial institutions with which the Debtors maintain bank accounts 

or on which checks are drawn or electronic payment requests made in payment of prepetition or 

postpetition obligations are authorized and directed to continue to service and administer the 

Debtors’ bank accounts without interruption and in the ordinary course and to receive, process, 

honor and pay any and all such checks, drafts, wires and automatic clearing house transfers issued, 

whether before or after the Petition Date and drawn on the Debtors’ bank accounts by respective 

holders and makers thereof and at the direction of the Foreign Representative or the Debtor, as the 

case may be.

14. The Foreign Representative is authorized to take all actions necessary to effectuate 

the relief granted pursuant to this Order.
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15. This Court shall communicate directly with, or request information or assistance 

directly from, the Canadian Court or the Foreign Representative, subject to the rights of a party in 

interest to notice and participation.

16. This Court shall retain jurisdiction with respect to the enforcement, amendment or 

modification of this Order, any requests for additional relief or any adversary proceeding or 

contested matter brought in and through the chapter 15 case, and any request by an entity for relief 

from the provisions of this Order, for cause shown, that is properly commenced and within the 

jurisdiction of this Court.

Houston, Texas
Dated:  ______________, 2021 UNITED STATES BANKRUPTCY JUDGE
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PROJECT NO. 51812 

ISSUES RELATED TO THE STATE OF § 
DISASTER FOR THE FEBRUARY 2021 § 
WINTER WEATHER EVENT § 

§ 

PUBLIc PAN*-@oAU}§@fbN 
rJE; !., Jf'-:.il I 

OEIEXASEKK 

PETITION FOR EMERGENCY RELIEF 

TO THE HONORABLE PUBLIC UTILITY COMMISSION OF TEXAS: 

Just Energy Texas LP, Fulcrum Retail Energy, LLC and Hudson Energy Services LLC 

(collectively "Just Energy") request that the Public Utility Commission (the "Commission") order 

the Electric Reliability Council of Texas, Inc. ("ERCOT") to deviate from the deadlines and timing 

in its Protocols and Market Guides related to settlements, collateral obligations, and invoice 

payments and suspend the execution or issuance of invoices or settlements for intervals during the 

dates of February 14,2021 through February 19,2021 until issues related to the catastrophic winter 

event of February 2021 raised by Texas authorities from the executive and legislative branches 

(collectively, "State Authorities") are investigated, addressed, and resolved. Alternatively, Just 

Energy requests that the Commission grant a waiver of Section 9.6(2) of the ERCOT Protocols to 

allow Just Energy to delay payment of certain ERCOT Settlement Invoices while it fully exercises 

its rights under the ERCOT Protocols to dispute the invoiced payment amounts. 

In support, Just Energy shows as follows: 

I. BACKGROUND 

Just Energy is the largest independent REP licensed by ERCOT. As the Commission is 

aware, beginning on or about February 13,2021, the state of Texas experienced an unprecedented 

and catastrophic energy crisis when a powerful winter storm moved over and blanketed the entire 

state, resulting in temperatures well below 20°F in a state where many homes and businesses rely 

on electricity for heating. Price shocks in Texas were felt as early as February 12 when natural 

gas prices jumped from $3 to over $150/MMBtu in anticipation of short gas supply. Customer 

demand for power grew from February 13 and throughout the day on February 14, pushing Texas's 

power grid to a new winter peak demand record, topping 69 gigawatts between 6:00 p.m. and 7:00 

p.m.-more than 3,200 megawatts higher than the previous winter peak set in January 2018. At 

the same time, demand for gas for heating grew. 

1 

Case 21-30823   Document 16-1   Filed in TXSB on 03/09/21   Page 14 of 180



In the early hours of February 15, ERCOT declared an Energy Emergency Alert Level 1, 

urging consumers to conserve power. Within an hour, ERCOT elevated to an Energy Emergency 

Alert Level 2, and only 13 minutes later, at 1:25 a.m., ERCOT elevated to an Energy Emergency 

Alert Level 3. With the grid stressed to within minutes of a catastrophic failure, ERCOT ordered 

transmission operators to implement deep cuts in load in the form of rotating outages to reduce the 

strain and avoid a complete collapse. While demand soared, supply plummeted as power plants 

tripped offline and demand threatened to exceed supply. Natural gas prices spiked in response to 

falling supply as lines froze up; as a result, the cost to produce electricity from gas-fueled power 

plants increased dramatically. 

On February 15 (and amended on the 16th), the Commission directed ERCOT to adjust 

prices "to ensure that firm load that is being shed in [Energy Emergency Alert 3] is accounted for 

in ERCOT's scarcity pricing signals . . ." noting that, "[i]f customer load is being shed, scarcity is 

at its maximum, and the market price to serve that load should also be at its highest[.]"1 Based on 

this order, ERCOT set prices at the System Wide Offer Cap ($9,000 per MWh). Although load 

stopped being shed as of 1 :05 a.m. on the morning of February 18,2021, ERCOT continued to set 

prices at the System Wide Offer Cap until 9:00 a.m. on February 19,2021. 

The February winter event caused the ERCOT wholesale market to incur charges of $55 

billion over a seven-day period-an amount equal to what it ordinarily incurs over four years. In 

recognition ofthis fact, on February 21,2021, the Commission issued an "Order Directing ERCOT 

to Take Action and Granting Exception to ERCOT Protocols" (the "February 21 Order") which 

explained: 

In an attempt to protect the overall integrity of the financial electric market in the 
ERCOT region, the Commission concludes it is necessary to authorize ERCOT to 
use its sole discretion in taking actions under the ERCOT Nodal Protocols to 
resolve financial obligations between a market participant and ERCOT. It is 
appropriate that ERCOT's discretion include, but not be limited to, ERCOT's 
ability to take the following actions: 

• Deviate from protocol deadlines and timing related to settlements, collateral 
obligations, and invoice payments; 

• Utilize available funds, such as undistributed congestion revenue right auction 
revenues, to cover short-paying invoice recipients; 

1 Oversight ofthe Electric Reliability Council of Texas , Project No 51617 , Second Order Directing 
ERCOT to Take Action and Granting Exception to Commission Rules (Feb. 16,2021). 

2 
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• Relax credit requirements and releasing cash or other collateral to provide 
short-term market-participant liquidity; 

• Deviate from protocol requirements regarding the maximum amount of 
default uplift invoices; 

• Suspend breach notifications to certain market participants for failure to make 
payment or provide financial security; and 

• Produce reconciliation settlements following market stabilization. 

In Response to the Order, ERCOT issued this notice on February 22,2021: 

ERCOT is temporarily deviating from Protocol deadlines and timing related to 
settlements, collateral obligations, and Invoice payments while prices are under 
review. Invoices or settlements will not be executed until issues are finalized by 
State leaders considering solutions to the financial challenges caused by the winter 
event, which is anticipated to occur this week. 

Then one day later and without explanation, ERCOT issued a second notice saying that 

"ERCOT has ended its temporary deviation from protocol deadlines and timing related to 

settlements, collateral obligations, and invoice payments. Invoices and settlement will be executed 

in accordance with Protocol language." 

This action by ERCOT does not provide opportunity to State Authorities to implement 

solutions necessary to preserve the Texas competitive electricity market. Many REPs including 

Just Energy, electric cooperatives, municipalities, and their customers will suffer severe and 

irreparable injury without emergency Commission action. The extreme costs of energy and 

ancillary services that will be passed on to REPs and potentially some of their customers for the 

dates of the winter weather event will likely drive many participants from the market, thereby 

dramatically decreasing consumer choice. This has the potential to devastate the competitive 

electricity market that has been a model since implementation and provided untold benefits to 

consumers. 

Furthermore, ERCOT's processes do not provide any opportunity for market participants 

or policymakers to consider action to preserve the Texas competitive electricity market, nor does 

it provide sufficient opportunity for suppliers to adequately address their concerns about settlement 

invoices issued for February 14,2021 through 19,2021. The requirement to pay the invoices 

immediately while disputing the charges through a comparatively lengthy process is inadequate 

and payment would cause irreparable harm. During a meeting open to the public held on February 

24,2021 as well as legislative hearings on February 25,2021, senior ERCOT executives provided 

3 
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no assurances regarding these issues or any indication that they would temporarily suspend their 

invoice process. 

II. DISCUSSION 

The Commission has broad powers, especially during an emergency, and the Commission 

continues to exercise this authority in issuing orders related to the February winter weather event. 

The Commission's February 21 Order noted that PURA §39.151(d) gives the Commission 

complete authority over ERCOT. The Commission also has the authority to grant exceptions to 

any requirement in its rules for good cause.2 The Commission should exercise this authority in 

these extraordinary circumstances to take all necessary action to preserve the competitive 

electricity market while State Authorities determine the proper policy solutions to resolve the 

market issues for February 14 to February 19,2021. 

Just Energy requests the Commission to order ERCOT to deviate from the deadlines and 

timing in its Protocols and Market Guides related to settlements, collateral obligations, and invoice 

payments and suspend the execution or issuance of invoices or settlements for intervals during the 

dates of February 14, 2021 to February 19,2021, until State Authorities consider and implement 

solutions to the immense financial challenges caused by the 2021 Texas winter event. 

Granting the requested relief is within the jurisdiction of the Commission. PURA 

§39.151(d) gives the Commission complete authority over ERCOT, and the Commission has the 

authority to suspend its own rules for good cause.3 

As this week's bankruptcy filing by Brazos River Electric Cooperative4 demonstrates all 

too saliently, ERCOT's actions-requiring Market Participants such as Just Energy to pay full 

invoices in accordance with the rigid ERCOT settlement schedule, even while there are ongoing 

discussions regarding substantial resettlements and uncertainty regarding data, with billions of 

dollars in issue-has and will continue to drive Market Participants out of business. ERCOT's 

actions have essentially negated the benefit that the Commission sought to provide through the 

2 PUC Subt. R. § 22.5(b). 

3 PUC Subt. R. § 22.5(b). 

See Voluntary Petition for Non - Individuals Filing for Bankruptcy , In re Brazos Electric Power 
Cooperative , Inc ., Case No . 21 - 30725 filed on March 1 , 2021 in the United States Bankruptcy Court for the Southern 
District of Texas. 

4 
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February 21, 2021 Order. Granting the requested relief will help ensure that no Market Participant 

is forced out ofthe market as a result ofthe current chaos just because ERCOT's calculations have 

not yet properly resettled, or because it is unable to raise the extraordinary amounts of capital 

required to meet these unprecedented invoices and collateral calls on mere days' notice. 

Alternatively, Just Energy requests that the Commission grant a waiver of Section 9.6(2) 

of the ERCOT Nodal Protocols to allow Just Energy to delay payment of certain ERCOT 

Settlement Invoices while it fully exercises its rights under the ERCOT Nodal Protocols to dispute 

the invoiced payment amounts. Additionally, Just Energy requests that the Commission grant this 

waiver to require any invoiced amounts that Just Energy has already paid to be refunded. For 

settlement invoices Just Energy has received but that remain unpaid, settlement invoices not yet 

received by Just Energy, and potential resettlement invoices that Just Energy anticipates receiving, 

Just Energy requests this waiver in order to be excused from the requirement for immediate 

payment until all billing dispute rights are exhausted under the ERCOT protocols. 

Just Energy has initiated and has a good faith basis for disputing the charges being invoiced. 

As an initial matter, Just Energy disputes the application of the $9,000 MWh System Wide Offer 

Cap to any time period after the ERCOT grid ceased shedding load at 1:05 a.m. on February 18, 

2021, as applying the System Wide Offer Cap after that time contravenes the language of the 

Commission's February 15 and February 16 orders.5 In addition, as the pleadings of other parties 

and the recent comments of the Independent Market Monitor6 have made clear, there are 

significant concerns regarding how Ancillary Services charges were calculated and assessed 

during the winter weather event. 

Further, Just Energy's invoices include Ancillary Services charges that Just Energy 

believes may have been either erroneously calculated or are an unreasonable application of 

ERCOT's Protocols. For example, for three settlement days during the week of February 14th, the 

charge for Reliability Deployment Ancillary Service Imbalance Revenue Neutrality, which usually 

ranges from $0-$1,000 per invoice, is approximately 185 times higher than the last 5 years of 

charges combined. Just Energy understands that this charge is a load-based allocation for 

5 Just Energy supports the Emergency Request to Enforce Commission Order filed by the Texas 
Energy Association for Marketers in Project No. 51812 on February 19,2021, and urges the Commission to grant the 
relief requested therein. 

6 Comments of the Independent Market Monitor, Project No. 51812 (Mar. 1, 2021). 
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incremental revenue provided to online generation during a period of scarcity, which is then paid 

out based on online generation capacity net of generating volume and net of generation procured 

for ancillary service multiplied by real time Operating Reserve Demand Curve ("ORDC") adders. 

The ORDC adders for Operating Day February 18th and 19th, 2021, in particular, were artificially 

set and do not reflect available capacity on the system. As such, strict application of the ERCOT 

Protocols would mean that generators would receive a reliability revenue when there was no 

scarcity. Just Energy estimates that Market Participants were paying approximately $1.9 billion 

for this charge when there was no scarcity. Just Energy has been able to discern no reasonable 

basis for the exponential increase in this charge, and ERCOT has provided no data in support of 

this determination. 

The requested waiver is limited in scope and addresses an immediate, concrete problem 

related to emergency circumstances. The waiver does not require that the Commission make a 

determination as to whether Just Energy should be relieved of its payment obligations. Just Energy 

intends to address these disputes with ERCOT, including its claims with respect to payment 

obligations, through the dispute resolution procedures set out in the ERCOT Nodal Protocols. 

Accordingly, ifthe Commission does not grant the relief requested above, Just Energy respectfully 

requests that the Commission waive the requirements of Section 9.6(2) such that its payment 

obligations may be delayed until the dispute with ERCOT is resolved. With respect to invoices 

already paid, Just Energy requests that the amounts paid be refunded by ERCOT. 

III. REQUEST FOR RELIEF 

PURA §39.151(d) gives the Commission complete authority over ERCOT. The 

Commission also may grant exceptions to any requirement in its rules for good cause.7 Given the 

extraordinary circumstances facing the ERCOT market, the Commission should exercise its 

authority to take all necessary action to preserve the competitive electric market. Additionally, 

PUC Subt. R. § 25.501(a) provides that ERCOT determines market clearing prices of energy and 

other ancillary services in the ERCOT market unless otherwise directed by the Commission. 

PURA § 39.151(d-4) also provides that the Commission may "resolve disputes between an 

7 PUC Subt. R. § 22.5(b). 
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affected person and an independent organization and adopt procedures for the efficient resolution 

of such disputes." 

Therefore, based on the Commission's authority under Texas law, Just Energy requests 

that that the Commission immediately restore the deviation to ERCOT Protocols as was originally 

issued by ERCOT on February 22,2021. In the alternative, Just Energy requests the Commission 

grant a temporary waiver of section 9.6(2) of ERCOT protocols to give Just Energy the additional 

opportunity to resolve its settlement dispute in accordance with ERCOT's dispute resolution 

protocol without inflicting undue financial harm upon Just Energy. Just Energy further requests 

that the Commission grant such other relief to which it is entitled. 

Respectfully submitted, 

9 <j (' 
Michael Carter 
Chief Financial Officer 
Just Energy 
5251 Westheimer Road 
Suite 1000 
Houston, TX 77056 
(214)724-8662 
mcarter(#liustenergy.com 

Dated: March 3,2021 
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Execution Version 

CCAA INTERIM DEBTOR-IN-POSSESSION FINANCING TERM SHEET 

Dated as of March 9, 2021 

WHEREAS, Just Energy Group Inc. and Just Energy (U.S.) Corp., and the other parties listed on Schedule 
A hereto (collectively, the “Applicants”) intend to make an application to the Ontario Superior Court of 
Justice (Commercial List) (the “Canadian Court”) pursuant to the Companies’ Creditors Arrangement Act 
(Canada) (the “CCAA”, and the proceedings of the Applicants thereunder, the “CCAA Proceedings”) for 
an initial order (as may be amended and restated from time to time, the “Initial Order”) granting, among 
other things, protection to the Loan Parties (as defined below). 

WHEREAS, the Borrowers (as defined below) and the Guarantors (as defined below) intend to commence 
ancillary insolvency proceedings under chapter 15 of title 11 of the United States Code in the United States 
Bankruptcy Court for the Southern District of Texas (the “U.S. Court”) to recognize the CCAA 
Proceedings (the “Chapter 15 Proceedings”).

WHEREAS, prior to the date hereof, financing was provided to the Borrowers pursuant to that certain 
Ninth Amended and Restated Credit Agreement, dated as of September 28, 2020 (as amended, restated, 
amended and restated, supplemented or otherwise modified prior to the Filing Date, the “Original Senior 
Credit Agreement”), by and among the Borrowers, the lenders from time to time party thereto (the 
“Original Senior Lenders”), National Bank of Canada, in its capacity as administrative agent for the 
Original Senior Lenders (in such capacity, the “Original Senior Agent”). 

WHEREAS, the Loan Parties (as defined below) have requested that the Lenders (as defined below) 
provide interim financing during the CCAA Proceedings and the Lenders have agreed to do so on the 
terms and subject to the conditions set out in this term sheet (which, together with the Schedules, is 
referred to as this “Term Sheet”), which upon execution by the Loan Parties shall become an enforceable 
agreement, subject to the satisfaction of the conditions precedent herein and the approval of the Canadian 
Court: 

NOW THEREFORE, the mutual agreements contained in this Term Sheet, the Loan Parties hereby 
agree with the Lenders as follows: 

1. Borrowers: Just Energy Ontario L.P. and Just Energy Group Inc. (collectively the 
“Canadian Borrower”) and Just Energy (U.S.) Corp. (the “U.S. Borrower”, 
and together with the Canadian Borrower, collectively, the “Borrowers”). 

2. Guarantors: Each of the Persons listed on Schedule A hereto including any other Person 
that may become an Applicant in the CCAA Proceedings (collectively, the 
“Guarantors”). 

3. Lender: LVS III SPE XV LP, a Delaware limited partnership, TOCU XVII LLC, a 
Delaware limited liability company, HVS XVI LLC, a Delaware limited 
liability company, and OC II LVS XIV LP, a Delaware limited partnership, 
(collectively, and together with successors and permitted assigns, the “Lender” 
or the “Lenders”). 

4. Defined Terms: Capitalized words and phrases used in this Term Sheet have the meanings 
given thereto in Schedule B. Capitalized terms not defined in this Term 
Sheet shall have the meanings given to such terms in the Original Senior 
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Credit Agreement. Unless otherwise noted, all references to currency, 
“dollars” or “$” shall refer to U.S. dollars. 

5. DIP Agent Alter Domus (US) LLC as administrative agent and collateral agent for the 
Lenders (together with its successors and assigns, in such capacities, the “DIP 
Agent”). 

6. DIP Facility: A first lien super-priority debtor-in-possession delayed-draw term loan credit 
facility (the “DIP Facility”) in favor of the Borrowers is created by the DIP 
Financing Order (as defined below), this Term Sheet and the Security 
Documents during the Term for the purposes set out in Section 13, under which 
the Lenders make available to the Borrowers, severally and not jointly, 
principal advances up to $125,000,000 (such amount being the 
“Commitment”). The maximum principal amount available to the Borrowers 
shall at no time exceed $125,000,000 (the “Maximum Amount”), which 
availability is subject to the continuing satisfaction of the Funding Conditions 
at the time of each drawing. During the Term, the Borrowers may not re-borrow 
amounts under the DIP Facility that are repaid.

7. Term of DIP 
Facility: 

The DIP Facility shall become effective upon the satisfaction or waiver of the 
Initial Conditions and shall be available, subject to the satisfaction or waiver of 
the Funding Conditions, until the earlier of (such date being the “Termination 
Date” and the period between the DIP Facility becoming effective and the 
Termination Date, the “Term”): (a) December 31, 2021; (b) the CCAA Plan 
Implementation Date; (c) the expiry of the CCAA Stay; (d) the termination of 
the CCAA Proceedings; or (e) the acceleration of the DIP Facility in accordance 
with Section 26 herein upon the occurrence and during the continuation of an 
Event of Default (as defined below). The Borrowers may, at any time and from 
time to time prior to the Termination Date, prepay the Obligations in whole or 
in part without premium or penalty. Effective on the Termination Date, the DIP 
Facility and the Commitment shall terminate and the Obligations (including all 
accrued and unpaid interest) shall become immediately due and payable in cash 
in full without any further notice or actions by the Lender.  

8. Advances: So long as the Funding Conditions have been satisfied or waived, the 
Borrowers shall be permitted to obtain one or more advances (each an 
“Advance”) under the DIP Facility, provided that: 

(a) the initial Advance shall be for a minimum aggregate amount of 
$100,000,000; 

(b) the final Advance shall be for a minimum aggregate amount equal to the 
lesser of (i) $25,000,000 and (ii) the Maximum Amount less the aggregate 
amount of the initial Advance; 

(c) the aggregate of all Advances shall at no time exceed the Maximum 
Amount; and 

(d) the Borrowers shall provide the DIP Agent with five (5) Business Days 
(or such shorter period as the Lenders may agree in their sole discretion) 
(by 11:00 am (Toronto time)) prior written notice requesting an Advance, 
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substantially in the form of the advance request set out on Schedule D (an 
“Advance Request”), setting out the amount of the Advance being 
requested, the proposed date of the Advance and certifying that (i) no 
Event of Default then exists and is continuing or would result therefrom, 
(ii) that the use of proceeds of such Advance will comply with the Cash 
Flow Statements, (iii) that the representations and warranties of the Loan 
Parties are accurate in all material respects; provided, that any such 
representation that is qualified as to “materiality” or “Material Adverse 
Effect” shall be accurate in all respects, (iv) a flow of funds, and (v) the 
other matters provided for in the Advance Request. DIP Agent shall 
promptly notify each Lender of its respective pro rata share of such 
Advance. 

(e) Each Lender shall make its pro rata share of such Advance available to the 
DIP Agent at the account specified by the DIP Agent in writing, in same 
day funds, by not later than 1:00 p.m. Toronto time on the Business Day 
specified in the Advance Request and upon satisfaction of all Advance 
Conditions for any Advance and receipt by the DIP Agent of all requested 
funds, the DIP Agent shall make all funds so received available to the 
Borrower in like funds by wire transer of such funds in accordance with 
the Advance Request. 

Notwithstanding anything else contained in this “Advances” section, the 
maximum amount of the Advance which can be made by the Lenders prior to 
the Canadian Court hearing the Comeback Motion (as defined below) or such 
earlier date as may be ordered by the Canadian Court is $100,000,000. 

9. Interest: The Borrowers shall pay interest on the principal amounts outstanding under 
the DIP Facility during such period at a rate equal to 13.0% per annum, 
calculated and payable quarterly in cash in arrears on the last Business Day of 
each calendar quarter (commencing with the calendar quarter ending on June 
30, 2021) by not later than 12:00 noon Toronto time to the account designated 
by the DIP Agent in writing to the Borrowers from time to time until the 
Obligations are repaid in full and the DIP Facility is terminated. All accrued 
interest shall be due and payable in cash on the Termination Date. 

Notwithstanding anything to the contrary set forth herein, if a court of 
competent jurisdiction determines in a final order that the rate of interest 
payable hereunder exceeds the highest rate of interest permissible under law 
(the “Maximum Lawful Rate”), then so long as the Maximum Lawful Rate 
would be so exceeded, the rate of interest payable hereunder shall be equal to 
the Maximum Lawful Rate. 

10. Default Interest: After the occurrence of any Event of Default, the applicable interest rate 
hereunder will automatically increase by an additional 2.0% per annum on all 
Obligations until indefeasibly paid in full in cash. Interest at this higher rate 
shall be payable on demand.  

11. Fees: The Lenders shall be entitled to a commitment fee (the “Commitment 
Fee”) as consideration for making the DIP Facility available to the 
Borrowers in an amount equal to 1.0% of the Maximum Amount, which 
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Commitment Fee shall be fully earned and payable in cash on the Closing 
Date.

The Lenders shall be entitled to an origination fee (the “Origination Fee”) 
as consideration for the origination of the DIP Facility in an amount equal 
to 1.0% of the Maximum Amount, which Origination Fee shall be fully 
earned and payable in cash on the Closing Date. 

The DIP Agent shall be entitled to the fees set forth in the DIP Agent Fee 
Letter, which fees shall be fully earned and payable in cash in accordance 
with the terms and conditions of the DIP Agent Fee Letter. 

12. Costs and 
Expenses: 

The Borrowers will reimburse, without duplication, the DIP Agent and the 
Lenders, as applicable, for all reasonable and documented out-of-pocket 
expenses, including (x) the reasonable and documented fees and expenses of 
the DIP Agent, including reasonable and documented legal expenses of legal 
counsel of the DIP Agent in connection with the CCAA Proceedings, the CCAA
Plan, the Chapter 15 Proceedings, the DIP Facility, this Term Sheet and the on-
going monitoring, administration and enforcement of the DIP Facility, (y) 
reasonable and documented legal expenses of the legal counsel for the Lenders 
in connection with the CCAA Proceedings, the CCAA Plan, the Chapter 15 
Proceedings, the DIP Facility, this Term Sheet and the on-going monitoring, 
administration and enforcement of the DIP Facility and (z) the reasonable and 
documented expenses of such other additional advisors as the Lenders shall 
determine are necessary (each, an “Other Advisor”); provided, that, in respect 
of legal fees for (i) the DIP Agent, expense reimbursement shall be limtied ot 
the fees of one primary U.S. counsel (originally Holland & Knight LLP), and 
one local counsel in each reasonably necessary jurisdiction and (ii) the Lenders, 
expense reimbursement shall be limited to the fees of one primary Canadian 
counsel (originally Cassels Brock & Blackwell LLP), one primary U.S. counsel 
(originally Akin Gump Strauss Hauer & Feld LLP), and one local counsel in 
each reasonably necessary jurisdiction for all Lenders, taken as a whole and, in 
respect of Other Advisor fees for the Lenders, expense reimbursement shall be 
limited to the fees of one (1) such Other Advisor for all Lenders, taken as a 
whole. 

13. Purpose and 
Permitted 
Payments: 

The Borrowers shall use Advances under the DIP Facility solely for the 
following purposes, in each case in accordance with the CCAA Orders and the 
Cash Flow Statements, subject to the Permitted Variance: 

(a) to pay the reasonable and documented legal fees and expenses of the Loan 
Parties during the CCAA Proceedings and Chapter 15 Proceedings and the 
reasonable and documented fees and expenses of any other advisors 
retained by the Loan Parties during the CCAA Proceedings and the 
Chapter 15 Proceedings; 

(b) to pay the reasonable and documented fees and expenses of the Monitor 
and its legal counsel; 
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(c) to pay the fees and expenses owing (x) to the DIP Agent, the Lenders and 
their respective legal counsel and (y) Other Advisors, in each case, under 
this Term Sheet and the other Loan Documents; 

(d) to fund the general corporate and working capital requirements of the 
Borrowers and Guarantors in a manner that is consistent with the Cash 
Flow Statements (subject to Permitted Variances) and this Term Sheet; 
provided that, on or prior to the entry into the Hungarian Security 
Agreement (as defined below), the Borrowers shall only be permitted to 
disburse the Advances to any Loan Party that is formed under the laws of 
Hungary (or a political subdivision thereof) (the “Hungarian 
Subsidiaries”) to fund the intercompany arrangement with each 
Hungarian Subsidiary as disclosed to the Lenders prior to the Closing Date 
and the Borrowers shall not use any portion of the Advances to fund the 
general corporate and working capital requirements of any Subsidiary that 
is not formed under the laws of the United States, Canada or Hungary (or, 
in each case, a political subdivision thereof);  

(e) to pay pre-filing obligations to the extent any such payment is permitted 
by the Initial Order, is consistent with the Cash Flow Statements (subject 
to Permitted Variances) and is not contrary to this Term Sheet; and 

(f) to pay any other amount as approved by the Majority Lenders in their sole 
discretion. 

14. Security: The Obligations shall be secured by a super-priority charge against and 
attaching to the Property that secures the obligations arising under the Senior 
Credit Agreement, created by Order of the Canadian Court and the US Court 
in form and substance acceptable to the Lenders, in favor of the DIP Agent 
securing the Obligations (the “DIP Facility Charge”).  

The DIP Facility Charge shall rank first in priority as against the Property 
(other than the Hungarian Subsidiaries) to any other Lien now or hereafter 
against or attaching to the Property, (a) subject only to Permitted Priority Liens 
and (b) the DIP Facility Charge will be pari passu with the Priority 
Commodity/ISO Charge. 

The Loan Parties shall furnish to the Lenders at the request in writing of the 
Majority Lenders, debentures and other security agreements granting Liens in 
favor of the Lenders as security for the Obligations, in form and substance 
reasonably acceptable to the Majority Lenders (all such security documents 
being collectively referred to as the “Security Documents”). It is contemplated 
that the Loan Parties formed under the laws of the United States (or a state 
thereof) shall enter into a general security agreement governed by the laws of 
the State of New York and the Loan Parties formed under the laws of Canada 
(or a province thereof) shall enter into a general security agreement governed 
by the laws of the Province of Ontario, in each case, as of the Closing Date. 
The Hungarian Subsidiaries shall enter into a general security agreement (or 
equivalent thereof) governed by the laws of Hungary (the “Hungarian 
Security Agreement”) within sixty (60) days of the Closing Date (as defined 
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below) (or such other date as may be agreed to by the Majority Lenders in their 
sole discretion). 

15. Initial 
Conditions:

The Commitment and the DIP Facility shall become effective upon the 
satisfaction or waiver by the Lenders of each of the following conditions 
precedent (collectively, the “Initial Conditions” and the date of such 
effectiveness, the “Closing Date”): 

(a) the Loan Parties shall have fully executed and delivered this Term Sheet 
and all other Loan Documents (other than the Hungarian Security 
Agreement);  

(b) The side letter agreements with BP Energy Company (or its applicable 
subsidiaries and affiliates) (“BP”) and Royal Dutch Shell plc (or its 
applicable subsidiaries and affiliates) (“Shell”) shall be in form and 
substance acceptable to the Lenders in their sole discretion (it being agreed 
and understood that the executed side letters delivered to advisors to the 
Lenders on or prior to the date hereof are acceptable to the Lenders); 

(c)  the DIP Agent shall have received the fully executed DIP Agent Fee 
Letter; 

(d) each Canadian Issuing Lender (as defined in the Original Senior Credit 
Agreement), US Issuing Lender (as defined in the Original Senior Credit 
Agreement), and LC Lender (as defined in the Original Senior Credit 
Agreement) shall continue to be permitted to issue Letters of Credit in 
accordance with the terms of the Original Senior Credit Agreement 
(pursuant to the Initial Order, any other CCAA Order or otherwise, other 
than the satisfaction of any condition precedent to the issuance of Letters 
of Credit that, as a consequence of the CCAA Proceedings, the Chapter 
15 Proceedings, or the entry into and performance of this Term Sheet, 
cannot be satisfied); 

(e) the Lender and DIP Agent shall have had a reasonable opportunity to 
review advance copies of, and shall be reasonably satisfied with, all 
materials to be filed in respect of the CCAA Proceedings; 

(f) the Canadian Court shall have issued the Initial Order on or before March 
9, 2021, in the the form attached hereto as Schedule E to this Term Sheet; 

(g) the Lender and DIP Agent shall be satisfied that (i) the Loan Parties are in 
compliance in all material respects with all Applicable Laws, in relation 
to their businesses other than as may be permitted under a CCAA Order 
or as to which any enforcement in respect of non-compliance is stayed by 
a CCAA Order, (ii) the entering into of this Term Sheet, the granting of 
the DIP Facility Charge, the consummation of the transactions 
contemplated hereby and the performance hereof shall not violate any 
Applicable Laws, (iii) each of the Applicants has obtained all corporate, 
governmental, regulatory and third party approvals as may be required in 
any relevant jurisdiction to enable and permit the entering into of this 
Term Sheet, the granting of the DIP Facility Charge, the consummation 
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of the transactions contemplated hereby and the performance thereof and 
(iv) service has been effected on each holder of a Lien listed on the service 
list agreed between the Loan Parties and the Lender (or their respective 
counsel) as confirmed in the Initial Order;  

(h) the U.S. Bankruptcy Court shall enter an order pursuant to §1519 of the 
U.S. Bankruptcy Code (the “US Initial Order”); 

(i) the Lenders and DIP Agent shall be satisfied in their sole discretion with 
all motion and application materials to be filed by the Loan Parties in 
connection with the Initial Order and the US Initial Order;  

(j) perfected liens in the Collateral (other than any Collateral owned by 
Hungarian Subsidiaries) with the priorities described herein pursuant to 
the Initial Order and US Initial Order, together with the execution and 
delivery of all guarantees from all Loan Parties (other than any Hungarian 
Subsidiaries) and personal property security documentation from all Loan 
Parties (other than any Hungarian Subsidiaries) and applicable PPSA and 
UCC perfection filings from the Loan Parties where practicable within one 
(1) Business Day of the Closing Date; 

(k) delivery of the initial Cash Flow Statement in form and substance 
acceptable to the Lenders in their sole discretion (it being agreed and 
understood that the initial Cash Flow Statement delivered to counsel for 
the Lenders at 9:11 p.m. Houston time on March 8, 2021 is acceptable to 
the Lenders); 

(l) the DIP Agent and the Lenders, as applicable, shall have received all fees 
and expenses required to be paid on the Closing Date, including the 
Commitment Fee, Origination Fee and the fees due the DIP Agent 
pursuant to the DIP Agent Fee Lettter, which fees shall be paid by the 
Borrowers by reducing the portion of the aggregate initial Advance 
payable to the Borrowers by the quantum of such fees;  

(m) each Loan Party shall have executed and delivered to the DIP Agent and 
the Lenders an officer’s certificate regarding standard corporate matters 
with copies of the organizational documents, authorizing resolutions and 
incumbency certificate as schedules, in form and substance satisfactory to 
the DIP Agent and the Lenders acting reasonably; and 

(n) no Default or Event of Default shall have occurred. 

16. Advance 
Conditions: 

The Lender’s obligation to fund any Advance to the Borrowers is subject to the 
satisfaction of each of the following conditions precedent (the “Advance 
Conditions” and together with the Initial Conditions, collectively, the 
“Funding Conditions”): 

(a) the Initial Conditions shall have been satisfied or waived by the DIP Agent 
(at the direction of the Lenders in their sole discretion);  
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(b) the aggregate of the outstanding Advances shall not exceed the Maximum 
Amount and the provision of the Advance shall not result in the Maximum 
Amount being exceeded; 

(c) the DIP Agent shall have received a duly executed Advance Request 
within the time frame required by this Term Sheet; 

(d) no Default or Event of Default shall have occurred or will occur as a result 
of an Advance;  

(e) the representations and warranties of the Loan Parties in this Term Sheet 
shall be true and correct in all material respects; 

(f) with respect to any advance to be made on or after March 9, 2021, all 
reasonable and documented expenses of the DIP Agent and the Lenders 
have been paid in full to the extent required under Section 12 (to the extent 
invoiced to the Borrower at least two (2) Business Days prior to drawing); 

(g) neither the Initial Order nor any other CCAA Order shall be the subject of 
any leave for appeal, appeal or stay application, and neither the Initial 
Order nor any other CCAA Order shall have been appealed (including 
without limitation pursuant to a leave for appeal application), terminated, 
stayed, amended, vacated or otherwise revised in a manner that is in any 
way adverse to the Lenders except to the extent consented to by the 
Majority Lenders in their sole discretion, and each of such Initial Order 
and other CCAA Orders are and shall continue to be in full force and 
effect; 

(h) there shall not have occurred a Material Adverse Effect since the Closing 
Date and no Material Adverse Effect shall result from the Advance;  

(i) in connection with the initial Advance, the Canadian Court shall have 
issued a CCAA Order in form and substance satisfactory to the Lenders 
in their sole discretion granting a DIP Facility Charge securing an amount 
not less than the aggregate amount of the initial Advance (without giving 
effect to any reduction in the net amount of the initial Advance payable to 
the Borrowers in accordance with Section 15(l)); 

(j) since the commencement of the CCAA Proceedings, there shall not have 
occurred any payment, prepayment, redemption, purchase or exchange of 
any prepetition funded indebtedness or equity, or amendment or 
modification of any of the terms thereof, except as expressly permitted by 
the terms of the Initial Order or any other CCAA Order;  

(k) with respect to any advance to be made after March 9, 2021, the 
Applicants’ application materials in connection with its CCAA comeback 
motion for the Initial Order (the “Comeback Motion”) shall be 
satisfactory to the Lenders;  

(l) with respect to any advance to be made after March 9, 2021: on or before 
March 19, 2021, the Canadian Court shall have heard the Comeback 
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Motion and the Initial Order shall not have been amended, restated, 
supplemented or otherwise modified as a result of the Comeback Motion 
or otherwise in a manner adverse to the Lenders without the written 
consent of the Majority Lenders; provided that the Canadian Court shall 
have issued an order amending, restating, supplementing or otherwise 
modifying the Initial Order, in form and substance acceptable to the 
Lenders (such order, together with the Initial Order, the US Initial Order 
and the US Final Recognition Order, the “DIP Financing Order”) as 
necessary to (i) approve service and/or substitute service on all holders of 
Liens likely to be affected by the DIP Facility Charge and on all other 
necessary or appropriate parties as agreed between the Loan Parties and 
the Lenders; (ii) approve the Maximum Amount of the DIP Facility on the 
terms of this Term Sheet; and (iii) provide that the DIP Facility Charge 
(1) shall have priority over all Liens of the CCAA Applicants, other than 
the Permitted Priority Liens and the Priority Commodity/ISO Charge (as 
defined in the Initial Order) and (2) shall be pari passu with the Priority 
Commodity/ISO Charge; 

(m) with respect to any advance to be made after March 9, 2021, on or before 
April 8, 2021, the U.S. Bankruptcy Court shall recognize the amended and 
restated Initial Order of the Canadian Court (as amended, extended or 
replaced from time to time, the “US Final Recognition Order”); 

(n) the DIP Financing Order shall not have been stayed, vacated or otherwise 
amended, restated or modified in a manner that impacts the rights and 
interests of the Lenders, without the written consent of the Lenders in their 
sole discretion; and 

(o) there shall be no Liens ranking in priority to the DIP Facility Charge over 
the Property, other than the Permitted Priority Liens.  

17. Waiver of 
Funding 
Conditions: 

The Funding Conditions are for the sole benefit of the DIP Agent and the 
Lenders and may be waived by the Majority Lenders in whole or in part with 
or without terms or conditions, in respect of all or any portion of an Advance, 
without affecting the right of the Lenders to assert such terms and conditions 
in whole or in part in respect of any other Advance. 

18. Cash Flow 
Statements and 
Variance 
Reporting: 

Attached as Schedule C is a copy of the consolidated statement setting out the 
weekly projected cash flow forecasts of cash disbursements of the Borrowers 
for a 13-week period from the date of this Term Sheet (the “Initial Cash Flow 
Statements”), which each Lender acknowledges is in form and substance 
satisfactory to such Lender. 

Once every 4 weeks, the Borrowers shall deliver (i) a new consolidated 
statement setting out the weekly projected cash flow forecasts of cash 
disbursements of the Borrowers for a 13-week period from the date of delivery 
thereof, which new statement shall replace the immediately preceding 
statement of cash flow forecasts in its entirety upon the Majority Lenders’ 
approval thereof, and (ii) a variance report setting out actual versus projected 
cash disbursements since the date of the Initial Order on an individual and 
aggregate basis (excluding disbursements related to (a) professional advisory 
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fees and (b) ERCOT related settlements in connection with the “black swan” 
weather events that occurred in the State of Texas in February 2021 of the type 
that have been previously approved by the Majority Lenders in their sole 
discretion (collectively, the “Excluded Disbursements”)), with explanations 
for such variances (with the Initial Cash Flow Statements and each subsequent 
statements being the “Cash Flow Statements”), which subsequent Cash Flow 
Statements shall be delivered to the Lenders every Thursday following the last 
Business Day of every fourth week during the Term and so long as the 
Obligations remain outstanding and shall be in form and substance satisfactory 
to the Majority Lenders, acting reasonably.  

The Majority Lenders shall have the right to approve any Cash Flow Statements 
(other than the Initial Cash Flow Statements) in their reasonable discretion; 
provided, that if the Majority Lenders have not approved or denied a proposed 
Cash Flow Statement within three (3) Business Days of the Borrowers 
providing such Cash Flow Statements to the Lender, then such Cash Flow 
Statements shall be deemed approved. If the Majority Lenders refuse to 
approve any Cash Flow Statement, the most recently approved Cash Flow 
Statement shall continue to be effective and any future variance reports shall 
reference such Cash Flow Statement until such time as the Majority Lenders 
approve a replacement Cash Flow Statement.  

19. Voluntary 
Prepayments: 

The Borrowers may prepay, upon advance writtten notice to the DIP 
Agent not later than 12:00 noon Toronto time one (1) Business Day prior 
to such voluntary prepayment date, any Obligations outstanding under 
the DIP Facility without premium or penalty at any time prior to the 
Termination Date; provided that any prepayment shall be in a minimum 
amount of $25,000,000 or in multiples of $1,000,000 in excess thereof. 

Any payments made under the DIP Facility shall be applied first towards 
unpaid fees and expenses of the DIP Agent, second towards accrued and unpaid 
interest and fees, third to unpaid expenses of the Lenders (including the 
Lender’s counsel and Other Advisor), and fourth towards principal of amounts 
outstanding. 

20. Mandatory 
Prepayments: 

Unless otherwise consented to in writing by the Majority Lenders, the 
Borrowers shall prepay, upon advance writtten notice to the DIP Agent 
not later than 12:00 noon Toronto time one (1) Business Day prior to such 
mandatory prepayment date, the Obligations in an amount equal to (i) 
100% of the net cash proceeds, including insurance proceeds and 
condemnation and similar awards, of the sale, transfer, disposition, loss, 
destruction, damage, condemnation, seizure, taking, confiscation, 
requisition of any of the Loan Parties’ Property outside the ordinary 
course of business, in each case, to the extent such net cash proceeds are 
in excess of $1,000,000 in respect of any individual event of series of 
related events) and (ii) 100% of the gross proceeds of the sale or issuance 
of any indebtedness (other than indebtedness permitted under this Term 
Sheet). 

21. Currency: If any payment is received by the DIP Agent in a currency other than dollars, 
or, if for the purposes of obtaining judgment in any court it is necessary to 
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convert a sum due in one currency (the “Original Currency”) into another 
currency (the “Other Currency”), the Loan Parties agree that the rate of 
exchange used shall be the rate at which the DIP Agent is able to purchase the 
Original Currency with the Other Currency after any premium and costs of 
exchange on the Business Day preceding that on which such payment is to be 
made or final judgment is given. 

22. Representations 
and Warranties: 

See attached Schedule G. 

23. Affirmative 
Covenants: 

See attached Schedule H. 

24. Negative 
Covenants: 

See attached Schedule I. 

25. Events of 
Default:

The occurrence of any one or more of the following events shall constitute an 
event of default (each an “Event of Default”) under this Term Sheet: 

(a) failure by a Loan Party to make any payment of the Obligations upon such 
payment becoming due under this Term Sheet (subject to a three (3) 
Business Day cure period in the case of interest, fees and any other 
amounts (other than principal amounts) due hereunder);  

(b) failure by a Loan Party to (i) comply with the terms of any CCAA Order, 
(ii) deliver any Cash Flow Statement by the date set out therefor in Section 
18 or, (iii) perform or comply with any of the other covenants set out 
herein;  

(c) if the Loan Parties fail to complete any action or step required to be 
completed by the following CCAA Plan Milestone Dates (unless extended 
by the Majority Lenders): 

(i) the Comeback Motion shall have been heard by the Canadian Court 
and the amended and restated Initial Order shall have been granted 
by the Canadian Court in a form acceptable to the Lenders within 
ten (10) days of the of the commencement of the CCAA Proceedings 
(the “Filing Date”) 

(ii) the U.S. Bankruptcy Court shall entered the US Final Recognition 
Order within 30 days of the Filing Date; 

(iii) the Hungarian Subsidiaries shall enter into the Hungarian Security 
Agreement within sixty (60) days of the Closing Date (or such other 
date as may be agreed to by the Majority Lenders in their sole 
discretion); 

(iv) delivery of a business plan reasonably acceptable to the Lenders 
within ninety (90) days of the Filing Date; 
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(v) (a) delivery to the Lenders of a term sheet (“Recapitalization Term 
Sheet”) for a recapitalization transaction (“Recapitalization Plan”) 
reasonably acceptable to the Lenders within 120 days of the Filing 
Date and (b) compliance with all milestones contained in the 
Recapitalization Term Sheet; 

(vi) if applicable, an order of the Canadian Court approving a meeting 
for a vote on the Recapitalization Plan (and approving all materials 
in connection therewith) (the “CCAA Meetings Order”) shall have 
been entered within 160 days of the Filing Date; 

(vii) if applicable, the meeting materials in respect of the Recapitalization 
Plan shall have been mailed to all relevant stakeholders within 165 
days of the Filing Date; 

(viii) if applicable, an order of the U.S. Court recognizing the CCAA 
Meetings Order shall have been entered within 180 days of the Filing 
Date; 

(ix) if applicable, a meeting for a vote on the Recapitalization Plan shall 
have been held within 190 days of the Filing Date;  

(x) if applicable, an order of the Canadian Court approving 
Recapitalization Plan (the “CCAA Plan Approval Order”) shall 
have been entered within 200 days of the Filing Date; and 

(xi) if applicable, an order of the U.S. Court recognizing the CCAA Plan 
Approval Order shall have been entered within 215 days of the Filing 
Date.

(d) any representation or warranty of the Loan Parties made in this Term 
Sheet or any other Loan Document is incorrect or misleading in any 
material respect as of the date made; 

(e) non-compliance under (i) any affirmative covenants, (other than the 
affirmative covenants in Section 23(6) and Section 23(29)(b)) subject to a 
grace period of (x) five (5) days with respect to the affirmative covenants 
in Section 23(2), 23(3), 23(12), 23(13), 23(14), 23(16), 23(17), 23(19), 
23(20), 23(28) and 23(30)(h) through (n), or otherwise (y) three (3) days, 
in each case measured from the date of knowledge by any Loan Party or 
notice by the DIP Agent (at the direction of the Majority Lenders) to the 
Borrowers, (ii) the affirmative covenants in Section 23(6) and Section 
23(29)(b), or (iii) any negative covenants; 

(f) termination of any material Hedging Agreement, Applicable Commodity 
Supply Agreement or other agreements with BP and Shell Energy Entities; 

(g) issuance of an order (i) dismissing the CCAA Proceedings or lifting the 
stay in the CCAA Proceedings to permit the enforcement of any security 
against any Loan Party or the Collateral, the appointment of a receiver, 
interim receiver or similar official, an assignment in bankruptcy, or the 
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making of a bankruptcy order or receiving order against or in respect of 
any Loan Party, in each case which order is not stayed pending appeal 
thereof, and other than in respect of a non-material asset not required for 
the operations of any Loan Party’s business and which is subject to a 
Permitted Priority Lien; (ii) granting any other Lien in respect of the 
Collateral that is in priority to or pari passu with the DIP Facility Charge 
other than as expressly permitted pursuant to this Term Sheet; (iii) staying, 
reversing, vacating or otherwise modifying this Term Sheet or any Loan 
Document, any CCAA Order without the prior written consent of the 
Lenders, (x) in its sole discretion in respect of any CCAA Order or 
amendment thereto relating to the DIP Facility or any other matter that 
affects the Lenders adversely in any material respect and (y) acting 
reasonably in respect of any other amendment; or (iv) by the Canadian 
Court or the U.S. Court which in any way adversely affects the rights or 
interests of the Lenders in any material respect and that is not acceptable 
to the Lenders in their sole discretion; 

(h) unless consented to by the Majority Lenders, the expiry without further 
extension of the CCAA Stay; 

(i) unless consented to by the Majority Lenders, the Canadian Court shall 
enter an order or orders allowing one or more creditors to execute upon or 
enforce Liens on any Property of the Loan Parties which has a fair market 
value in excess of $1,000,000 in the aggregate; 

(j) the DIP Facility Charge shall cease to be a valid, perfected and enforceable 
super-priority Lien that ranks in priority to all other Liens against the 
Property other than Permitted Priority Liens and the Priority 
Commodity/ISO Charge (which shall be pari passu with the DIP Facility 
Charge); 

(k) the making of any payments in respect of prepetition obligations other 
than as permitted by this Term Sheet or the Initial Order or any other 
CCAA Order; 

(l) the denial or repudiation by any Loan Party of the legality, validity, 
binding nature or enforceability of any Loan Document, the DIP Facility 
Charge or any Lien created by a Loan Document; 

(m) any employees subject to the KERP or any directors of the Loan Parties 
shall have been terminated or removed without the consent of the Lender; 

(n) unless the Lenders have consented thereto in writing, the filing by any of 
the Loan Parties of any motion or proceeding which (i) is not consistent 
with any provision of this Term Sheet, the Loan Documents, the Initial 
Order, or the DIP Financing Order, as applicable, (iii) could otherwise 
reasonably be expected to adversely affect the interests of the Lender, (iv) 
seeks an order which, if granted, could reasonably be expected to result in 
a Material Adverse Effect, (v) seeks to continue the CCAA Proceedings 
under the jurisdiction of a court other than the Court or (vi) seeks to initiate 

Case 21-30823   Document 16-1   Filed in TXSB on 03/09/21   Page 34 of 180



14 

any restructuring proceedings other than the CCAA Proceedings or the 
Chapter 15 Proceedings in any court or jurisdiction; and 

(o) the U.S. Bankruptcy Court refusing to recognize any order made under the 
CCAA which the Majority Lenders determine in their sole discretion is 
material. 

26. Remedies: Upon the occurrence and during the continuance of an Event of Default, subject 
to the DIP Financing Order, the Majority Lenders or the DIP Agent (acting at 
the direction of the Majority Lenders) may:  

(a) immediately terminate the Commitment and the DIP Facility; 

(b) declare the Obligations to be immediately due and payable; 

(c) subject to the Canadian Court’s order (which may only be sought on five 
days’ notice to the Borrowers and the service list in the CCAA 
Proceeding), to exercise any and all of the rights and remedies of the 
Lenders or the DIP Agent against the Loan Parties or the Property under 
or pursuant to this Term Sheet, the other Loan Documents and the DIP 
Facility Charge, including without limitation for the appointment of a 
receiver, receiver and manager or interim receiver, or for a bankruptcy 
order against one or more of the Loan Parties and for the appointment of 
a trustee in bankruptcy of one or more of the Loan Parties (provided that 
all such remedies shall be directed by the Majority Lenders); 

(d) set-off or consolidate any amounts then owing by the Lenders to a Loan 
Party against the Obligations; and 

(e) subject to the Canadian Court’s order (which may only be sought on five 
days’ notice to the Borrowers and the service list in the CCAA 
Proceeding), exercise all such other rights and remedies under Applicable 
Law (provided, that, other than as provided in clause (b) above, all such 
rights and remedies shall be directed by the Majority Lenders). 

The rights, powers and remedies under this Term Sheet, the other Loan 
Documents and the DIP Facility Charge are cumulative and are in addition to 
and not in substitution for any other rights, powers and remedies available at 
law or in equity or otherwise (provided that all such rights, powers and 
remedies shall be directed by the Majority Lenders, except as otherwise 
expressly set forth above). No single or partial exercise by the Lenders of any 
right, power or remedy precludes or otherwise affects the exercise of any other 
right, power or remedy to which the Lenders may be entitled. 

27. Indemnity and 
Release: 

The Loan Parties agree to indemnify and hold harmless the DIP Agent and each 
of the Lenders, solely in their capacity as Lenders under the DIP Facility, and 
the DIP Agent, solely in its capacity as DIP Agent under the DIP Facility, and 
each of their respective directors, officers, employees, advisors and agents (all 
such persons and entities being referred to hereafter as “Indemnified 
Persons”) from and against any and all actions, suits, proceedings, claims, 
losses, damages and liabilities of any kind or nature whatsoever (excluding 
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indirect or consequential damages and claims for lost profits) which may be 
incurred by or asserted against any Indemnified Person, solely in their capacity 
as Lenders or DIP Agent under the DIP Facility, as applicable, as a result of or 
arising out of or in any way related to the CCAA Proceedings, the Chapter 15 
Proceedings, the DIP Facility or any Loan Document and, upon demand, to pay 
and reimburse any Indemnified Person for any reasonable legal or other out-
of-pocket expenses incurred in connection with investigating, defending or 
preparing to defend any such action, suit, proceeding or claim; provided, 
however, the Loan Party shall not be obligated to indemnify any Indemnified 
Person against any loss, claim, damage, expense or liability (x) to the extent it 
resulted from the gross negligence or willful misconduct of such Indemnified 
Person as finally determined by a court of competent jurisdiction, or (y) to the 
extent arising from any dispute solely among Indemnified Persons (except for 
any dispute between the DIP Agent, in its capacities as administrative agent 
and collateral agent, and any other Indmenified Person) other than any claims 
arising out of any act or omission on the part of the Loan Party.  

No party hereto shall be responsible or liable to any other party hereto or any 
other person for consequential damages, loss of profits or punitive damages. 

28. Borrowers’ and 
Lender’s 
Approvals: 

Any consent, agreement, amendment, approval, waiver or instruction of the 
Borrowers, DIP Agent or Lenders to be delivered hereunder, may be delivered 
by any written instrument, including by way of electronic mail, by the 
Borrowers, DIP Agent or Lenders (or Majority Lenders, as the case may be) or 
their respective counsels on their behalf. 

29. Further 
Assurances: 

The Loan Parties shall, at their expense, from time to time do, execute and 
deliver, or will cause to be done, executed and delivered, all such further acts, 
documents and things as the DIP Agent (at the direction of the Majority 
Lenders) may reasonably request for the purpose of giving effect to this Term 
Sheet, any other Loan Document and the DIP Facility Charge. 

30. Interest Act 
Compliance: 

All interest and fees shall be computed on the basis of a year of 365 days, 
provided that whenever a rate of interest or fee hereunder is calculated on the 
basis of a year (the “deemed year”) that contains fewer days than the actual 
number of days in the calendar year of calculation, such rate of interest or fee 
rate shall be expressed as a yearly rate by multiplying such rate of interest or 
fee by the actual number of days in the calendar year of calculation and dividing 
it by the number of days in the deemed year. 

31. Entire 
Agreement; 
Conflict: 

This Term Sheet and the other Loan Documents constitute the entire agreement 
between the parties pertaining to the subject matter thereof and supersede all 
prior agreements, understandings, negotiations and discussions, whether oral or 
written, of the parties, and there are no representations, warranties or other 
agreements between the parties in connection with the subject matter thereof 
except as specifically set out herein and therein. None of the Loan Parties have 
been induced to enter into this Term Sheet or any other Loan Document in 
reliance on, and there will be no liability assessed, either in tort or contract, with 
respect to, any warranty, representation, opinion, advice or assertion of fact, 
except to the extent it has been reduced to writing and included as a term in this 
Term Sheet or in any of the other Loan Document. To the extent that there is 
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any inconsistency between this Term Sheet and any of the other Loan 
Documents once executed, this Term Sheet shall govern unless such Loan 
Document specifically states otherwise. 

32. Rules of 
Interpretation: 

(a) References in this Term Sheet to Sections and Schedules mean to sections 
of and schedules to this Term Sheet. 

(b) No waiver or delay on the part of the DIP Agent or the Lenders in 
exercising any right or privilege under any Loan Document will operate 
as a waiver hereof or thereof unless made in writing by the DIP Agent and 
the Lenders and delivered in accordance with the terms of this Term Sheet, 
and then such waiver shall be effective only in the specific instance and 
for the specific purpose given. Unless otherwise stated in this Term Sheet, 
the granting of any waiver or delay on the part of the Lenders shall be in 
the Lender’s sole and absolute discretion. 

(c) No approval, consent or permission on the part of the DIP Agent or the 
Lenders in exercising any right or privilege under any Loan Document 
will operate as an approval, consent or permission hereof or thereof unless 
made in writing by the DIP Agent and the Lenders and delivered in 
accordance with the terms of this Term Sheet, and then such approval, 
consent or permission shall be effective only in the specific instance and 
for the specific purpose given. Unless otherwise stated in this Term Sheet, 
the granting of any approval, consent or permission by the Lenders shall 
be in the Lender’s sole and absolute discretion. 

(d) In this Term Sheet, words signifying the singular number include the 
plural and vice versa, and words signifying gender include all genders. 
Every use of the words “including” or “includes” in this Term Sheet is to 
be construed as meaning “including, without limitation” or “includes, 
without limitation”, respectively. 

(e) The division of this Term Sheet into Sections and the insertion of headings 
are for convenience of reference only and do not affect the construction or 
interpretation of this Term Sheet. 

(f) Unless otherwise specified in this Term Sheet, a time period within which 
or following which any calculation or payment is to be made, or action is 
to be taken, will be calculated by excluding the day on which the period 
begins and including the day on which the period ends. If the last day of a 
time period is not a Business Day, the time period will end on the next 
Business Day. 

(g) Wherever reference is made in this Term Sheet to a calculation to be made 
in accordance with IFRS, the reference is to the generally accepted 
accounting principles in Canada, applied on a consistent basis, and 
statements and interpretations (if applicable) issued by the Canadian 
Institute of Chartered Accountants or any successor body from time to 
time, including International Financial Reporting Standards. 
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(h) Time is of the essence in all respects in this Term Sheet. 

(i) Unless otherwise specified in this Term Sheet, any reference to any statute 
includes all regulations and subordinate legislation made under or in 
connection with that statute at any time, and is to be construed as a 
reference to that statute as amended, modified, restated, supplemented, 
extended, re-enacted, replaced or superseded at any time. 

(j) This Term Sheet enures to the benefit of and is binding upon the parties 
and their respective successors and permitted assigns. 

33. Amendments 
and Waivers: 

Unless otherwise agreed, no amendment, discharge, modification, restatement, 
supplement, termination or waiver of this Term Sheet or any provision hereof 
is binding unless it is in writing and executed by the DIP Agent, Majority 
Lenders and the Borrowers. Notwithstanding the foregoing, the consent of all 
Lenders affected thereby shall be required for any amendment, discharge, 
modification, restatement, supplement, termination or waiver if such 
amendment, discharge, modification, restatement, supplement, termination or 
waiver: 

(a) would increase the amount of the Commitments held by such Lender; 

(b) reduce the fees payable or interest rates to such Lender; 

(c) extend any date fixed for payment of principal or interest of such Lender; 

(d) extend the scheduled repayment dates of the Advances, change the type 
or currency of the Advances available or the notice periods, or change the 
definition of Majority Lenders; 

(e) discharge, terminate or waive any material part of the Liens, or amend any 
of the Liens in a manner that would have that effect, other than pursuant 
to the terms hereof; or 

(f) amend this Section 33. 

No amendment, discharge, modification, restatement, supplement, termination 
or waiver that affects the rights, duties and obligations of the DIP Agent shall 
be effective unless in writing and executed by the DIP Agent.  

No waiver of, failure to exercise, or delay in exercising, any provision of this 
Term Sheet constitutes a waiver of any other provision (whether or not similar) 
nor does any waiver constitute a continuing waiver unless otherwise expressly 
provided. 

34. Assignment: The Lenders may assign or grant participation interests in all or part of their 
interest in the Loan Documents, the Obligations and the DIP Facility Charge 
in whole or in part to any Person, subject to (i) providing the Monitor with 
reasonable evidence that such assignee has the financial capacity to fulfill the 
obligations of the Lender hereunder, (ii) providing the DIP Agent with (x) a 
fully compiled and completed Assignment and Assumption form, together 
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with, for any new Lender, a fully completed adminisrative questionnaire, all 
know your customer documentation requested by the DIP Agent, an IRS Form 
W-9 os such other applicable IRS Form, and (y) the $3,500 transfer fee, and 
(iii) the prior written consent of the Borrower such consent not to be 
unreasonably withheld or delayed, unless either (A) an Event of Default has 
occurred and is continuing or (B) the assignee is an affiliate of the Lender or 
a fund managed by the Lender. Neither this Term Sheet, any other Loan 
Document nor any right or obligation hereunder or thereunder may be 
assigned by the Borrowers or any other Loan Party. Notwithstanding the 
foregoing, no assignment or grant of participation interests by the Lenders 
shall include any right of the Lenders to provide its approval or consent 
hereunder.  

Upon confirmation by the DIP Agent that (i), (ii) and (iii) above have been 
satisfied, the DIP Agent shall record such Assignment and Assumption in the 
register and at such time the assignee Lender shall, to the extent of the interst 
assigned by such Assignment and Assumption, have the rights and obligations 
of an Lender under this Term Sheet, and the assigning Lender thereunder shall, 
to the extent of the interest assigned by such Assignment and Assumpiton, be 
released from its obligations under this Term Sheet. 

35. Taxes: All payments by or on account of any obligation of any Loan Party under any 
Loan Documents, including any payments required to be made from and after 
the exercise of any remedies available to the Lenders upon an Event of Default, 
shall be made free and clear of, and without reduction for or on account of, any 
present or future taxes, levies, imposts, duties, charges, fees, deductions or 
withholdings of any kind or nature whatsoever or any interest or penalties 
payable with respect thereto now or in the future imposed, levied, collected, 
withheld or assessed by any country or any political subdivision of any country 
(collectively “Taxes”); provided, however, that if any Taxes (other than 
Excluded Taxes) are required by Applicable Law to be withheld 
(“Withholding Taxes”) from any amount payable to the Lenders under the 
Loan Documents, the amount so payable to the Lenders shall be increased to 
the extent necessary so that after making all required deductions, including 
deductions applicable to amounts payable under this section, the Lenders will 
receive on such payment date an amount equal to the amount it would have 
received had no such deductions in respect of such Taxes been made. Each 
Loan Party shall timely pay to the relevant Governmental Authority any 
Withholding Taxes and the relevant Loan Party shall provide evidence 
satisfactory to the Lenders that the Taxes have been so withheld and remitted. 
Each Loan Party shall indemnify Lender for the full amount of any Taxes (other 
than Excluded Taxes) imposed on or with respect to any obligation of any Loan 
Party under any Loan Document or on account of any obligation of any Loan 
Party paid by Lender and any penalties, interest and reasonable expenses 
arising therefrom or with respect thereto, whether or not such Taxes were 
correctly or legally imposed or asserted by the relevant Governmental 
Authority. 

36. Severability: Any provision in this Term Sheet which is prohibited or unenforceable in any 
jurisdiction shall, as to such jurisdiction, be ineffective to the extent of such 
prohibition or unenforceability without invalidating the remaining provisions 
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hereof or affecting the validity or enforceability of such provision in any other 
jurisdiction. 

37. No Third Party 
Beneficiary: 

No person, other than the Loan Parties, the DIP Agent, the Lenders and the 
Indemnified Parties, is entitled to rely upon this Term Sheet or the other Loan 
Document and the parties expressly agree that this Term Sheet and the other 
Loan Documents do not confer rights upon any other party. 

38. Counterparts 
and Electronic 
Signatures: 

This Term Sheet may be executed in any number of counterparts and by email 
or other electronic transmission including “pdf email”, each of which when 
executed and delivered shall be deemed to be an original, and all of which 
when taken together shall constitute one and the same instrument. 

39. Notices: Any notice, request or other communication hereunder to any of the 
parties shall be in writing and be well and sufficiently given if delivered 
personally or sent by mail or electronic mail to the such Person at its 
address set out on its signature page hereof. Any such notice, request or 
other communication hereunder shall be concurrently sent to the Monitor 
and its counsel. 

Any such notice shall be deemed to be given and received when received, 
unless received after 5:00 p.m. Toronto Time or on a day other than a Business 
Day, in which case the notice shall be deemed to be received the next Business 
Day. 

40. Governing Law 
& Jurisdiction: 

This Term Sheet shall be governed by, and construed in accordance with, the 
laws of the Province of Ontario and the federal laws of Canada applicable 
therein, and the parties irrevocably attorn to the non-exclusive jurisdiction of 
the courts of the Province of Ontario. 

41. Agent as 
hypothecary 
representative 
(Fondé de 
Pouvoir): 

Without limiting the power of the DIP Agent hereunder or under any other 
Loan Document, each of the Lenders hereby acknowledges that for the 
purposes of holding any hypothec granted or to be granted by any Loan Party 
under any deed of hypothec (“Deed of Hypothec”) pursuant to the laws of the 
Province of Quebec to secure payment of any obligation under this Term Sheet 
or any other Loan Document, the DIP Agent is hereby appointed to act as the 
hypothecary representative (fondé de pouvoir) pursuant to Article 2692 of the 
Civil Code of Quebec to act on behalf of each of the Lenders, and each Loan 
Party and each Lender hereby confirms and agrees to such appointment. Each 
Person which is or becomes Lender and each assignee of a Lender shall be 
deemed to have ratified the aforesaid appointment of the DIP Agent. The DIP 
Agent agrees to act in such capacity. The DIP Agent, in such capacity, shall (x) 
have the sole and exclusive right and authority to exercise, except as may be 
otherwise specifically restricted by the terms hereof, all rights and remedies 
given to the DIP Agent with respect to the collateral under a Deed of Hypothec, 
applicable law or otherwise, and (y) benefit from and be subject to all 
provisions hereof with respect to the DIP Agent, mutatis mutandis, including 
without limitation all such provisions with respect to the liability or 
responsibility to and indemnification by the Loan Parties and/or the Lenders. 
Without prejudice to the ”Governing Law & Jurisdiction” section above, the 
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provisions of this Section 41 shall be also governed by the laws of the Province 
of Quebec. 

42. DIP Agent 
Provisions 

Each Loan Party and each Lender agrees to the terms set forth on Schedule F
attached hereto. 

[signature pages follow]
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SCHEDULE A 

GUARANTORS 

1. Just Energy Corp.

2. Just Energy Manitoba L.P.

3. Just Energy (B.C.) Limited Partnership

4. Just Energy Québec L.P.

5. Ontario Energy Commodities Inc.

6. Just Energy Trading L.P.

7. Just Energy Alberta L.P.

8. Universal Energy Corporation

9. Just Energy Finance Canada ULC

10. Hudson Energy Canada Corp.

11. Just Green L.P.

12. Just Energy Prairies L.P.

13. Just Management Corp. 

14. Just Energy Illinois Corp.

15. Just Energy Indiana Corp.

16. Just Energy Massachusetts Corp.

17. Just Energy New York Corp.

18. Just Energy Texas I Corp.

19. Just Energy Texas LP

20. Just Energy, LLC

21. Just Energy Pennsylvania Corp.

22. Just Energy Michigan Corp.

23. Just Energy Solutions Inc.

24. Hudson Energy Services LLC

25. Hudson Energy Corp.
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26. Interactive Energy Group LLC

27. Hudson Parent Holdings LLC

28. Drag Marketing LLC

29. Just Energy Advanced Solutions LLC

30. Just Energy Advanced Solutions Corp.

31. Fulcrum Retail Energy LLC

32. Fulcrum Retail Holdings LLC

33. Tara Energy, LLC

34. Just Energy Marketing Corp.

35. Just Energy Connecticut Corp.

36. Just Energy Limited

37. Just Solar Holdings Corp.¶

38. Just Energy Finance Holding Inc.

39. Just Energy (Finance) Hungary Zrt.

40. 11929747 Canada Inc.

41. 12175592 Canada Inc.

42. JE Services Holdco I Inc.

43. JE Services Holdco II Inc.

44. JEBPO Services LLP

45. 8704104 Canada Inc. 
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SCHEDULE B 

DEFINED TERMS 

“Accounts” means any accounts of any of the Borrowers or Guarantors. 

“Administration Charge” has the meaning given to it in the Initial Order, which Administration Charge 
shall not be amended in an amount to exceed CAD$2,200,000 without the prior consent of the Majority 
Lenders. 

“Advance” is defined in Section 8. 

“Advance Conditions” is defined in Section 16. 

“Advance Request” is defined in Section 8. 

“Applicable Laws” means, in respect of any Person, property, transaction or event, all applicable laws, 
statutes, rules, by-laws and regulations and all applicable official directives, orders, judgments and decrees 
of any Governmental Authority having the force of law and binding on such Person, including, without 
limitation, Applicable Laws relating to health and safety, environment and labour. 

“Assignment and Assumption” means an Assignment and Assumption in a form approved by the 
Administrative Agent.  

“Borrowers” is defined in Section 1. 

“Business Day” means any day other than a Saturday, Sunday or any other day in which banks in Calgary, 
Alberta, Toronto, Ontario or New York City, New York are not open for business. 

“Cash Flow Statements” is defined in Section 18.¶ 

“Canadian Court” is defined in the Recitals and includes any appellate court in the CCAA Proceedings. 

“Canadian Order” means an order of the Court. 

“CCAA” is defined in the Recitals.  

“CCAA Order” means any Order of the Court made in connection with the CCAA Proceedings and “CCAA
Orders” means more than one CCAA Order.  

“CCAA Plan” means a plan of compromise and arrangement proposed or filed with the Court in the CCAA 
Proceedings which is in form and substance acceptable to the Lenders. 

“CCAA Plan Implementation Date” means the date on which the CCAA Plan is implemented or becomes 
effective. 

“CCAA Proceedings” is defined in the Recitals. 

“CCAA Stay” means the stay of proceedings provided for in the Initial Order and extended pursuant to 
CCAA Orders from time to time as acceptable to the Lenders. 

“Closing Date” is defined in Section 15.  
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“Commitment Fee” is defined in Section 11.  

“Default” means the occurrence of any of the events specified in Section 25, whether or not any requirement 
for notice or lapse of time or other condition precedent has been satisfied.¶ 

“DIP Agent” is defiend in Section 4. 

“DIP Agent Fee Letter” means that certain Fee Letter dated as of the date hereof by and between Borrowes 
and Alter Domus (US) LLC. 

“DIP Facility Charge” is defined in Section 14.¶ 

“DIP Facility” is defined in Section 6. 

“Directors’ Charge” has the meaning given to it in the Initial Order and shall not exceed CAD$30,000,000 
without the prior written consent of the Majority Lenders. 

“Event of Default” is defined in Section 25. 

“Excluded Disbursements” is defined in Section 18. 

“Excluded Taxes” means any of the following Taxes, (A) any Tax on the Overall Net Income of the 
Lender; (B) any withholding Tax imposed under FATCA or penalties and interest imposed pursuant to Part 
XVIII of the ITA; (C) any Tax under the ITA that would not have been imposed but for the Lenders (i) not 
dealing at arm’s length for purposes of the ITA with the Borrowers (other than as a result of the Lender 
being a lender to the Borrowers or any of its affiliated entities under this DIP Facility or under any other 
lending arrangement), or (ii) being a “specified shareholder” (as defined in subsection 18(5) of the ITA) of 
the Borrowers or not dealing at arm’s length for purposes of the ITA with any such specified shareholder; 
(D) Taxes that would not have been imposed but for the failure of the Lenders or DIP Agent to timely 
satisfy any certification, identification, information, documentation or other reporting requirements 
concerning the nationality, residence, identity or connection with the relevant taxing jurisdiction or 
otherwise establishing the right to the benefit of an exemption from, or reduction in the rate of, withholding 
or deduction, if such compliance is required by statute, treaty, regulation or published administrative 
practice of a relevant taxing jurisdiction as a precondition to exemption from, or reduction in the rate of 
deduction or withholding of, such Taxes, imposed by the relevant taxing jurisdiction; and (E) U.S. federal 
withholding Taxes imposed on amounts payable to or for the account of a Lender with respect to an 
applicable interest in a loan or commitment pursuant to a law in effect on the date on which (i) such Lender 
acquires such interest in the loan or commitment (other than pursuant to an assignment request by the 
Borrower) or (ii) such Lender changes its lending office, except in each case to the extent that, pursuant to 
Section 35, amounts with respect to such Taxes were payable either to such Lender's assignor immediately 
before such Lender became a party hereto or to such Lender immediately before it changed its lending 
office. 

“FA Charge” has the meaning given to it in the Initial Order, which FA Charge shall not be amended in 
an amount to exceed CAD$1,800,000 without the prior consent of the Majority Lenders. 

“Filing Date” means the date of the commencement of the CCAA Proceedings. 

“Funding Conditions” is defined in Section 16. 

“Governmental Authority” means any federal, territorial, provincial, state, municipal, local or other 
government, governmental or public department, commission, board, bureau, agency or instrumentality, 
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including a political subdivision thereof, domestic or foreign and including any subdivision, agent, 
commission, board or authority, including a taxing authority, of any of the foregoing. 

“Guarantors” is defined in Section 2. 

“Guarantees” means the guarantees to be provided by the Guarantors in favor of the Lenders. 

“Indemnified Persons” is defined in Section 27. 

“Initial Cash Flow Statements” is defined in Section 18. 

“Initial Conditions” is defined in Section 15. 

“Initial Order” is defined in the Recitals. 

“Initial Reporting Date” means March 11, 2021. 

“ITA” means the Income Tax Act (Canada), as amended, including the regulations promulgated. 

“KERP” means a key employee retention program approved by the Canadian Court in the CCAA 
Proceedings and in form and substance satisfactory to the Majority Lenders (it being agreed and understood 
that to the extent the key employee retention program approved by the Canadian Court in the CCAA 
Proceeding is consistent with the terms provided to the Lenders prior to the Closing Date, such key 
employee retention program shall be deemed to be in form and substance satisfactory to the Majority 
Lenders). 

“KERP Charge” has the meaning given to it in the Initial Order, which KERP Charge shall not exceed 
CAD$6,827,340 without the consent of the Majority Lenders. 

“Lender” is defined in Section 3. 

“Liens” means all liens, mortgages, charges, encumbrances, hypothecs, security interests, trusts, deemed 
trusts (statutory or otherwise) and other encumbrances of every kind and nature whatsoever. 

“Loan Documents” means this Term Sheet, the Security Documents, the Guarantees and all other 
instruments, agreements, certificates, and documents from time to time executed and delivered to the 
Lenders in connection with this Term Sheet. 

“Loan Parties” collectively refers to the Borrowers and the Guarantors and “Loan Party” means any one 
of the Loan Parties. 

“Majority Lenders” means Lenders holding at least 50.1% of the principal amount of Advances and 
unused commitments hereunder. 

“Material Adverse Effect” means any event, circumstance, occurrence or change which would reasonably 
be expected to have a material adverse impact or effect on: 

(a) the ability of any Loan Party to perform any material obligation under this Term Sheet or any other 
Loan Document; or 

(b) the validity or enforceability of the DIP Facility Charge or any Liens created by the Security 
Documents, or upon the ranking of the DIP Facility Charge or of any such Liens, or upon any material 
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rights or remedies intended or purported to be granted to the Lenders under this Term Sheet, any other 
Loan Document or the DIP Facility Charge; 

in each case, excluding the events, circumtances, occurrences and changes giving rise to, the actual 
filing of, or occuring on account of, the CCAA Proceeding or the Chapter 15 Proceeding. 

“Maximum Amount” has the meaning given thereto in Section 6. 

“Monitor” means FTI Consulting Canada Inc.in its capacity as the Court-appointed monitor in the CCAA
Proceedings pursuant to the Initial Order and any successor monitor appointed in the CCAA Proceedings 
by the Court. 

“Obligations” means the indebtedness, obligations, covenants or liabilities owing by the Borrowers and 
the other Loan Parties (and any one or more of them) to the Agent and the Lenders under the DIP Facility, 
this Term Sheet and any other Loan Document, including without limitation all principal, interest, fees, 
indemnities and expenses owing to the Agent and the Lenders.  

“Original Currency” is defined in Section 21. 

“Origination Fee” is defined in Section 11. 

“Other Currency” is defined in Section 21. 

“Permitted Debt” means indebtedness owing prior to the date of the Initial Order or otherwise permitted 
by the Original Senior Credit Agreement (other than clause (m) of the definition of Permitted Debt 
thereunder and any Future Intercompany Debt owed to a Loan Party by a Person that is not a Loan Party) 
(it being agreed and understood that any letters of credit issued on or after the Closing Date under the 
Original Senior Credit Agreement and shall constitute Permitted Debt hereunder).  

“Permitted Liens” means (i) Permitted Priority Liens, (ii) the DIP Facility Charge, (iii) the Priority 
Commodity/ISO Charge, (iv) “Permitted Encumbrances” as such term is defined in the Original Senior 
Credit Agreement as in effect on the date hereof, (v) validly perfected Liens for amounts owing prior to the 
date of the Initial Order, (vi) without duplication, Liens for Taxes the nonpayment of which is excused, 
permitted, or required by the CCAA Proceedings or the Chapter 15 Proceedings, and (vii) inchoate statutory 
Liens arising after the Filing Date in respect of any accounts payable arising after the Filing Date in the 
ordinary course of business, subject to the obligation to pay all such amounts as and when due. 

“Permitted Priority Liens” means the (i) the Administration Charge, (ii) the Directors’ Charge, (iii) the 
KERP Charge, (iv) the FA Charge, (v) Liens in respect of claims that are individually and in the aggregate 
immaterial in the opinion of the Majority Lenders, solely to the extent such Liens are not registered under 
a personal property registry system, (vi) Liens related to amounts posted as cash collateral to the extent in 
compliance with Section 24(30) in respect of any ISO (as defined in the Intercreditor Agreement), ERCOT 
and PJM Interconnection and/or in connection with letters of credit, surety bonds or similar obligations, in 
either case, in an amount not to exceed $30,000,000, (vii) any amounts payable by the Loan Parties for 
wages, vacation pay, employee deductions, sales tax, excise tax, tax payable pursuant to Part IX of the 
Excise Tax Act (Canada) (net of input credits), income tax and workers compensation claims, in the case 
of this item, and (vii) solely to the extent such amounts are given priority by Applicable Law and only to 
the extent that the priority of such amounts have not been subordinated to the DIP Facility Charge pursuant 
to the Court Orders. 

“Permitted Variance” is defined in Section 24(30). 
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“Person” means an individual, partnership, corporation, business trust, joint stock company, limited 
liability company, unlimited liability company, trust, unincorporated association, joint venture, 
Governmental Authority or other entity of whatever nature. 

“Property” means all of the present and after-acquired real and personal property and undertaking of any 
of the Loan Parties or in which any of the Loan Parties have any interest of every nature and kind 
whatsoever, and wherever situate, including all proceeds thereof. 

“Related Parties” means, with respect to any specified Person, such Person’s affiliates, the board of 
directors or board of managers (or similar govenrning body) of such Person, members, officers, partners, 
members, trustees, employees, agents, administrators, managers, representatives and advisors of such 
Person and of such Person’s affiliates. 

“Security Documents” is defined in Section 14. 

“Tax on the Overall Net Income” of the Lenders means any Tax imposed on or measured by net income 
(however denominated), franchise Taxes, Canadian federal or provincial capital Taxes, and branch profits 
Taxes (i) that is imposed as a result of the Lenders being organized under the laws of, or having its 
principal office located in, the applicable jurisdiction imposing such Tax (or any political subdivision 
thereof), or (ii) that is imposed as a result of a present or former connection between the Lenders and the 
jurisdiction imposing such Tax (other than connections arising solely from the Lenders having executed, 
delivered, become a party to, performed its obligations under, received payments under, received or 
perfected a security interest under, or engaged in any other transaction pursuant to or enforced any Loan 
Documents or sold or assigned an interest in the DIP Facility). 

“Taxes” is defined in Section 35. 

“Term” is defined in Section 7. 

“Term Sheet” is defined in the Recitals. 

“Termination Date” is defined in Section 7.¶ 

“Priority Commodity/ISO Charge” has the meaning given to it in the Initial Order. 

“U.S. Court” is defined in the Recitals.¶ 

“US Final Recognition Order” is defined in Section 16. 

“US Initial Order” is defined in Section 15. 

“Withholding Taxes” is defined in Section 35. 
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SCHEDULE C 

INITIAL CASH FLOW STATEMENT 

[see attached] 
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DRAFT For Discussion Purposes Only - Subject to Change

Privileged and Confidential

Without Prejudice and Subject to FRE 408 and All State Law Equivalents

 Project Wellington - Short-term Liquidity Forecast
March 5, 2021

Page 1 of 4
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DRAFT For Discussion Purposes Only - Subject to Change

Privileged and Confidential

Without Prejudice and Subject to FRE 408 and All State Law Equivalents

Project Wellington - Assumptions

Key Assumptions

General

1) Based on Just Energy's liquidity forecast dated March 05, 2021

2) The current forecast (the "Forecast") is subject to material change and continued review by JE's management team and advisors

3) The Forecast assumes a CCAA filing and corresponding U.S. Chapter 15 filing on March 9, 2021

Receipts

1) The Forecast assumes no material impact to receipts collections as a result of the restructuring, except for receipts in April and May, which are partially 

impacted by delayed customer billing in Texas associated with the "February Freeze"

2) Other receipts include expected tax refunds

Energy & Delivery Costs

1) Just Energy makes payments to ISOs, TDSPs, natural gas LDCs to ensure service to customers is not discontinued (e.g. avoid triggering a Provider of Last Resort 

("POLR") event in ERCOT, which would permit ERCOT to divert Just Energy's customers to alternative suppliers)

2) The Company makes no payments to Commodity Suppliers relating to any pre-petition obligations

a) BP and Shell agree not to terminate their supply and related contracts with the Company

b) BP and Shell continue providing services post-petition and work towards a consensual long-term solution

c) Other commodity suppliers are not paid on account of their pre-petition obligations

d) In the event any other commodity suppliers (excl. BP and Shell) choose to terminate their contract(s), the Forecast does not account for any additional costs to shift the obligation to 

Shell and BP

3) All TDSP suppliers,  Local Gas Distributors, weather hedge providers, and ICE are paid in the ordinary course to avoid operational disruption throughout the US and Canada

4) The Forecast assumes approximately US$32.5MM for incremental collateral requests on behalf of the Company's suppliers, TDSP providers, and surety and LC providers across the first 

several weeks of the case (in addition to requests for collateral already received by the Company)

5) The Forecast includes US$15MM to account for contraction of payment terms

Payroll

1) Payroll includes the Company's wages and benefits

Selling & Other Costs

1) The Company pays commission costs to third-party marketing firms integral to signing up new customers

2) Other SG&A costs include insurance premiums and internal marketing and administrative costs

a) The Forecast includes C$1.5MM for a D&O insurance tail policy just prior to filing

Professional Fees

1) Professional Fees include fees for the Company’s counsel and investment banker, the Monitor, Monitor’s Counsel, and DIP lenders' professionals

2) The Forecast assumes all professional fees paid in Canadian dollars incur a 13% sales tax

Credit Facility

1) Credit facility payments include DIP borrowing and repayments

a) The Forecast assumes an initial USD$100MM draw against the DIP at the outset of the case, with a subsequent draw for the remainder of the facility to follow

2) For illustrative purposes, the DIP assumes (a) 13.0% interest rate; (b) 1% commitment and 1% origination fee on the full commitment, paid at closing; and (c) interest paid monthly

Page 2 of 4
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DRAFT For Discussion Purposes Only - Subject to Change

Privileged and Confidential

Without Prejudice and Subject to FRE 408 and All State Law Equivalents

Project Wellington
CCAA 13-Week Cash Flow Forecast

March 5, 2021

(CAD$ in millions)

Weeks Ending (Sunday)1
3/14/21 3/21/21 3/28/21 4/4/21 4/11/21 4/18/21 4/25/21 5/2/21 5/9/21 5/16/21 5/23/21 5/30/21 6/6/21 13-Week

Forecast Week 1 2 3 4 5 6 7 8 9 10 11 12 13 Total

RECEIPTS

Sales Receipts [2] $28.6 $48.5 $46.3 $35.2 $44.4 $41.8 $67.1 $48.3 $48.4 $42.6 $60.5 $55.1 $41.8 $608.5

Miscellaneous Receipts [3] -              -              -              2.4               -              -              -              5.6               -              -              -              -              -              8.0           

Total Receipts $28.6 $48.5 $46.3 $37.6 $44.4 $41.8 $67.1 $53.9 $48.4 $42.6 $60.5 $55.1 $41.8 $616.5

DISBURSEMENTS

Operating Disbursements

Energy and Delivery Costs [4] ($172.1) ($52.5) ($9.7) ($25.0) ($13.2) ($16.0) ($79.8) ($26.8) ($13.6) ($14.6) ($103.2) ($36.9) ($10.8) ($574.1)

Payroll [5] -              -              (2.5)             (3.2)             (2.5)             -              (2.5)             -              (2.5)             -              (2.5)             -              (6.5)             (22.3)        

Taxes [6] (0.1)             (5.3)             (6.0)             (0.0)             (0.1)             -              (5.0)             (12.6)           -              (0.2)             (4.7)             (2.4)             (0.1)             (36.6)        

Commissions [7] (2.2)             (4.0)             (4.5)             (0.6)             (2.5)             (0.7)             (4.8)             (0.7)             (1.4)             (0.4)             (4.5)             (0.7)             (0.6)             (27.8)        

Selling and Other Costs [8] (6.3)             (3.4)             (4.2)             (6.4)             (5.0)             (3.5)             (3.3)             (5.4)             (6.6)             (2.9)             (3.5)             (2.9)             (5.4)             (58.7)        

Total Operating Disbursements ($180.8) ($65.2) ($27.0) ($35.2) ($23.3) ($20.2) ($95.4) ($45.4) ($24.1) ($18.0) ($118.5) ($42.9) ($23.4) ($719.5)

OPERATING CASH FLOWS ($152.2) ($16.7) $19.2 $2.3 $21.1 $21.6 ($28.4) $8.4 $24.3 $24.6 ($57.9) $12.2 $18.5 ($103.0)

Financing Disbursements

Credit Facility - Borrowings / (Repayments) [9] $126.0 $ - $31.5 $ - $ - $ - $ - $ - $ - $ - $ - $ - $ - $157.5

Restructuring Disbursements

Professional Fees [10] -              (1.4)             (2.6)             (1.3)             (1.6)             (1.1)             (1.1)             (0.8)             (1.1)             (0.8)             (0.9)             (0.9)             (0.9)             (14.4)        

NET CASH FLOWS ($26.2) ($18.1) $48.2 $1.1 $19.5 $20.5 ($29.5) $7.6 $23.3 $23.8 ($58.9) $11.3 $17.6 $40.1

CASH

Beginning Balance $77.3 $51.2 $33.0 $81.2 $82.3 $101.8 $122.2 $92.8 $100.4 $123.7 $147.4 $88.6 $99.9 $77.3

Net Cash Inflows / (Outflows) (26.2)           (18.1)           48.2            1.1               19.5            20.5            (29.5)           7.6               23.3            23.8            (58.9)           11.3            17.6            40.1         

Other (FX) -              -              -              -              -              -              -              -              -              -              -              -              -              -           

ENDING CASH $51.2 $33.0 $81.2 $82.3 $101.8 $122.2 $92.8 $100.4 $123.7 $147.4 $88.6 $99.9 $117.5 $117.5

BORROWING SUMMARY

DIP Facility Credit Limit $157.5 $157.5 $157.5 $157.5 $157.5 $157.5 $157.5 $157.5 $157.5 $157.5 $157.5 $157.5 $157.5

DIP Draws 126.0          -              31.5            -              -              -              -              -              -              -              -              -              -              

DIP Principal Outstanding 126.0          126.0          157.5          157.5          157.5          157.5          157.5          157.5          157.5          157.5          157.5          157.5          157.5          

DIP Availability $31.5 $31.5 $ - $ - $ - $ - $ - $ - $ - $ - $ - $ - $ -

1. The week shown as beginning 3/8/21 reflects a 6-day stub week ending on 3/14/21 (the filing date).

2. Sales Receipts include collections from the Company’s residential and commercial customers for the sale of energy, which primarily consists of electricity and natural gas, inclusive of sales tax. The sales forecast is based on 

historical sales patterns, seasonality, and management’s current expectations.

3. Miscellaneous receipts reflect forecasted tax refunds and other receipts not sent from customers.

4. Energy & Delivery costs reflect the purchase energy from suppliers and the cost of delivery and transmission to the Company’s customers.

5. Payroll disbursements reflect the current staffing levels and recent payroll amounts, inclusive of any payments associated with the Company’s bonus programs.

6. Taxes reflect the remittance of sales taxes collected from customers and the Company’s corporate income taxes.

7. Commissions include fees paid to customer acquisition contractors and suppliers.

8. Selling and Other Costs include selling, general, administrative and interest payments.

9. The Credit Facility Borrowings / (Repayments) assume USD$ 100 million of the DIP is drawn immediately, with a subsequent draw for the remainder of the facility within the first few weeks of the proceedings.

10. Professional Fees include fees for the Company’s counsel and investment banker, the Monitor, the Monitor’s Counsel, and the DIP lenders’ professionals.
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Privileged and Confidential

Without Prejudice and Subject to FRE 408 and All State Law Equivalents

Project Wellington
CCAA 13-Day Cash Flow Forecast

March 5, 2021

(CAD$ in millions)

3/9/21 3/10/21 3/11/21 3/12/21 3/13/21 3/14/21 3/15/21 3/16/21 3/17/21 3/18/21 3/19/21 3/20/21 3/21/21 13-Day

Forecast Week 1 2 3 4 5 6 7 8 9 10 11 12 13 Total

RECEIPTS

Sales Receipts [1] $8.7 $6.3 $6.9 $6.7 $ - $ - $8.2 $9.8 $8.0 $10.1 $12.4 $ - $ - $77.1

Miscellaneous Receipts [2] -            -            -            -            -            -            -            -            -            -            -            -            -            -           

Total Receipts $8.7 $6.3 $6.9 $6.7 $ - $ - $8.2 $9.8 $8.0 $10.1 $12.4 $ - $ - $77.1

DISBURSEMENTS

Operating Disbursements

Energy and Delivery Costs [3] ($121.2) ($45.8) ($7.9) $2.7 $ - $ - ($1.8) ($7.0) ($22.6) ($6.1) ($15.0) $ - $ - ($224.6)

Payroll [4] -            -            -            -            -            -            -            -            -            -            -            -            -            -           

Taxes [5] -            (0.1)           -            -            -            -            (5.3)           -            -            -            -            -            -            (5.4)          

Commissions [6] (0.0)           -            -            (2.2)           -            -            -            (0.3)           (3.2)           -            (0.6)           -            -            (6.3)          

Selling and Other Costs [7] (4.2)           (1.0)           (0.0)           (1.0)           -            -            (0.0)           (1.1)           (1.1)           (0.0)           (1.1)           -            -            (9.7)          

Total Operating Disbursements ($125.4) ($46.9) ($7.9) ($0.5) $ - $ - ($7.1) ($8.4) ($26.9) ($6.2) ($16.7) $ - $ - ($246.0)

OPERATING CASH FLOWS ($116.7) ($40.6) ($1.0) $6.1 $ - $ - $1.1 $1.4 ($18.8) $3.9 ($4.3) $ - $ - ($168.9)

Financing Disbursements

Credit Facility - Borrowings / (Repayments) [8] $126.0 $ - $ - $ - $ - $ - $ - $ - $ - $ - $ - $ - $ - $126.0

Restructuring Disbursements

Professional Fees [9] -            -            -            -            -            -            (1.4)           -            -            -            -            -            -            (1.4)          

NET CASH FLOWS $9.3 ($40.6) ($1.0) $6.1 $ - $ - ($0.4) $1.4 ($18.8) $3.9 ($4.3) $ - $ - ($44.3)

CASH

Beginning Balance $77.3 $86.7 $46.1 $45.0 $51.2 $51.2 $51.2 $50.8 $52.2 $33.4 $37.3 $33.0 $33.0 $77.3

Net Cash Inflows / (Outflows) 9.3            (40.6)         (1.0)           6.1            -            -            (0.4)           1.4            (18.8)         3.9            (4.3)           -            -            (44.3)        

Other (FX) -            -            -            -            -            -            -            -            -            -            -            -            -            -           

ENDING CASH $86.7 $46.1 $45.0 $51.2 $51.2 $51.2 $50.8 $52.2 $33.4 $37.3 $33.0 $33.0 $33.0 $33.0

BORROWING SUMMARY

DIP Facility Credit Limit $157.5 $157.5 $157.5 $157.5 $157.5 $157.5 $157.5 $157.5 $157.5 $157.5 $157.5 $157.5 $157.5 $ -

DIP Draws 126.0        -            -            -            -            -            -            -            -            -            -            -            -            

DIP Principal Outstanding 126.0        126.0        126.0        126.0        126.0        126.0        126.0        126.0        126.0        126.0        126.0        126.0        126.0        -           

DIP Availability $31.5 $31.5 $31.5 $31.5 $31.5 $31.5 $31.5 $31.5 $31.5 $31.5 $31.5 $31.5 $31.5 $ -

1. Sales Receipts include collections from the Company’s residential and commercial customers for the sale of energy, which primarily consists of electricity and natural gas, inclusive of sales tax. The sales forecast is based 

on historical sales patterns, seasonality, and management’s current expectations. 

2. Miscellaneous receipts reflect forecasted tax refunds and other receipts not sent from customers.

3. Energy & Delivery costs reflect the purchased energy from suppliers and the cost of delivery and transmission to the Company’s customers. 

4. Payroll disbursements reflect the current staffing levels and recent payroll amounts, inclusive of any payments associated with the Company’s bonus or programs.

5. Taxes reflect the remittance of sales taxes collected from customers and the Company’s corporate income taxes.

6. Commissions include fees paid to customer acquisition contractors and suppliers.

7. Selling and Other Costs include selling, general, administrative and interest payments.

8. The Credit Facility Borrowings / (Repayments) assume USD$ 100 million of the DIP is drawn immediately, with a subsequent draw for the remainder of the facility within the first few weeks of the proceedings.

9. Professional Fees include fees for the Company’s counsel and investment banker, the Monitor, the Monitor’s Counsel, and the DIP lenders’ professionals.

Page 4 of 4
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SCHEDULE D 

FORM OF ADVANCE REQUEST 

TO: Alter Domus (US) LLC, as DIP Agent 

Reference is made to that certain CCAA Interim Debtor-In-Possession Financing Term Sheet, dated as of 
March 9, 2021, among Just Energy Ontario L.P., Just Energy Group Inc., and Just Energy (U.S.) Corp., 
as Borrowers, the Guarantors party thereto, LVS III SPE XV, a Delaware limited partnership, TOCU XVII 
LLC, a Delaware limited liability company, HVS XVI LLC, a Delaware limited liability company, and OC 
II LVS XIV LP, a Delaware limited partnership, as Lenders and Alter Domus (US) LLC, as DIP Agent, and 
the financial institutions party from time to time thereto as lenders (the “Term Sheet”). Capitalized terms 
used herein and not otherwise defined have the meanings given to them in the Term Sheet. 

The Borrowers hereby give irrevocable notice pursuant to the terms of the Term Sheet for the proposed 
Advance as follows: 

The date of the proposed Advance is: [●], 2021.  

The aggregate amount of the proposed Advance is: $[●]  

The location and number of the Borrowers’ accounts to which proceeds of Advances are to be 
disbursed: [__] 

The Borrowers hereby certify that: 

(i) all representations and warranties of the Loan Parties contained in the Term Sheet remain accurate 
in all material respects, provided, that any such representation that is qualified as to “materiality” 
or “Material Adverse Effect” is accurate in all respects, both before and after giving effect to the 
Advance referred to herein; 

(ii) all Funding Conditions have been satisfied; 

(iii) no Event of Default then exists and is continuing or would result from the Advance; and 

(iv) the proceeds of the Advance will be in compliance with Section 13 of the Term Sheet and will be 
consistent with the Cash Flow Statements. 

Dated this [●] day of [●], 2021. 

JUST ENERGY ONTARIO L.P.
By its general partner, JUST ENERGY CORP. 

_____________________ 
Name: 
Title: 

JUST ENERGY GROUP INC. 

_____________________ 
Name: 
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Title: 

JUST ENERGY (U.S.) CORP. 

_____________________ 
Name: 
Title:
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SCHEDULE E 

FORM OF INITIAL ORDER 

[see attached]
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LEGAL_1:65800321 17 

Court File No. 

ONTARIO 

SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST    

THE HONOURABLE MR. 

JUSTICE KOEHNEN 

)

)

) 

TUESDAY, THE 9TH 

DAY OF MARCH, 2021

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

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF 
JUST ENERGY GROUP INC., JUST ENERGY CORP., ONTARIO ENERGY 
COMMODITIES INC., UNIVERSAL ENERGY CORPORATION, JUST ENERGY 
FINANCE CANADA ULC, HUDSON ENERGY CANADA CORP., JUST 
MANAGEMENT CORP., JUST ENERGY FINANCE HOLDING INC., 11929747 
CANADA INC., 12175592 CANADA INC., JE SERVICES HOLDCO I INC., JE 
SERVICES HOLDCO II INC., 8704104 CANADA INC., JUST ENERGY 
ADVANCED SOLUTIONS CORP., JUST ENERGY (U.S.) CORP., JUST ENERGY 
ILLINOIS CORP., JUST ENERGY INDIANA CORP., JUST ENERGY 
MASSACHUSETTS CORP., JUST ENERGY NEW YORK CORP., JUST ENERGY 
TEXAS I CORP., JUST ENERGY, LLC, JUST ENERGY PENNSYLVANIA CORP., 
JUST ENERGY MICHIGAN CORP., JUST ENERGY SOLUTIONS INC., HUDSON 
ENERGY SERVICES LLC, HUDSON ENERGY CORP., INTERACTIVE ENERGY 
GROUP LLC, HUDSON PARENT HOLDINGS LLC, DRAG MARKETING LLC, 
JUST ENERGY ADVANCED SOLUTIONS LLC, FULCRUM RETAIL ENERGY 
LLC, FULCRUM RETAIL HOLDINGS LLC, TARA ENERGY, LLC, JUST 
ENERGY MARKETING CORP., JUST ENERGY CONNECTICUT CORP., JUST 
ENERGY LIMITED, JUST SOLAR HOLDINGS CORP. AND JUST ENERGY 
(FINANCE) HUNGARY ZRT. 
(each, an “Applicant”, and collectively, the “Applicants”) 

INITIAL ORDER 

THIS APPLICATION, made by the Applicants, pursuant to the Companies' Creditors 

Arrangement Act, R.S.C. 1985, c. C-36, as amended (the “CCAA”), was heard this day by judicial 

videoconference via Zoom in Toronto, Ontario due to the COVID-19 pandemic. 

ON READING the affidavit of Michael Carter sworn March 9, 2021 and the Exhibits 

thereto (the “Carter Affidavit”), the pre-filing report of the proposed monitor,  FTI Consulting 
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Canada Inc. (“FTI”), dated March 9, 2021  (the “Pre-Filing Report”), and on being advised that 

the secured creditors who are likely to be affected by the charges created herein were given notice, 

and on hearing the submissions of counsel for the Applicants and the partnerships listed in 

Schedule “A” hereto (the “JE Partnerships”, and collectively with the Applicants, the “Just 

Energy Entities”), FTI, Alter Domus (US) LLC (the “DIP Agent”), as administrative agent for 

the lenders (the “DIP Lenders”) under the DIP Term Sheet (as defined below) and , and on 

reading the consent of FTI to act as the monitor (the “Monitor”), 

SERVICE 

1. THIS COURT ORDERS that the time for service of the Notice of Application and the 

Application Record is hereby abridged and validated so that this Application is properly returnable 

today and hereby dispenses with further service thereof. 

DEFINED TERMS 

2. THIS COURT ORDERS that capitalized terms that are used in this Order shall have the 

meanings ascribed to them in Schedule “B” hereto or the Carter Affidavit, as applicable, if they 

are not otherwise defined herein. 

APPLICATION 

3. THIS COURT ORDERS AND DECLARES that the Applicants are companies to which 

the CCAA applies. Although not Applicants, the JE Partnerships shall enjoy the benefits of the 

protections and authorizations provided by this Order. 

POSSESSION OF PROPERTY AND OPERATIONS 

4. THIS COURT ORDERS that the Just Energy Entities shall remain in possession and 

control of their respective current and future assets, licenses, undertakings and properties of every 

nature and kind whatsoever, and wherever situate including all proceeds thereof (the “Property”). 

Subject to further Order of this Court, the Just Energy Entities shall continue to carry on business 

in a manner consistent with the preservation of their business (the “Business”) and Property. The 

Just Energy Entities shall each be authorized and empowered to continue to retain and employ the 

employees, contractors, staffing agencies, consultants, agents, experts, accountants, counsel and 
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such other persons (collectively “Assistants”) currently retained or employed by them, with liberty 

to retain such further Assistants as they deem reasonably necessary or desirable in the ordinary 

course of business or for the carrying out of the terms of this Order. 

5. THIS COURT ORDERS that: 

(a) the Just Energy Entities shall be entitled to continue to utilize the central cash 

management system currently in place as described in the Carter Affidavit or, with the 

consent of the DIP Agent, replace it with another substantially similar central cash 

management system (the “Cash Management System”) and that any present or future 

bank providing the Cash Management System (a “Cash Management Bank”) shall 

not be under any obligation whatsoever to inquire into the propriety, validity or legality 

of any transfer, payment, collection or other action taken under the Cash Management 

System, or as to the use or application by the Just Energy Entities of funds transferred, 

paid, collected or otherwise dealt with in the Cash Management System, shall be 

entitled to provide the Cash Management System without any liability in respect 

thereof to any Person (as hereinafter defined) other than the Just Energy Entities, 

pursuant to the terms of the documentation applicable to the Cash Management System, 

and shall be, in its capacity as provider of the Cash Management System, an unaffected 

creditor under any  plan of compromise or arrangement with regard to Cash 

Management Obligations. All present and future indebtedness, liabilities and 

obligations of any and every kind, nature or description whatsoever to a Cash 

Management Bank under, in connection with, relating to or with respect to any and all 

agreements evidencing treasury facilities and cash management products (including, 

for greater certainty, all pre-authorized debit banking services, electronic funds transfer 

services and overdraft balances) provided by a Cash Management Bank to any Just 

Energy Entity, and any unpaid balance thereof, are collectively referred to herein as the 

“Cash Management Obligations”; 

(b) during the Stay Period (as defined below), no Cash Management Bank shall, without 

leave of this Court: (i) exercise any sweep remedy under any applicable documentation 

(provided, for greater certainty, that the cash pooling and zero-balancing account 

services provided with respect to the JPMorgan accounts held by the U.S. Bank 
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Account Holders (as defined in the Carter Affidavit) may continue in the ordinary 

course); or (ii) exercise or claim any right of set-off against any account included in the 

Cash Management System; 

(c) any of the Cash Management Banks may rely on the representations of the applicable 

Just Energy Entities with respect to whether any cheques or other payment order drawn 

or issued by the applicable Just Energy Entity prior to the date of this Order should be 

honoured pursuant to this or any other order of this Court, and such Cash Management 

Bank shall not have any liability to any party for relying on such representations by the 

applicable Just Energy Entities as provided for herein; and 

(d) (i) those certain existing deposit agreements between the Just Energy Entities and the 

Cash Management Banks shall continue to govern the post-filing cash management 

relationship between the Just Energy Entities and the Cash Management Banks, and 

that all of the provisions of such agreements shall remain in full force and effect, (ii) 

either any of the Just Energy Entities, with the consent of the Monitor, the DIP Agent 

and the Cash Management Banks may, without further Order of this Court, implement 

changes to the Cash Management System and procedures in the ordinary course of 

business pursuant to the terms of those certain existing deposit agreements, including, 

without limitation, the opening and closing of bank accounts, and (iii) all control 

agreements in existence prior to the date of this Order shall apply. 

6. THIS COURT ORDERS that, except as specifically permitted herein, the Just Energy 

Entities are hereby directed, until further Order of this Court: (a) to make no payments of principal, 

interest thereon or otherwise on account of amounts owing by any of the Just Energy Entities to 

any of their respective creditors as of this date; (b) to grant no security interests, trust, liens, charges 

or encumbrances upon or in respect of any of the Property; and (c) to not grant credit or incur 

liabilities except in the ordinary course of the Business; provided, however, that the Just Energy 

Entities, until further order of this Court, are hereby permitted, subject to the terms of the Definitive 

Documents: (i) to reimburse the reasonable documented fees and disbursements of legal counsel 

and one financial advisor to the agent under the Credit Agreement, whether incurred before or after 

the date of this Order; (ii) to pay all non-default interest and fees to the agent and the lenders under 

the Credit Agreement in accordance with its terms; and (iii) to repay advances under the Credit 
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Agreement for the purpose of creating availability under the Revolving Facilities in order for the 

Just Energy Entities to request the issuance of Letters of Credit under the Revolving Facilities to 

continue to operate the Business in the ordinary course during these proceedings, subject to: (A) 

obtaining the consent of the Monitor with respect to the issuance of the Letters of Credit under the 

Revolving Facilities; and (B) receipt of written confirmation from the applicable lender(s) under 

the Credit Agreement that such lender(s) will issue a Letter of Credit of equal value within one (1) 

Business Day thereafter. Capitalized terms used but not otherwise defined in this paragraph shall 

have the meanings ascribed thereto in the Credit Agreement.  

7. THIS COURT ORDERS that, subject to the terms of the Definitive Documents (as 

hereinafter defined), the Just Energy Entities shall be entitled but not required to pay the following 

amounts whether incurred prior to, on or after the date of this Order: 

(a) all outstanding and future wages (including, without limitation, the Q3 bonus described 

in the Carter Affidavit and any other incentive compensation payable in the ordinary 

course of business), salaries, commissions, employee benefits, contributions in respect 

of retirement or other benefit arrangements, vacation pay and expenses payable on or 

after the date of this Order, in each case incurred in the ordinary course of business and 

consistent with existing compensation policies and arrangements; 

(b) all outstanding and future amounts owing to or in respect of other workers providing 

services in connection with the Business and payable on or after the date of this Order, 

incurred in the ordinary course of business and consistent with existing arrangements; 

(c) the fees and disbursements of any Assistants retained or employed by the Just Energy 

Entities in respect of these proceedings at their standard rates and charges, which, in 

the case of the Financial Advisor (as defined below) shall be the amounts payable in 

accordance with the Financial Advisor Agreement (as defined below);  

(d) with the consent of the Monitor in consultation with the agent under the Credit 

Agreement (or its advisors), amounts owing for goods or services actually provided to 

any of the Just Energy Entities prior to the date of this Order by third parties, if, in the 

opinion of the Just Energy Entities, such third party is critical to the Business and 

ongoing operations of the Just Energy Entities; 
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(e) any taxes (including, without limitation, sales, use, withholding, unemployment, and 

excise) not covered by paragraph 9 of this Order, and whereby the nonpayment of 

which by any Just Energy Entity could result in a responsible person associated with a 

Just Energy Entity being held personally liable for such nonpayment; and

(f) taxes related to revenue, State income or operations incurred or collected by a Just 

Energy Entity in the ordinary course of business.

8. THIS COURT ORDERS that, except as otherwise provided to the contrary herein and 

subject to the terms of the Definitive Documents, the Just Energy Entities shall be entitled but not 

required to pay all reasonable expenses incurred by the Just Energy Entities in carrying on the 

Business in the ordinary course after this Order, and in carrying out the provisions of this Order, 

which expenses shall include, without limitation: 

(a) all expenses and capital expenditures reasonably necessary for the preservation of the 

Property or the Business including, without limitation, payments on account of 

insurance (including directors and officers’ insurance), maintenance and security 

services; and  

(b) payment for goods or services actually supplied to the Just Energy Entities following 

the date of this Order. 

9. THIS COURT ORDERS that the Just Energy Entities shall remit, in accordance with 

legal requirements, or pay: 

(a) any statutory deemed trust amounts in favour of the Crown in right of Canada or of any 

Province thereof or any other taxation authority which are required to be deducted from 

employees’ wages, including, without limitation, amounts in respect of (i) employment 

insurance, (ii) Canada Pension Plan, (iii) Quebec Pension Plan, and (iv) income taxes; 

(b) all goods and services or other applicable sales taxes (collectively, “Sales Taxes”) 

required to be remitted by the Just Energy Entities in connection with the sale of goods 

and services by the Just Energy Entities, but only where such Sales Taxes are accrued 

or collected after the date of this Order, or where such Sales Taxes were accrued or 
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collected prior to the date of this Order but not required to be remitted until on or after 

the date of this Order; and  

(c) any amount payable to the Crown in right of Canada or of any Province thereof or any 

political subdivision thereof or any other taxation authority in respect of municipal 

realty, municipal business or other taxes, assessments or levies of any nature or kind 

which are entitled at law to be paid in priority to claims of secured creditors and which 

are attributable to or in respect of the carrying on of the Business by the Just Energy 

Entities. 

RESTRUCTURING 

10. THIS COURT ORDERS that the Just Energy Entities shall, subject to such requirements 

as are imposed by the CCAA and subject to the terms of the Definitive Documents, have the right 

to: 

(a) permanently or temporarily cease, downsize or shut down any of their Business or 

operations; and 

(b) pursue all avenues of refinancing, restructuring, selling and reorganizing the Business 

or Property, in whole or part, subject to prior approval of this Court being obtained 

before any material refinancing, restructuring, sale or reorganization, 

all of the foregoing to permit the Just Energy Entities to proceed with an orderly restructuring of 

the Just Energy Entities and/or the Business (the “Restructuring”). 

NO PROCEEDINGS AGAINST THE JUST ENERGY ENTITIES, THE BUSINESS OR 

THE PROPERTY 

11. THIS COURT ORDERS that until and including March 19, 2021 or such later date as 

this Court may order (the “Stay Period”), no proceeding or enforcement process before any court, 

tribunal, agency or other legal or, subject to paragraph 12, regulatory body (each, a “Proceeding”) 

shall be commenced or continued against or in respect of any of the Just Energy Entities or the 

Monitor or their respective employees and representatives acting in such capacities, or affecting 

the Business or the Property, except with the prior written consent of the Just Energy Entities and 
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the Monitor, or with leave of this Court, and any and all Proceedings currently under way against 

or in respect of the Just Energy Entities or affecting the Business or the Property are hereby stayed 

and suspended pending further Order of this Court.  

NO EXERCISE OF RIGHTS OR REMEDIES 

12. THIS COURT ORDERS that during the Stay Period, all rights and remedies of any 

individual, firm, corporation, organization, governmental unit, body or agency, foreign regulatory 

body or agency or any other entities (all of the foregoing, collectively being “Persons” and each 

being a “Person”) against or in respect of the Just Energy Entities or the Monitor, or their 

respective employees and representatives acting in such capacities, or affecting the Business or the 

Property, are hereby stayed and suspended except with the written consent of the Just Energy 

Entities and the Monitor, or leave of this Court, provided that nothing in this Order shall: (i) 

empower the Just Energy Entities to carry on any business which the Just Energy Entities are not 

lawfully entitled to carry on, (ii) subject to paragraph 13, affect such investigations, actions, suits 

or proceedings by a regulatory body as are permitted by Section 11.1 of the CCAA, (iii) prevent 

the filing of any registration to preserve or perfect a security interest, or (iv) prevent the registration 

of a claim for lien.  

13. THIS COURT ORDERS that notwithstanding Section 11.1 of the CCAA, all rights and 

remedies of provincial energy regulators and provincial regulators of consumer sales that have 

authority with respect to energy sales against or in respect of the Just Energy Entities or their 

respective employees and representatives acting in such capacities, or affecting the Business or the 

Property, are hereby stayed and suspended during the Stay Period except with the written consent 

of the Just Energy Entities and the Monitor, or leave of this Court on notice to the Service List. 

NO INTERFERENCE WITH RIGHTS 

14. THIS COURT ORDERS that during the Stay Period, no Person shall discontinue, fail to 

honour, alter, interfere with, repudiate, terminate or cease to perform any right, renewal right, 

contract, agreement, licence or permit in favour of or held by the Just Energy Entities except with 

the written consent of the Just Energy Entities and the Monitor, leave of this Court or as permitted 

under any Commodity ISO/Supplier Support Agreement.  
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CONTINUATION OF SERVICES 

15. THIS COURT ORDERS that during the Stay Period, except as permitted under any 

Commodity ISO/Supplier Support Agreement, all Persons having oral or written agreements with 

any Just Energy Entity or statutory or regulatory mandates for the supply of goods and/or services, 

including without limitation all computer software, communication and other data services, 

centralized banking services, payroll services, insurance, transportation services, utility or other 

services to the Just Energy Entities or the Business, are hereby restrained until further Order of 

this Court from discontinuing, altering, interfering with or terminating the supply of such goods 

or services as may be required by the Just Energy Entities, and that the Just Energy Entities shall 

be entitled to the continued use of their current premises, telephone numbers, facsimile numbers, 

internet addresses and domain names, provided in each case, that the normal prices or charges for 

all such goods or services received after the date of this Order are paid by the Just Energy Entities 

in accordance with normal payment practices of the Just Energy Entities or such other practices as 

may be agreed upon by the supplier or service provider and the applicable Just Energy Entity and 

the Monitor, or as may be ordered by this Court.   

NON-DEROGATION OF RIGHTS 

16. THIS COURT ORDERS that, subject to paragraph 20 but notwithstanding any other 

paragraphs of this Order, no Person shall be prohibited from requiring immediate payment for 

goods, services, use of leased or licensed property or other valuable consideration provided on or 

after the date of this Order, nor shall any Person be under any obligation on or after the date of this 

Order to advance or re-advance any monies or otherwise extend any credit to any of the Just Energy 

Entities. Nothing in this Order shall derogate from the rights conferred and obligations imposed 

by the CCAA. 

COMMODITY SUPPLIERS 

17. THIS COURT ORDERS that each Qualified Commodity/ISO Supplier shall be entitled 

to the benefit of and is hereby granted a charge (together, the “Priority Commodity/ISO 

Charge”) on the Property in an amount equal to the value of the Priority Commodity/ISO 

Obligations. The value of the Priority Commodity/ISO Obligations shall be determined in 

accordance with the terms of the existing agreements or arrangements between the applicable Just 
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Energy Entity and the Qualified Commodity/ISO Supplier or, in the event of any dispute, by the 

Court. The Priority Commodity/ISO Charge shall have the priority set out in paragraphs 43-45 

herein. 

18. THIS COURT ORDERS that the Commodity/ISO Supplier Support Agreements are 

hereby ratified, approved and deemed to be Qualified Support Agreements.  

19. THIS COURT ORDERS that the Just Energy Entities are hereby authorized and 

empowered to execute and deliver Qualified Support Agreements with any counterparty to a 

Commodity Agreement. 

20. THIS COURT ORDERS that upon the occurrence of an event of default under a Qualified 

Support Agreement, the applicable Qualified Commodity/ISO Supplier may exercise the rights 

and remedies available to it under its Qualified Support Agreement, or upon five (5) days’ notice 

to the Just Energy Entities, the Monitor and the Service List, may apply to this Court to seek the 

Court’s authorization to exercise any and all of its other rights and remedies against the Just Energy 

Entities or the Property under or pursuant to its Commodity Agreement or ISO Agreement and the 

Priority Commodity/ISO Charge, including without limitation, for the appointment of a receiver, 

receiver and manager or interim receiver, or for a bankruptcy order against the Just Energy Entities 

and for the appointment of a trustee in bankruptcy of the Just Energy Entities. 

21. THIS COURT ORDERS that the Monitor shall provide a report on the value of the 

Priority Commodity/ISO Obligations as of the last day of each calendar month by posting such 

report on the Monitor’s Website (as defined below) within three (3) Business Days of such 

calendar month end. 

PROCEEDINGS AGAINST DIRECTORS AND OFFICERS 

22. THIS COURT ORDERS that during the Stay Period, and except as permitted by 

subsection 11.03(2) of the CCAA, no Proceeding may be commenced or continued against any of 

the former, current or future directors or officers of the Just Energy Entities with respect to any 

claim against the directors or officers that arose before the date hereof and that relates to any 

obligations of the Just Energy Entities whereby the directors or officers are alleged under any law 

to be liable in their capacity as directors or officers for the payment or performance of such 

obligations, until a compromise or arrangement in respect of the Just Energy Entities, if one is 
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filed, is sanctioned by this Court or is refused by the creditors of the Just Energy Entities or this 

Court. 

DIRECTORS’ AND OFFICERS’ INDEMNIFICATION AND CHARGE 

23. THIS COURT ORDERS that each of the Just Energy Entities shall jointly and severally 

indemnify their respective directors and officers against obligations and liabilities that they may 

incur as directors or officers of the Just Energy Entities after the commencement of the within 

proceedings, except to the extent that, with respect to any officer or director, the obligation or 

liability was incurred as a result of the director’s or officer’s gross negligence or wilful misconduct. 

24. THIS COURT ORDERS that the directors and officers of the Just Energy Entities shall 

be entitled to the benefit of and are hereby granted a charge (the “Directors’ Charge”) on the 

Property, which charge shall not exceed an aggregate amount of C$30,000,000, as security for the 

indemnity provided in paragraph 23 of this Order. The Directors’ Charge shall have the priority 

set out in paragraphs 43-45 herein. 

25. THIS COURT ORDERS that, notwithstanding any language in any applicable insurance 

policy to the contrary, (i) no insurer shall be entitled to be subrogated to or claim the benefit of the 

Directors’ Charge, and (ii) the Just Energy Entities’ directors and officers shall only be entitled to 

the benefit of the Directors’ Charge to the extent that they do not have coverage under any 

directors’ and officers’ insurance policy, or to the extent that such coverage is insufficient to pay 

amounts indemnified in accordance with paragraph 23. 

APPOINTMENT OF MONITOR 

26. THIS COURT ORDERS that FTI is hereby appointed pursuant to the CCAA as the 

Monitor, an officer of this Court, to monitor the business and financial affairs of the Just Energy 

Entities with the powers and obligations set out in the CCAA or set forth herein and that the Just 

Energy Entities and their shareholders, officers, directors, and Assistants shall advise the Monitor 

of all material steps taken by the Just Energy Entities pursuant to this Order, and shall co-operate 

fully with the Monitor in the exercise of its powers and discharge of its obligations and provide 

the Monitor with the assistance that is necessary to enable the Monitor to adequately carry out the 

Monitor’s functions. 
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27. THIS COURT ORDERS that the Monitor, in addition to its prescribed rights and 

obligations under the CCAA, is hereby directed and empowered to: 

(a) monitor the Just Energy Entities’ receipts and disbursements; 

(b) report to this Court at such times and intervals as the Monitor may deem appropriate 

with respect to matters relating to the Property, the Business, and such other matters as 

may be relevant to the proceedings herein; 

(c) assist the Just Energy Entities, to the extent required by the Just Energy Entities, in 

their dissemination to the DIP Agent, the DIP Lenders and their counsel of financial 

and other information in accordance with the Definitive Documents; 

(d) advise the Just Energy Entities in their preparation of the Just Energy Entities’ cash 

flow statements and reporting required by the DIP Agent and DIP Lenders, which 

information shall be reviewed with the Monitor and delivered to the DIP Agent and 

DIP Lenders and their counsel in accordance with the Definitive Documents; 

(e) have full and complete access to the Property, including the premises, books, records, 

data, including data in electronic form, and other financial documents of the Just 

Energy Entities, wherever located and to the extent that is necessary to adequately 

assess the Just Energy Entities’ business and financial affairs or to perform its duties 

arising under this Order; 

(f) be at liberty to engage independent legal counsel or such other persons as the Monitor 

deems necessary or advisable respecting the exercise of its powers and performance of 

its obligations under this Order; and 

(g) perform such other duties as are required by this Order or by this Court from time to 

time. 

28. THIS COURT ORDERS that the Monitor shall not take possession of the Property and 

shall take no part whatsoever in the management or supervision of the management of the Business 

and shall not, by fulfilling its obligations hereunder, be deemed to have taken or maintained 

possession or control of the Business or Property, or any part thereof. 
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29. THIS COURT ORDERS that nothing herein contained shall require the Monitor to 

occupy or to take control, care, charge, possession or management (separately and/or collectively, 

“Possession”) of any of the Property that might be environmentally contaminated, might be a 

pollutant or a contaminant, or might cause or contribute to a spill, discharge, release or deposit of 

a substance contrary to any federal, provincial or other law respecting the protection, conservation, 

enhancement, remediation or rehabilitation of the environment or relating to the disposal of waste 

or other contamination including, without limitation, the Canadian Environmental Protection Act, 

the Ontario Environmental Protection Act, the Ontario Water Resources Act, or the Ontario 

Occupational Health and Safety Act and regulations thereunder (the “Environmental 

Legislation”), provided however that nothing herein shall exempt the Monitor from any duty to 

report or make disclosure imposed by applicable Environmental Legislation. The Monitor shall 

not, as a result of this Order or anything done in pursuance of the Monitor's duties and powers 

under this Order, be deemed to be in Possession of any of the Property within the meaning of any 

Environmental Legislation, unless it is actually in possession. 

30. THIS COURT ORDERS that the Monitor shall provide any creditor of the Just Energy 

Entities and the DIP Agent and the DIP Lenders with information provided by the Just Energy 

Entities in response to reasonable requests for information made in writing by such creditor 

addressed to the Monitor. The Monitor shall not have any responsibility or liability with respect to 

the information disseminated by it pursuant to this paragraph. In the case of information that the 

Monitor has been advised by the Just Energy Entities is confidential, the Monitor shall not provide 

such information to creditors unless otherwise directed by this Court or on such terms as the 

Monitor and the Applicant may agree. 

31. THIS COURT ORDERS that, in addition to the rights and protections afforded the 

Monitor under the CCAA or as an officer of this Court, the Monitor shall incur no liability or 

obligation as a result of its appointment or the carrying out of the provisions of this Order, save 

and except for any gross negligence or wilful misconduct on its part. Nothing in this Order shall 

derogate from the protections afforded the Monitor by the CCAA or any applicable legislation.  

32. THIS COURT ORDERS that the Monitor, counsel to the Monitor (including both U.S. 

and Canadian counsel for all purposes of this Order), and counsel to the Just Energy Entities 

(including both U.S. and Canadian counsel for all purposes of this Order) shall be paid their 
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reasonable fees and disbursements, in each case at their standard rates and charges, whether 

incurred prior to, on, or subsequent to the date of this Order, by the Just Energy Entities as part of 

the costs of these proceedings. The Just Energy Entities are hereby authorized and directed to pay 

the accounts of the Monitor, counsel to the Monitor, and the Just Energy Entities’ counsel on a 

weekly basis. 

33. THIS COURT ORDERS that the Monitor and its legal counsel shall pass their accounts 

from time to time, and for this purpose the accounts of the Monitor and its legal counsel are hereby 

referred to a judge of the Commercial List of the Ontario Superior Court of Justice. 

ADMINISTRATION CHARGE 

34. THIS COURT ORDERS that the Monitor, counsel to the Monitor and counsel to the Just 

Energy Entities shall be entitled to the benefit of and are hereby granted a charge (the 

“Administration Charge”) on the Property, which charge shall not exceed an aggregate amount 

of C$2,200,000 as security for their professional fees and disbursements incurred at their standard 

rates and charges, both before and after the making of this Order in respect of these proceedings. 

The Administration Charge shall have the priority set out in paragraphs  43-45 herein. 

DIP FINANCING 

35. THIS COURT ORDERS that the Just Energy Entities are hereby authorized and 

empowered to obtain and borrow or guarantee, as applicable, pursuant a credit facility from the 

DIP Agent and the DIP Lenders in order to finance the Just Energy Entities’ working capital 

requirements and other general corporate purposes, all in accordance with the Cash Flow 

Statements (as defined in the DIP Term Sheet, which term is defined below) and Definitive 

Documents, provided that borrowings under such credit facility shall not exceed US$125,000,000 

unless permitted by further Order of this Court. 

36. THIS COURT ORDERS that such credit facility shall be on the terms and subject to the 

conditions set forth in the CCAA Interim Debtor-in-Possession Financing Term Sheet between the 

Just Energy Entities, the DIP Agent and the DIP Lenders dated as of March 9, 2021 and attached 

as Appendix “DD” to the Carter Affidavit (as may be amended or amended and restated from time 

to time, the “DIP Term Sheet”). 
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37. THIS COURT ORDERS that the Just Energy Entities are hereby authorized and 

empowered to execute and deliver such mortgages, charges, hypothecs and security documents, 

guarantees and other definitive documents (collectively with the DIP Term Sheet and the Cash 

Flow Statements, the “Definitive Documents”), as are contemplated by the DIP Term Sheet or as 

may be reasonably required by the DIP Agent and the DIP Lenders pursuant to the terms thereof, 

and the Just Energy Entities are hereby authorized and directed to pay and perform all of the 

indebtedness, interest, fees, liabilities and obligations to the DIP Agent and the DIP Lenders under 

and pursuant to the Definitive Documents as and when the same become due and are to be 

performed, notwithstanding any other provision of this Order. Notwithstanding any other 

provision in this Order, all payments and other expenditures to be made by any of the Just Energy 

Entities to any Person (except the Monitor and its counsel) shall be in accordance with the terms 

of the Definitive Documents, including in respect of payments in satisfaction of Priority 

Commodity/ISO Obligations. 

38. THIS COURT ORDERS that the DIP Agent and the DIP Lenders shall be entitled to the 

benefit of and are hereby granted a charge (the “DIP Lenders’ Charge”) on the Property, which 

DIP Lenders’ Charge shall not secure an obligation that exists before this Order is made.  The DIP 

Lenders’ Charge shall have the priority set out in paragraphs  43-45 hereof.   

39. THIS COURT ORDERS that, notwithstanding any other provision of this Order: 

(a) the DIP Agent on behalf of the DIP Lenders may take such steps from time to time as 

it may deem necessary or appropriate to file, register, record or perfect the DIP Lenders’ 

Charge or any of the Definitive Documents; 

(b) upon the occurrence of an event of default under any of the Definitive Documents or 

the DIP Lenders’ Charge, the DIP Agent or the DIP Lenders, as applicable, may 

immediately cease making advances or providing any credit to the Just Energy Entities 

and shall be permitted to set off and/or consolidate any amounts owing by the DIP 

Agent or the DIP Lenders to the Just Energy Entities against the obligations of the Just 

Energy Entities to the DIP Agent and the DIP Lenders under the Definitive Documents 

or the DIP Lenders’ Charge, make demand, accelerate payment and give other notices 

with respect to the obligations of the Just Energy Entities to the DIP Agent or the DIP 

Lenders under the Definitive Documents or the DIP Lenders’ Charge, or to apply to 
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this Court on five (5) days’ notice to the Just Energy Entities, the Monitor and the 

Service List to seek the Court’s authorization to exercise any and all of its other rights 

and remedies against the Just Energy Entities or the Property under or pursuant to the 

Definitive Documents and the DIP Lenders’ Charge, including without limitation, for 

the appointment of a receiver, receiver and manager or interim receiver, or for a 

bankruptcy order against the Just Energy Entities and for the appointment of a trustee 

in bankruptcy of the Just Energy Entities; and    

(c) the foregoing rights and remedies of the DIP Agent and the DIP Lenders shall be 

enforceable against any trustee in bankruptcy, interim receiver, receiver or receiver and 

manager of the Just Energy Entities or the Property.   

40. THIS COURT ORDERS AND DECLARES that the DIP Agent, the DIP Lenders and 

the Qualified Commodity/ISO Suppliers shall be treated as unaffected in any plan of arrangement 

or compromise filed by the Applicants or any of them under the CCAA, or any proposal filed by 

the Applicants or any of them under the Bankruptcy and Insolvency Act of Canada (the “BIA”), 

with respect to any advances made under the Definitive Documents. 

APPROVAL OF FINANCIAL ADVISOR AGREEMENT 

41. THIS COURT ORDERS that the agreement dated February 20, 2021 engaging BMO 

Nesbitt Burns Inc. (the “Financial Advisor”) as financial advisor to the Just Energy Entities and 

attached as Confidential Appendix “FF” to the Carter Affidavit (the “Financial Advisor 

Agreement”), and the retention of the Financial Advisor under the terms thereof, is hereby ratified 

and approved and the Just Energy Entities are authorized and directed nunc pro tunc to make the 

payments contemplated thereunder in accordance with the terms and conditions of the Financial 

Advisor Agreement. 

42. THIS COURT ORDERS that the Financial Advisor shall be entitled to the benefit of and 

is hereby granted a charge (the “FA Charge”) on the Property, which charge shall not exceed an 

aggregate amount of C$1,800,000 as security for the fees and disbursements and other amounts 

payable under the Financial Advisor Agreement, both before and after the making of this Order in 

respect of these proceedings. The FA Charge shall have the priority set out in paragraphs  43-45 

herein.  
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VALIDITY AND PRIORITY OF CHARGES CREATED BY THIS ORDER 

43. THIS COURT ORDERS that the priorities of the Administration Charge, the FA Charge, 

the Directors’ Charge, the DIP Lenders’ Charge and the Priority Commodity/ISO Charge, as 

among them, shall be as follows: 

First – Administration Charge and FA Charge (to the maximum amount of 

C$2,200,000 and C$1,800,000, respectively), on a pari passu basis; 

Second – Directors’ Charge (to the maximum amount of C$30,000,000); and 

Third – DIP Lenders’ Charge (to the maximum amount of the Obligations (as 

defined in the DIP Term Sheet) owing thereunder at the relevant time) and the 

Priority Commodity/ISO Charge, on a pari passu basis. 

44. THIS COURT ORDERS that the filing, registration or perfection of the Administration 

Charge, the FA Charge, the Directors’ Charge, the DIP Lenders’ Charge or the Priority 

Commodity/ISO Charge (collectively, the “Charges”) shall not be required, and that the Charges 

shall be valid and enforceable for all purposes, including as against any right, title or interest filed, 

registered, recorded or perfected subsequent to the Charges coming into existence, notwithstanding 

any such failure to file, register, record or perfect. 

45. THIS COURT ORDERS that each of the Charges shall constitute a charge on the 

Property and such Charges shall rank in priority to all other security interests, trusts, liens, charges 

and encumbrances, claims of secured creditors, statutory or otherwise (collectively, 

“Encumbrances”) in favour of any Person (including those commodity suppliers listed in 

Schedule “A” hereto), other than any Person with a properly perfected purchase money security 

interest under the Personal Property Security Act (Ontario) or such other applicable legislation 

that has not been served with notice of this Order. 

46. THIS COURT ORDERS that except as otherwise expressly provided for herein, or as 

may be approved by this Court on notice to parties in interest, the Just Energy Entities shall not 

grant any Encumbrances over any Property that rank in priority to, or pari passu with, any of the 

Charges unless the Just Energy Entities also obtain the prior written consent of the Monitor, the 

DIP Agent on behalf of the DIP Lenders and the beneficiaries of the Administration Charge, the 
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FA Charge, the Directors’ Charge and the Priority Commodity/ISO Charge, or further Order of 

this Court.   

47. THIS COURT ORDERS that the Charges, the agreements and other documents 

governing or otherwise relating to the obligations secured by the Charges, and the Definitive 

Documents shall not be rendered invalid or unenforceable and the rights and remedies of the 

chargees entitled to the benefit of the Charges (collectively, the “Chargees”) and/or the DIP Agent 

or the DIP Lenders thereunder shall not otherwise be limited or impaired in any way by (a) the 

pendency of these proceedings and the declarations of insolvency made herein; (b) any 

application(s) for bankruptcy order(s) issued pursuant to BIA, or any bankruptcy order made 

pursuant to such applications; (c) the filing of any assignments for the general benefit of creditors 

made pursuant to the BIA; (d) the provisions of any federal or provincial statutes; or (e) any 

negative covenants, prohibitions or other similar provisions with respect to borrowings, incurring 

debt or the creation of Encumbrances, contained in any existing loan document, lease, sublease, 

offer to lease or other agreement (collectively, an “Agreement”) which binds any of the Just 

Energy Entities and notwithstanding any provision to the contrary in any Agreement: 

(a) neither the creation of the Charges nor the execution, delivery, perfection, registration 

or performance of the Definitive Documents shall create or be deemed to constitute a 

breach by any Just Energy Entity of any Agreement to which it is a party; 

(b) none of the Chargees shall have any liability to any Person whatsoever as a result of 

any breach of any Agreement caused by or resulting from the Just Energy Entities 

entering into the DIP Term Sheet, the creation of the Charges or the execution, delivery 

or performance of any of the other Definitive Documents; and 

(c) the payments made by the Just Energy Entities pursuant to this Order or the Definitive 

Documents, and the granting of the Charges, do not and will not constitute preferences, 

fraudulent conveyances, transfers at undervalue, oppressive conduct, or other 

challengeable or voidable transactions under any applicable law. 

48. THIS COURT ORDERS that any Charge created by this Order over leases of real 

property in Canada shall only be a Charge in the Just Energy Entities’ interest in such real property 

leases. 
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SERVICE AND NOTICE 

49. THIS COURT ORDERS that the Monitor shall (i) without delay, publish in The Globe 

and Mail (National Edition) and the Wall Street Journal a notice containing the information 

prescribed under the CCAA, (ii) within five days after the date of this Order, (A) make this Order 

publicly available in the manner prescribed under the CCAA, (B) send, or cause to be sent, in the 

prescribed manner or by electronic message to the e-mail addresses as last shown on the records 

of the Just Energy Entities, a notice to every known creditor who has a claim against the Just 

Energy Entities of more than $1,000, and (C) prepare a list showing the names and addresses of 

those creditors and the estimated amounts of those claims, and make it publicly available in the 

prescribed manner, all in accordance with Section 23(1)(a) of the CCAA and the regulations made 

thereunder, provided that the Monitor shall not make the claims, names and addresses of the 

individuals who are creditors publicly available. 

50. THIS COURT ORDERS that the Monitor shall create, maintain and update as necessary 

a list of all Persons appearing in person or by counsel in this proceeding (the  

“Service List”). The Monitor shall post the Service List, as may be updated from time to time, on 

the Monitor’s website as part of the public materials to be recorded thereon in relation to this 

proceeding. Notwithstanding the foregoing, the Monitor shall haven o liability in respect of the 

accuracy of or the timeliness of making any changes to the Service List. 

51. THIS COURT ORDERS that the E-Service Protocol of the Commercial List (the 

“Protocol”) is approved and adopted by reference herein and, in this proceeding, the service of 

documents made in accordance with the Protocol (which can be found on the Commercial List 

website at http://www.ontariocourts.ca//scj/practice/practice-directions/toronto/eservice-

commercial/) shall be valid and effective service. Subject to Rule 17.05 this Order shall constitute 

an order for substituted service pursuant to Rule 16.04 of the Rules of Civil Procedure. Subject to 

Rule 3.01(d) of the Rules of Civil Procedure and paragraph 21 of the Protocol, service of 

documents in accordance with the Protocol will be effective on transmission. This Court further 

orders that a Case Website shall be established in accordance with the Protocol with the following 

URL - http://cfcanada.fticonsulting.com/justenergy (the “Monitor’s Website”). 

52. THIS COURT ORDERS that the Just Energy Entities, the DIP Agent or the DIP Lenders 

and the Monitor and their respective counsel are at liberty to serve or distribute this Order, any 
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other materials and orders as may be reasonably required in these proceedings, including any 

notices, or other correspondence, by forwarding true copies thereof by prepaid ordinary mail, 

courier, personal deliver, facsimile or other electronic transmission to the Just Energy Entities’ 

creditors or other interested parties and their advisors and that any such service, distribution or 

notice shall be deemed to be received: (a) if sent by courier, on the next business day following 

the date of forwarding thereof, (b) if delivered by personal delivery or facsimile or other electronic 

transmission, on the day so delivered, and (c) if sent by ordinary mail, on the third business day 

after mailing. For greater certainty, any such distribution or service shall be deemed to be in 

satisfaction of a legal or judicial obligation, and notice requirements within the meaning of clause 

3(c) of the Electronic Commerce Protection Regulations, Reg. 81000-2-175 (SOR/DORS). 

FOREIGN PROCEEDINGS 

53. THIS COURT ORDERS that the Applicant, Just Energy Group Inc. (“JEGI”) is hereby 

authorized and empowered, but not required, to act as the foreign representative (in such capacity, 

the “Foreign Representative”) in respect of the within proceedings for the purpose of having 

these proceedings recognized and approved in a jurisdiction outside of Canada.

54. THIS COURT ORDERS that the Foreign Representative is hereby authorized to apply 

for foreign recognition and approval of these proceedings, as necessary, in any jurisdiction outside 

of Canada, including in the United States pursuant to chapter 15 of title 11 of the United States 

Code, 11 U.S.C. §§ 101-1532.

GENERAL 

55. THIS COURT ORDERS that any interested party that wishes to amend or vary this Order 

shall be entitled to appear or bring a motion before this Court on a date to be set by this Court upon 

the granting of this Order (the “Comeback Date”), and any such interested party shall give not 

less than two (2) business days’ notice to the Service List and any other party or parties likely to 

be affected by the Order sought in advance of the Comeback Date; provided, however, that the 

Chargees, the DIP Agent and the DIP Lenders shall be entitled to rely on this Order as issued and 

entered and on the Charges and priorities set out in paragraphs 43-45 hereof, including with respect 

to any fees, expenses and disbursements incurred and in respect of advances made under the 

Definitive Documents or pursuant to the Qualified Support Agreement, as applicable, until the 
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date this Order may be amended, varied or stayed. For the avoidance of doubt, no payment in 

respect of any obligations secured by the Priority Commodity/ISO Charge shall be subject to the 

terms of any intercreditor agreement, including any “turnover” or “waterfall” provision(s) therein. 

56. THIS COURT ORDERS that, notwithstanding paragraph 55 of this Order, the Just 

Energy Entities or the Monitor may from time to time apply to this Court to amend, vary or 

supplement this Order or for advice and directions in the discharge of their powers and duties under 

this Order or in the interpretation or application of this Order. 

57. THIS COURT ORDERS that nothing in this Order shall prevent the Monitor from acting 

as an interim receiver, a receiver, a receiver and manager, or a trustee in bankruptcy of the Just 

Energy Entities, the Business or the Property. 

58. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal, 

regulatory or administrative body or agency having jurisdiction in Canada or in the United States, 

to give effect to this Order and to assist the Just Energy Entities, the Monitor and their respective 

agents in carrying out the terms of this Order. All courts, tribunals, regulatory and administrative 

bodies and agencies are hereby respectfully requested to make such orders and to provide such 

assistance to the Just Energy Entities and to the Monitor, as an officer of this Court, as may be 

necessary or desirable to give effect to this Order, to grant representative status to JEGI, in any 

foreign proceeding, or to assist the Just Energy Entities and the Monitor and their respective agents 

in carrying out the terms of this Order.   

59. THIS COURT ORDERS that each of the Just Energy Entities and the Monitor be at 

liberty and are hereby authorized and empowered to apply to any court, tribunal, regulatory or 

administrative body or agency, wherever located, for the recognition of this Order and for 

assistance in carrying out the terms of this Order, and that JEGI is authorized and empowered to 

act as a representative in respect of the within proceedings for the purpose of having these 

proceedings recognized in a jurisdiction outside Canada.  

60. THIS COURT ORDERS that Confidential Appendices “FF” and “GG” to the Carter 

Affidavit shall be and are hereby sealed, kept confidential and shall not form part of the public 

record pending further Order of this Court.
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61. THIS COURT ORDERS that this Order and all of its provisions are effective as of 

12:01 a.m. Eastern Standard/Daylight Time on the date of this Order. 

____________________________________   
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SCHEDULE “A” 

JE Partnerships 

Partnerships: 

 JUST ENERGY ONTARIO L.P. 

 JUST ENERGY MANITOBA L.P.  

 JUST ENERGY (B.C.) LIMITED PARTNERSHIP  

 JUST ENERGY QUÉBEC L.P. 

 JUST ENERGY TRADING L.P. 

 JUST ENERGY ALBERTA L.P.  

 JUST GREEN L.P. 

 JUST ENERGY PRAIRIES L.P. 

 JEBPO SERVICES LLP 

 JUST ENERGY TEXAS LP 

Commodity Suppliers: 

 EXELON GENERATION COMPANY, LLC 

 BRUCE POWER L.P. 

 SOCIÉTÉ GÉNÉRALE  

 EDF TRADING NORTH AMERICA, LLC  

 NEXTERA ENERGY POWER MARKETING, LLC 

 MACQUARIE BANK LIMITED 

 MACQUARIE ENERGY CANADA LTD. 

 MACQUARIE ENERGY LLC 

 MORGAN STANLEY CAPITAL GROUP
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SCHEDULE “B” 

DEFINITIONS 

“Commodity Agreement” means a gas supply agreement, electricity supply agreement or other 

agreement with any Just Energy Entity for the physical or financial purchase, sale, trading or 

hedging of natural gas, electricity or environmental derivative products. 

“ISO Agreement” means an agreement pursuant to which a Just Energy Entity has reimbursement 

obligations to a counterparty for payments made by such counterparty on behalf of such Just 

Energy Entity to an independent system operator that coordinates, controls and monitors the 

operation of an electrical power system, and includes all agreements related thereto. 

“Priority Commodity/ISO Obligation” amounts that are due and payable, at the applicable time, 

for: (i)(A) the physical supply of electricity or gas that has been delivered on or after March 9, 

2021; (B) financial settlements on or after March 9, 2021; and (C) amounts owing under a 

confirmation or transaction that was executed on or after March 9, 2021 pursuant to a Commodity 

Agreement as a result of the termination thereof in accordance with the applicable Qualified 

Support Agreement; and (ii) for services actually delivered by a Qualified Commodity/ISO 

Supplier on or after March 9, 2021 pursuant to an ISO Agreement (but for greater certainty, 

excluding any amount owing for ISO services provided under the BP ISO Agreement on or before 

the date of this Order, whether or not yet due). 

“Qualified Commodity/ISO Supplier” means any counterparty to a Commodity Agreement or 

ISO Agreement as of March 9, 2021 that has executed or executes a Qualfied Support Agreement 

with a Just Energy Entity and refrained from exercising termination rights under the Commodity 

Agreement as a result of the commencement of the Proceedings absent an event of default under 

such Qualfied Support Agreement.  

“Qualified Support Agreement” means a support agreement between a Just Energy Entity and a 

counterparty to a Commodity Agreement, in form and substance satisfactory to the Just Energy 

Entities and the DIP Lenders, acting reasonably, which includes, among other things: (i) that such 

counterparty shall apply to the Court on five (5) days’ notice to the Just Energy Entities, the 

Monitor and the Service List prior to exercising any termination rights under a Qualified Support 

Agreement; (ii) the obligation to supply physical and financial power and natural gas and other 
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related services pursuant to any confirmations or transactions executed pursuant to a Commodity 

Agreement; and (iii) an agreement to refrain from exercising termination rights as a result of the 

commencement of the Proceedings absent an event of default under such support agreement.  
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IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT, R.S.C. 
1985, C. C-36, AS AMENDED

Court File No:  CV-19- 

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF JUST ENERGY GROUP INC., et al 
(collectively, the “Applicants”) 

Ontario 
SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST 

Proceeding commenced at Toronto 

INITIAL ORDER 

OSLER, HOSKIN & HARCOURT, LLP
P.O. Box 50, 1 First Canadian Place 
Toronto, ON M5X 1B8

Marc Wasserman (LSO# 44066M) 
Michael De Lellis (LSO# 48038U) 
Jeremy Dacks (LSO# 41851R) 

Tel: (416) 362-2111  
Fax: (416) 862-6666 

Lawyers for the Applicants
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SCHEDULE F 

DIP AGENT PROVISIONS 

[see attached] 
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SCHEDULE F 

DIP Agent Provisions 

(i) Appointment of DIP Agent. 

(a) Each of the Lenders hereby irrevocably appoints Alter Domus (US) LLC and its 
successors to serve as administrative agent and collateral agent under the Loan 
Documents, and authorizes the DIP Agent to execute, deliver and administer the Loan 
Documents and to take such actions and to exercise such powers as are delegated to the 
DIP Agent by the terms of the Loan Documents, together with such actions and powers 
as are reasonably incidental thereto. In addition, to the extent required under the laws of 
any jurisdiction other than the United States of America, each of the Lenders hereby 
grants to the DIP Agent any required powers of attorney to execute any security 
agreement or other instrument or document that is executed and delivered to secure the 
Obligations governed by the laws of such jurisdiction on such Lender's behalf. Neither 
the Borrowers nor any other Loan Party shall have rights as a third-party beneficiary of 
any such provisions. 

(b) The Person serving as the DIP Agent hereunder shall have the same rights and powers in 
its capacity as a Lender as any other Lender and may exercise the same as though it were 
not the DIP Agent, and such Person and its affiliates may accept deposits from, lend 
money to, own securities of, act as the financial advisor or in any other advisory capacity 
for and generally engage in any kind of business with the Borrowers or any other 
subsidiary or other affiliate thereof as if such Person were not the DIP Agent hereunder 
and without any duty to account therefor to the Lenders.  

(ii) Nature of Duties; Delegation. 

(a) The DIP Agent shall not have any duties or obligations except those expressly set forth in 
the Loan Documents, and its duties hereunder shall be administrative in nature. Without 
limiting the generality of the foregoing, (i) the DIP Agent shall not be subject to any 
fiduciary or other implied duties, regardless of whether a Default or an Event of Default 
has occurred and is continuing (and it is understood and agreed that the use of the term 
"agent" herein or in any other Loan Documents (or any other similar term) with reference 
to the DIP Agent is not intended to connote any fiduciary or other implied (or express) 
obligations arising under agency doctrine of any requirement of law, and that such term is 
used as a matter of market custom and is intended to create or reflect only an 
administrative relationship between contracting parties), (ii) the DIP Agent shall not have 
any duty to take any discretionary action or to exercise any discretionary power, except 
discretionary rights and powers expressly contemplated by the Loan Documents that the 
DIP Agent is required to exercise as directed in writing by the Majority Lenders (or such 
other number or percentage of the Lenders as shall be necessary, or as the DIP Agent 
shall believe in good faith to be necessary, under the circumstances as provided in the 
DIP Loan Documents); provided that the DIP Agent shall not be required to take any 
action that, in its opinion, could expose the DIP Agent to liability or be contrary to any 
Loan Document or any requirement of law, and (iii) except as expressly set forth in the 
Loan Documents, the DIP Agent shall not have any duty to disclose, and shall not be 
liable for the failure to disclose, any information relating to the Borrowers, any other 
subsidiary or any other affiliate of any of the foregoing that is communicated to or 
obtained by the Person serving as DIP Agent or any of its afiliates in any capacity. The 
DIP Agent shall not be liable to any Person for any action taken or not taken by it with 
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the consent or at the request of the Majority Lenders (or such other number or percentage 
of the Lenders as shall be necessary, or as the DIP Agent shall believe in good faith to be 
necessary, under the circumstances as provided in the Loan Documents) or in the absence 
of its own gross negligence or willful misconduct (such absence to be presumed unless 
otherwise determined by a court of competent jurisdiction by a final and nonappealable 
judgment); provided, that, no action taken or not taken at the direction of the Majority 
Lenders shall be considered gross negligence or willful misconduct. The DIP Agent shall 
be deemed not to have knowledge of any Default unless and until written notice thereof 
(conspicuously stating that it is a "notice of default" and providing sufficient detail of 
such Default) is given to the DIP Agent by a Borrower or a Lender, and the DIP Agent 
shall not be responsible for or have any duty to ascertain or inquire into (A) any 
statement, warranty or representation made in or in connection with any Loan Document, 
(B) the contents of any certificate, report or other document delivered hereunder or in 
connection herewith, (C) the performance or observance of any of the covenants, 
agreements or other terms or conditions set forth in any Loan Document or the 
occurrence of any Default, (D) the sufficiency, validity, enforceability, effectiveness or 
genuineness of any Loan Document or any other agreement, instrument or document, or 
(E) the satisfaction of any condition set forth in this Term Sheet or elsewhere in any Loan 
Document, other than to confirm receipt of items expressly required to be delivered to the 
DIP Agent or satisfaction of any condition that expressly refers to the matters described 
therein being acceptable or satisfactory to the DIP Agent. The DIP Agent shall be entitled 
to rely, and shall not incur any liability for relying, upon any notice, request, certificate, 
consent, statement, instrument, document or other writing (including any electronic 
message, Internet or intranet website posting or other distribution) believed by it to be 
genuine and to have been signed, sent or otherwise authenticated by the proper Person 
(whether or not such Person in fact meets the requirements set forth in the Loan 
Documents for being the signatory, sender or authenticator thereof). The DIP Agent also 
shall be entitled to rely, and shall not incur any liability for relying, upon any statement 
made to it orally or by telephone and believed by it to be made by the proper Person 
(whether or not such Person in fact meets the requirements set forth in the Loan 
Documents for being the signatory, sender or authenticator thereof), and may act upon 
any such statement prior to receipt of written confirmation thereof. In determining 
compliance with any condition hereunder to the making of an Advance that by its terms 
must be fulfilled to the satisfaction of a Lender, the DIP Agent may presume that such 
condition is satisfactory to such Lender unless the DIP Agent shall have received written 
notice to the contrary from such Lender prior to the making of such Advance. The DIP 
Agent may consult with legal counsel (who may be counsel for the Borrowers), 
independent accountants and other experts selected by it, and shall not be liable for any 
action taken or not taken by it in accordance with the advice of any such counsel, 
accountants or experts. 

(b) The DIP Agent may perform any of and all its duties and exercise its rights and powers 
hereunder or under any other Loan Document by or through any one or more sub-agents 
appointed by the DIP Agent. The DIP Agent and any such sub-agent may perform any of 
and all their duties and exercise their rights and powers through their respective Related 
Parties. The exculpatory provisions of this clause (ii) shall apply to any such sub-agent 
and to the Related Parties of the DIP Agent and any such sub-agent, and shall apply to 
their respective activities in connection with the syndication of the credit facilities 
provided for herein as well as activities as DIP Agent. The DIP Agent shall not be 
responsible for the negligence or misconduct of any sub-agents except to the extent that a 
court of competent jurisdiction determines in a final and nonappealable judgment that the 
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DIP Agent acted with gross negligence or willful misconduct in the selection of such sub-
agents. 

(iii) Successor Agent. 

(a) Subject to the terms of this clause (iii), the DIP Agent may resign at any time from its 
capacity as such. In connection with such resignation, the DIP Agent shall give notice of 
its intent to resign to the Lenders and the Borrowers. Upon receipt of any such notice 
of resignation, the Majority Lenders shall have the right, in consultation with the 
Borrowers, to appoint a successor. If no successor shall have been so appointed by the 
Majority Lenders and shall have accepted such appointment within 30 days after the 
retiring DIP Agent gives notice of its intent to resign, then the retiring DIP Agent may, on 
behalf of the Lenders, appoint a successor DIP Agent, which shall be (i) a bank with an 
office in New York, New York, or an affiliate of any such bank, (ii) a Lender or (iii) any 
other Person with the prior written consent of the Majority Lenders. Upon the acceptance 
of its appointment as DIP Agent hereunder by a successor, such successor shall succeed 
to and become vested with all the rights, powers, privileges and duties of the retiring DIP 
Agent, and the retiring DIP Agent shall be discharged from its duties and obligations 
hereunder and under the other Loan Documents. The fees payable by the Borrowers to a 
successor DIP Agent shall be the same as those payable to its predecessor unless 
otherwise agreed by the Borrowers and such successor. 

(b) Notwithstanding the foregoing, in the event no successor DIP Agent shall have been so 
appointed and shall have accepted such appointment within 30 days after the retiring DIP 
Agent gives notice of its intent to resign, the retiring DIP Agent may give notice of the 
effectiveness of its resignation to the Lenders and the Borrowers, whereupon, on the date 
of effectiveness of such resignation stated in such notice, (i) the retiring DIP Agent shall 
be discharged from its duties and obligations hereunder and under the other Loan 
Documents; provided that, solely for purposes of maintaining any security interest 
granted to the DIP Agent for the benefit of the Lenders, the retiring DIP Agent shall 
continue to be vested with such security interest as collateral agent for the benefit of the 
Lenders and, in the case of any Collateral in the possession of the DIP Agent, shall 
continue to hold such Collateral, in each case until such time as a successor DIP Agent is 
appointed and accepts such appointment in accordance with this paragraph (it being 
understood and agreed that the retiring DIP Agent shall have no duty or obligation to take 
any further action with respect to the Collateral, including any action required to maintain 
the perfection of any such security interest), and (ii) the Majority Lenders shall succeed 
to and become vested with all the rights, powers, privileges and duties of the retiring DIP 
Agent; provided that (A) all payments required to be made hereunder or under any other 
Loan Document to the DIP Agent for the account of any Person other than the DIP Agent 
shall be made directly to such Person and (B) all notices and other communications 
required or contemplated to be given or made to the DIP Agent shall also directly be 
given or made to each DIP Lender. 

(c) Following the effectiveness of the DIP Agent's resignation from its capacity as such, the 
provisions of this Schedule F, as well as any exculpatory, reimbursement and 
indemnification provisions set forth in any other Loan Document, shall continue in effect 
for the benefit of such retiring DIP Agent, its sub-agents and their respective Related 
Parties in respect of any actions taken or omitted to be taken by any of them while it 
was acting as DIP Agent and in respect of the matters referred to in the proviso under 
clause (i) in clause (iii)(b) above. 
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(iv) Non-Reliance on DIP Agent; DIP Lender Consent. 

(a) Each Lender acknowledges that it has, independently and without reliance upon the DIP 
Agent or any other Lender, or any of the Related Parties of any of the foregoing, and 
based on such documents and information as it has deemed appropriate, made its own 
credit analysis and decision to enter into this Term Sheet. Each Lender also 
acknowledges that it will, independently and without reliance upon the DIP Agent or any 
other Lender, or any of the Related Parties of any of the foregoing, and based on such 
documents and information as it shall from time to time deem appropriate, continue to 
make its own decisions in taking or not taking action under or based upon this Term 
Sheet, any other Loan Document or any related agreement or any document furnished 
hereunder or thereunder. 

(b) Each Lender shall be deemed to have acknowledged receipt of, and consented to and 
approved, each  Loan Document and each other document required to be delivered to, or 
be approved by or satisfactory to, the DIP Agent or the Lenders on the Closing Date. 

(v) Collateral Matters. 

(a) Except with respect to a Lender's right to file a proof of claim in an insolvency 
proceeding, no Lender (other than the DIP Agent in its capacity as such) shall have any 
right individually to realize upon any of the Collateral or to enforce any guarantee of the 
Obligations, it being understood and agreed that all powers, rights and remedies under the 
Loan Documents may be exercised solely by the DIP Agent on behalf of the Lenders in 
accordance with the terms thereof. In the event of a foreclosure by the DIP Agent on any 
of the Collateral pursuant to a public or private sale or other disposition, the DIP Agent or 
any Lender may be the purchaser or licensor of any or all of such Collateral at any such 
sale or other disposition, and the DIP Agent, as agent for and representative of the 
Lenders (but not any Lender or Lenders in its or their respective individual capacities 
unless the Majority Lenders shall otherwise agree in writing) shall be entitled, for the 
purpose of bidding and making settlement or payment of the purchase price for all or any 
portion of the Collateral sold at any such public sale, to use and apply any of the 
Obligations as a credit on account of the purchase price for any collateral payable by the 
DIP Agent on behalf of the Lenders at such sale or other disposition. 

(b) The DIP Agent shall not be responsible for or have a duty to ascertain or inquire into any 
representation or warranty regarding the existence, value or collectability of the 
Collateral, the existence, priority or perfection of the DIP Agent's Lien thereon, or any 
certificate prepared by any Loan Party in connection therewith, nor shall the DIP Agent 
be responsible or liable to the Lenders for any failure to monitor or maintain any portion 
of the Collateral. 

(vi) Lender Indemnification.  To the extent the DIP Agent (or any sub-agent) or any affiliate thereof 
(each a “DIP Agent Indemnitee”) is not timely reimbursed and indemnified by the Loan Parties, each 
Lender shall indemnify, reimburse and hold harmless the DIP Agent Indemnitees, based on and to the 
extent of such Lender’s pro rata share (determined as of the time that the applicable unreimbursed 
expense or indemnity payment is sought), from and against any and all liabilities, obligations, losses, 
damages, penalties, claims, actions, judgments, costs, expenses (including reasonable and documented or 
invoiced out-of-pocket fees and expenses of a primary counsel for the DIP Agent Indemnitees, taken as a 
whole (in addition to, in the event of an actual conflict of interest that arises, one additional counsel (plus 
one local counsel in each relevant material jurisdiction) for the conflicted Agent Indemnitees, taken as a 
whole)) or disbursements of whatsoever kind or nature which may be imposed on, asserted against or 
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incurred by the DIP Agent Indemnitees in connection with any action taken or omitted to be taken by the 
DIP Agent Indemnitees or under any Loan Document or in any way relating to or arising out of the Term 
Sheet or any other Loan Document; provided that no Lender shall be liable for any portion of such 
liabilities, obligations, losses, damages, penalties, claims, actions, judgments, suits, costs, expenses or 
disbursements resulting from a DIP Agent Indemnitee’s gross negligence or willful misconduct (as 
determined by a court of competent jurisdiction in a final and non-appealable decision) (it being 
understood and agreed that no action nor any omission to act taken by the DIP Agent at the direction of 
the Majority Lenders shall constitute gross negligence or willful misconduct). For purposes hereof, a 
Lender’s “pro rata share” shall be determined based upon its share of the outstanding Advances and 
unused Commitments at such time (or if such indemnity payment is sought after the date on which the 
Obligations have been paid in full and the Commitments are terminated in accordance with such Lender’s 
pro rata share immediately prior to the date on which the Obligations are paid in full and the 
Commitments are terminated). 

(vii) No Third Party Beneficiaries. The provisions of this Schedule F are solely for the benefit of the 
DIP Agent and the Lenders, and, except solely to the extent of the Borrower's rights to consent pursuant 
to and subject to the conditions set forth in this Schedule F, none of the Borrowers or any other Loan 
Party shall have any rights as a third party beneficiary of any such provisions. Each Lender, whether or 
not a party hereto, will be deemed, by its acceptance of the benefits of the Collateral and of the 
guarantees of the Obligations provided under the Loan Documents, to have agreed to the provisions of 
this Schedule F. 
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SCHEDULE G 

REPRESENTATIONS AND WARRANTIES 

22. Representations and Warranties 

As of the Closing Date, each Borrower represents and warrants to the DIP Agent and each Lender 
and acknowledges and confirms that the DIP Agent and each Lender is relying upon such representations and 
warranties: 

(1) Existence and Qualification  Subject to any restrictions arising on account of any Loan Party’s 
protected status under the CCAA Proceedings (and only so long as such status exists), each Loan Party (i) has been 
duly incorporated, formed, amalgamated, merged or continued, as the case may be, and is validly subsisting as a 
corporation, company, limited liability company, partnership or trust, under the laws of its jurisdiction of 
formation, amalgamation, merger or continuance, as the case may; and (ii) is duly qualified, in good standing and 
has all required Material Licences to carry on its business in each jurisdiction in which the nature of its business 
requires qualification to the extent necessary to carry on its business. 

(2) Power and Authority  Subject to the entry of, and the terms of, the CCAA Orders and to any 
restrictions arising solely on account of any Loan Party’s protected status under the CCAA Proceedings (and only 
so long as such status exists), each Loan Party has the corporate, trust, company, limited liability company or 
partnership power and authority, as the case may be, (i) to enter into, and to exercise its rights and perform its 
obligations under, the Loan Documents to which it is a party and all other instruments and agreements delivered by 
it pursuant to any of the Loan Documents, and (ii) to own its Property and carry on its business as currently 
conducted and as currently proposed to be conducted by it. 

(3) Execution, Delivery, Performance and Enforceability of Documents  Subject to the entry of, and 
the terms of, the CCAA Orders and to any restrictions arising solely on account of any Loan Party’s protected status 
under the CCAA Proceedings (and only so long as such status exists), the execution, delivery and performance of 
each of the Loan Documents to which each Loan Party is a party, and every other instrument or agreement 
delivered by an Loan Party pursuant to any Loan Document has been duly authorized by all corporate, trust, 
company or partnership actions required, and each of such documents has been duly executed and delivered.  Each 
Loan Document to which any Loan Party is a party, upon entry of the CCAA Orders, constitutes the legal, valid and 
binding obligations of such Loan Party, enforceable against such Loan Party in accordance with its terms (except, 
in any case, as such enforceability may be limited by applied bankruptcy, insolvency, reorganization or similar 
laws affecting creditors’ rights generally and by principles of equity). 

(4) Loan Documents Comply with Applicable Laws, Organizational Documents and Contractual 
Obligations  Subject to the entry of the CCAA Orders, none of the execution or delivery of, the consummation of 
the transactions contemplated in, or compliance with the terms, conditions and provisions of any of, the Loan 
Documents conflicts with or will conflict with, or results or will result in any breach of, or constitutes a default 
under or contravention of, (a) any Loan Parties’ Organizational Document, (b) any Material Contract or Material 
Licence, (c) any Requirement of Law other than immaterial breaches or (d) results or will result in the creation or 
imposition of any Lien upon any of its Property that is not a Permitted Lien. 

(5) Consent Respecting Loan Documents  Each Loan Party has, obtained, made or taken all consents, 
approvals, authorizations, declarations, registrations, filings, notices and other actions whatsoever required with 
Governmental Authorities, third parties or otherwise to enable it to execute and deliver each of the Loan Documents 
to which it is a party and to consummate the transactions contemplated in the Loan Documents, other than the 
approvals, clarifications or authorizations of the Governmental Authorities (including, without limitation, the 
Reserve Bank of India) required under the laws of India for the execution and delivery by JEBPO of the Guarantee 
and the Security Documents to which it is a party, and the performance by JEBPO of its obligations thereunder. 
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(6) Taxes  Except for those Taxes the nonpayment of which is excused, permitted, or required by the 
CCAA Proceedings or chapter 15 of title 11 of the United States Code (the “Bankruptcy Code”), each Loan Party 
has timely paid, or made adequate provision for the payment of, all Taxes that are due and payable, or has accrued 
amounts in its financial statements for the payment of such Taxes, regardless of whether they are shown to be 
payable on a Tax Return, except for any such taxes, charges, fees or dues (i) which are not material in amount, (ii) 
which are not delinquent or if delinquent are being contested, in good faith, or (iii)  in respect of which non-payment 
would not individually or in the aggregate have, or be reasonably likely to cause, a Material Adverse Effect. There is 
no action, suit, proceeding, investigation or audit or claim now pending or, to its knowledge, threatened in writing 
by any Governmental Authority regarding any Taxes, nor has it or any other Loan Party agreed to waive or extend 
any statute of limitations with respect to the payment or collection of Taxes, in each case, which would individually 
or in the aggregate have, or be reasonably likely to cause, a Material Adverse Effect. Except for those Taxes, the 
nonpayment of which is excused, permitted or required by the CCAA Proceedings or the Bankruptcy Code, each 
Loan Party has duly and timely withheld or collected all material Taxes required to be withheld or collected by it 
(including in connection with amounts paid to employees, non-residents of Canada, independent contractors, 
creditors, shareholders or other third parties) and has duly and timely remitted such material Taxes to the appropriate 
Governmental Authority when required by Law to do so, except for (i) any such taxes which are not delinquent or if 
delinquent are being contested in good faith, or (ii) in respect of which the failure to withhold, collect or remit would 
not individually or in the aggregate have, or be reasonably likely to cause, a Material Adverse Effect. For all 
transactions between a Loan Party that is a resident of Canada for purposes of the Tax Act and any person not 
resident in Canada for purpose of the Tax Act and with whom such Loan Party was not dealing arm’s length, the 
Loan Party has made or obtained records or documents that meet the requirements of paragraphs 247(4)(a) to (c) of 
the Tax Act. Any Loan Party that is a corporate partner of the Canadian Borrower is not controlled by a person or by 
a group of non-resident persons who do not deal at arm’s length with each other. 

(7) Judgments, Etc.  At the date given, other than pursuant to the CCAA Proceedings, no Loan Party is 
subject to any judgment, order, writ, injunction, decree or award, or to any restriction, rule or regulation (other than 
customary or ordinary course restrictions, rules and regulations consistent or similar with those imposed on other 
Persons engaged in similar businesses) which has not been lifted or stayed. 

(8) Absence of Litigation  Other than the CCAA Proceedings, there are no actions, suits or 
proceedings pending or, to the best of its knowledge and belief, after due inquiry and all reasonable investigation, 
threatened against or involving any Loan Party, (i) which would reasonably be expected to have a Material Adverse 
Effect or (ii) that involve this Term Sheet or the other Loan Documents, in each case, which are not subject to the 
CCAA Stay. 

(9) Title to Assets   Each Loan Party has good title to its assets, free and clear of all Liens except 
Permitted Liens and defects in title which are not material in nature to the conduct of any Loan Party’s business, 
and no Person has any agreement or right to acquire an interest in such assets other than in the ordinary course of 
its business.  The Pledged Securities constitute all of the equity interests held by each Loan Party in any other Loan 
Party. 

(10) Liens  Subject to entry of the CCAA Orders, the DIP Facility Charge and the Liens created in 
favor of the DIP Agent under the Security Documents create valid, binding and perfected Liens on all right, title 
and interest in all of the Property which is the subject matter of the Security Documents and those Liens have 
priority over all other present and future Liens except for Permitted Priority Liens. 

(11) Use of Real Property  All real property material to the business of the Loan Party owned or 
leased by each Loan Party may be used by such Loan Party pursuant to Applicable Law for the present use and 
operation of the material elements of the business conducted, or intended to be conducted, on such real property by 
such Loan Party. 

(12) Insurance  Each Loan Party maintains insurance which is in full force and effect that complies 
with all of the requirements of the Original Senior Credit Agreement as of September 28, 2020. 

(13) Labour Relations  No Loan Party is engaged in any material unfair labour practice or material 
employment discrimination practice, and there is no material unfair labour practice complaint or material complaint 
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of employment discrimination pending against an Loan Party, or to its knowledge threatened against an Loan Party, 
before any Governmental Authority.  To the best of its knowledge, no material grievance or arbitration arising out 
of or under any collective bargaining agreement is pending against an Loan Party or, to the best of its knowledge, 
threatened against an Loan Party, no strike, labour dispute, slowdown or stoppage is pending against an Loan Party 
or, to the best of its knowledge, threatened against an Loan Party and no union representation proceeding is 
pending with respect to any of an Loan Party’s employees. 

(14) Compliance with Laws  No Loan Party is in material violation of any material Applicable Law or 
material Applicable Order, subject to the provisions of Section 21(27), in the case of Requirements of 
Environmental Law. 

(15) No Event of Default or Pending Event of Default  Other than as a result of the CCAA
Proceedings, neither any Event of Default nor any Pending Event of Default has occurred and is continuing. 

(16) Corporate Structure  The corporate structure of the Borrowers and their subsidiaries is as set out 
in Schedule 22(16) to this Term Sheet.

(17) Rights to Acquire Shares of Loan Parties  No Person has an agreement or option or any other 
right or privilege (whether by law, pre-emptive or contractual) capable of becoming an agreement or option, 
including convertible securities, warrants or convertible obligations of any nature, for the purchase, subscription, 
allotment or issuance of any unissued shares in the capital of any Loan Party (other than Just Energy Group Inc., a 
Canada corporation (“JustEnergy”)). 

(18) Loan Parties  Each Loan Party either carries on their Business in Canada, the United States, India 
or Hungary, or carries on no business other than being a holding entity. 

(19) Relevant Jurisdictions  Schedule 22(19) to this Term Sheet identifies, in respect of each Loan 
Party, the Relevant Jurisdictions as of the Closing Date including each Loan Party’s jurisdiction of formation and 
organizational registration number (if any), its full address (including postal code or zip code), chief executive 
office, registered office and all places of business and, if the same is different, the address at which the books and 
records of such Loan Party are located and the address from which the invoices and accounts of such Loan Party 
are issued. 

(20) Computer Software  Each Loan Party owns or has licensed for use or otherwise has the right to 
use all of the material software necessary to conduct its businesses.  All Computer Equipment owned or used by an 
Loan Party and necessary for the conduct of business has been properly maintained in all material respects or 
replaced and is in good working order for the purposes of on-going operation, subject to ordinary wear and tear for 
Computer Equipment of comparable age and Computer Equipment which has been damaged but is in the course of 
being repaired. 

(21) Intellectual Property  Each Loan Party has rights sufficient for it to use all the Intellectual 
Property reasonably necessary for the conduct of its business except to the extent failure to do so would not 
reasonably be expected to have a Material Adverse Effect; all patents, trade-marks or industrial designs which have 
been either registered or in respect of which a registration application has been filed by it are listed on Schedule 
22(21) to this Term Sheet.  To its knowledge, no Loan Party is infringing or misappropriating or is alleged to be 
infringing or misappropriating the intellectual property rights of any other Person where such infringement or 
misappropriation is reasonably expected to have a Material Adverse Effect. 

(22) Material Contracts and Material Licences.   

(a) Schedule 22(22) to this Term Sheet, accurately sets out all Material Contracts and Material 
Licences; 

(b) upon request by the DIP Agent (acting at the direction of Majority Lenders), a true and complete 
certified copy of each Material Contract and Material Licence has been or, within 30 days of its 
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entry into effect, will be delivered to the DIP Agent and each Material Contract and Material 
Licence is in full force and effect; and 

(c) each Material Contract is binding upon the Loan Party party thereto and, to its knowledge, is a 
binding agreement of each other Person who is a party to the Material Contract. 

(23) Financial Year End  The financial year end of the Loan Parties is March 31. 

(24) Financial Information  All of the financial statements which have been furnished to the Lenders 
in connection with this Term Sheet are complete in all material respects and such financial statements fairly present 
the results of operations and financial position of the Borrowers and the Guarantors as of the dates referred to 
therein and have been prepared on a Modified Consolidated Basis, except that, in the case of quarterly financial 
statements, notes to the statements and audit adjustments required by GAAP are not included.  All other financial 
information (including, without limitation the Cash Flow Statements) provided to the Lenders as of the date 
prepared (a) were based on reasonable assumptions and expectations and represent reasonable good faith estimates 
and (b) were believed to be achievable. 

(25) Liabilities  No Loan Party has any liabilities, whether accrued, absolute, contingent or otherwise, 
of any kind or nature whatsoever, except (i) as disclosed in the financial statements most recently delivered under 
Section 22(30); (ii) as incurred after the date of such financial statements and are permitted to be incurred 
hereunder; (iii) as incurred in the ordinary course of business of an Loan Party; provided that, in respect this clause 
(iii), such liabilities: (x) are not material to the Business, (y) are not required in accordance with GAAP to be 
disclosed in such Loan Party’s financial statements referred to in clause (i) above and (z) are not incurred in 
violation of this Term Sheet, and (iv) for liabilities consented to by the Lenders. 

(26) No Material Adverse Effect  Since the Closing Date and other than as a result of the CCAA
Proceedings or the Chapter 15 Proceedings, or the events giving rise thereto, there has been no condition (financial 
or otherwise), event or change in its business, liabilities, operations, results of operations, assets or prospects which 
would reasonably be expected to have a Material Adverse Effect. 

(27) Environmental  (a) No Loan Party is subject to any civil or criminal proceeding relating to 
Requirements of Environmental Laws and is not aware of any investigation or threatened proceeding or 
investigation, (b) each Loan Party has all material permits, licenses, registrations and other authorizations required 
by the Requirements of Environmental Laws for the operation of its business and the properties which it owns, 
leases or otherwise occupies, (c) each Loan Party currently operates its business and its properties (whether owned, 
leased or otherwise occupied) in compliance in all material respects with all applicable material Requirements of 
Environmental Laws, (d) no Hazardous Substances are stored or disposed of by any Loan Party or otherwise used 
by an Loan Party in violation of any applicable Requirements of Environmental Laws (including, without 
limitation, there has been no Release of Hazardous Substances by any Loan Party at, on or under any property now 
or previously owned or leased by the Borrowers or any of their subsidiaries), (e) except as disclosed in the 
environmental reports identified on Schedule 22(27) to this Term Sheet, to the knowledge of the Borrowers (i) all 
underground storage tanks now or previously located on any real property owned or leased by it have been 
operated, maintained and decommissioned or closed, as applicable, in compliance with applicable Requirements of 
Environmental Law; and (ii) no real property or groundwater in, on or under any property now or previously owned 
or leased by any Loan Party is or has been during such Loan Party’s ownership or occupation of such property 
contaminated by any Hazardous Substance except for any contamination that would not reasonably be expected to 
give rise to material liability under Requirements of Environmental Laws nor, to the best of its knowledge, is any 
such property named in any list of hazardous waste or contaminated sites maintained under the Requirements of 
Environmental Law. 

(28) CERCLA  No portion of any Loan Party’s Property has been listed, designated or identified in 
the National Priorities List or the CERCLA Information System both as published by the United States 
Environmental Protection Agency, or any similar list of sites published by any federal, state or local authority 
proposed for requiring clean up or remedial or corrective action under any Requirements of Environmental Laws. 
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(29) Canadian Welfare and Pension Plans  The Canadian Borrower has adopted all Canadian Welfare 
Plans and all Canadian Pension Plans in accordance with Applicable Laws and each such plan has been maintained 
and is in compliance in all material respects with its terms and such laws including, without limitation, all 
requirements relating to employee participation, funding, investment of funds, benefits and transactions with the 
Loan Parties and persons related to them.  As of the commencement of the CCAA Proceedings (the “CCAA Filing 
Date”) and at no time preceding the CCAA Filing Date has any Loan Party maintained, sponsored, administered, 
contributed to, or participated in a Specified Canadian Pension Plan.  With respect to Canadian Pension Plans:  (a) 
no steps have been taken to terminate any Canadian Pension Plan (wholly or in part) which could result in any Loan 
Party being required to make an additional contribution in excess of $2,500,000 to the Canadian Pension Plan; (b) 
no contribution failure in excess of $2,500,000 has occurred with respect to any Canadian Pension Plan sufficient to 
give rise to a lien or charge under any applicable pension benefits laws of any other jurisdiction; and (c) no 
condition exists and no event or transaction has occurred with respect to any Canadian Pension Plan which is 
reasonably likely to result in any Loan Party incurring any liability, fine or penalty in excess of $2,500,000.  No 
Loan Party has a contingent liability in excess of $2,500,000 with respect to any post-retirement benefit under a 
Canadian Welfare Plan.  With respect of each Canadian Pension Plan: (a) all contributions (including employee 
contributions made by authorized payroll deductions or other withholdings) required to be made to the appropriate 
funding agency in material compliance with all Applicable Laws and the terms of each Pension Plan have been 
made in accordance with all Applicable Laws and the terms of each Canadian Pension Plan; and (b) no event has 
occurred and no conditions exist with respect to any Canadian Pension Plan that has resulted or could reasonably be 
expected to result in any Canadian Pension Plan being the subject of a requirement to be wound up (wholly or in 
part) by any applicable regulatory authority, having its registration revoked or refused by any applicable regulatory 
authority or being required to pay any taxes or penalties under any applicable pension benefits or tax laws.

(30) ERISA Plans  (a) Each ERISA Plan of any Loan Party carrying on business in the United States
has been maintained and is in compliance in all material respects with Applicable Laws including, without 
limitation, all requirements relating to employee participation, investment of funds, benefits and transactions with 
the Loan Parties and persons related to them, (b) with respect to such ERISA Plans: (i) no condition exists and no 
event or transaction has occurred with respect to any such ERISA Plan that is reasonably likely to result in any 
Loan Party, to the best of its knowledge, incurring any liability, fine or penalty in excess of the US$ Equivalent 
Amount of Cdn.$2,500,000; and (ii) no Loan Party carrying on business in the United States has a contingent 
liability with respect to any post-retirement benefit under a US Welfare Plan in excess of the US$ Equivalent 
Amount of Cdn.$2,500,000, (c) all contributions (including employee contributions made by authorized payroll 
deductions or other withholdings) required to be made have been made in accordance with all Applicable Laws and 
the terms of each ERISA Plan, (d) each of the ERISA Plans that is intended to be “qualified” within the meaning of 
Section 401(a) of the Code (i) has received a favourable determination letter from the IRS, (ii) is or will be the 
subject of an application for a favourable determination letter, and no circumstances exist that has resulted or could 
reasonably be expected to result in the revocation or denial of any such determination letter, or (iii) is entitled to 
rely on an appropriately updated prototype plan document that has received a national office determination letter 
and has not applied for a favourable determination letter of its own and (e) no Loan Party carrying on business in 
the United States has any US Pension Plans and no multiemployer plans as defined in Section 4001(a)(3) of ERISA 
are maintained by any Loan Party or to their knowledge have been maintained by any member of any Loan Party’s 
Controlled Group. 

(31) Not an Investment Company  No Loan Party is an “investment company” or a company 
“controlled” by an “investment company” within the meaning of the United States Investment Company Act of 
1940 or a “holding company”, or a “subsidiary company” of a “holding company”, or an “affiliate” of a holding 
company, or of a “subsidiary company” of a “holding company”, within the meaning of the United States Public 
Utility Holding Company Act of 2005. 

(32) No Margin Stock  No Loan Party is engaged in the business of extending credit for the purpose 
of purchasing or carrying margin stock.  None of the proceeds of any Advance will be used to purchase or carry, or 
to reduce or retire or refinance any credit incurred to purchase or carry, any margin stock (within the meaning of 
Regulations U and X of the Board of Governors of the Federal Reserve System of the United States) or to extend 
credit to others for the purpose of purchasing or carrying any margin stock. 
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(33) Full Disclosure  All information provided or to be provided by or on behalf of any Loan Party to 
the DIP Agent and the Lenders in connection with the DIP Facility (other than future-looking information or 
information of a general economic or industry nature) was or will be at the time prepared, to its knowledge, true and 
correct in all material respects and none of the documentation furnished to the DIP Agent or any Lender by or on 
behalf of any Loan Party, to its knowledge, omitted or will omit as of such time, a material fact necessary to make 
the statements contained therein not misleading in any material way, and all expressions of expectation, intention, 
belief and opinion contained therein were honestly made on reasonable grounds after due and careful inquiry by it at 

the time made (and, to its knowledge any other Person who furnished such material on behalf of them. 

(34) CCAA Orders  The applicable Initial Order is in full force and effect and is not subject to any 
leave to appeal application or appeal, and has not been vacated, reversed, modified, amended or stayed without the 
prior written consent of the Majority Lenders.  The Loan Parties are and remain in compliance with the CCAA 
Orders.¶ 

(35) Non-Arm’s Length Transactions  All agreements, arrangements or transactions between any 
Loan Party, on the one hand, and any Associate of, Affiliate of or other Person not dealing at Arm’s Length with 
such Loan Party, on the other hand (other than another Loan Party), in existence at the date hereof are set forth on 
Schedule 22(35) to this Term Sheet or are otherwise permitted pursuant to Section 23(19). 

(36) Budget The Loan Parties have disclosed all material assumptions with respect to the Cash Flow 
Statements and affirm the reasonableness of the assumptions in the Cash Flow Statements in all material respects.  

(37) Debt  No Loan Party has any Debt that is not permitted under this Term Sheet. 

(38) [Reserved] 

(39) Schedules  The information contained in each Schedule attached hereto is as of the Closing Date, 
or at the time a replacement thereof is provided to the DIP Agent and the Lenders pursuant hereto, will be true, 
correct and complete in all material respects. 

(40) Sanctions.  It is not in violation of, in any material respect, any of the country or list based 
economic and trade sanctions administered and enforced by OFAC, or any Sanctions Laws.  As of the date of this 
Term Sheet, no Loan Party (i) is a Sanctioned Person or (ii) is a Person designated under Executive Order No. 13224 
on Terrorist Financing, effective September 24, 2001 or other Sanctions Laws.  If a senior officer of any Loan Party 
receives any written notice that any Loan Party, any affiliate or any subsidiary of any Loan Party is named on the 
then current OFAC SDN List or is otherwise a Sanctioned Person (such occurrence, a “Sanctions Event”), such 
Loan Party shall promptly (i) give written notice to the DIP Agent of such Sanctions Event, and (ii) comply in all 
material respects with all applicable laws with respect to such Sanctions Event (regardless of whether the Sanctioned 
Person is located within the jurisdiction of the United States of America or Canada), and each Loan Party hereby 
authorizes and consents to the Lenders and the DIP Agent (acting at the direction of the Majority Lenders) taking 
any and all steps the Lenders or the DIP Agent (acting at the direction of the Majority Lenders) deem necessary, in 
their sole but reasonable discretion, to avoid violation of, in any material respect, all applicable laws with respect to 
any such Sanctions Event. 

(41) Anti-Corruption Laws.  No part of the proceeds of the Advances shall be used, directly or, to the 
Borrowers’ knowledge, indirectly: (a) to offer or give anything of value to any official or employee of any foreign 
government department or agency or instrumentality or government-owned entity, to any foreign political party or 
party official or political candidate, or to anyone else acting in an official capacity, in order to obtain, retain or direct 
business, or obtain any improper advantage, in material violation of any Anti-Corruption Law. 

(42) Anti-Terrorism Laws.  To the extent applicable, each Loan Party is in compliance, in all material 
respects, with (i) the U.S. Trading with the Enemy Act, as amended, and each of the foreign assets control 
regulations of the United States Treasury Department (31 C.F.R. Subtitle B, Chapter V, as amended) and any other 
enabling legislation or executive order relating thereto, (ii) the Uniting and Strengthening America by Providing 
Appropriate Tools Required to Intercept and Obstruct Terrorism Act of 2001 (United States), as amended (the 
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“Patriot Act”); and (iii) Proceeds of Crime (Money Laundering) and Terrorist Financing Act (Canada) 
(collectively with clauses (i) and (ii) above, the “Anti-Terrorism Laws”).   The use of the proceeds of the 
Advances will not violate, in any material respect, the Trading with the Enemy Act, as amended, or any of the 
foreign assets control regulations of the United States Treasury Department (31 C.F.R. Subtitle B, Chapter V, as 
amended) or any enabling legislation or executive order relating thereto, in any material respect.   

(43) As of March 1, 2021, the outstanding obligations owed to the Lender Hedge Providers (as 
defined in the Intercreditor Agreement) by the Loan Parties in respect of Hedging Agreements (as defined in the 
Intercreditor Agreement) does not exceed $7,364,437 after giving effect to any mandatory consequences of the 
commencement of the CCAA Proceedings thereunder. 
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SCHEDULE H 

AFFIRMATIVE COVENANTS 

23. Affirmative Covenants 

So long as this Term Sheet is in force and except as otherwise permitted by the prior written 
consent of the Majority Lenders, each Borrower will and will cause each other Loan Party to: 

(1) Timely Payment  Make due and timely payment of the Obligations required to be paid by it 
hereunder and under each other Loan Document. 

(2) Conduct of Business, Maintenance of Existence, Compliance with Laws  Subject to any 
necessary Order or authorization of the Court, (a) engage in business of the same general type as now conducted by 
it; (b) carry on and conduct its business and operations in a proper, efficient and businesslike manner, in 
accordance with good business practice; (c) except as otherwise permitted by Section 23(2), preserve, renew and 
keep in full force and effect its existence; (d) take all action necessary to maintain all material registrations, 
material licenses, material rights, material privileges and franchises necessary or desirable in the normal conduct of 
its business; and (e) comply in all material respects with all Requirements of Law, including without limitation, 
Requirements of Environmental Law. 

(3) Further Assurances  Subject to any necessary Order or authorization of the Court, provide the 
Lenders and the DIP Agent with such other documents, opinions, consents, acknowledgements and agreements as 
are reasonably necessary to implement this Term Sheet, the other Loan Documents and are required by the DIP 
Agent or the Lenders from time to time. 

(4) Access to Information  Promptly provide the DIP Agent and the Lenders with all information 
reasonably requested by the DIP Agent (at the direction of the Majority Lenders) from time to time concerning its 
financial condition and Property, and during normal business hours and from time to time upon reasonable notice, 
permit representatives of the DIP Agent and Lenders, if accompanied by a Lender, to inspect any of its Property, to 
examine and take extracts from its financial books, accounts and records including but not limited to accounts and 
records stored in computer data banks and computer software systems, and to discuss its financial affairs, its 
business or any part of its Property with its senior officers and (in the presence of such of its representatives as it 
may designate) its auditors.  If an Event of Default or a Pending Event of Default has occurred and is continuing, 
the Canadian Borrower will pay all reasonable expenses incurred by such representatives in order to visit a 
Borrower’s premises or attend at its and each other Loan Party’s principal office, as applicable, for such purposes. 
In addition, the Borrowers shall, and shall cause each other Loan Party to, promptly provide to the DIP Agent with 
such information as the DIP Agent or any Lender may reasonably request in order to comply with the Beneficial 
Ownership Regulation and written notice of any change in the information provided in the Beneficial Ownership 
Certification that would result in a change to the list of beneficial owners identified in such Certification. 

(5) Payment Obligations  Except to the extent stayed pursuant to the CCAA Stay and the Chapter 15 
Proceedings but in all cases subject to the Cash Flow Statements approved hereunder, pay or discharge, or cause to 
be paid or discharged (i) before the same become delinquent (A) all Taxes imposed upon it or upon its income or 
profits or in respect of its business or Property and file all tax returns in respect thereof (except for those Taxes, the 
nonpayment of which is excused, permitted or required by the CCAA Proceedings or the Bankruptcy Code) and 
(B) all required payments under any of its Debt and (ii) in a timely manner in accordance with prudent business 
practices (A) all lawful claims for labour, materials and supplies, and (B) all other material obligations the failure 
of which would reasonably be expected to result in an Event of Default; provided, however that it will not be 
required to pay or discharge or to cause to be paid or discharged any such amount referred to in clauses (i) and (ii) 
so long as the validity or amount thereof is being contested in good faith by appropriate proceedings and an 
adequate reserve in accordance with GAAP and satisfactory to the Majority Lenders, acting reasonably, has been 
established in its books and records, or, in the case of clause (i)(A), the nonpayment thereof would not individually 
or in the aggregate have, or be reasonably likely to cause, a Material Adverse Effect. 
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(6) Use of DIP Facility  Use the proceeds of the DIP Facility as contemplated by Section 12 and in 
accordance with the restrictions set out herein and in the manner contemplated by the Cash Flow Statements. 

(7) Insurance  Maintain or cause to be maintained with reputable insurers, coverage against risk of 
loss or damage to its Property (including public liability and damage to property of third parties), business 
interruption insurance, fire and extended peril insurance and boiler and machinery insurance of such types as is 
customary for and would be maintained by a corporation with an established reputation engaged in the same or 
similar business in similar locations and provide to the DIP Agent, on an annual basis, if requested, evidence of 
such coverage. The DIP Agent will be indicated in all insurance policies, as applicable and to the extent practicable 
on commercially reasonable terms, as a loss payee and additional insured within five (5) Business Days (or such 
later date as approved by the Majority Lenders) of the Closing Date.  

(8) Notice of Event of Default or Pending Event of Default  Promptly notify the DIP Agent of any 
Event of Default or Pending Event of Default that would apply to it or to any Loan Party of which it becomes 
aware. 

(9) Notice of Material Adverse Effect  Promptly notify the DIP Agent of any condition (financial or 
otherwise), event or change in its or any other Loan Party’s business, liabilities, operations, results of operations, 
assets or prospects which would reasonably be expected to have a Material Adverse Effect. 

(10) [Reserved] 

(11) Other Notices  Promptly, upon having knowledge, give notice to the DIP Agent of: 

(a) any violation of any Applicable Law, which does or could reasonably be expected to have a 
Material Adverse Effect; 

(b) any termination or expiration of or default under a Material Contract or Material Licence; 

(c) any damage to or destruction of any property, real or personal, of any Loan Party having a 
replacement cost in excess of $2,500,000; 

(d) the receipt of insurance proceeds by any Loan Party in excess of $2,500,000; 

(e) any change in the regulatory framework relating to the energy market which is materially adverse 
to the Business or could reasonably be expected to be materially adverse to the Business with the 
passage of time;  

(f) any Lien registered against any property or assets of any Loan Party, other than a Permitted Lien; 

(g) any entering into of a Material Contract or Material Licence, together with a true copy thereof; 

(h) any assignment of a Material Contract by the counterparty thereto; or 

(i) the delivery by ERCOT (as defined in the Intercreditor Agreement) of any settlement proposals in 
connection with the “black swan” weather events that occurred in the State of Texas in February 
2021, together with a true copy thereof. 

(12) Computer Software  Own or license for use or otherwise maintain the right to use all of the 
material software necessary to conduct its businesses and in all material respects, properly maintain and keep in 
good working order for the purposes of on-going operation, all Computer Equipment owned or used by an Loan 
Party and necessary for the conduct of business, subject to ordinary wear and tear for Computer Equipment of 
comparable age and lost or damaged Computer Equipment replaced or repaired to the extent required to conduct its 
Business. 
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(13) Intellectual Property  Maintain rights sufficient for it to use all the Intellectual Property 
reasonably necessary for the conduct of its business and not knowingly infringe or misappropriate in any material 
way the intellectual property rights of any other Person. 

(14) Environmental Compliance  Operate its business in compliance in all material respects with all 
applicable material Requirements of Environmental Laws and operate all Property owned, leased or otherwise 
occupied by it with a view to ensuring that no material obligation, including a clean-up or remedial obligation, will 
arise in respect of an Loan Party under any Requirements of Environmental Law; provided however, that if any 
such obligation arises, the applicable Loan Party will promptly satisfy or contest such obligation at its own cost and 
expense.  It will promptly notify the Lender, to the extent not disclosed as of the date hereof, upon (i) learning of 
the existence of Hazardous Substance located on, above or below the surface of any land which it owns, leases, 
operates, occupies or controls (except those being stored, used or otherwise handled in substantial compliance with 
applicable Requirements of Environmental Law), or contained in the soil or water constituting such land and 
(ii) the occurrence of any lawfully reportable release, spill, leak, emission, discharge, leaching, dumping or disposal 
of Hazardous Substances that has occurred on or from such land which, in either case, is likely to result in liability 
under Requirements of Environmental Law. 

(15) [Reserved]

(16) Maintenance of Property  Subject to any necessary Order or authorization of the Court, keep all 
Property necessary in its business in good working order and condition, normal wear and tear excepted, save for 
lost or damaged Property replaced or repaired to the extent required to conduct its Business. 

(17) ERISA Matters 

(a) Maintain each ERISA Plan in compliance in all material respects with all applicable Requirements 
of Law; 

(b) refrain from adopting, participating in or becoming obligated with respect to any US Pension Plan 
or multiemployer plan as defined in Section 4001(a)(3) of ERISA without the prior written 
consent of the DIP Agent (at the direction of the Majority Lenders); and 

(c) promptly notify the DIP Agent on becoming aware of (i) the institution of any steps by any Person 
to terminate any US Pension Plan, (ii) the failure of any Loan Party to make a required 
contribution to any US Pension Plan if such failure is sufficient to give rise to an Lien under 
Section 303(k) of ERISA, (iii) the taking of any action with respect to a US Pension Plan which is 
reasonably likely to result in the requirement that any Loan Party furnish a bond or other security 
to the US Pension Benefit Guaranty Corporation under ERISA or such Pension Plan, or (iv) the 
occurrence of any event with respect to any ERISA Plan which is reasonably likely to result in any 
Loan Party incurring any liability, fine or penalty in excess of $5,000,000, and following notice to 
the DIP Agent thereof, provide copies of all documentation relating thereto if requested by the DIP 
Agent or any Lender. 

(18) Canadian Pension Plans 

(a) maintain each Canadian Pension Plan in compliance in all material respects with all applicable 
Requirements of Law; 

(b) refrain from adopting, participating in or becoming obligated with respect to any Specified 
Canadian Pension Plan; and 

(c) promptly notify the DIP Agent on becoming aware of (i) the institution of any steps by any Person 
to terminate any Canadian Pension Plan, (ii) the failure of any Loan Party to make a required 
contribution to any Canadian Pension Plan if such failure is sufficient to give rise to a deemed 
trust or lien under applicable pension benefits standards laws, or (iii) the occurrence of any event 
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with respect to any Canadian Pension Plan or Canadian Welfare Plan which is reasonably likely to 
result in any Loan Party incurring any liability, fine or penalty in excess of $5,000,000, and 
following notice to the DIP Agent thereof, provide copies of all documentation relating thereto if 
requested by the DIP Agent or any Lender. 

(19) Employee Benefit and Welfare Plans  Maintain all employee benefit and Canadian Welfare Plans 
relating to the Business in compliance in all material respects with all Applicable Laws and ensure that all 
premiums and payments relating to employee benefits and pensions are paid as due. 

(20) Additional Information  Promptly provide the DIP Agent, upon receipt thereof, with copies of all 
“management letters” or other material letters submitted by independent public accountants in connection with 
audited financial statements described in Section 22(30) raising issues associated with the audit of the Loan Parties. 

(21) Maintenance of Material Contracts and Material Licenses  Except as otherwise permitted under 
Section 23(17), maintain in good standing and perform all of its obligations under and comply with all Material 
Contracts and Material Licenses. 

(22) [Reserved] 

(23) ERCOT Related Settlements; Tier 1 Commodity/ISO Charge; Tier 2 Commodity Charge On 
Thursday of each week, for the immediately preceding Friday, provide an estimate of (i) ERCOT related 
settlements in connection with the “black swan” weather events that occurred in the State of Texas in February 
2021 and (ii) the amount of the Priority Commodity/ISO Charge. 

(24) LDC Agreements  Promptly provide to the DIP Agent copies of any notices received from LDCs 
in connection with any collections, services, agreements or any Transportation Agreements, requests to increase the 
billing service amount under any Collection Services Agreements, offsets or material matters under any LDC 
Agreement, in each case which would reasonably be expected to have a Material Adverse Effect. 

(25) [Reserved] 

(26) No Supplier Recourse  Other than in connection with the CCAA Proceedings, no supplier to any 
non-Guarantor subsidiary of JustEnergy has any recourse to any Loan Party. 

(27) [Reserved] 

(28) Keepwell  Each Qualified ECP Guarantor hereby jointly and severally absolutely, unconditionally 
and irrevocably undertakes to provide such funds or other support as may be needed from time to time by each other 
Loan Party to honour all of its obligations under the Guarantee in respect of Swap Obligations (provided, however, 
that each Qualified ECP Guarantor shall only be liable under this Section for the maximum amount of such liability 
that can be hereby incurred without rendering its obligations under this Section, or otherwise under the Guarantee, 
voidable under applicable law relating to fraudulent conveyance or fraudulent transfer, and not for any greater 
amount).  The obligations of each Qualified ECP Guarantor under this Section and under the Guarantee shall remain 
in full force and effect until discharged in accordance with this Term Sheet and the Guarantee .  Each Qualified ECP 
Guarantor intends that this Section constitute, and this Section shall be deemed to constitute, a “keepwell, support, 
or other agreement” for the benefit of each other Loan Party for all purposes of Section 1a(18)(A)(v)(II) of the 
Commodity Exchange Act. 
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(29) CCAA Proceedings and Chapter 15 Proceeds 

(a) comply in all material respects with all CCAA Orders, the US Orders and with Applicable Law, 
except to the extent not required to do so pursuant to the Initial Order, any other CCAA Order or 
the US Orders; 

(b) provide the DIP Agent’s counsel and Lenders’ counsel with draft copies of all motion materials, 
applications for proposed CCAA Orders and US Orders, as applicable, or any other materials that 
any Loan Party intends to file in the CCAA Proceedings and Chapter 15 Proceedings, as 
applicable, in order to provide the Lender’s counsel with a reasonable opportunity to review and 
comment on same at as soon as is reasonably practicable in advance of the service of such 
materials to the service list in respect of the CCAA Proceedings and the Chapter 15 Proceedings, 
as applicable, at least two (2) Business Days prior to any such filing or, where it is not practically 
possible to do so within such time, as soon as possible prior to the time at which such motion 
materials, applications for proposed CCAA Orders and US Orders, as applicable, or any other 
materials are served on the service list in respect of the CCAA Proceedings and Chapter 15 
Proceedings, as applicable; provided that all such motion materials, applications for proposed 
CCAA Orders and US Orders, as applicable, or any other materials shall be in form and substance 
reasonably satisfactory to the DIP Agent, the Lenders and their respective counsel to the extent 
that motion materials, applications for proposed CCAA Orders and US Orders, as applicable, or 
any other materials affect or could reasonably be expected to affect the rights and interests of the 
DIP Agent and Lenders in any respect;  

(c) take all actions necessary or available to defend the CCAA Orders and US Orders, as applicable, 
from any appeal, reversal, modifications, amendment, stay or vacating to the extent that it would 
adversely affect the rights and interests of the DIP Agent and Lenders in any material respect; 

(d) keep the Lenders and the DIP Agent and their respective counsel apprised on a timely basis of all 
material developments with respect to the business and affairs of the Loan Parties, the CCAA
Proceedings and the Chapter 15 Proceedings, including all matters relating to the CCAA Plan or 
any matter which could reasonably be expected to materially affect the rights and interests of the 
Lenders or the DIP Agent in any respect; 

(e) deliver to the DIP Agent, the Lenders and their respective counsel reporting and other information 
reasonably requested by them from time to time as set out in this Term Sheet including, without 
limitation, the Cash Flow Statements at the times set out herein; and 

(f) participate (through its counsel and/or other advisors) on a weekly update call once (1) per week 
with Lenders and Lenders’ counsel, provided, that upon the reasonable prior written request of 
DIP Agent (at the direction of the Majority Lenders) (which request shall be made at least twenty-
four (24) hours before such weekly update call), representatives from the management team of the 
Borrowers and the Loan Parties will join such weekly update call (it being agreed and understood 
that such calls with the management team shall be pursuant to a single call)). 

(30) Reporting Requirements  So long as this Term Sheet is in force and except as otherwise permitted 
by the prior written consent of the DIP Agent (at the discretion of the Majority Lenders), the Canadian Borrower 
will:  

(a) Annual Reports  As soon as available and in any event within 120 days after the end of each Fiscal 
Year, cause to be prepared and delivered to the DIP Agent the audited consolidated financial 
statements of JustEnergy, including, without limitation, a balance sheet, statement of equity, 
income statement and cash flow statement, certified by the chief financial officer of JustEnergy. 
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(b) Quarterly Reports 

(i) As soon as available and in any event within 60 days of the end of each of its first three 
Fiscal Quarters of each Fiscal Year, cause to be prepared and delivered to the DIP Agent 
as at the end of such Fiscal Quarter the unaudited interim consolidated financial 
statements of JustEnergy, including, in each case and without limitation, an income 
statement, balance sheet and cash flow statement, certified by the chief financial officer 
of JustEnergy. 

(ii) As soon as available and in any event within 60 days of the end of each Fiscal Quarter 
(including the fourth Fiscal Quarter), cause to be prepared and delivered to the DIP Agent 
as at the end of such Fiscal Quarter the unaudited financial statements of the Borrowers 
prepared on a Modified Consolidated Basis, including, in each case and without 
limitation, an income statement, balance sheet and cash flow statement, certified by the 
chief financial officer of JustEnergy. 

(c) Compliance Certificate  Concurrently with the delivery of the financial statements referred to in 
Sections 22(30)(a) and (b) above, provide the DIP Agent with a Compliance Certificate. 

(d) [Reserved] 

(e) [Reserved] 

(f) [Reserved] 

(g) [Reserved] 

(h) Risk Management Policy  Promptly notify the DIP Agent of any material changes or 
modifications to the risk management and hedging policy of the Loan Parties from that in effect 
on the date hereof and promptly provide a copy of such change or modification. 

(i) [Reserved] 

(j) [Reserved] 

(k) [Reserved] 

(l) Other Information  Deliver to the DIP Agent such other information relating to the conduct of 
business or financial condition of the Loan Parties as the DIP Agent on behalf of the Lenders may 
reasonably request from time to time. 

(m) PPSA Lien Filings Prepare and register PPSA financing statements in form satisfactory to the DIP 
Agent acting reasonably against each applicable Loan Party in favor of the DIP Agent as soon as 
practicable after the date of this Term Sheet and in any even within one (1) Business Day after the 
date of this Term Sheet. 

(n) UCC Lien Filings Prepare and register Uniform Commercial Code financing statements in form 
satisfactory to the DIP Agent acting reasonably against each applicable Loan Party in favor of the 
DIP Agent as soon as practicable after the date of this Term Sheet and in any event within 3 
Business Days after the date of this Term Sheet (or such later time as the Lenders may agree in 
their sole discretion). 
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SCHEDULE I 

NEGATIVE COVENANTS 

24. Negative Covenants 

So long as this Term Sheet is in force and except as otherwise permitted by the prior written 
consent of the DIP Agent (at the direction of the Majority Lenders), each Borrower will not and will ensure that each 
other Loan Party will not: 

(1) Disposition of Property  Except as permitted by the CCAA Proceedings, transfer, lease or 
otherwise dispose of all or any part of their property, assets or undertaking outside of the ordinary course of 
business, except for the disposition of obsolete or worn out equipment or assets consistent with past practice. 

(2) Fundamental Changes  Except as permitted by the CCAA Proceedings, enter into any corporate 
transaction (or series of transactions), whether by way of arrangement, reorganization, consolidation, 
amalgamation, merger or otherwise, whereby all or substantially all of its undertaking and assets would become the 
property of any other Person or in the case of any amalgamation, the property of the continuing corporation 
resulting from the amalgamation, except that if at the time of and immediately after giving effect to the corporate 
transaction, if no Event of Default will have occurred and be continuing, it may amalgamate or merge (including by 
way of a wind-up that is not as a result of an insolvency) with or transfer all or substantially all of its assets to a 
Borrower or any wholly-owned subsidiary of a Borrower; provided that it provides the DIP Agent with prior notice 
of any such transaction and upon any amalgamation or merger (except by way of a wind-up), the resulting 
company or the entity to whom the assets have been transferred, as applicable, delivers to the DIP Agent the 
Security Documents and an assumption agreement pursuant to which the amalgamated or merged company or the 
entity to whom the assets have been transferred, as applicable, confirms its assumption of all of the obligations of 
the amalgamating or merging companies or the entity which transferred the assets, as applicable, under the Loan 
Documents and such other security, certificates and opinions as may be required by the DIP Agent and Lenders 
including, if applicable, a pledge of the amalgamated or merged company’s shares. 

(3) No Debt  Except as permitted by the CCAA Proceedings, create, incur, assume or permit any 
indebtedness to remain outstanding, other than, in the case of all Loan Parties (other than any Loan Party that is not 
organized under the laws of the United States, Canada or, after the Hungarian Security Agreement has been 
delivered, Hungary (or, in each case, any political subdivision thereof)), Permitted Debt and, in the case of all Loan 
Parties, the Obligations. 

(4) No Repayment or Prepayment of Debt  Except as permitted by the CCAA Proceedings, directly 
or indirectly voluntarily prepay, defease or in substance defease, purchase, redeem, retire or otherwise acquire any 
indebtedness not permitted by the Term Sheet or the Canadian Court in each case in accordance with the CCAA 
Orders and the Cash Flow Statements, subject to the Permitted Variance. 

(5) No Financial Assistance  Give any Financial Assistance to any Person other than: (a) Existing 
Intercompany Debt; (b) Future Intercompany Debt; (c) Financial Assistance existing as of the Closing Date; (d) 
Financial Assistance to Restricted Subsidiaries (subject to an aggregate cap of $250,000 for Financial Assistance to 
non-Loan Parties); (e) loans and advances to employees made in accordance with Section 9.04(9) of the Original 
Senior Credit Agreement in an amount not to exceed $250,000 in the aggregate; and (f) any Financial Assistance 
provided for in the Cash Flow Statements most recently approved by the Majority Lenders at the time of giving such 
Financial Assistance; provided that, notwithstanding the foregoing exceptions, each Borrower will not and will 
ensure that each other Loan Party will not give any Financial Assistance to any Loan Party that is not organized 
under the laws of the United States, Canada or, after the Hungarian Security Agreement has been delivered, 
Hungary (or, in each case, any political subdivision thereof). 
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(6) [Reserved]   

(7) No Distributions  Except as permitted by the CCAA Proceedings make or permit any Distributions 
(other than Distributions between Loan Parties); provided, for the avoidance of doubt, a Loan Party shall be 
permitted to make customary tax distributions within consolidated, combined, unitary, or similar tax groups of 
which they are a member to pay taxes attributable to such Loan Party’s income.

(8) Distribution Restrictions  Except as permitted by the CCAA Proceedings, enter into any other 
agreement that would limit its ability to effect any dividends or distributions between Loan Parties. 

(9) [Reserved] 

(10) No Liens  Except as permitted by the CCAA Proceedings, create, incur, assume or permit to exist 
any Lien upon any of its Property except, in the case of all Loan Parties (other than any Loan Party that is not 
organized under the laws of the United States, Canada or, after the Hungarian Security Agreement has been delivered, 
Hungary (or, in each case, any political subdivision thereof)), Permitted Liens. 

(11) No Acquisitions  Except as permitted by the CCAA Proceedings, make any acquisitions. 

(12) No Change to Year End  Make any change to its Fiscal Year; provided that the Borrowers may 
elect to change its Fiscal Year to end on December 31 by delivering 60 days prior written notice to the Lender. 

(13) No Qualified Support Agreements Enter into any Qualified Support Agreement (as defined in the 
Initial Order) without the consent of the Majority Lenders, which consent is not to be unreasonably withheld. 

(14) No Consent to Lifting Consent to a lifting of the stay in the CCAA Proceedings pursuant to 
paragraph [13] of the Initial Order without the consent of the Majority Lenders. 

(15) No Share Issuance  Issue any new capital other than as approved pursuant to the CCAA 
Proceedings. 

(16) Amendments to Organizational Documents  Except as permitted by the CCAA Proceedings, 
amend any of its Organizational Documents in a manner that would be prejudicial to the interests of any of the 
Lenders or the DIP Agent under the Loan Documents. 

(17) [Reserved] 

(18) Hostile Take-Over Bid Make or complete a Hostile Take-Over Bid. 

(19) Non-Arm’s Length Transactions   Effect any transactions with any Person (other than any Loan 
Party) not dealing at Arm’s Length with the transacting Loan Party except for (i) those transactions identified in 
Schedule 22(35) to this Term Sheet; (ii) [reserved]; (iii) transactions permitted under Section 23(5); (iv) technical 
and administrative service agreements on commercially reasonable terms between any of the Canadian Borrower. 
and any of their subsidiaries and the provision of the services contemplated thereby; and (v) sales arrangements on 
commercially reasonable terms between an Loan Party and an non-Guarantor subsidiary of the Canadian Borrower 
with respect to the Business. 

(20) Sale and Leaseback  Except as permitted by the CCAA Proceedings, enter into any arrangement 
with any Person providing for the leasing by any Loan Party, as lessee, of property which has been or is to be sold 
or transferred by such Loan Party to such Person or to any other Person to whom funds have been or are to be 
advanced by such Person on the security of such property or the lease obligation of any Loan Party.  

(21) Hedging Contracts  Enter into or permit to be outstanding at any time any Hedge unless such 
Hedge satisfies the following conditions: 
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(a) if such Hedge is an Interest Rate Hedge, it is designed to protect the Loan Parties against 
fluctuations in interest rates; 

(b) if such Hedge is a Currency Hedge, it is designed to protect the Loan Parties against fluctuations 
in currency exchange rates; 

(c) if such Hedge is an Equity Hedge, it is designed to protect the Loan Parties against fluctuations in 
share price;  

(d) if such Hedge is a Commodity Hedge, it is designed to protect the Loan Parties against 
fluctuations in commodity prices; and 

(e) such Hedge has been entered into by an Loan Party bona fide and in good faith in the ordinary 
course of its business for the purpose of carrying on the same and not for speculative purposes. 

(22) [Reserved] 

(23) [Reserved] 

(24) Anti-Money Laundering and Anti-Terrorism Finance Laws; Foreign Corrupt Practices Act; 
Sanctions Laws; Restricted Person  The Borrowers shall not, and shall not permit any Loan Party to, (a) engage in 
or conspire to engage in any transaction that violates, in any material respect, any Anti-Terrorism Law, any Anti-
Corruption Law or any Sanctions Law, or (b) use any part of the proceeds of the Advances, directly or, to the 
Borrowers’ knowledge, indirectly, for any conduct that would cause the representations and warranties in Sections 
21(40), 21(41) or 21(42) to be untrue in any material respect as if made on the date any such conduct occurs. 

(25) CCAA Proceedings  No Loan Party shall apply for or support an application for any Order or any 
change, amendment or modification to any CCAA Order which has or would reasonably be expected to adversely 
affect the rights or interests of the Lender. 

(26) [Reserved] 

(27) [Reserved] 

(28) Key Employee Retention Programs  No Loan Party shall enter into an employee retention program 
other than a KERP. 

(29) Subsidiaries  Except as permitted by the CCAA Proceedings, ensure that any subsidiary formed or 
acquired after the Closing Date in accordance with the terms of this Term Sheet shall be deemed a Guarantor and the 
Borrowers shall deliver to the DIP Agent all items, documents and agreements with respect to such new Guarantor 
as reasonably requested by the Majority Lenders. 

(30) Permitted Variance  Without the consent of the Majority Lenders (which may be communicated by 
e-mail from the Majority Lenders or their selected representative(s)), as of 4:00 p.m. Central Time on the Initial 
Reporting Date and on each Thursday thereafter that is the four (4) week anniversary of the Initial Reporting Date 
(each such date, the “Monthly Variance Testing Date” and each such four (4) week period ending on the Saturday 
preceding each Monthly Variance Testing Date, the “Monthly Variance Testing Period”), permit (A) any variance 
of (x) the actual individual disbursements for such Monthly Variance Testing Period in excess of (y) projected 
individual disbursements for such Monthly Variance Testing Period set forth in the Cash Flow Statements most 
recently approved by the Majority Lenders (excluding, in each case of clauses (x) and (y), for purposes of this 
calculation, the Excluded Disbursements) to exceed 20% of such projected amounts, (B) any variance of (x) the actual 
aggregate disbursements for such Monthly Variance Testing Period in excess of (y) projected aggregate disbursements 
for such Monthly Variance Testing Period set forth in the Cash Flow Statements most recently approved by the 
Majority Lenders (excluding, in each case of clauses (x) and (y), for purposes of this calculation, the Excluded 
Disbursements) to exceed 15% of such projected amounts or (C) projected individual disbursements for such Monthly 
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Variance Testing Period set forth in the Cash Flow Statements most recently approved by the Majority Lenders with 
respect to ERCOT related settlements in connection with the “black swan” weather events that occurred in the State 
of Texas in February 2021 to exceed 25% of such projected amounts (the “Permitted Variance”). 
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SCHEDULE 22(22) 

MATERIAL CONTRACTS AND LICENCES 

MATERIAL CONTRACTS 

1. Assignment, Assumption, Consent and Release Agreement dated as of August 1, 2005 
between the Canadian Borrower and Shell Energy North America (Canada) Inc. (formerly, 
Coral Energy Canada Inc.) (“Shell Energy”) (the “JEOLP Assignment Agreement”). 

2. Security Agreement dated as of October 29, 2004 between JEC and Shell Energy as 
assigned by JEC to the Canadian Borrower pursuant to the JEOLP Assignment Agreement 
and as assigned by Shell Energy to Canadian Imperial Bank of Commerce as Collateral 
Agent pursuant to the assignment and assumption agreement dated as of November 1, 
2004. 

3. Master Swap Agreement dated January 15, 2003 between JEC and Shell Energy, as 
assigned by JEC to the Canadian Borrower pursuant to the JEOLP Assignment Agreement 
and all confirmations and transactions thereunder. 

4. Energy Management Agreement dated October 15, 1998 between JEC and Shell Energy, 
as amended by amending agreements dated as of September 26, 2001, January 15, 2003 
and April 1, 2004, as assigned by JEC to the Canadian Borrower pursuant to the JEOLP 
Assignment Agreement. 

5. Base Contract for Sale and Purchase of Natural Gas dated April 1, 2004 between Shell 
Energy North America (US), L.P. (formerly Coral Energy Resources L.P.) (“Shell US”) 
and Just Energy Illinois Corp., as amended by amending agreement dated October 31, 
2005. 

6. Base Contract for Sale and Purchase of Natural Gas dated as of October 31, 2005 between 
Shell Energy, as seller and the Canadian Borrower, as buyer (amending and restating that 
certain natural gas sale agreement dated as of October 15, 1998 between Shell Energy, as 
seller and JEC, as buyer, as amended by amending agreements dated as of September 26, 
2001, January 15, 2003 and October 29, 2004 and as assigned by JEC to the Canadian 
Borrower pursuant to the JEOLP Assignment Agreement). 

7. Base Contract for the Sale and Purchase of Natural Gas dated as of October 31, 2005 
between Shell US and Just Energy New York Corp. 

8. Master Swap Agreement dated April 1, 2004 between Shell US and Just Energy Illinois 
Corp., as amended October 31, 2005 and all confirmations and transactions thereunder. 

9. Third Amended and Restated Scheduling Coordinator Agreement dated December 1, 2014 
among Just Energy New York Corp., Just Energy (U.S). Corp., Commerce Energy, Inc. 
and Shell US. 
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10. Master Power Purchase and Sale Agreement dated September 14, 2005, as amended and 
restated October 31, 2005, between Just Energy New York Corp. and Shell US and all 
confirmations and transactions thereunder. 

11. Master Swap Agreement dated October 31, 2005 between Shell US and Just Energy New 
York Corp.  as assigned by Shell Energy US to Shell Trading via Novation and Amendment 
Agreement dated October 16, 2013 and all confirmations and transactions thereunder. 

12. Base Contract for the Sale and Purchase of Natural Gas dated as of February 23, 2007 
between Shell Energy and Just Energy New York Corp. and all confirmations and 
transactions thereunder. 

13. NAESB Base Contract for Sale and Purchase of Natural Gas dated October 31, 2005 
between the Canadian Borrower and BP Canada Energy Company (amending and restating 
the NAESB Base contract for Sale and Purchase of Natural Gas dated September 1, 2004 
between JEC and BP Canada Energy Company, as assigned by JEC to the Canadian 
Borrower pursuant to the JEOLP Assignment Agreement and by the agreement dated 
October 31, 2005 between BP Canada Energy Company and the Canadian Borrower and 
as assigned to BP Canada Energy Group ULC pursuant to assignment and novation 
agreement dated March 30, 2012), and all confirmations and transactions thereunder. 

14. NAESB Base Contract for Sale and Purchase of Natural Gas dated October 31, 2005 
between Just Energy Illinois Corp. and BP Canada Energy Marketing Corp. (amending and 
restating the NAESB Base Contract for Sale and Purchase of natural Gas dated October 
21, 2005 between Just Energy Illinois Corp. and BP Canada Energy Company), and all 
confirmations and transactions thereunder. 

15. ISDA Master Agreement dated as of January 1, 2007 between Just Energy Illinois Corp. 
and BP Corporation of North America Inc., as assigned to BP Energy Company pursuant 
to an assignment and amendment agreement dated October 15, 2012, and all confirmations 
and transactions thereunder. 

16. NAESB Base Contract for Sale and Purchase of Natural Gas dated July 1, 2007 between 
Just Energy New York Corp. and BP Canada Energy Company, and all confirmations and 
transactions thereunder. 

17. ISDA Master Agreement dated as of November 30, 2006 between the Canadian Borrower 
and Constellation Energy Commodities Group, Inc. and all confirmations and transactions 
thereunder. 

18. ISDA Master Agreement dated as of July 16, 2007 between Just Energy New York Corp. 
and Constellation Energy Commodities Group, Inc. and all confirmations and transactions 
thereunder. 

19. ISDA Master Agreement dated as of October 12, 2007 between Just Energy Texas I Corp. 
and Constellation Energy Commodities Group, Inc. and all confirmations and transactions 
thereunder. 

Case 21-30823   Document 16-1   Filed in TXSB on 03/09/21   Page 138 of 180



 

20. Amended and Restated ISDA Master Agreement dated as of March 9, 2007 between the 
Canadian Borrower and Bruce Power L.P., as amended by letter agreement dated April 5, 
2007, and all confirmations and transactions thereunder. 

21. Amended and Restated Master Power Purchase and Sale Agreement made as of February 
1, 2005 between Just Energy Texas L.P. and Shell US and all confirmations and 
transactions thereunder. 

22. The Intercreditor Agreement. 

23. Trust Indenture between Just Energy Income Fund and Computershare Trust Company of 
Canada, providing for the issue of unsecured subordinated debentures dated May 5, 2010, 
as supplemented by a First Supplemental Trust Indenture dated as of January 1, 2011 
between Just Energy Group Inc. and Computershare Trust Company of Canada 
(“Computershare”) and a Second Supplemental Trust Indenture dated as of September 
22, 2011 between Just Energy Group Inc. and Computershare;  

24. Western Systems Power Pool Agreement amongst all Pool Parties effective February 1, 
2004. 

25. Base Contract for Sale and Purchase of Natural Gas dated January 13, 2005 between Shell 
US and Commerce Energy, Inc., as amended by a First Amendment dated as of July 1, 
2009 between Shell US and Commerce Energy, Inc. 

26. Master Power Purchase and Sale Agreement dated October 1, 2004 between Commerce 
Energy, Inc. and Shell US, as amended by amending agreements dated February 10, 2009 
and July 1, 2009 (as each may be amended, restated, modified or supplemented from time 
to time). 

27. ISDA Master Agreement dated as of May 7, 2010 between BP Corporation North America 
Inc. (as assigned to BP Energy Company pursuant to an assignment and amendment 
agreement dated October 15, 2012) and Hudson Energy Services LLC. 

28. Base Contract for Sale and Purchase of Natural Gas dated as of May 7, 2010 between BP 
Energy Company and Hudson Energy Services LLC. 

29. Master Power Purchase and Sale Agreement dated as of May 7, 2010 between BP Energy 
Company and Hudson Energy Services LLC. 

30. Master Netting Agreement dated as of May 7, 2010 between BP Energy Company, BP 
Corporation North America Inc. (as assigned to BP Energy Company pursuant to an 
assignment and amendment agreement dated October 15, 2012) and Hudson Energy 
Services LLC. 

31. ISO Services Agreement dated as of May 7, 2010 between BP Energy Company and 
Hudson Energy Services LLC, as amended. 
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32. ISDA Master Agreement dated as of June 10, 2010 between Just Energy (U.S). Corp. and 
EDF Trading North America, LLC. 

33. ISDA 2002 Master Agreement dated as of June 21, 2010 between Just Energy Trading L.P. 
and National Bank of Canada. 

34. Amended and Restated Master Power Purchase and Sale Agreement made as of October 
3, 2011 between Fulcrum Retail Holdings LLC and Shell Energy North America (US), 
L.P. 

35. ISDA Master Agreement dated as of June 13, 2012 between Just Energy Trading L.P. and 
BP Energy Company, and all confirmations and transactions thereunder. 

36. Trust Deed dated January 29, 2014, among Just Energy Group Inc., U.S. Bank Trustees 
Limited, and Elavon Financial Services Limited.   

37. Master Power Purchase and Sale Agreement (Alberta) dated as of October 1, 2013 between 
Shell Energy and Just Energy Alberta L.P. 

38. ISDA Master Agreement dated as of June 10, 2010, between Nextera Energy Power 
Marketing, LLC and Just Energy (U.S). Corp., as amended by amending agreements dated 
as of June 10, 2010, December 2014, July 29, 2015, and April 18, 2018 (as each may be 
amended, restated, modified or supplemented from time to time). 

39. ISDA Master Agreement dated as of November 20, 2015, between Macquarie Energy LLC 
and Just Energy (U.S). Corp., as amended by amending agreements dated as of November 
2, 2016 and April 18, 2018 (as each may be amended, restated, modified or supplemented 
from time to time). 

40. NAESB Base Contract for Sale and Purchase of Natural Gas dated April 14, 2016 between 
Just Energy Ontario L.P. and Macquarie Energy Canada Ltd., and all confirmations and 
transactions thereunder. 

41. Trust Indenture dated as of October 5, 2016 between Just Energy Group Inc. and 
Computershare Trust Company of Canada providing for the issue of unsecured 
subordinated debentures as amended or supplemented from time to time. 

42. Trust Indenture dated as of February 22, 2018 between Just Energy Group Inc. and 
Computershare Trust Company of Canada providing for the issue of unsecured 
subordinated debentures as amended or supplemented from time to time. 

43. First Amended and Restated Loan Agreement, dated September 28, 2020 between, 
amongst others, Just Energy Group Inc., Computershare Trust Company of Canada, and 
Sagard Credit Partners, LP, as amended. 

44. Trust Indenture dated as of September 28, 2020 between Just Energy Group Inc. and 
Computershare Trust Company of Canada providing for the issue of an unsecured 
subordinated note as amended or supplemented from time to time. 
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45. ISDA Master Agreement dated as of November 6, 2020 between Shell Energy North 
America (Canada) Inc. and the Canadian Debtor and the schedule thereto. 

46. ISDA Master Agreement dated as of January 15, 2021 between Shell Energy North 
America (Canada) Inc. and Just Energy New York Corp. and the schedule thereto. 

47. Base Contract for the Purchase and Sale of Natural Gas, dated October 3, 2005, between 
Shell Energy and Just Green L.P. 

MATERIAL LICENCES 

1. The Canadian Borrower holds a natural gas license (#GM-2020-0121) and an electricity 
license (#ER-2020-0120), both of which were issued by the Ontario Energy Board on July 
9, 2020.  

2. Just Energy Illinois Corp. holds a Certificate of Service Authority as an Alternative Gas 
Supplier pursuant to Order No. 03-0720 dated December 17, 2003 issued by the Illinois 
Commerce Commission. 

3. Just Energy New York Corp. is authorized to sell gas and electricity contracts in New York 
State. Physical licenses are not issued. 

4. Just Energy Solutions Inc. is authorized to sell gas and electricity contracts in New York 
State. Physical licenses are not issued. 

5. Just Energy (U.S). Corp. holds an electricity license (#FERC - ER10-379) issued by the 
State of New York Federal Energy Regulatory Commission. 

6. Just Energy Texas L.P. is qualified to participate in the Electric Reliability Council of 
Texas electric market and is certified by the Public Utility Commission of Texas as a Retail 
Electric Provider in the State of Texas pursuant to Certificate No. 10052. Physical licenses 
and certificates are not issued.   

7. Just Energy Massachusetts Corp. is licensed as a Competitive Supplier of electricity by the 
Commonwealth of Massachusetts Department of Public Utilities under license no. CS-069 
dated August 15, 2011. 

8. Just Energy Alberta L.P. is licensed to operate as an Electricity Marketing Business by the 
Government of Alberta under license number 325638 dated December 1, 2020. 

9. Just Energy Alberta L.P. is licensed to operate as a Natural Gas Marketing Business by the 
Government of Alberta under license number 325637 dated December 1, 2020. 

10. Just Energy Alberta L.P. is licensed to operate as a Direct Seller by the Government of 
Alberta under license number 345191 dated February 1, 2021. 
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11. Just Energy Pennsylvania Corp. is licensed to operate as an Electric Generation Supplier 
by the Pennsylvania Public Utility Commission under license number A-2009-2097544 
dated June 21, 2012. 

12. Just Energy Pennsylvania Corp. is licensed to operate as a Natural Gas Supplier by the 
Pennsylvania Public Utility Commission under license number A-2009-2098011 dated 
December 28, 2009. 

13. Just Energy Michigan Corp. is licensed to operate as a Michigan Alternative Gas Supplier 
by the State of Michigan Public Service Commission pursuant to Case No. U-15980. 

14. Just Energy Solutions Inc. is licensed to operate as an alternative retail electric supplier by 
the Illinois Commerce Commission of the State of Illinois who granted an Application for 
Certificate of Service Authority under Section 16-115 of the Public Utilities Act, Order 
No. 06-0723. 

15. Just Energy Solutions Inc. is licensed to operate as an alternative gas supplier by the Illinois 
Commerce Commission of the State of Illinois who granted an Application for Certificate 
of Service Authority under Section 19-110 of the Public Utilities Act, Order No. 07-0501. 

16. Just Energy Solutions Inc. was granted a licence for Electric Generation Supplier by the 
Pennsylvania Public Utility Commission, Licence Number A-110117 dated September 15, 
1999. 

17. Just Energy Solutions Inc. was granted a licence for Natural Gas Supplier by the 
Pennsylvania Public Utility Commission, Licence Number A-125138 dated May 19, 2005. 

18. Just Energy Solutions Inc. was granted a licence by the State of New Jersey Board of Public 
Utilities Licence to conduct business in the State of New Jersey as an Electric Power 
Supplier, Licence Number ESL-0046. 

19. Just Energy Solutions Inc. was granted a Competitive Retail Natural Gas Marketer's 
Certificate by the State of Ohio, Certificate number 02-023G (9).  

20. Just Energy Solutions Inc. was granted a Competitive Retail Electric Service Provider 
Certificate by the State of Ohio, Certificate No. 01-1123-EL-CRS.  

21. Just Energy Solutions Inc. was granted a licence as an alternative electric supplier pursuant 
to a decision of the Michigan Public Service Commission, Case No. U-13203.  

22. Just Energy Solutions Inc. was granted a Certificate by the Public Utilities Commission of 
the State of California to operate as an electric service provider, ESP No. 1092. 

23. Just Energy Solutions Inc. holds an Electricity license (#FERC - ER97-4253) issued by the 
Federal Energy Regulatory Commission for New York. 

24. Just Energy New York Corp. holds an Electricity license (#FERC – ER13-1081-000) 
issued by the Federal Energy Regulatory Commission for New York. 

Case 21-30823   Document 16-1   Filed in TXSB on 03/09/21   Page 142 of 180



 

25. Just Energy Illinois Corp. holds an Electricity license (#FERC – ER13-1104-000) issued 
by the Federal Energy Regulatory Commission for New York. 

26. Just Energy Pennsylvania Corp. holds an Electricity license (#FERC – ER17-2428-000) 
issued by the Federal Energy Regulatory Commission for New York. 

27. Just Energy Texas L.P. holds an Electricity license (#FERC – ER17-2429-000) issued by 
the Federal Energy Regulatory Commission for New York. 

28. Hudson Energy Services, LLC. holds an Electricity license (#FERC – ER17-2427-000) 
issued by the Federal Energy Regulatory Commission for New York. 

29. Hudson Energy Services LLC holds Retail Electric Provider Certification No. 30061 from 
the Public Utility Commission of Texas, dated September 14, 2004. 

30. Hudson Energy Services LLC holds a Certificate of Service Authority as an Alternative 
Retail Electric Supplier pursuant to Order No. 07-0455, dated September 26, 2007, issued 
by the Illinois Commerce Commission. 

31. Hudson Energy Services LLC, by letter dated December 16, 2002 from the New York 
Department of Public Service, was approved for retail electric sales.  

32. Hudson Energy Services LLC, by letter dated September 25, 2002, from the State of New 
York Department of Public Service, was approved to sell retail natural gas to residential 
and non-residential consumers. 

33. Hudson Energy Services LLC holds Electric Power Supplier License No. ESL-0083 dated 
October 25, 2019, from the New Jersey Board of Public Utilities.  

34. Hudson Energy Services LLC holds Gas Power License No. GSL-0069 dated October 25, 
2019, from the New Jersey Board of Public Utilities. 

35. Hudson Energy Services LLC holds a Gas license (Certificate # 12-271G (4)) dated 
October 17, 2018, issued by the Public Utilities Commission of Ohio. 

36. Hudson Energy Services LLC holds an Electric license (Certificate # 12-538 E (4)) dated 
July 27, 2016, issued by the Public Utilities Commission of Ohio. 

37. Hudson Energy Services LLC by letter dated September 24, 2012 from the Massachusetts 
Department of Public Utilities, was approved as a Competitive Supplier, License No. CS-
061. 

38. Hudson Energy Services LLC by letter dated September 4, 2014 from the Massachusetts 
Department of Public Utilities, was approved as a Gas Supplier, License No. GS-034. 

39. Just Energy Solutions Inc. holds a Gas license (#GSL-0116) issued on July 25, 2018, by 
the New Jersey Board of Public Utilities. 
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40. Hudson Energy Canada Corp. holds an Electricity Retailer Licence issued by the Province 
of Ontario, Licence Number ER-2020-0117, issued June 11, 2020. 

41. Hudson Energy Canada Corp. holds a Gas Marketer Licence issued by the Province of 
Ontario, Licence Number GM-2020-0118, issued June 11, 2020. 

42. Hudson Energy Canada Corp. holds an Electricity Marketing Business Licence issued by 
the Government of Alberta, Licence Number 331458, issued September 1, 2020. 

43. Hudson Energy Canada Corp. holds a Natural Gas Marketing Business Licence issued by 
the Government of Alberta Licence, Number 331459, issued September 1, 2020. 

44. Hudson Energy Services LLC holds a License for Electric Generation Supplier, issued by 
the Pennsylvania Public Utility Commission, Certification No. A-2010-2192137 dated 
February 11, 2011. 

45. Hudson Energy Services LLC holds a License for Natural Gas Supplier, issued by the 
Pennsylvania Public Utility Commission, Certification No. A-2018-3002121 dated 
November 8, 2018. 

46. Hudson Energy Services LLC holds a Natural Gas license (#12-04), issued by the State of 
Connecticut, Department of Public Utility Control on October 1, 2015. 

47. Fulcrum Retail Energy LLC is qualified to participate in the Electric Reliability Council of 
Texas electric market and is certified by the Public Utility Commission of Texas as a Retail 
Electric Provider in the State of Texas pursuant to Certificate No. 10081 dated January 30, 
2004. 

48. Tara Energy, LLC is qualified to participate in the Electric Reliability Council of Texas 
electric market and is certified by the Public Utility Commission of Texas as a Retail 
Electric Provider in the State of Texas pursuant to Certificate No. 10051. 

49. Just Energy (B.C.) Limited Partnership is licensed by the Province of British Columbia to 
operate as a Gas Marketer, Commission Order and Licence No. A-8-20, effective 
November 1, 2020. 

50. Just Energy Solutions Inc. was granted a Certificate by the Public Utilities Commission of 
the State of California to operate as a Core Transport Agent, as mandated by Senate Bill 
(SB) 656 and pursuant to Commission Decision (D.) 14-08-043, dated August 28, 2014, 
Certificate No. CTA0010 dated February 25, 2015. 

51. Just Energy Solutions Inc. was granted a Certificate by the State of Delaware Public 
Service Commission to operate as an Electric Supplier pursuant to PSC Docket No. 07-
275, Order No. 7330 issued December 18, 2007. 

52. Just Energy Solutions Inc. was granted approval by the Georgia Public Service 
Commission to provide firm retail natural gas services pursuant to Certificate of Authority 
No. GM-030, Docket No. 20504 issued March 15, 2011. 
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53. Just Energy Manitoba L.P. is licensed by the Manitoba Public Utilities Board to participate 
as a Gas Marketer, Licence No. 659 dated October 30, 2020. 

54. Just Energy Solutions Inc. is licensed by the State of Maryland Public Service Commission 
to operate as an electricity supplier, License Reference No.: IR-639, dated July 7, 2004. 

55. Just Energy Solutions Inc. is licensed by the State of Maryland Public Service Commission 
to operate as a natural gas supplier, License Reference No.: IR-737, issued June 15, 2005. 

56. Hudson Energy Services LLC is licensed by the State of Maryland Public Service 
Commission to supply electricity or electric generation services in Maryland, License 
Reference No.: IR-1114 dated October 10, 2007. 

57. Hudson Energy Services LLC is licensed by the State of Maryland, Public Service 
Commission to supply natural gas services in Maryland, License Reference No.: IR-1120 
dated October 24, 2007. 

58. Just Energy New York Corp. holds an Electricity Wholesaler Licence, No. EW-2019-0108, 
issued by the Ontario Energy Board on May 30, 2019. 

59. Just Energy Solutions Inc. holds an Electricity Wholesaler Licence, No. EW-2016-0149, 
issued by the Ontario Energy Board on June 2, 2016. 

60. Just Energy Prairies L.P. holds a Direct Seller Licence issued on April 29, 2020, by the 
Province of Saskatchewan to sell natural gas, Licence No. 328505. 

61. Interactive Energy Group LLC holds an electricity license, No. 17-0390, issued by the State 
of Illinois on November 1, 2017.  

62. Interactive Energy Group LLC holds an electricity broker license, No. 2017-00298, issued 
by the State of Maine on December 8, 2017. 

63. Interactive Energy Group LLC holds an electricity broker license, IR-3982, issued by the 
State of Maryland on September 26, 2018. 

64. Interactive Energy Group LLC holds a natural gas broker license, IR-3980, issued by the 
State of Maryland on September 26, 2018. 

65. Interactive Energy Group LLC holds an Electricity Broker License, EB-433, issued by the 
State of Massachusetts on February 11, 2020. 

66. Interactive Energy Group LLC holds a Natural Gas Broker license, RA-200, issued by the 
State of Massachusetts on April 1, 2019. 

67. Just Energy Solutions Inc. holds a gas license, G-13 Sub 1, issued by the state of Nevada 
on November 30, 2006. 
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68. Interactive Energy Group LLC holds an Energy Agent license, EA-0484, issued by the 
State of New Jersey on June 10, 2020. 

69. Interactive Energy Group LLC holds a natural gas broker license, 17-624G(2), issued by 
the State of Ohio on October 19, 2019. 

70. Interactive Energy Group LLC holds a power broker license, 17-1266E(2), issued by the 
State of Ohio on October 19, 2019. 

71. Interactive Energy Group LLC is licensed to operate as a Natural Gas Broker by the 
Pennsylvania Public Utility Commission under license number A-2017-2634175 dated 
March 1, 2018. 

72. Interactive Energy Group LLC is licensed to operate as an Electricity Broker by the 
Pennsylvania Public Utility Commission under license number A-2017-2635016 dated 
March 1, 2018. 

73. Interactive Energy Group LLC is licensed to operate as a broker by the Public Utility 
Commission of Texas under license number BR190398.  

74. Just Energy Just Energy Solutions Inc. is licensed by the State of Virginia to operate as a 
competitive service provider of natural gas, License No.: G-30, dated April 21, 2011. 

75. Just Energy Just Energy Solutions Inc. is licensed by the State of Virginia to operate as a 
competitive service provider of electric services, License No.: G-26, dated April 21, 2011. 

76. Just Energy Texas L.P. is qualified to participate in the Electric Reliability Council of 
Texas electric market and is certified by the Public Utility Commission of Texas as a Retail 
Electric Provider in the State of Texas pursuant to Certificate No. 10052. 

77. Universal Energy Corporation holds a natural gas license (#GM-2016-0261) issued by the 
Ontario Energy Board on November 24, 2016.  

78. Universal Energy Corporation holds an electricity license (#ER-2016-0332) issued by the 
Ontario Energy Board on December 29, 2016.  

79. Hudson Energy Services, LLC has been granted a blanket authorization to import and 
export natural gas from and to Canada by the United States Department of Energy pursuant 
to DOE/FE Order No. 4399 date June 11, 2019.  

80. Just Energy Ontario L.P. has been granted a blanket authorization to import and export 
natural gas from and to Canada by the United States Department of Energy pursuant to 
DOE/FE Order No. 4417 dated July 26, 2019.  

81. Just Energy New York Corp. has been granted a blanket authorization to import and export 
natural gas from and to Canada by the United States Department of Energy pursuant to 
DOE/FE Order No. 4431 dated September 3, 2019.  
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SCHEDULE 22(27)  

ENVIRONMENTAL REPORTS  

Nil. 
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SCHEDULE 22(35)  

NON ARM’S LENGTH TRANSACTIONS  

Nil. 

 

 

Case 21-30823   Document 16-1   Filed in TXSB on 03/09/21   Page 148 of 180



Exhibit C

Shell Support Agreement
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SUPPORT AGREEMENT 

 This SUPPORT AGREEMENT (this “Agreement”) is entered into as of March 9, 2021, 
by and among Just Energy Ontario L.P., a limited partnership existing under the laws of the 
Province of Ontario (the “Canadian Applicant”) and Just Energy (U.S.) Corp., a corporation 
incorporated under the laws of the State of Delaware (the “U.S. Applicant”) and each of their 
affiliates listed on Annex I (collectively, with the Canadian Applicant and U.S. Applicant, the “JE 
Customer Parties”), Shell Energy North America (Canada) Inc., a Canadian corporation (“Shell 
Canada”), Shell Energy North America (US), L.P., a Delaware limited partnership (“Shell US” 
and together with Shell Canada and Shell US, “the Shell Parties” and together with the JE 
Customer Parties, the “Parties”). 

RECITALS 

 WHEREAS, the Canadian Applicant and the U.S. Applicant, and certain of their affiliates 
(collectively, the “Canadian Applicants”), intend to make an application to the Ontario Superior 
Court of Justice (Commercial List) (the “Bankruptcy Court”), for an initial order (as may be 
amended and restated from time to time, the “Initial Order”) granting protection to the Shell 
Parties, the DIP Lenders (as defined below) and the BP Parties (as defined below) under the 
Companies’ Creditors Arrangement Act (Canada) (the “CCAA”, and the proceedings of the Shell 
Parties, the DIP Lenders and the BP Parties thereunder, the “CCAA Proceedings”). 

 WHEREAS, the Canadian Applicant and U.S. Applicant, and certain of their affiliates (the 
“US Applicants”, and collectively with the Canadian Applicants, the “Applicants”), intend to 
commence ancillary insolvency proceedings under chapter 15 of title 11 of the United States Code 
in the United States Bankruptcy Court for the Southern District of Texas to recognize the CCAA 
Proceedings (the “Chapter 15 Proceeding” and, together with the CCAA Proceedings, the 
“Bankruptcy Event”). 

 WHEREAS, the Shell Parties and the JE Customer Parties have entered into those certain 
agreements listed on Annex II hereto (collectively, the “Existing Agreements”). 

 WHEREAS, in order induce the Shell Parties to refrain from exercising any Termination 
Rights (as defined herein), and to induce the Shell Parties continue transacting with the JE 
Customer Parties under the Existing Agreements during the Bankruptcy Event, the Shell Parties 
require that the Initial Order provide Super Priority Status to the Shell Post-Petition Claims. 

 NOW, THEREFORE, in consideration of the foregoing, the terms, covenants and 
conditions contained herein and other good and valuable consideration, the receipt and sufficiency 
of which are hereby acknowledged, the Parties agree as follows: 
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 Definitions.“A&R ICA” means that certain Sixth Amended and Restated 
Intercreditor Agreement, dated as of September 1, 2015, by and among Canadian Imperial Bank 
of Commerce, as collateral agent and agent for itself as agent and the lenders, the Shell Parties, 
BP Canada Energy Group ULC, BP Canada Energy Marketing Corp., BP Energy Company, 
Exelon Generation Company, LLC, Bruce Power L.P., Societe Generale, EDF Trading North 
America, LLC, National Bank of Canada, Nextera Energy Power Marketing, LLC, Macquarie 
Bank Limited, Macquarie Energy Canada Ltd., Macquarie Energy LLC and each other person 
identified as a commodity supplier from time to time party thereto and Just Energy Ontario L.P. 
and Just Energy (U.S.) Corp., as borrowers, as amended from time to time. 

“Bankruptcy Court” is defined in the Recitals.  

“Bankruptcy Event” is defined in the Recitals.  

“BP Parties” means BP Canada Energy Company, BP Canada Energy Marketing Corp., 
BP Energy Company, BP Corporation North America Inc. and BP Canada Energy Group ULC. 

“Canadian Applicant” is defined in the Preamble. 

“CCAA” is defined in the Recitals. 

“CCAA Proceeding” is defined in the Recitals. 

“Chapter 15 Proceeding” is defined in the Recitals.  

“Collateral Agent Succession Agreement” means that certain Collateral Agent 
Succession Agreement, dated as of March 1, 2019, by and among Canadian Imperial Bank of 
Commerce, as resigning collateral agent, National Bank of Canada, as successor collateral agent, 
Canadian Applicant and U.S. Applicant, as borrowers.  

“Applicants” is defined in the Preamble. 

“Definitive Documents” has the meaning set forth in the Initial Order or the Final Order, 
as the case may be. 

“DIP Agent” means the agent under the DIP Facility. 

“DIP Facility” means that certain credit facility described in that certain CCAA Interim 
Debtor-In-Possession Financing Term Sheet, dated as of the date hereof. 

“DIP Lenders” means the lenders under the DIP Facility. 

“Existing Agreements” is defined in the Recitals.  

“Event of Default” has the meaning set forth in Section 7. 

“Final Order” means a final order entered or approved by the Bankruptcy Court 
authorizing this Agreement and the terms herein in substantially the form of the Initial Order, with 
only such modifications in form and substance that are satisfactory to the Shell Parties in their sole 
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discretion (as the same may be amended, supplemented, or modified from time to time after entry 
thereof with the written consent of the Shell Parties, in their sole discretion). 

“ICA” means the A&R ICA, First Amendment to ICA and Collateral Agent Succession 
Agreement. 

“Initial Order” is defined in the Recitals.  

“First Amendment to ICA” means that certain First Amending Agreement and Adhesion 
Agreement to Intercreditor Agreement, dated as of May 17, 2018, by and among Canadian 
Imperial Bank of Commerce, as collateral agent and agent for itself and the lenders, the Shell 
Parties, BP Canada Energy Group ULC, BP Canada Energy Marketing Corp., BP Energy 
Company, Exelon Generation Company, LLC, Nextera Energy Power Marketing, LLC, 
Macquarie Bank Limited, Macquarie Energy Canada Ltd. and Macquarie Energy LLC, as 
commodity suppliers, Morgan Stanley Capital Group Inc., as new commodity supplier and Just 
Energy Ontario L.P. and Just Energy (U.S.) Corp., as borrowers.  

“Parties” is defined in the Preamble.  

“Performance Assurance” is defined in Section SECTION 3. 

“Petition Date” is defined in the Recitals 

“Review Period” is defined in Section 5(a). 

“Shell Canada” is defined in the Preamble.  

“Shell Parties” is defined in the Preamble. 

“Shell Post-Petition Claims” means those certain claims in respect of Priority 
Commodity/ISO Obligations (as defined in the Initial Order or the Final Order, as the case may 
be). 

“Shell Pre-Petition Claims” means all obligations owing to the Shell Parties as of the 
Petition Date which constitute “Senior Obligations” as defined in the ICA.  

“Shell US” is defined in the Preamble.  

“Super Priority Status” means the status assigned to the Priority Commodity/ISO Charge 
(pursuant to and as defined in the Initial Order or the Final Order, as the case may be).  

“Termination Rights” means any right to terminate or disclaim the Existing Agreements, 
or any trades or transactions thereunder, as a result of the Bankruptcy Event. 

“US Applicant” is defined in the Preamble. 

 Agreement not to Exercise Termination Rights.  The Parties acknowledge and 
agree that the Existing Agreements constitute eligible financial contracts under the CCAA. 
The Shell Parties agree to refrain from exercising any Termination Rights so long as no Event of 
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Default (as defined herein) has occurred.  The JE Customer Parties agree to refrain from exercising 
any Termination Rights. 

 No Performance Assurance.  So long as the JE Customer Parties comply with the 
terms of this Agreement and any Order in the CCAA Proceeding, including with respect to timely 
payment for deliveries made following the Initial Order, the Shell Parties will not impose more 
restrictive conditions (including, without limitation, any request for additional collateral, credit 
support or other type of performance assurance, or any replacement guarantees (collectively, the 
“Performance Assurance”)), beyond what the JE Customer Parties (or their affiliates) have 
provided or posted pursuant to the Existing Agreements as of the date hereof.  For the avoidance 
of doubt, the Shell Parties have the right, but no obligation, to accept further confirmations under 
the Existing Agreements. For the avoidance of doubt, nothing in this Agreement, the Initial Order 
or the Final Order shall limit any rights of any Shell Party relating to set-off, recoupment or netting 
available to it under applicable law, in equity or by agreement with respect to confirmations and 
transactions occurring on or after March 9, 2021.  

 [Reserved]. 

 JE Customer Parties’ Obligations. 

(a) Shell Parties’ Fees and Expenses.  The JE Customer Parties agree to pay the 
reasonable and documented fees and expenses of the Shell Parties’ legal counsel, whether arising 
before, on or after the Petition Date, within ten (10) days (the “Review Period”) after the JE 
Customer Parties’ receipt of invoices for such fees and expenses; provided that the JE Customer 
Parties may raise good faith disputes regarding any such invoice by written notice to the Shell 
Parties before the end of the Review Period, but the Shell Customer Parties shall pay any 
undisputed portion of such invoice by the end of the Review Period. 

(b) Reporting.  The JE Customer Parties will provide copies of all documentation 
provided to the DIP Agent and DIP Lenders under the Definitive Documents, including copies of 
the Applicants’ cash flow statements and all other financial statements, reports and notices, on or 
prior to the dates such information is required to be provided to the DIP Agent and DIP Lenders 
and their counsel in accordance with the Definitive Documents. 

 Conditions Precedent. The obligations of the Shell Parties hereunder shall not 
become effective until the date on which each of the following conditions are satisfied (or waived 
in writing by the Shell Parties in their sole discretion): 

(a) The Bankruptcy Court shall have entered the Initial Order providing Super Priority 
Status to the Shell Post-Petition Claims, and the Initial Order shall be in form and substance 
satisfactory to Shell Parties and shall be in full force and effect, and Applicants shall be in 
compliance in all respects with the Initial Order.  Any such charge shall continue to the benefit of 
the Shell Parties in the event of an Applicants’ Event of Default under Section 7 herein. 

(b) All orders entered by the Bankruptcy Court in the Bankruptcy Event pertaining to 
cash management and adequate protection, shall, and all other motions and documents filed or to 
be filed with, and submitted to, the Bankruptcy Court in connection therewith shall be in form and 
substance satisfactory to the Shell Parties. 
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(c) The JE Customer Parties shall have executed and delivered to the Shell Parties such 
other documents in connection with the matters contemplated herein as the Shell Parties may have 
reasonably requested. 

 Events of Default.  Subject to the Bankruptcy Court’s order, which may only be 
sought on five days’ notice to Just Energy and the service list in the CCAA Proceedings, the Shell 
Parties may exercise their Termination Rights upon the occurrence of any of the events set forth 
below (each, an “Event of Default”) by providing three days’ written notice to the JE Customer 
Parties; provided that after the three day cure period, the Shell Parties have the right to suspend 
any deliveries by the Shell Parties under the Existing Agreements unless the JE Customer Parties 
prepay for such deliveries (for the avoidance of doubt, such prepayments may be made on a daily 
basis); provided further that notwithstanding the foregoing, the Shell Parties may immediately 
suspend deliveries under the Existing Agreement if an Event of Default occurs under clause (a) 
below, without the need of notice or Bankruptcy Court order: 

(a) Any JE Customer Party shall default in the payment when due of any amount owing 
to the Shell Parties under the Existing Agreements and arising after the Petition Date. 

(b) [Reserved]. 

(c) An Event of Default (as defined in the DIP Facility) shall occur and be continuing 
under the DIP Facility and either (i) such Event of Default has not been waived by the requisite 
lenders thereunder or (ii) such Event of Default would have a material adverse effect on the 
financial condition of the JE Customer Parties or the viability of the Bankruptcy Event, and such 
Event of Default has not been waived by the Shell Parties. 

(d) The violation of any term or condition in the Initial Order or Final Order by the 
Applicants, or the Initial Order or Final Order, as applicable, shall fail to be in full force and effect. 

(e) The Bankruptcy Court shall enter an order or orders allowing any one or more 
creditors to execute upon or enforce liens on any assets of the Applicants which have a fair market 
value in excess of $1,000,000 in the aggregate. 

(f) The filing of a Plan of Compromise or Arrangement that does not propose to repay 
all Shell Post-Petition Claims in full, in cash immediately upon its effectiveness. 

(g) The CCAA Proceeding or the Chapter 15 Proceeding is dismissed or converted to 
a liquidation proceeding including a receivership, bankruptcy, United States Chapter 7 proceeding 
or otherwise (“Liquidating Proceeding”) or the Applicants shall file a motion or other pleading 
seeking the dismissal of the CCAA Proceeding or the Chapter 15 Proceeding or conversion to a 
Liquidating Proceeding. 

(h) The liens securing the Shell Pre-Petition Claims for any reason cease to be valid 
and perfected liens on the collateral purported to be covered thereby, subject only to (i) 
encumbrances expressly permitted by the ICA and (ii) encumbrances created by the Initial Order 
or the Final Order, or any action shall be taken by the Applicants to discontinue or to assert the 
invalidity or unenforceability of any lien securing the Shell Pre-Petition Claims, or the validity or 
enforceability of the ICA. 
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(i) The JE Customer Parties shall fail to pay any undisputed amount owed hereunder 
or shall fail to perform in any material respect any other obligations under this Agreement.  

 Release.  The JE Customer Parties hereby unconditionally and irrevocably release 
the Shell Parties and their respective successors, assigns, officers, directors, employees, attorneys 
and agents from any liability for actions or omissions arising or occurring prior to the Petition 
Date, whether known or unknown, whether in connection with the Existing Agreements or 
otherwise (it being agreed and understood that this release shall not extend to any liabilities arising 
under this Agreement or other actions or omissions on or after the Petition Date whether in 
connection with the Existing Agreements or otherwise). 

 Termination of Extended Payment Terms.  The letter agreement entitled 
“Regarding Payment Obligations between Shell Entities and Just Energy Entities” dated December 
17, 2018 among Shell US, Shell Canada, Just Energy Alberta L.P., Just Energy New York Corp. 
and Just Energy Texas L.P., Just Energy Solutions Inc. is hereby terminated, and for avoidance of 
doubt (i) the extended payment terms set forth therein shall not apply to amounts owing to the 
Shell Parties arising after the Petition Date (including amounts arising after the Petition Date with 
respect to trades entered into prior to the Petition Date) and (ii) the $0.15/MWh fee shall not apply 
to transactions entered into after the Petition Date. 

 Governing Law; Submission to Jurisdiction and Venue.   THIS 
AGREEMENT SHALL BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE 
WITH, THE LAWS OF THE PROVINCE OF ONTARIO AND THE FEDERAL LAWS OF 
CANADA APPLICABLE THEREIN. THE PARTIES SUBMIT TO THE JURISDICTION 
OF THE BANKRUPTCY COURT, WHICH SHALL HEAR MATTERS REGARDING 
THE INTERPRETATION OR ENFORCEMENT OF THIS AGREEMENT. 

 Construction.  This Agreement and all other agreements and documents executed 
and/or delivered in connection herewith have been prepared through the joint efforts of all of the 
Parties.  Neither the provisions of this Agreement nor any such other agreements and documents 
nor any alleged ambiguity therein shall be interpreted or resolved against any Party on the ground 
that such Party or its counsel drafted this Agreement or such other agreements and documents, or 
based on any other rule of strict construction.  Each of the Parties hereto represents and declares 
that such Party has carefully read this Agreement and all other agreements and documents executed 
in connection therewith, and that such Party knows the contents thereof and signs the same freely 
and voluntarily.  The Parties acknowledge that they have been represented by legal counsel of their 
own choosing in negotiations for and preparation of this Agreement and all other agreements and 
documents executed in connection herewith and that each of them has read the same and had their 
contents fully explained by such counsel and is fully aware of their contents and legal effect.  If 
any matter is left to the decision, right, requirement, request, determination, judgment, opinion, 
approval, consent, waiver, satisfaction, acceptance, agreement, option, or discretion of the Shell 
Parties or their employees, counsel, or agents in the ICA, such action shall be deemed to be 
exercisable by the Shell Parties in their sole and absolute discretion and according to standards 
established in its sole and absolute discretion.  Without limiting the generality of the foregoing, 
“option” and “discretion” shall be implied by the use of the words “if” and “may”. 

 Counterparts.  This Agreement may be executed in any number of counterparts, 
all of which shall be deemed to be an original and such counterparts taken together shall constitute 
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one agreement, and any of the Parties may execute this Agreement by signing any such 
counterpart.  Delivery of an executed signature page to this Agreement by facsimile, e-mail or 
other electronic transmission shall be as effective as delivery of a manually signed counterpart of 
this Agreement. 

 Severability.  Each provision of this Agreement is intended to be severable and if 
any provision is illegal, invalid or unenforceable, such illegality, unenforceability or invalidity 
shall not affect the validity of this Agreement or the remaining provisions. 

 Further Assurances.  The Parties agree to execute and deliver such further and 
other documents and perform and cause to be performed such further and other acts and things as 
may be necessary or desirable in order to give full effect to this Agreement and every part thereof, 
including all acts, deeds and agreements as may be necessary or desirable for the purpose of 
registering or filing notice of the terms of this Agreement.   

 Section Headings.  Section headings in this Agreement are included herein for 
convenience of reference only and shall not constitute part of this Agreement for any other purpose. 

 Notices.  All notices, requests, and demands to or upon the Parties shall be given 
in accordance with the ICA, with additional copies to counsel for the Parties as required by the 
Bankruptcy Court. 

 Assignments; No Third Party Beneficiaries.  This Agreement shall be binding 
upon and inure to the benefit of the Parties hereto and their respective successors and assigns; 
provided that the Applicants shall not be entitled to assign any of their rights or remedies set forth 
in this Agreement without the prior written consent of the Shell Parties in their sole discretion.  No 
person other than the Parties hereto shall have any rights hereunder or shall be entitled to rely on 
this Agreement and all third-party beneficiary rights are hereby expressly disclaimed. 

[Signature pages follow] 
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[Signature Page to Support Agreement (Shell)]

IN WITNESS WHEREOF, this Support Agreement has been executed by the Parties as of the date 
first written above.

JUST ENERGY ONTARIO L.P., by its general 
partner, JUST ENERGY CORP.

By:
Name: Michael Carter
Title: Chief Financial Officer

By:
Name: Jonah Davids
Title: Executive Vice President, General Counsel 
and Corporate Secretary

JUST ENERGY (U.S.) CORP.

By:
Name: Michael Carter
Title: Chief Financial Officer

By:
Name: Jonah Davids
Title: Executive Vice President, General Counsel 
and Corporate Secretary

JUST ENERGY NEW YORK CORP.

By:
Name: Michael Carter
Title: Chief Financial Officer

By:
Name: Jonah Davids
Title: Executive Vice President, General Counsel 
and Corporate Secretary
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[Signature Page to Support Agreement (Shell)]

JUST ENERGY ALBERTA L.P., by its general 
partner, JUST ENERGY CORP.

By:
Name: Michael Carter
Title: Chief Financial Officer

By:
Name: Jonah Davids
Title: Executive Vice President, General Counsel 
and Corporate Secretary

FULCRUM RETAIL HOLDINGS LLC

By:
Name: Michael Carter
Title: Chief Financial Officer

By:
Name: Jonah Davids
Title: Executive Vice President, General Counsel 
and Corporate Secretary

JUST ENERGY TEXAS LP, by its general 
partner, JUST ENERGY, LLC, by its sole member 
and sole manager, JUST ENERGY TEXAS I 
CORP.

By:
Name: Michael Carter
Title: Chief Financial Officer

By:
Name: Jonah Davids
Title: Executive Vice President, General Counsel 
and Corporate Secretary
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SHELL PARTIES 
 
SHELL ENERGY NORTH AMERICA 
(CANADA) INC. 
 
 
 
By:        
Name:       
Title:       

 
 

SHELL ENERGY NORTH AMERICA (US), 
L.P. 
 
 
 
By:        
Name:       
Title:       

 
 
 
 

Vice President 
Greg Chownyk 
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SHELL PARTIES 
 
SHELL ENERGY NORTH AMERICA 
(CANADA) INC. 
 
 
 
By:        
Name:       
Title:       

 
 

SHELL ENERGY NORTH AMERICA (US), 
L.P. 
 
 
 
By:        
Name:       
Title:       
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ANNEX I 
 

Affiliate Parties 
 

Fulcrum Retail Holdings LLC 

Just Energy Alberta L.P. 

Just Energy Corp. 

Just Energy Illinois Corp. 

Just Energy New York Corp. 

Just Energy Solutions Inc.  

Just Energy Texas LP 

Just Green L.P. 
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ANNEX II 
EXISTING AGREEMENTS 

1. Assignment, Assumption, Consent and Release Agreement dated as of August 1, 2005 
between the Canadian Applicant and Shell Canada (formerly, Coral Energy Canada Inc.) 
(the “JEOLP Assignment Agreement”). 

2. Intentionally Omitted1.   

3. Intentionally Omitted2.  

4. Intentionally Omitted3.   

5. Base Contract for Sale and Purchase of Natural Gas dated April 1, 2004 between Shell US 
(formerly Coral Energy Resources L.P.) and Just Energy Illinois Corp., as amended by 
amending agreement dated October 31, 2005, and all confirmations and transactions 
thereunder. 

6. Master Power Purchase and Sale Agreement dated October 1, 2004 between Commerce 
Energy, Inc. (now known as, Just Energy Solutions Inc.) and Shell US, as amended by 
amending agreements dated February 10, 2009 and July 1, 2009 (as each may be amended, 
restated, modified or supplemented from time to time). 

7. Amended and Restated Master Power Purchase and Sale Agreement made as of February 
1, 2005 between Just Energy Texas L.L.C. (now known as Just Energy Texas LP) and Shell 
US, and all confirmations and transactions thereunder. 

8. Base Contract for Sale and Purchase of Natural Gas dated January 13, 2005 between Shell 
US and Commonwealth Energy Corporation (now known as Just Energy Solutions Inc.), 
as amended by a first amendment dated as of July 1, 2009, and all confirmations and 
transactions thereunder. 

9. Master Power Purchase and Sale Agreement dated September 14, 2005, as amended and 
restated October 31, 2005, between Just Energy New York Corp. and Shell US, and all 
confirmations and transactions thereunder. 

10. Base Contract for Sale and Purchase of Natural Gas dated as of October 31, 2005 between 
Shell Canada, as seller and the Canadian Applicant (formerly known as Ontario Energy 
Savings L.P.), as buyer (amending and restating that certain natural gas sale agreement 
dated as of October 15, 1998 between Shell Energy, as seller and Just Energy Corp., as 
buyer, as amended by amending agreements dated as of September 26, 2001, January 15, 
2003 and October 29, 2004 and as assigned by Just Energy Corp. to the Canadian Applicant 

 
1 Note – this agreement is inactive 
2 Note – this agreement is inactive 
3 Note – this agreement is inactive 
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pursuant to the JEOLP Assignment Agreement), and all confirmations and transactions 
thereunder. 

11. Base Contract for the Sale and Purchase of Natural Gas, dated as of October 31, 2005 
between Shell US and New York Energy Savings Corp. (now known as Just Energy New 
York Corp., and all confirmations and transactions thereunder. 

12. Intentionally Omitted. 

13. Intentionally Omitted.4  

14. Base Contract for the Sale and Purchase of Natural Gas dated as of February 23, 2007 
between Shell Canada and New York Energy Savings Corp. (now known as Just Energy 
New York Corp., and all confirmations and transactions thereunder. 

15. Amended and Restated Master Power Purchase and Sale Agreement made as of October 
3, 2011 between Fulcrum Retail Holdings LLC and Shell US. 

16. Master Power Purchase and Sale Agreement (Alberta) dated as of October 1, 2013 between 
Shell Canada and Just Energy Alberta L.P.  

17. Third Amended and Restated Scheduling Coordinator Agreement dated December 1, 2014 
among Just Energy New York Corp., Just Energy (U.S.) Corp., Commerce Energy, Inc. 
(now known as, Just Energy Solutions Inc.) and Shell US. 

18. ISDA Master Agreement dated as of November 6, 2020 between Shell Canada and the 
Canadian Applicant and the schedule thereto. 

19. ISDA Master Agreement dated as of January 15, 2021 between Shell US and Just Energy 
New York Corp. and the schedule thereto. 

20. Base Contract for Sale and Purchase of Natural Gas dated as of October 31, 2005 between 
Shell Canada and Just Energy Alberta L.P., and all confirmations and transactions 
thereunder. 

 
 

 
4 Note – this agreement is inactive 
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SUPPORT AGREEMENT 

 This SUPPORT AGREEMENT (this “Agreement”) is entered into as of March 9, 2021, 
by and among Just Energy Ontario L.P., a limited partnership existing under the laws of the 
Province of Ontario (the “Canadian Applicant”) and Just Energy (U.S.) Corp., a corporation 
incorporated under the laws of the State of Delaware (the “U.S. Applicant”) and each of their 
affiliates listed on Annex I (collectively, with the Canadian Applicant and U.S. Applicant, the “JE 
Customer Parties”), and BP Canada Energy Marketing Corp., a Delaware corporation (“BP 
Marketing”), BP Energy Company, a Delaware corporation  (“BP Energy”), BP Corporation 
North America Inc., an Indiana corporation (“BP North America”), BP Canada Energy Group 
ULC, a corporation incorporated pursuant to the laws of Nova Scotia, Canada (“BP ULC” and 
together with BP Marketing, BP Energy and BP North America, “BP” or the “BP Parties” and 
together with the JE Customer Parties, the “Parties”). 

RECITALS 

 WHEREAS, the Canadian Applicant and the U.S. Applicant, and certain of their affiliates 
(collectively, the “Canadian Applicants”), intend to make an application to the Ontario Superior 
Court of Justice (Commercial List) (the “Bankruptcy Court”), for an initial order (as may be 
amended and restated from time to time, the “Initial Order”) granting protection to, among others, 
the DIP Lenders (as defined below) and the BP Parties under the Companies’ Creditors 
Arrangement Act (Canada) (the “CCAA”, and the proceedings thereunder, the “CCAA 
Proceedings”). 

 WHEREAS, the Canadian Applicant and U.S. Applicant, and certain of their affiliates (the 
“US Applicants”, and collectively with the Canadian Applicants, the “Applicants”), intend to 
commence ancillary insolvency proceedings under chapter 15 of title 11 of the United States Code 
in the United States Bankruptcy Court for the Southern District of Texas to recognize the CCAA 
Proceedings (the “Chapter 15 Proceeding” and, together with the CCAA Proceedings, the 
“Bankruptcy Event”). 

 WHEREAS, the BP Parties and the JE Customer Parties have entered into those certain 
agreements listed on Annex II hereto (collectively, the “Existing Agreements”). 

 WHEREAS, in order induce the BP Parties to refrain from exercising any Termination 
Rights (as defined herein), and to induce the BP Parties to continue transacting with the JE 
Customer Parties under the Existing Agreements during the Bankruptcy Event, the BP Parties 
require that the Initial Order provide Super Priority Status to the BP Post-Petition Claims. 

 NOW, THEREFORE, in consideration of the foregoing, the terms, covenants and 
conditions contained herein and other good and valuable consideration, the receipt and sufficiency 
of which are hereby acknowledged, the Parties agree as follows: 

 Definitions.  

“A&R ICA” means that certain Sixth Amended and Restated Intercreditor Agreement, 
dated as of September 1, 2015, by and among Canadian Imperial Bank of Commerce, as collateral 
agent and agent for itself as agent and the lenders, Shell Energy North America (Canada) Inc., 
Shell Energy North America (US), L.P., Shell Trading Risk Management, LLC, BP, Exelon 
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Generation Company, LLC, Bruce Power L.P., Societe Generale, EDF Trading North America, 
LLC, National Bank of Canada, Nextera Energy Power Marketing, LLC, Macquarie Bank Limited, 
Macquarie Energy Canada Ltd., Macquarie Energy LLC and and each other person identified as a 
commodity supplier from time to time party thereto and Just Energy Ontario L.P. and Just Energy 
(U.S.) Corp., as borrowers, as amended from time to time. 

“Applicants” is defined in the Preamble. 

“Bankruptcy Court” is defined in the Recitals.  

“Bankruptcy Event” is defined in the Recitals.  

“BP” is defined in the Preamble.  

“BP Energy” is defined in the Preamble.  

“BP Marketing” is defined in the Preamble.  

“BP North America” is defined in the Preamble.  

“BP” is defined in the Preamble.  

“BP Post-Petition Claims” means those certain claims in respect of Priority 
Commodity/ISO Obligations (as defined in the Initial Order or the Final Order, as the case may 
be). 

“BP Pre-Petition Claims” means all obligations owing to the BP Parties as of the Petition 
Date which constitute “Senior Obligations” as defined in the ICA. 

“BP ULC” is defined in the Preamble.  

“Canadian Applicant” is defined in the Preamble. 

“CCAA” is defined in the Recitals. 

“CCAA Proceeding” is defined in the Recitals. 

“Chapter 15 Proceeding” is defined in the Recitals.  

“Collateral Agent Succession Agreement” means that certain Collateral Agent 
Succession Agreement, dated as of March 1, 2019, by and among Canadian Imperial Bank of 
Commerce, as resigning collateral agent, National Bank of Canada, as successor collateral agent, 
Canadian Applicant and U.S. Applicant, as borrowers.  

“Definitive Documents” has the meaning set forth in the Initial Order or the Final Order, 
as the case may be. 

“DIP Agent” means the agent under the DIP Facility. 
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“DIP Facility” means that certain credit facility described in that certain CCAA Interim 
Debtor-In-Possession Financing Term Sheet, dated as of the date hereof. 

“DIP Lenders” means the lenders under the DIP Facility. 

“Existing Agreements” is defined in the Recitals.  

“Event of Default” has the meaning set forth in Section 7. 

“Final Order” means a final order entered or approved by the Bankruptcy Court 
authorizing this Agreement and the terms herein in substantially the form of the Initial Order, with 
only such modifications in form and substance that are satisfactory to the BP Parties in their sole 
discretion (as the same may be amended, supplemented, or modified from time to time after entry 
thereof with the written consent of the BP Parties, in their sole discretion). 

“ICA” means the A&R ICA, First Amendment to ICA and Collateral Agent Succession 
Agreement. 

“Initial Order” is defined in the Recitals.  

“ISO Services” is defined in Section 2(a) of the ISO Services Agreement. 

“ISO Services Agreement” means that certain ISO Services Agreement, dated as of May 
7, 2010, by and between BP Energy and Hudson Energy Services, LLC, as amended by 
Amendment #1 to ISO Services Agreement dated August 23, 2010, as further amended by the 
Second Amendment to ISO Services Agreement dated as of December 20, 2011, as further 
amended by the Third Amendment to ISO Services Agreement dated May 20, 2013, as further 
amended by the Fourth Amendment to ISO Services Agreement dated October 30, 2017, as further 
amended by the Fifth Amendment to ISO Services Agreement dated July 11, 2018, and as further 
amended, restated, supplemented and otherwise modified. 

“First Amendment to ICA” means that certain First Amending Agreement and Adhesion 
Agreement to Intercreditor Agreement, dated as of May 17, 2018, by and among Canadian 
Imperial Bank of Commerce, as collateral agent and agent for itself and the lenders, Shell Energy 
North America (Canada) Inc., Shell Energy North America (US), L.P., Shell Trading Risk 
Management, LLC, BP, Exelon Generation Company, LLC, Nextera Energy Power Marketing, 
LLC, Macquarie Bank Limited, Macquarie Energy Canada Ltd. and Macquarie Energy LLC, as 
commodity suppliers, Morgan Stanley Capital Group Inc., as new commodity supplier and Just 
Energy Ontario L.P. and Just Energy (U.S.) Corp., as borrowers.  

“Parties” is defined in the Preamble.  

“Performance Assurance” is defined in Section 3. 

“Petition Date” is defined in the Recitals 

“Review Period” is defined in Section 5(a).  
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“Super Priority Status” means the status assigned to the Priority Commodity/ISO Charge 
(pursuant to and as defined in the Initial Order or the Final Order, as the case may be). 

“Termination Rights” means any right to terminate or disclaim the Existing Agreements, 
or any trades or transactions thereunder, as a result of the Bankruptcy Event. 

“US Applicant” is defined in the Preamble. 

 Agreement not to Exercise Termination Rights.  The Parties acknowledge and 
agree that the Existing Agreements constitute eligible financial contracts under the CCAA; 
provided, however, the Parties reserve all rights as to whether the ISO Services Agreements 
constitute eligible financial contracts under the CCAA. The BP Parties agree to refrain from 
exercising any Termination Rights so long as no Event of Default (as defined herein) has occurred.  
The JE Customer Parties agree to refrain from exercising any Termination Rights. 

 Continued Supply.  So long as no Event of Default has occurred and the JE 
Customer Parties comply with the terms of this Agreement and any Order in the CCAA 
Proceeding, including with respect to timely payment for deliveries made following the Initial 
Order as required under the Existing Agreements, the BP Parties (i) will continue to supply 
physical and financial power and natural gas, provide the ISO Services (as defined in the ISO 
Services Agreement (as defined below)) and provide other related services to the JE Customer 
Parties during the Bankruptcy Event pursuant to the terms of the Existing Agreements as modified 
by the Initial Order or the Final Order, as the case may be, and this Agreement; and (ii) will not 
impose more restrictive conditions (including, without limitation, any request for additional 
collateral, credit support or other type of performance assurance, or any replacement guarantees 
(collectively, the “Performance Assurance”)), beyond what the JE Customer Parties (or their 
affiliates) have provided or posted pursuant to the Existing Agreements as of the date hereof or as 
provided in the Initial Order or the Final Order, as the case may be.  The BP Parties have the right, 
but no obligation, to accept further confirmations under the applicable Existing Agreements.  For 
the avoidance of doubt: (i) nothing in this Agreement, the Initial Order or the Final Order shall 
limit any rights of any BP Party relating to set-off, recoupment or netting available to it under 
applicable law, in equity or by agreement with respect to confirmations and transactions occurring 
on or after March 9, 2021 and (ii) as contemplated by Section 2(a)(iii) and Section 19 of the ISO 
Services Agreement, any power scheduled by BP under the ISO Services Agreement shall be sold 
by the BP Parties under a separate sale agreement between one or more of the BP Parties and one 
or more of the JE Customer Parties. 

 [Reserved]. 

 JE Customer Parties’ Obligations.   

(a) BP Parties’ Fees and Expenses.  The JE Customer Parties agree to pay the 
reasonable and documented fees and expenses of the BP Parties’ legal counsel, whether arising 
before, on or after the Petition Date, within ten (10) days (the “Review Period”) after the JE 
Customer Parties’ receipt of invoices for such fees and expenses; provided that the JE Customer 
Parties may raise good faith disputes regarding any such invoice by written notice to the BP Parties 
before the end of the Review Period, but the JE Customer Parties shall pay any undisputed portion 
of such invoice by the end of the Review Period. 
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(b) Hedging. 

(i) The JE Customer Parties shall not voluntarily terminate or liquidate any 
ERCOT Physical Hedge except in the case of a bona fide event of default or termination 
event thereunder arising after the Petition Date (it being agreed and understood that the 
occurrence of the Bankruptcy Event shall not be deemed an event of default or 
termination event thereunder), giving the JE Customer Parties the right to terminate such 
ERCOT Physical Hedge.  An “ERCOT Physical Hedge” any existing or newly-entered 
bilateral agreement (including any option) for the purchase of Energy (as defined in the 
ISO Services Agreement) by any JE Customer Party for delivery in ERCOT. 

(ii) For each day, the JE Customer Parties shall cause a quantity of Energy not 
less than the Daily Minimum Energy Quantity to be scheduled from the ERCOT Physical 
Hedges into the Qualified Scheduling Entity sub-account maintained by the BP Parties 
for purposes of scheduling load under the ISO Services Agreement.  The “Daily 
Minimum Energy Quantity” means a quantity of Energy equal to the lesser of (A) the 
Just Energy Parties’ forecasted load to be scheduled under the ISO Services Agreement, 
and (B) the aggregate quantity of Energy available to be delivered that that day under the 
ERCOT Physical Hedges. 

(iii) The JE Customer Parties will comply with all existing risk policies of the 
JE Customer Parties in a manner that is consistent with past practices, including with 
respect to hedging and procuring physical supply for its forecasted load and expected 
price risk. 

(c) Reporting.  The JE Customer Parties will provide copies of all documentation 
provided to the DIP Agent and DIP Lenders under the Definitive Documents, including copies of  
the Applicants’ cash flow statements and all other financial statements, reports and notices, on or 
prior to the dates such information is required to be provided to the DIP Agent and DIP Lenders 
and their counsel in accordance with the Definitive Documents. 

 Conditions Precedent. The obligations of the BP Parties hereunder shall not 
become effective until the date on which each of the following conditions are satisfied (or waived 
in writing by the BP Parties in their sole discretion): 

(a) The Bankruptcy Court shall have entered the Initial Order providing  Super Priority 
Status to the BP Post-Petition Claims and the Initial Order shall be in form and substance 
satisfactory to the BP Parties and shall be in full force and effect, and Applicants shall be in 
compliance in all respects with the Initial Order.  Any such charge shall continue to the benefit of 
the BP Parties in the event of any Applicants’ Event of Default under Section 7 herein. 

(b) All orders entered by the Bankruptcy Court in the Bankruptcy Event pertaining to 
cash management and adequate protection, shall, and all other motions and documents filed or to 
be filed with, and submitted to, the Bankruptcy Court in connection therewith shall be in form and 
substance satisfactory to the BP Parties. 

(c) The JE Customer Parties shall have executed and delivered to the BP Parties such 
other documents in connection with the matters contemplated herein as the BP Parties may have 
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reasonably requested. 

(d) The JE Customer Parties shall have delivered to the BP Parties fully executed 
copies of all Qualified Support Agreements (as defined in the Initial Order). 

 Events of Default.  The BP Parties may exercise their Termination Rights or 
suspend performance under any of the Existing Agreements upon the occurrence of any of the 
events set forth below (each, an “Event of Default”) by providing three days’ written notice to the 
JE Customer Parties; provided that after the three day cure period, the BP Parties have the right to 
exercise Termination Rights or suspend performance unless the JE Customer Parties prepay for 
the BP services (for the avoidance of doubt, such prepayments may be made on a daily basis); 
provided further that the BP Parties may immediately exercise Termination Rights or suspend 
performance under the Existing Agreement only if an Event of Default occurs under clause (a) 
below, without the need of notice or Bankruptcy Court order:  

(a) Any JE Customer Party shall default in the payment when due of any amount owing 
to the BP Parties under the Existing Agreements and arising after the Petition Date. 

(b) An event of default, termination event or similar event (other than those arising 
solely by reason of the filing of the CCAA Proceeding or the Chapter 15 Proceeding) occurs with 
respect to any JE Customer Party under the Existing Agreements after the Petition Date and after 
giving effect to any cure period thereunder. 

(c) An Event of Default (as defined in the DIP Facility) shall occur and be continuing 
under the DIP Facility to the extent (and only for so long as) such Event of Default has not been 
waived by the requisite lenders thereunder and, to the extent such Event of Default would have a 
material adverse effect on the financial condition of the JE Customer Parties or the viability of the 
Bankruptcy Event, the BP Parties. 

(d) The violation of any term or condition in the Initial Order or Final Order by the 
Applicants, or the Initial Order or Final Order, as applicable, shall fail to be in full force and effect 
or the Initial Order or Final Order, as applicable, shall be amended or otherwise modified in a way 
that is adverse to any BP Party without prior written consent of the BP Parties. 

(e) The Bankruptcy Court shall enter an order or orders allowing any one or more 
creditors to execute upon or enforce liens on any assets of the Applicants which have a fair market 
value in excess of $1,000,000 in the aggregate. 

(f) The filing of a Plan of Compromise or Arrangement that does not propose to repay 
all BP Post-Petition Claims in full, in cash immediately upon its effectiveness. 

(g) The CCAA Proceeding or the Chapter 15 Proceeding is dismissed or converted to 
a liquidation proceeding including a receivership, bankruptcy, United States Chapter 7 proceeding 
or otherwise (“Liquidating Proceeding”) or the Applicants shall file a motion or other pleading 
seeking the dismissal of the CCAA Proceeding or the Chapter 15 Proceeding or conversion to a 
Liquidating Proceeding. 
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(h) The liens securing the BP Pre-Petition Claims for any reason cease to be valid and 
perfected liens on the collateral purported to be covered thereby, subject only to (i) encumbrances 
expressly permitted by the ICA and (ii) encumbrances created by the Initial Order or the Final 
Order, or any action shall be taken by the Applicants to discontinue or to assert the invalidity or 
unenforceability of any lien securing the BP Pre-Petition Claims, or the validity or enforceability 
of the ICA. 

(i) The JE Customer Parties shall fail to pay any undisputed amount owed hereunder 
or shall fail to perform in any material respect any other obligations under this Agreement.  

Subject to the Bankruptcy Court’s order, which may only be sought on five days’ notice to Just 
Energy and the service list in the CCAA Proceedings, the BP Parties may exercise their rights and 
remedies in respect of the Priority Commodity/ISO Charge. 

 Release.  The JE Customer Parties hereby unconditionally and irrevocably release 
the BP Parties and their respective successors, assigns, officers, directors, employees, attorneys 
and agents from any liability for actions or omissions arising or occurring prior to the Petition 
Date, whether known or unknown, whether in connection with the Existing Agreements or 
otherwise (it being agreed and understood that this release shall not extend to any liabilities arising 
under this Agreement or other actions or omissions on or after the Petition Date whether in 
connection with the Existing Agreements or otherwise). 

 Governing Law; Submission to Jurisdiction and Venue.   THIS 
AGREEMENT SHALL BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE 
WITH, THE LAWS OF THE PROVINCE OF ONTARIO AND THE FEDERAL LAWS OF 
CANADA APPLICABLE THEREIN. THE PARTIES SUBMIT TO THE JURISDICTION 
OF THE BANKRUPTCY COURT, WHICH SHALL HEAR MATTERS REGARDING 
THE INTERPRETATION OR ENFORCEMENT OF THIS AGREEMENT. 

 Construction.  This Agreement and all other agreements and documents executed 
and/or delivered in connection herewith have been prepared through the joint efforts of all of the 
Parties.  Neither the provisions of this Agreement nor any such other agreements and documents 
nor any alleged ambiguity therein shall be interpreted or resolved against any Party on the ground 
that such Party or its counsel drafted this Agreement or such other agreements and documents, or 
based on any other rule of strict construction.  Each of the Parties hereto represents and declares 
that such Party has carefully read this Agreement and all other agreements and documents executed 
in connection therewith, and that such Party knows the contents thereof and signs the same freely 
and voluntarily.  The Parties acknowledge that they have been represented by legal counsel of their 
own choosing in negotiations for and preparation of this Agreement and all other agreements and 
documents executed in connection herewith and that each of them has read the same and had their 
contents fully explained by such counsel and is fully aware of their contents and legal effect.  If 
any matter is left to the decision, right, requirement, request, determination, judgment, opinion, 
approval, consent, waiver, satisfaction, acceptance, agreement, option, or discretion of the BP 
Parties or their employees, counsel, or agents in the ICA, such action shall be deemed to be 
exercisable by the BP Parties in their sole and absolute discretion and according to standards 
established in its sole and absolute discretion.  Without limiting the generality of the foregoing, 
“option” and “discretion” shall be implied by the use of the words “if” and “may”. 
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 Counterparts.  This Agreement may be executed in any number of counterparts, 
all of which shall be deemed to be an original and such counterparts taken together shall constitute 
one agreement, and any of the Parties may execute this Agreement by signing any such 
counterpart.  Delivery of an executed signature page to this Agreement by facsimile, e-mail or 
other electronic transmission shall be as effective as delivery of a manually signed counterpart of 
this Agreement. 

 Severability.  Each provision of this Agreement is intended to be severable and if 
any provision is illegal, invalid or unenforceable, such illegality, unenforceability or invalidity 
shall not affect the validity of this Agreement or the remaining provisions. 

 Further Assurances.  The Parties agree to execute and deliver such further and 
other documents and perform and cause to be performed such further and other acts and things as 
may be necessary or desirable in order to give full effect to this Agreement and every part thereof, 
including all acts, deeds and agreements as may be necessary or desirable for the purpose of 
registering or filing notice of the terms of this Agreement.   

 Section Headings.  Section headings in this Agreement are included herein for 
convenience of reference only and shall not constitute part of this Agreement for any other purpose. 

 Notices.  All notices, requests, and demands to or upon the Parties shall be given 
in accordance with the ICA, with additional copies to counsel for the Parties as required by the 
Bankruptcy Court. 

 Assignments; No Third Party Beneficiaries.  This Agreement shall be binding 
upon and inure to the benefit of the Parties hereto and their respective successors and assigns; 
provided that the Applicants shall not be entitled to assign any of their rights or remedies set forth 
in this Agreement without the prior written consent of the BP Parties in their sole discretion.  No 
person other than the Parties hereto shall have any rights hereunder or shall be entitled to rely on 
this Agreement and all third-party beneficiary rights are hereby expressly disclaimed. 

 

[Signature pages follow] 
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IN WITNESS WHEREOF, this Support Agreement has been executed by the Parties as of the date 
first written above.

JUST ENERGY ONTARIO L.P., by its general 
partner, JUST ENERGY CORP.

By:
Name: Michael Carter
Title: Chief Financial Officer

By:
Name: Jonah Davids
Title: Executive Vice President, General Counsel 
and Corporate Secretary

JUST ENERGY (U.S.) CORP.

By:
Name: Michael Carter
Title: Chief Financial Officer

By:
Name: Jonah Davids
Title: Executive Vice President, General Counsel 
and Corporate Secretary

JUST ENERGY NEW YORK CORP.

By:
Name: Michael Carter
Title: Chief Financial Officer

By:
Name: Jonah Davids
Title: Executive Vice President, General Counsel 
and Corporate Secretary

Case 21-30823   Document 16-1   Filed in TXSB on 03/09/21   Page 173 of 180



[Signature Page to Support Agreement (BP)]

JUST ENERGY ILLINOIS CORP.

By:
Name: Michael Carter
Title: Chief Financial Officer

By:
Name: Jonah Davids
Title: Executive Vice President, General Counsel 
and Corporate Secretary

JUST ENERGY CORP.

By:
Name: Michael Carter
Title: Chief Financial Officer

By:
Name: Jonah Davids
Title: Executive Vice President, General Counsel 
and Corporate Secretary

HUDSON ENERGY SERVICES, LLC

By:
Name: Michael Carter
Title: Chief Financial Officer

By:
Name: Jonah Davids
Title: Executive Vice President, General Counsel 
and Corporate Secretary

Case 21-30823   Document 16-1   Filed in TXSB on 03/09/21   Page 174 of 180



DocuSign Envelope ID: 47CF4E68-C006-49E3-93EC-FCAA34EEDF75

Orlando Alvarez

Chairman and President 

Orlando Alvarez

President 
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ANNEX I 
 

Affiliate Parties 
 

Hudson Energy Services, LLC 

Just Energy Corp. 

Just Energy Illinois Corp. 

Just Energy New York Corp. 

Just Energy Trading L.P. 

Case 21-30823   Document 16-1   Filed in TXSB on 03/09/21   Page 177 of 180



 

 
 LEGAL_1:66239385.4 

ANNEX II 
EXISTING AGREEMENTS 

1. Base Contract for Sale and Purchase of Natural Gas dated October 31, 2005 between the 
Canadian Applicant and BP Canada Energy Company (amending and restating the Base 
Contract for Sale and Purchase of Natural Gas dated September 1, 2004 between Just 
Energy Corp. and BP Canada Energy Company, as assigned by Just Energy Corp. to the 
Canadian Applicant  pursuant to the agreement dated October 31, 2005 between BP Canada 
Energy Company and the Canadian Applicant and as assigned to BP Canada Energy Group 
ULC pursuant to assignment and novation agreement dated March 30, 2012), and all 
confirmations and transactions thereunder, as amended, restated, supplemented or 
otherwise modified from time to time. 

2. Base Contract for Sale and Purchase of Natural Gas dated October 31, 2005 between Just 
Energy Illinois Corp. and BP Canada Energy Marketing Corp. (amending and restating the 
NAESB Base Contract for Sale and Purchase of natural Gas dated October 21, 2005 
between Just Energy Illinois Corp. and BP Canada Energy Company), and all 
confirmations and transactions thereunder, as amended, restated, supplemented or 
otherwise modified from time to time. 

3. 1992 ISDA Master Agreement dated as of January 1, 2007 between Just Energy Illinois 
Corp. (formerly Illinois Energy Savings Corp.) and BP Corporation North America Inc., 
as assigned to BP Energy Company pursuant to an assignment and amendment agreement 
dated October 15, 2012, and all confirmations and transactions thereunder and all 
schedules, appendices, annexes and exhibits thereto, as amended, restated, supplemented 
or otherwise modified from time to time. 

4. Base Contract for Sale and Purchase of Natural Gas dated July 1, 2007 between Just Energy 
New York Corp. and BP Canada Energy Company, and all confirmations and transactions 
thereunder, as amended, restated, supplemented or otherwise modified from time to time. 

5. ISDA Master Agreement dated as of May 7, 2010 between BP Corporation North America 
Inc. (as assigned to BP Energy Company pursuant to an assignment and amendment 
agreement dated October 15, 2012) and Hudson Energy Services, LLC, and all 
confirmations and transactions thereunder and all schedules, appendices, annexes and 
exhibits thereto, as amended, restated, supplemented or otherwise modified from time to 
time. 

6. Base Contract for Sale and Purchase of Natural Gas dated as of May 7, 2010 between BP 
Energy Company and Hudson Energy Services, LLC, and all confirmations and 
transactions thereunder, as amended, restated, supplemented or otherwise modified from 
time to time. 

7. Master Power Purchase and Sale Agreement dated as of May 7, 2010 between BP Energy 
Company and Hudson Energy Services, LLC, and all confirmations and transactions 
thereunder and all schedules, appendices, annexes and exhibits thereto, as amended, 
restated, supplemented or otherwise modified from time to time. 
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8. Master Netting, Setoff, Security, and Collateral Agreement dated as of May 1, 2010 
between BP Energy Company, BP Corporation North America Inc. (as assigned to BP 
Energy Company pursuant to an assignment and amendment agreement dated October 15, 
2012) and Hudson Energy Services, LLC, as amended, restated, supplemented or otherwise 
modified from time to time. 

9. ISO Services Agreement dated as of May 7, 2010 between BP Energy Company and 
Hudson Energy Services, LLC, as amended by Amendment #1 to ISO Services Agreement 
dated August 23, 2010, as further amended by the Second Amendment to ISO Services 
Agreement dated as of December 20, 2011, as further amended by the Third Amendment 
to ISO Services Agreement dated May 20, 2013, as further amended by the Fourth 
Amendment to ISO Services Agreement dated October 30, 2017, as further amended by 
the Fifth Amendment to ISO Services Agreement dated July 11, 2018 and as further 
amended, restated, supplemented or otherwise modified from time to time.  

10. 1992 ISDA Master Agreement dated as of June 13, 2012 between Just Energy Trading L.P. 
and BP Energy Company, and all confirmations and transactions thereunder and all 
schedules, appendices, annexes and exhibits thereto, as amended, restated, supplemented 
or otherwise modified from time to time. 

11. Assignment and Amendment dated October 15, 2012 among Just Energy Illinois Corp., 
BP Corporation North America Inc., and BP Energy Company. 

12. Assignment and Novation Agreement dated as of March 30, 2012 among BP Canada 
Energy Company, BP Canada Energy Group ULC, Just Energy Ontario L.P., and Just 
Energy New York Corp. 

13. Base Contract for Sale and Purchase of Natural Gas dated as of December 14, 2007 
between BP Canada Energy Marketing Corp. and Just Energy New York Corp., and all 
confirmations and transactions thereunder, as amended, restated, supplemented or 
otherwise modified from time to time. 

14. Adhesion Agreement dated as of June 14, 2010 among Canadian Imperial Bank of 
Commerce, National Bank of Canada, Just Energy Ontario L.P., Just Energy (U.S.) Corp., 
BP Canada Energy Company, BP Canada Energy Marketing Corp., BP Corporation North 
America Inc. and BP Energy Company. 

15. Adhesion Agreement dated as of June 21, 2010 among Canadian Imperial Bank of 
Commerce, National Bank of Canada, Just Energy Ontario L.P., Just Energy (U.S.) Corp., 
BP Canada Energy Company, BP Canada Energy Marketing Corp., BP Corporation North 
America Inc. and BP Energy Company.  

16. Adhesion Agreement dated as of April 25, 2012 among Canadian Imperial Bank of 
Commerce, Just Energy Ontario L.P., Just Energy (U.S.) Corp., BP Canada Energy Group 
ULC, and BP Canada Energy Company. 

17. Base Contract for Sale and Purchase of Natural Gas dated as of June 16, 2010 between BP 
Canada Energy Marketing Corp. and Hudson Energy Services, LLC, and all confirmations 

Case 21-30823   Document 16-1   Filed in TXSB on 03/09/21   Page 179 of 180



 

 
 LEGAL_1:66239385.4 

and transactions thereunder, as amended, restated, supplemented or otherwise modified 
from time to time.  
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