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Court File No. 3l-2364769
ONTARIO

SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

IN THE MATTER OF THE PROPOSAL OF
HB SOLAR CANADA INC.

OF THE CITY OF CONCORD, IN THE PROVINCE OF ONTARIO

NOTICE OF MOTION

HB Solar Canada Inc. ("H8") will make a Motion before a Judge sitting on the

Commercial List to be heard on Thursday, May 10r 2018, at 10:00 a.m. or as soon after that

time as the Motion can be heard at the Court House, 330 University Avenue, Toronto, Ontario,

M5G 1E6.

PROPOSED METHOD OF HEARING: The motion is to be heard

in writing under subrule 37,12,r (1) because it is (insert one of on consent,

unopposed or made without notice);

n in writing as an opposed motion under subrule 37.12.1 (4);

X orally.

THE MOTION IS FOR:

1 . If necessary, abridging the time for service and filing of the Notice of Motion, the Motion

Record and the First Report of Dodick Landau Inc., the Proposal Trustee (the "Proposal

Trustee") dated May 8,2018 (the "First Report") and dispensing with service on any other

person other than those served;

2. Approving and adopting the Commercial List E-Service Protocol to serve documents by

email;



3. Extending the time for filing a proposal, and extending the stay of proceedings granting

upon the filing on April I0,2018 (the "Filing Date") of a Notice of Intention to Make a Proposal

(the "NOI"), for a period of forty-five (a5) days, to and including June 22,2018;

4. Granting the Administration Charge as defined below;

5. Approving a sale and investment solicitation process (the "SISP") and the expansion of
the powers of the Proposal Trustee, to implement the SISP, as set out in the SISP and draft Order

requested; and

6. Such further and other relief as counsel to HB Solar Canada Inc. may request and this

Honourable Court may deem just.

THE GROUNDS FOR THE MOTION ARE:

1. HB's insolvency has been caused by a number of factors including but not limited to the

contraction of the rooftop solar panel market due to changes made to the Feed-In-Tariff program,

increased competition forcing HB to reduce prices and earn lower margins, and increased bad

debt write-offs. As a result of these issues, HB has faced a liquidity crisis which has made it
impossible to maintain its obligations to its creditors.

2. On April I0,2018, HB filed an NOI. Pursuant to the Banlcruptcy and Insolvency Act, all

proceedings against HB were stayed for 30 days;

Extension of Time:

3. IIB requests an extension of the stay of proceedings until June 22,2018;

4. An extension of time would provide the Proposal. Trustee, with HB's assistance, the

necessary time to implement the SISP and complete a transaction with a view of HB making a

successful proposal to its creditors;

5. An extension of the stay will substantially enhance the likelihood of HB making a viable

Proposal to its creditors and will not cause any undue prejudice to any party;



SISP and Enhanced Trustee Powers:

6. The paramount goal of HB is to preserve, maximize andrealize value forthe benefit of

all stakeholders. HB is of the view that the restructuring of HB to be undertaken under the BIA

will likely involve a sale of its business. HB will explore all options to maximize value for

stakeholders;

7. The purpose of the SISP is to identify one or more financiers, purchasers or investors in

HB's business with a projected completion date of a transaction or transactions by the end of
June 2018 if the single stage process is implemented, and the end of July 2018 if the second

stage, open bidding process, is implemented;

8. The SISP will include broad marketing to all potenlial finanoiers and investors, including

those that have already expressed interest in purchasing the business. HB and the Trustee are

proposing a two stage process of negotiating with an existing possible purchaser with the aim of
having an executed agreement of purchase and sale in a form acceptable to HB and the Proposal

Trustee executed, and a deposit paid, by May 20,2018.

9. If such an agreement is not executed, the SISP would then expand to a full sale process

that would accommodate offers for the purchase of HB's assets for all possible purchasers. It

will be a fair and transparent process that will be implemented by the Proposal Trustee;

10. The SISP, implemented and completed by the Proposal Trustee, would formalize this

process and ensure that (a) there will be no complications to completing a transaction resulting

from the structure of IIB's business, and (b) no issues arise in the event competing bidders make

offers for HB's assets;

I 1. In Order to implement the SISP, the Proposal Trustee will need assurance that its fees, as

well as the fees of its counsel and counsel for HB are secured by an Administration Charge in the

amount of $80,000 on the assets of HB pursuant to the provisions of s.64.2 of the Banlcruptcy

and Insolvency Act, but excluding the vehicles leased by Kennedy National Leasing Limited.



HB

12. The Proposal Trustee is agreeable to implementing and completing the SISP on behalf of

13. HB is in the process of preparing a proposal which it will present to creditors;

14. HB has acted and continues to act in good faith and with due diligence in seeking to

restructure its affairs after the date of the filing of the NOI;

15. An initial extension of the stay to June22,2018 will substantially enhance a likelihood of

HB making a viable proposal to its creditors;

16. No creditor would be materially prejudiced if the extension of the stay were granted;

17. Sections 50.4(9), 50.6 and 64.2 of the Banlcruptcy and Insolvency lcl, RSC 1985, c B-3,

as amended;

18. Rules 1.04,2.03,3.02, 16.04 and 37 of the Rules of Civil Procedure, RRO 1990, Reg.

194, as amended;

19. The inherent and equitable jurisdiction of this Honourable Court;

20. Other grounds as described in the Affidavit of Ingo Wolfert and the First Report; and

2I. Such further and other relief as counsel may advise and this Honourable Court may

permit.



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

Motion:

1. The Affidavit of Ingo Wolfert swom May 8, 2018, and the exhibits annexed thereto

2. The First Report of the Proposal Trustee dated May 8,2018 and appendices annexed

thereto.

3. Such further and other material as counsel may produce and this Honorable Court may

permit.

DATED: MAY 8,2018 PALLETT VALO LLP
Lawyers & Trade-Mark Agents
77 City Centre Drive, West Tower
Suite 300
Mississauga, Ontario
L5B 1M5

ALEX TLCHENKO, C.S. (LSUC NO.33944Q)
DrNA MTLTVOJEVTC (LSUC NO. 64s2ru)
MONTY DHALTWAL (LSUC NO. 65124N)
Tel: (905) 273-3300
Fax: (905) 273-6920

Lawyers for HB Solar Canada Inc.
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Court File No. 3I-2364769

ONTARIO
SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST

IN THE MATTER OF THE PROPOSAL OF
HB SOLAR CANADA INC.

OF THE CITY OF CONCORD, IN THE PROVINCE OF ONTARIO

AFFIDAVIT OF INGO WOLFERT

I, INGO WOLFERT, of the City of Kingston, in the Province of Ontario, MAKE OATH AND

SAY AS FOLLOWS:

1. I am the President of HB Solar Canada Tnc. ('6HR' or the ooCompany"). Where I do not

have personal knowledge, I have indicated the source of my information and do verily believe

such information to be true. Where correspondence is adopted as an exhibit, I do verily believe

the information contained therein and that it was sent and received on the date(s) indicated.

I. Relief Soueht:

2. This Affidavit is sworn in support of a motion for an Order

(a) If necessary, abridging the time for service of the Notice of Motion, the Motion

Record and the First Report of Dodick Landau Inc. (the o'Proposal Trustee")

dated May 8, 2018 (the "Ir'irst Report") and dispensing with service on any other

person other than those served;

(b) Approving and adopting by reference the e-service protocol of the Commercial

List (the '5Protocol") such that service of court documents by email in accordance

with the Protocol shall be deemed valid and effective service in these proceedings;

(c) Extending the time for filing a proposal, and extending the stay of proceedings

granting upon the filing on April i0, 2018 (the ooFiling Date'o) of a Notice of



Intention to Make a Proposal (the "NOI"), for a period of forty-five (a5) days, to

and including June 22,2018;

(d) Granting the Administration Charge (defined below);

(e) Approving a Two-Stage Sale and Investment Solicitation Process (the o'SISP'o) to

be undertaken by the Proposal Trustee with the assistance of HB; and

(f) Granting the Proposal Trustee expanded powers to implement the SISP and close

any transaction under the SISP approved by the Court.

il. Overview and Business Operations

A. Overview of the Business:

3. HB is an Ontario corporation that was incorporated on October 2,2009. Attached hereto

as Exhibit 6',{o' is a oopy of a Corporation Profile Report dated August 2,2017. The shares of
HB Solar are indirectly 50% owned by each of Eric Stephenson and Ingo Wolfert who are the

Company's founders.

4. At the date of filing of the NOI, HB employed eleven (11) people. None of the employees

were terminated after the NOI was filed.

5. HB canies on the business of as a supplier of photovoltaic/solar energy array mounting

systems and related equipment. HB is headquartered in Concord, Ontario and supplies all of

North America and the Caribbean with a variety of solar mounting rack solutions and accessories.

6. HB Solar funded its operations from a combination of shareholdcr cquity and line of credit

from its banking facility with Royal Bank of Canada, its sole significant secured creditor.

7. Since its inception in 2009, HB focused on the Ontario market for Photovoltaic ("PV")

rooftop systems that was created with the inception of the Green Energy Act and the subsequent

FIT program. Despite competing against large international players (such as Schletter, Sunlink,

Solardock, Solyndra, PanelClaw), in the early days of the FIT program, HB was able to build its

business and gain a reputation for the quality of its products.



8. HB engineers and produces mounting systems for rooftop solar PV arrays as well as car

ports. It offers products for the Commercial and Industrial market, the Residential Market, and the

Municipalities, Universities, Schools and Hospitals sector. Its product platforms consist of

systems for metal roofs, flat roofs, shingle roofs, car ports as well as engineered solutions for

unique project conditions (i.e. solar awnings, seismic solutions etc.)

9. By 2016, HB had reached the number one position in the Ontario market for PV rooftop

racking. Due to the constant changes of the FIT program and drastic reductions of the FIT rates

the local market for rooftop PV systems has contracted by an estimatedS0% and most racking

suppliers have either left the Ontario market or closed up their business completely.

10. Market conditions in the Ontario market remain extremely challenging due to the reduced

FIT rates, discontinuation of the FIT program and artificially lowered electricity cost under the

"Fair Hydro Plan". As of 2018 HB is the prefered supplier of rooftop racking to the largest

remaining developers/EPCs with a market penetration of about 600/o of all available systems.

11. HB's sales in recent years ranged from $6-11 million per year. Due to the constant cost

pressures from reduced FIT rates, prices for rooftop racking have deteriorated by roughly 80%

and therefore more systems need to be sold for less money to achieve the same margins.

t2. HB has also experienced an increase in bad debts from a number of customers which has

reduced its available net working capital.



B. Assets:

13. HB's primary assets are its inventory and accounts receivable from its customers as well

as fixed assets, with estimated book values at the date of the NOI of $1.4 million for the

inventory, $ I .6 million for the accounts receivable and $ 1 80,000 for the fixed assets.

Secured Indebtedness:

14. Attached hereto as Exhibit $B') to this my Affidavit is a chart setting out the list of

secured creditors of HB in order of registration under the PPSA. Its chief secured creditor is

Royal Bank of Canada with current indebtedness of approximately $800,000.00 ((RBC"). The

only other secured creditor relate to a pair ofleased vehicles.

15. Attached hereto as Exhibit *C'is a copy of HB's Creditor List which is attached to the

NOI. The total amount owing to all creditors is $2,927,457.00 as at the Filing Date including the

$800,000.00 owing to RBC.

16. As of the date of this Affidavit, HB is current inpaying employee source deductions and

HST remittances.

Unsecured Creditors:

17. The breakdown of secured versus unsecured indebtedness is in the process of being

frnalized, HB's accounts payable to unsecured creditors totaled approximately $2,100,000 as at

the Filing Date.

III. Current Status

A. Factors Leading to Insolvency:

18. A number of factors have led to HB's insolvency including but not limited to, changes to

the FIT program contracting the market for rooftop PV systems, increased competition forcing

HB to reduce prices and earn lower margins, increased bad debt write offs and the inability to

attract additional capital from institutional lenders and equity investors.

19. Beginning in20ll, the Company increased its efforts to attract additional capital from



institutional lenders and equity investors, as well as from others in the solar business, whether by

way of debt, equity or some other form of strategic alliance. While there was some interest in the

market, it became apparent that HB Solar would have to formally restructure its affairs before

anyone would invest further.

20. Due to lower sales, reduced prices and margins, and significant bad debt write-offs, HB

faced liquidity concerns which has made it difficult to maintain its obligations to its creditors.

21. In response to the above referenced issues, HB determined that it had no other readily

available options but to file the NOI on the Filing Date to prevent irreparable harm to the business

of HB and the erosion of the capital of its investors, while HB implements a sale process.

22. To date, HB has not filed a proposal. A copy of the Certificate of Filing of the NOI is

attached hereto as Exhibit "D".

23. HB filed the NOI in order to preserve the status quo and to preserve its business

operations.

24. Since filing the NOI, HB Solar has continued to service its customers. Every effort is

being made to maintain the ongoing business until the closing of a possible sale transaction.

IV. Overview of Restructuring Plan and SISP

25. The paramount goal of HB is to preserve, maximiz,e and realize valne for the benefit of all

stakeholders. HB is of the view that the restructuring of HB to be undertaken under the BIA will
likely involve a sale of its business. HB will explore all options to maximize value for

stakeholders.

26. The purpose of the SISP is to identify one or more financiers, purchasers or investors in

HB's business with a projected completion date of a transaction or transactions by the end of June

2018 if the first, single bidder stage of the process is successfully implemented, and by the end of
July 2018 if the second stage, open bidding process is implemented.

27. The SISP will include broad marketing to all potential financiers and investors, including

those that have already expressed interest in purchasing the business. HB and the Trustee are



proposing a two stage process of negotiating with an existing possible purchaser with the aim of
having an executed agreement of purchase and sale in a form acceptable to HB and the Proposal

Trustee executed, and a deposit paid, by May 20,2018.

28. If such an agreement is not executed, the SISP would then expand to a full sale process

that would accommodate offers for the purchase of HB's assets for all possible purchasers. It will
be a fair and transparent process that will be implemented by the Proposal Trustee.

29. The SISP, implemented and completed by the Proposal Trustee, would formalize this

process and ensure that (a) there will be no complications to completing a transaction resulting

from the structure of HB's business, and (b) no issues arise in the event competing bidders make

offers for HB's assets.

30. A chart summarizing the important dates for the SISP is set out below:

31. HB approves the SISP being proposed by the Proposal Trustee and I am advised that the

Proposal Trustee is agreeable to implementing and completing the SISP on behalf of HB.

32. Given the complexity involved in the sale of HB's assets and a possibility that current

management may be involved in a purchase offer, the Proposal Trustee requires enhanced powers

Court approval of Sale Process by May 10,2018
STAGE 1

Due Diligence by existing interested party May 10,2018 to May
20 2018

Executed APS and deposit paid By May 20,2018
IF NO APS _ STAGE 2

Begin marketing to interested parties, distributing CIM and provide
access to on-line data room

By May 21,2018

S olici tation of potential purch4sers/investors By June l, 201 8
Due diligence completed By June 29,2018
Deadline for submission of binding offers By June 29,2018
Identification of successful offer By July 4,2018
Hold of creditors to vote on J 25 20t8
Obtain Court of J Ĵ 201 8
Clo of Transaction J 31 20t8



to close the transaction that may arise out of the SISP on behalf of HB.

33. The Proposal Trustee has approved HB obtaining the form of draft Order being requested,

approving the SISP and the expanded powers of the Proposal Trustee described in the draft Order.

V. Cash Flow Forecast

34. HB has worked with the Proposal Trustee to prepare a Cash Flow Statement and Report

on Cash Flow for HB which was filed by HB in accordance with the BIA (the ooCash Flow

Forecast").

35. HB has also prepared as Cash Flow Forecast for thc extension period request (the

"Second Cash Flow Forecast"). Attached hereto as Exhibit 66Et' is a copy of the Cash Flow

Forecast and the Second Cash Flow Forecast. Based on my knowledge of the financial position

of HB and the assumptions set out in the Cash Flow Forecast and the Second Cash Flow Forecast,

both of these are fair and reasonable.

VI. Administration Charge

36. HB is also requesting that the Court grant a charge in favour of HB's counsel and in

favour of the Proposal Trustee and its counsel (the "Professional Advisors") to secure payment

of fees and expenses incurred in connection with this proceeding (the "Administration

Charge").

37. HB seeks an Adrninistration Charge in the arnount of $80,000.00 on its assets, other than

the 2 vehicles leased by Kennedy National Leasing, to secure payment of the fees and expenses of
HR's counsel and the Proposal T'rustee and its counsel.

38. The Professional Advisors have been and will continue to be actively involved in

providing HB support, advice and assistance through these proceedings and their ongoing support

is necessary to maximize value for all stakeholders. The Proposal Trustee will ensure that the

business and affairs of HB will be properly managed by existing management of HB during these

proceedings.



VII. Extension of Stay

39. In order to allow HB sufficient time to implement the SISP and to complete its

reorganrzation successfully, HB is seeking an extension of the time for filing of the Proposal to

and including June 22,2018 for a total of 45 days.

40. I verily believe that HB has acted in good faith and with diligence and has made best

efforts in seeking to restructure the affairs of HB after the date of filing the NOI. In order to

maximize retum for all stakeholders, it would not be possible to complete the restructuring

process and prepare a viable Proposal to creditors within the initial stay provided for under the

BIA.

41. I verily believe that the requested extension will substantially enhance the likelihood of
HB making a viable Proposal to its creditors, and will not cause any undue prejudice to any party.

42. An extension of stay proceedings is essential to preserve HB's business and to maintain its

value. A stay would also provide HB with the necessary time to undertake and implement the

SISP and complete a transaction with a view to making a successful proposal to creditors.

43. Without the benefit of a stay of proceedings, HB would be deemed bankrupt and there

would be a fast and significant erosion of value of HB's assets.

44. I swear this Affidavit in support of HB's motion for the relief requested and for no other

or improper purpose.

SWORI\ BEFORE ME
at the City of Mississauga
in the Province of Ontario,
this 8th day of May,2018

A Commissioner for taking oaths,

)
)
)
)
)
)

At"^,
etc.

INGO WOLF'ERT



This is Exhibit ooA'o referred to in the Affidavit

of INGO WOLFERT sworn before me

this 8th day of May,2018

A Commissioner for Taking Affidavits

ALEX ILCHENKO



Request lD:
Transaction lD
Category lD:

020558122
65239239
UN/E

Date Report Produced
Time Report Produced
Page:

20171O8102
10:37:00
1

Ontario Corp Number

2219762

Corporation Type

ONTARIO BUSINESS CORP

Registered Office Address

21 ROYSUN ROAD

Suite # 6
WOODBRIDGE
ONTARIO
CANADA L4L 8R3

Mailing Address

21 ROYSUN ROAD

Suite # 6
WOODBRIDGE
ONTARIO

CANADA L4L 8R3

Activity Claesification

NOT AVAILABLE

Province of Ontario
Ministry of Government Services

Corporation Name

HB SOLAR CANADA INC

Corporation Status

ACTIVE

CORPORATION PROFILE REPORT

Number of Diroctorg
Minimum Maximum

00001 00010

Date Amalgamat6d

NOT APPLICABLE

New Amal. Number

NOT APPLICABLE

Revival Date

NOT APPLICABLE

Transferred Out Date

NOT APPLICABLE

EP Licence Eff.Date

NOT APPLICABLE

Date Commenced
in Ontario

NOT APPLICABLE

lncorporation Date

2009t10toz

Jurisdiction

ONTARIO

Former Jurisdiction

NOT APPLICABLE

Amalgamation lnd,

NOT APPLICABLE

Notice Date

NOT APPLICABLE

Letter Date

NOT APPLICABLE

Continuation Date

NOT APPLICABLE

Cancel/lnactivo Date

NOT APPLICABLE

EP Licence Torm.Dat€

NOT APPLICABLE

Date Ceased
in Ontario

NOT APPLICABLE



Request lD:
Transactlon lD
Category lD:

020558122
65239239
UN/E

Province of Ontario
Ministry of Government Services

Date Report Produced
Time Report Produced
Page:

2017t08t02
10:37:00
2

CORPORATION PROFILE REPORT
Ontario Corp Number

'2219762

Corporate Name History

HB SOLAR CANADA INC

Current Bucinecr Name(s) Exiet:

Expired Bucineer Name(s) Exirt:

Adminietrator:
Name (lndividual / Corporation)

ERIC

STEPHENSON

Date Began

2012tO5t15

Designation

DIRECTOR

First Director

NOT APPLICABLE

Ofiicer Type

Corporation Name

HB SOLAR CANADA INC

Effective Date

2009t10to2

Addresg

28 WOOLSTHORPE CRESCENT

THORNHILL
ONTARIO
CANADA L3T 4E2

Rosident Canadian

NO

NO



Request lD: 020558122
Transaction lD: 65239239
Category lD: UN/E

AdminiBtrator:
Name (lndividu6l / Corporation)

ERIC

STEPHENSON

Date Began

2012tO5t15

Dosignation

OFFICER

Administrator:
Name (lndividual / Corporation)

INGO
J
WOLFERT

Date Began

2009t10to2

Designation

OFFICER

Province of Ontario
Ministry of Government Services

Date Report Produced
Time Report Produced
Page:

2017t08t02
10:37:00
3

CORPORATION PROFILE REPORT
Ontario Corp Number

2219762

First Director

NOT APPLICABLE

Officer Type

CHAIRMAN

First Director

NOT APPLICABLE

Officer Type

MANAGING DIRECTOR

Corporation Name

HB SOLAR CANADA INC.

Address

28 WOOLSTHORPE CRESCENT

THORNHILL
ONTARIO
CANADA L3T 4E2

Regident Canadian

Address

141 DALGLEISH AVENUE

KINGSTON
ONTARIO
CANADA K7K7E5

Resident Canadian



Request lD:
Transaction lD
Category lD:

020558122
65239239
UN/E

Province of Ontario
Ministry of Gov€rnment Services

Date Report Produced: 2017108102
Time Report Produced: 10:37:00
Page: 4

CORPORATION PROFILE REPORT
Ontario Corp Number

2219762

Administrator:
Name (lndividual / Corporation)

INGO
J
WOLFERT

Date Began

2009t10toz

Designation

DIRECTOR

Administrator:
Name (lndividual / Corporation)

INGO
J
WOLFERT

Dato Bogan

2009t10to2

Designation

OFFICER

First Director

NOT APPLICABLE

Officcr Typc

First Direator

NOT APPLICABLE

Officer Type

SECRETARY

Corporation Name

HB SOLAR CANADA INC

Address

141 DALGLEISH AVENUE

KINGSTON
ONTARIO
CANADA K7K 7E5

Resident Canadian

Address

141 DALGLEISH AVENUE

KINGSTON
ONTARIO
CANADA K7K 7E5

Resident Canadian



Request lD:
Transaction lD
Category lD:

020558122
65239239
UN/E

Province of Ontario
Ministry of Government Services

Date Report Produced:
Time Report Produced:
Page:

2017t08t02
10:37i00
5

CORPORATION PROFILE REPORT
Ontario Corp Number

2219762

Administrator:
Name (lndividual / Corporation)

INGO
J
WOLFERT

Date Began

200st10to2

Dosignation

OFFICER

First Director

NOT APPLICABLE

Officer Type

TREASURER

Corporation Name

HB SOLAR CANADA INC,

Address

141 DALGLEISH AVENUE

KINGSTON
ONTARIO
CANADA K7K7E5

Resident Canadian



Request lD:
Transaction lD:
Category lD:

020558122
6523923S
UN/E

Province of Ontario
Ministry of Government Services

Form

Date Report Produced: 2017108102
Time Report Produced: '10:37:00
Page: 6

CORPORATION PROFILE REPORT
Ontario Corp Number

2219762

Corporation Namo

HB SOLAR CANADA INC.

Date

Last Document Record€d
AcUCode D€scription

CIA ANNUAL RETURN 2016 1C 2017 tO7 t?g (ELECTRONTC FtLtNG)

ADDITIONAL HISTORICAL INFORMATION MAY EXIST ON MICROFICHE.

The issuance of thiE report in elEctronlc form is authorized by tho Dlractor of Gompanies and Porsonal Property Securlty Branch.

THL9 BEPq!T qEIg qUITIIE..IUq9.T.B-E9ENf.INEqBUATIqIEI_LEq_BY J.H-E EOBPOIV\]IION ON OR AFTERJUNE 27, .I992, AND RECORDED
lN.TltE_oNrA-R1o-BU-slNFSsU!_EQRITIATI_oI'ISYSIEUASAjI.IHE_D_A_r_EAll_D_.TIMFoFPR|NTING, ALLPERSONS-WHbARt-R-ECoEDEDIE-
CURRENT DIRECTORS OR OFFICERS ARE INCLUDED IN THE LIST OF ADMINISTRATORS: ' '-_'



Request lD:
Transaction lD
Category lD:

020558123
65239240
UN/E

Province of Ontario
Ministry of Government Services

Date Report Produced: 2017/08102
Time Report Produced: 10:37:02
Page: 1

CORPORATION DOCUMENT LIST

Ontario Gorporation Number
2219762

Corporation Name
HB SOLAR CANADA INC.

ACT/CODE

ctA

DESCRIPTION

BCA
ctA

ctA

ctA

ctA

ctA

BCA

crA

BCA

ANNUAL RETURN 201 6
PAF:WOLFERT, INGO
ARTICLES OF AMENDMENT
CHANGE NOTICE

PAF: WESTON, RONALD J
ANNUAL RETURN 201 1

PAF: WOLFERT, INGO
ANNUAL RETURN 201O
PAF: WOLFERT. INGO
ANNUAL RETURN 2OO9
PAF: WOLFERT, INGO
CHANGE NOTICE
PAF: WOLFERT. INGO J
ARTICLES OF AMENDMENT
INITIAL RETURN
PAF: WOLFERT, lNGo
ARTICLES OF INCORPORATION

FORM

'I C

DATE
(YY/MM/DD)

2017 tO7 t?g

20151O4t30
2013110to2

2012tO7 t21

2011tO7 tO2

2011 tO7 tO2

2010t02to4

20101o1t28
2009t12to3

200st10to2

3

1

(ELECTRONIC FILING)

(ELECTRONIC FILING)

(ELECTRONTC FTLTNG)

(ELECTRONTC FtLtNG)

(ELECTRONTC FtLtNG)

(ELECTRONTC FtLtNG)

(ELECTRONTC FTLtNG)

1C

1C

1C

1

3
1



Request lD:
Transaction lD
Category lD:

020558123
65239240
UN/E

Province of Ontario
Ministry of Government Services

CORPORATION DOCUMENT LIST

Date Report Produced: 2017108102
Time Report Produced: 10:37:02
Page: 2

Ontario Gorporation Number
2219762

Corporation Name
HB SOLAR CANADA INC

AGT/CODE DESCRIPTION FORM
DATE

(YY/MM/DD)

T.I.{I9.BEP9RT SE]:S-O.UT AI=I-QqqU_MEN,IS-EQR THE ABO.V,E-C-OBPQEATION WHICH HAVE BEEN FILED ON OR AFTER
JUNE-?Z, 1992,4Nq RECORDED IN IHE qNTARIO BUSINESS INFoRMATION SYSTEM AS hA_T_HE bATEAND NiiE bi
PRINTING. ADDITIONAL HISTORICAL INFORMATION MAYEXiST ON MiCROFICHE. 

"'''

AI=L_'?AF1 (PERSON AUTHORIZIIIG EIUNG} INFORMATION '|9^D!.S-!'-LAYEq EXAqIL]Y-AS B,ECOBDEO IN ONBIS, WHERE PAF IS
NOT SHOWN AGAINST A DOCUMENT, THE INFORMATiON HAS N1'iBEEN RECOR_DEDJNTfiEiJ-N-BIs'DAiA-dN'sE:.'-

The issuance of this rePort in eloctronic form is authorlzed by the Director ot Gompanles and Personal Property Security Branch.



This is Exhibit 6(8o'referred to in the Affidavit

of INGO WOLFERT sworn before me

this 8th day of May,2018

A Commissioner for Taking Affidavits

ALEX ILCHENKO



PSSME19 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM
TIP735O7 RESPONSE SUI4I{ARY/HIGII VOLUME
ACCOUNT : 009313-0001
FILE CURRENCY : 06MAY 201"8
SEARCH : BD : HB SOLAR CANADA INC.

05/07 /20L8
14:20:1-5

RESPONSE CONTAINS : APPROXIMATELY 3 FAMILIES 5 PAGES

- FOR VERBAL RESPONSE, IN RESPONSE TYPE.
- TO REQUEST A PRINT-OUT, IN RESPONSE TYPE AND FILL IN

THE MISSING INFORMATION.
- TO TERMINATE THE ENOUIRY, ENTER NCANCEL" IN THE NAME IINE.

RESPONSE TYPE : V RESPONSE LANGUAGE (E,F) : E PICK-UP CODE I
RESPONSE MAILING ADDRESS

NAME :

ADDRESS :
CITY :

POSTAL CODE :

PROV :

PRINT RESPONSE LOCar,r,y (y/N) : N



PSSMEO2 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM
TIP735O7 DISPLAY 1C REGISTRATION - SCREEN 1

ACCOUNT : 009313-0001 FAMILY : 1 OF 3 ENQUIRY PAGE
FILE CURRENCY : 06MAY 2018
SEARCH : BD : HB SOLAR CANADA INC.

04 ADDRESS : 21 RoYSUN ROAD UNIT 6
CTTY : WOODBRIDGE

05 IND DOB : IND NAME:
06 BUS NAME:

05/07/20L8
14:20: L5
10F 5

00 FILE NUMBER '! 698L04926 EXPIRY DATE : 17JUL 2019 STATUS :

01 CAUTION F'ILING : PAGE : 01 OF OO1 MV SCHEDULE ATTACHED
REG NUM | 20140717 1440 1530 5986 REG TYP: P PPSA REG PERIOD: 5

02 IND DOB : IND NAME3

03 BUS NAME: HB SOLAR CANADA INC.

PROV: ON

ocN :

POSTAL CODE: L4L 8R3

ocN :

07 ADDRESS
CITY PROV: POSTAL CODE

08 SECURED PARTY/L]EN CLAIMANT :

ROYAL BANK OF CANADA
09 ADDRnSS : 36 YORK MTLLS ROAD 4TH FLR

CITY r TORONTO PROV: ON
CONS, MV

GOODS INVTRY, EQUIP ACCTS OTHER INCL
]"OXXXXX

YEAR MAKE MODEL

POSTAL CODE: M2P 0A4
DATE OF OR NO FIXED

AMOUNT MATURITY MAT DATE

v5G 3S8

V,I,N
11
T2
GENEML COLLATERAL DESCRIPTION
13
I4

16 AGENT: CANADIAN SECURITIES REGISTRATION SYSTEMS
L7 ADDRESS : 4l-26 NORLAND AVENUE

CITY : BURNABY PROVI BC POSTAL CODE



PSSMEO4 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM O5/01/2OIE
TIP73507 DISPLAY 2C REGISTMTION - SCREEN 1 14:20tL5
ACCOUNT : 009313-0001 FAMILY : I OF 3 ENQUIRY PAGE t 2 QF 5
FILE CURRENCY : 06MAY 2018
SEARCH : BD : HB SOLAR CANADA INC.

FILE NUMBER 698104926
PAGE TOT REGISTRATION NUM REG TYPE

01 CAUTION : 01 OF 002 l4V SCHED: 20L50821, 1045 1529 4554
21 REFERENCE FILE NUMBER | 698L04926
22 AMEND PAGE: NO PAGE: X CIIANGE| A AMNDMNT REN YEARS: CORR PERI
23 REFERENCE DEBTOR/ ]ND NAME:
24 TRANSFEROR: BUS NAME: HB SOLAR CANADA INC.

25 OTHER CHANGEI
26 REASON: CHANGE DEBTOR'S ADDRESS FROM
27 /DESCR: 21 ROYSUN ROAD UNIT 6
28 | WOODBRIDGE, ON I,4L 8R3
02l05 IND/TRANSFEREE:
03/06 BUS NAME,/TRFEE: HB SOLAR CANADA INC

04,/07 ADDRESS: UNIT 23 399 FOUR VALLEY DRIVE
CITY: CONCORD PROV: ON

29 ASSIGNOR:

08 SECURED PARTY/LIEN CLAIMANT/ASSIGNEE I

09 ADDRESS :

CITY : PROV : POSTAL CODE :

CONS. MV DATE OF
GOODS ]NVTRY EQUIP ACCTS OTHER INCL AMOUNT MATURITY OR

10
11
72
13
I4
15
16 NAME : CANADIAN SECURITIES REGISTRATION SYSTEMS
L7 ADDRESS : 4126 NORLAND AVENUE

CITY : BURNABY PROV : BC POSTAL CODE : V5G 3S8

ocN:

POSTAL CODE: L4K 5Yg

NO FIXED
MAT DATE



PSSMEO4 PERSONAL PROPERTY SECURITY REG]STRATION SYSTEM
TIP735O7 DISPLAY 2C REGISTRATION - SCREEN ].

ACCOUNT : 009313-0001 FAMILY : 1 OF 3 ENQUIRY PAGE

FILE CURRENCY : O6MAY 2018
SEARCH : BD : HB SOLAR CANADA INC.

REGISTRATION NUM

20L5082L L045 L529 4554

05/07 /20L8
14 :20: 15
30F 5

FILE NUMBER 698104926
REG TYPEPAGE TOT

01 CAUTION z 02 OF 002 MV SCHED:
21 REFERENCE FILE NUMBER t 698104926
22 AMEND PAGE: NO PAGE: CHANGE:
23 REFERENCE DEBTOR/ IND NAME:
24 TRANSFEROR: BUS NAME:

25 OTHER CHANGE:
26 REASON: TO
2? /DESCR: UNIT 23 399 FOUR VALLEY DRIVE
28 : CONCORD, ON L4K 5Y8
O2l05 IND/TRANSFEREE:
O3l06 BUS NAME/TRFEE:

O4l07 ADDRESS:
CITY:

29 ASSIGNOR:
PROV

REN YEARS

POSTAL CODE

POSTAL CODE :

CORR PER:

ocN:

08 SECURED PARTY/LIEN CLAIMANT/ASSIGNEE I

09 ADDRESS I

CITY :

CONS,
.GOODS INVTRY EQUIP ACCTS OTHER

10
11
72
L3
L4
1.5

1.6 NAME :

1.7 ADDRESS :

CITY : PROV :

PROV :

MV

INCL

POSTAL CODE :

DATE OF
AMOUNT MATURITY OR

NO FIXED
MAT DATE



PSSMEO2 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM
TIP735O7 DISPLAY lC REGISTRATION - SCREEN 1

ACCOUNT : 009313-0001 FAMILy : 2 OE 3 ENQUIRY PAGE
FILE CURRENCY : 06MAY 2018
SEARCH : BD : HB SOLAR CANADA INC.

04 ADDRESS I 21 ROYSUN ROAD UNIT 6
CITY I WOODBRIDGE

05 IND DOB : IND NAME:
06 BUS NAME:

05/07 /20t8
14:20: L5
40F 5

00 FILE NUMBER : 7L2L7I782 EXPIRY DATE : 27NOV 2020 STATUS :

0L CAUTION FILING : PAGE : 01 Or 001 MV SCHEDULE ATTACHED
REG NUM | 20L5L127 L770 L462 8359 REG TYP: P PPSA REG PERIOD: 5

02 IND DOB : IND NAME:
03 BUS NAME: HB SOLAR CANADA INC.

PROV: ON

ocN :

POSTAL CODE: L4L8R3

ocN :

07 ADDRESS :

CITY : PROV: POSTAL CODE

08 SECURED PARTY/LIEN CLAI}.,IANT :

KENNEDY NATIONAL LEASING LIMITED
09 ADDRESS : 280 SOUTH SERVICE ROAD WEST P.O. BOX 595

CITY : OAKVILLE PROVI ON POSTAL CODE: L6!t584
CONS. MV DATE OF OR NO FIXED
GOODS INVTRY, EQUIP ACCTS OTHER INCL AMOUNT MATURITY MAT DATE

10x x x x x 48400 x
YEAR MAKE MODEL V.I.N.

11 201.5 DODGE RAM 1C6RR7LT8FS7O5564
L2
GENERAL COLLATERAL DESCRIPTION
L3
L4
15
16 AGENT: KENNEDY NATIONAL LEASING LIMITED
17 ADDRESS : 280 SOUTH SERVICE ROAD WEST P.o. BoX 595

CITY : OAKVILLE PROV: ON POSTAL qODE: L5J5B4



PSSMEO2 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM
TIP735O7 D]SPLAY ].C REGISTRATION _ SCREEN 1
ACCoUNT : 009313-0001 FAMILY : 3 OF 3 ENoUIRY PAGE
FILE CURRENCY | 06MAY 2018
SEARCH : BD : HB SOLAR CANADA INC,

04 ADDRESS : 44 MILES STREET
CITY : MILTON

05 IND DOB : rND NAME:
06 BUS NAME: H B SOLAR CANADA INC

ocN :

POSTAL CODE: l4L8R3

05/01 /20L8
14 r 20 :.L5
50F 5

00 FILE NUMBER : 7l-238811"5 EXPIRY DATE : 04DEC 2020 STATUS :

01 CAUTION FILING : PAGE : 01 OF 001 MV SCHEDULE ATTACHED
REG NUM | 20151204 L404 L462 0435 REG TYP: P PPSA REG PERIOD: 5

02 IND DOB : IND NAME:
03 BUS NAME: TRIPLE S HARDWARE CANADA INC

PROV: ON

ocN :

POSTAL CODE: L9T1E4

07 ADDRESS : 21 ROYSUN ROAD UNIT 6
CITY : WOODBRIDGE PROV: ON

08 SECURED PARTY/LIEN CLAII,IANT :

KENNEDY NATIONAL LEASING L]MITED
09 ADDRESS : 280 SOUTH SERVICE ROAD WEST P.O. BOX 595

CITY : OAKVILLE PROV: ON POSTAL CODE: L6J5B4
CONS. MV DATE OF OR NO FIXED
GOODS INVTRY. EOU]P ACCTS OTHER INCI AMOUNT MATURITY MAT DATE

].OX X X X X 48800 X
YEAR MAKE MODEL V.I,N.

],]. 2015 TORD EDGE 2FMTK3J97FBB97788
L2
GENERAL COLLATERAL DESCRIPTION
13
I4
15
16 AGENT: KENNEDY NATIONAL LEASING LIMITED
17 ADDRESS : 280 SOUTH SIIRVTCn ROAD WFIST P.O. BOX 595

CITY ; OAKVILLE PROV: ON POSTAL CODE: L6.l5B4

LAST SCREEN



This is Exhibit "Co'referred to in the Affidavit

of INGO WOLFERT sworn before me

this 8th day of May,2018

A Commissioner for Taking Affidavits

ALEX ILCHENKO



Disbictof;
Dlvlslon No,

Court No,

EsiabNo.
. FORM33.

Nollce of lntenllon To Make a Proposal
(Subsection 50.4(1) of lhe Acl)

ln the matter of the proposalof

HB Solar Canada lnc.
of the city of Concord, ln the Province of Ontado

Tdke nolice lhat

l. I, HB Solar Canada lnc,, an lnsolvent percon, stato, pumuant to subseclionS0j(l) of the Act, thal I lntend h make a proposal to

rny credllots,

2, Dodick Landau lnc. of 4&t6 Oufferln St., Sulte 6, Toronto, 0N, lvtsH 5$4, a llcansed trustee, has consented to aol as huste€ under

the proposal A copy of lhe consent ls attached

3. A list of lhe nanies of lho known crcdllors wih claims of $250 or more and lhe amounts of.lheir claims is also attached

4, Punuant lo seclion 09 of the Acl, all proceedings agalnst me are stayed as of tho date of liling of lhls notce wilh lhe oftcial
recolver ln my localitY.

Dated at lhe dty of Totonto ln the Pbvince of Onhrlo, lhls9th day of Apdl 2018.

0ntado
09- Toronlo

l

Page 1 ol 5



Dlstrlct of:

Division No.

Court No.

Eslate No,

0ntado
09 - Toronto

. FoRM 33-
NoUce of lntention To Make a Proposal

(Subsection 50.4(1) of the Act)

ln the matter of the proposalof

HB Solar Canada lnc.

of the cily of Concord, in the Province of Ontario

Llst of Creditors wlth slalms of $250 or more.

Creditor Address Ae,counH Claim Amount

Abhay Shah 2,000.00

Alectra Utililies

Chds Meddlth

P. O. Box 3700

Concord 0N L4K 5N2
970.00

Alexander Gereb 2,000,00

APPS Cartage lnc, 6495 Tomken Road

Mlsslssauga 0N L5T 2X7

253.00

Bell Canada F-88 - Business

lnsolvency Deparlment

1 Carefour AlexandreGrahamBell, Aile E3

Verdun 0C H3E 383
250.00

Big Rock Supply 330 Meyer Road

Bensenville lL 60106 USA
771.00

Canadlan Parking Association 35C2255 St. Laurent Blvd
Ottawa 0N L4K 5Y7

893,00

Canadian Solar lndushies
Association

450 lsabella Street, Sulte 605

0ttawa ON K1A 1V7

3,390.00

CBC Englneen 125 Weslpark Road

Centerville 0H 45459 USA

1,160,00

Century Concrets Products

Ltd.

4170 Midland Avenue

Scarborough ON MIV 4So

39,868.00

Clntas 266 Harry Walker Parkway

Nowmarket 0N L3Y 825

1,208.00

Corlln 20 $peers Rd., Unlt 603

Oakville ON LOK 3R5

1,932.00

GM-Tax-0ntado
Quebec lnsolvency lntako

Centre

Shawinigan - Sud NationalVerificatlon and Collection

Centre
4695 Shawinigan Sud Blvd

Shawinigan-sud QC GgP 5Hg

25,409.00

Derek Wilson 2,000.00

Ecollblum Solar 244 W State Street
Alhens 0H45701 USA

1,562.00

Edward Hutchinson 2,000.00

Page 2 of 5



Districlof;
Divislon No.

Court No.

Estate No.

0ntario
09 - Toronto

- FoRM 33-
Nolice of lntention To Mako a Proposal

(Subsection 50.4(1)of the Acl)

ln the matter of the proposal of
HB Solar Canada lnc.

of the of in the of 0ntario

Llst of Crcdltors wllh clalms of S50 or more.

Creditor Address Acmun# ClalmAmount

EJOT Fastening Systems L.P 9900 58th Place, Suite 100
Kenosha W 53144 USA

23,249.00

Enbridge Gas Dlshlbutlon -
0nlario
Back Offlce Collectons
Department

PO Box 650
Scarborough 0N M1K 5E3

964,00

Edc Stephenson 2,000.00

Extrusion Proffles lnc. 8-110 Torbay Road

Markham 0N L3R 1c6
16,098.00

FATtI lnc, 6533 Hazeltine National Drlve, Ste, 3

Orlando FL 32822 USA
328,232.00

Graham Smith 2,000.00

Hamilton Stamplng lnc. 101 Morley Street
Hamilton ON L8H 3RB

9,'97.00

HD Supply Brafasco/CTF 100 Galcat Drive

Woodbddge 0N L4L 0Bg

738.00

Henderson Fleischer Roller 151 Lakeshore Road

Oakville 0N L6K 185
7,786,00

ILSCO of Canada 6158 Onvell Street

Mieslssauga 0N L5A 2W4

9,978.00

lngo Wolfert 2,000,00

JAZ Freight lnc. 12 Harcourl Crescenl
Kltfiener ON N2P 1Kg

2,1 13.00

Levac Supply Limited 25 Rallway Slreet
Kingston ON K7K 217

2,556.00

M.A.K. Freight Systems 1000 Edgeley Blvd,, Unit 3, Suite 200

Concord ON L4K 4V4
25,875,00

Matrix Scale Seruice lnc. 301 Watline Avenue
Mlssissauga 0N L4Z 1Pg

367.00

MichaelJay Boychuk 2,000.00

Page 3 of 5



Districl of;
Division No.

Court No.

Estate No.

0ntario
09 - Toronto

. FORM33-
Nolice of lntenlion To Make a Proposal

(Subsectlon 50.4(1) of the Act)

ln tho matter of the proposal of
HB Solar Canada lnc.

ofthe in the Provlnce of ,l ttalt(

Llst of Crcdltors wilh clalms of $250 or more.

Credltor Address AccounH ClaimAmount

NRG Metalworks lnc. 244 Montrose St. N., Unlt 6

Cambridge 0N N3H 2H7
840,139.00

OMG 153 Bowles Road

Agawam MA 01001.3824 USA
2,416.00

Optimum Structrral Corp. 39 Kirk Drive

Thornhill ON L3T 3K8
19,545,00

Pallett Valo LLP

Frances Wales

300-77 Cily Centre Dr, West Tower

Mlsslssauga 0N L5B 1M5
2,520.00

PTC (Canada) lnc. P.O. Box4290 Slalion A
Toronto ON MsW OEl

760,00

Purolalor lnc. P0 Box 7006, 31 Adelaide St. E.

Toronto ON MSC 3E2
2,269,00

RBC RoyalBank Visa c/o

BankruptcyHighway.com

Razel Bowen

P0 Box 571 00

Etobicoke 0N MBY 3Y2

1,000,00

Ridout & Maybee LLP 11 Holland Avenue, Sulle 601

Otlawa ON K1Y4Sl
2,094,00

Royal Bank of ansda 30 York Mills Road,4th Floor

Toronto ON lvPP 0A4
800,000.00

Ruza & ROM Maintenance

lnc,

60 Spruce Avenue

Richmond Hlll 0N L4C 6Wl
384,00

Ryan OleJnik 2,000.00

Samco Machinory 351 Passmore Ave.

Toronto ON MlV 3N8

15,216,00

Samuel, Son & Co. 2360 Dlxie Road

Mississauga 0N L4Y 177

19,351.00

SAPA Canada lnc, P0 Box 11000, $tstion A
Toronto ON MsW 2G5

565,770,00

Silicone Rubber Canada 551 lmperlalRoad Norlh

Guelph 0N N1H 7M2

74,900,00

Page 4 of 5



Districlof;
Division No.

Courl No,

Estate No,

0ntario
09 - Toronto

. FoRM 33.
Notice of lntention To Make a Proposal

(Subsection 50.4(1) of the Act)

ln the matter of the proposal of

l-lB Solar Canada hrc.

of the in lhe Province o{ Ontario

List ol Credilors wlth claims of $250 or more.

Address Accountf Glaim AmounlCreditor

200186 Soulhgato Rd,26 RR 1

Proton Slalion 0N MC 110

53,301.00Tubeway

1107 Wesl Fairmount Dr., Bldg A
Iempe AZ 85282 USA

3,274.00TUV Rheinland PTL LLC

1,429.00895 Sandy Beach Rd, Unil 1 2 & 1 3

Pickeriqg ON L1W Sltli
UCC Steelwork Conneclions

lnc.

2,927,4il.A0Total

a .i

lrrnt, lnl:t i,(*L
'b;,"u[-

Page 5 of 5

HB Solar Canada lnc,

lnsolvent Person



H*g lndustry Canada
Office of the Superlntendent
ol Bankruptcy Canada

lndustrie Canada
Bureau du sudntendant
des ialllites Canada

Dlstrict of
Division No.
Court No.
Estate No.

Ontario
09 - Toronto
31-2364769
31-2364769

ln the Matter of the Notice of lntention to make a
proposal of:

llB Solar Canada lnc.
lnsolvent Ferson

DODICK LANDAU INC.
Licensed lnsolvency Trustee

Date of the Notlce of lntentlon: April 10,2018

CERTIFICATE OF FILING OF A NOTICE OF INTENTION.T9 MAKE A PROPOSAL
Subsectlon 50.4 (1)

l, the undersigned, Offlchl Rocoiver in and for this bankruptcy dlstrlct, do hereby cerilfy that the aforenamed
lnsolvent person filed a Notice of lntention to Make a Proposil under subsecilon S0.l (t 1 of ttre Bankruptcy and
Insolvenoy Act.

Pursuant to subsection Q9(1) of lhe Acl, all proceedings agalnst the aforenamed lnsolvent percon are stayad as of
the date of filing of the Notice of lntentlon.

Date: Aprll 10. 2018, 13;35
E-File/D6p6t Electronlque Official Recelver

151 Yonge Street,4th Floor, Toronto, Ontarlo, Canada, M5C2W7, (8T7)gT6-9902

Canad?I



This is Exhibit ooD'o referred to in the Affidavit

of INGO WOLFERT sworn before me

this 8th day of May,2018

A Commissioner for Taking Affidavits

ALEX ILCHENKO



l*I
District of
Division No.
Court No.
Estate No.

lndustry Canada
Office of the Superintendent
of Bankruptcy Canada

Ontario
09 - Toronto
31-2364769
31-2364769

lndustrie Canada
Bureau du surintendant
des faillites Canada

ln the Matter of the Notice of lntention to make a
proposal of:

HB Solar Ganada lnc.
lnsolvent Person

DODICK LANDAU INC.
Licensed lnsolvency Trustee

Date of the Notice of lntention: April 10, 2018

CERTIFICATE OF FILING OF A NOTICE OF INTENTION TO MAKE A PROPOSAL
Subsection 50.4 (1)

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

Pursuartt [o subsection 69(1) of the Act, all proceedlngs against the aforenamed insolvent person are stayed as of
the date of filing of the Notice of lntention.

Date:April 10 , 2019, 13:35
E-File/DepOt Electronique Official Receiver

151 Yonge Street, 4th Floor, Toronto, Ontario, Canada, MSC2WZ, (877)376-9902

Canad?f



This is Exhibit'(8" referred to in the Affidavit

of INGO WOLFERT sworn before me

this 8th day of May,2018

A Commissioner for Taking Affidavits

ALEX ILCHENKO



Dislrict of: Ontario
Division No, 09 - Toronto
Court No. 31"2364769
Estate No. 31-2364769

-- FoRM 29 --
Trustee's Report on CashFlow $tatement

(Paragraphs 50(6)(b) and 50.a(2)(b) of the Act)

ln the matier of the proposal o{

HB Solar Canada lnc.

of the city of Concord, in the Province of Ontario

The attached statement of projected cash flow of HB Solar Canada lnc., as of the 20th day of April 2018,
consisting of 1 1 week period from April 7, 2018 to June 22, 2018, has been prepared by the management of the
insolvent person (or the insolvent debtor) for the purpose described in the notes attached, using the probable and
hypothetical assumptions set out in the notes attached.

0ur review consisted of inquiries, analytical procedures and discussion related to information supplied to us

by: tr the management and ernployees of the insolvent person or fl the insolvent person. Since hypothetical
assumptions need not be supported, our procedures with respect to them were limited lo evaluating whether they
were consistent with the purpose of the projection. We have also reviewed the support provided by:
EI management or I the insolvent person for the probable assumptions and preparation and presentation of
the projection.

Based on our review, nothing has come to our attention lhat causes us to believe that, in all material
respects,

(a) the hypotholical a.ssumplions are nol consistent with the purposo of tho projoction;

(b) as at the date of this reporl, the probable assumptions developed are not suitably supporled and
consistenl with the plans of the insolvent person or do not provide a reasonable basis for the projection,
given the hypothetical assumptions; or

(c) the projection does not reflect the probable and hypothetical assumptions.

$ince the projection is based on assumplions regarding future events, actual results will vary from the

in{ormation presented even if the hypothetical assumptions occur, and the variations may be material,
Accordingly, we express no assurance as lo whether the projection will be achieved.

The projection has been preparcd solcly for the purposo dcscribed in the notes atlached, and readers are

cautioned that it may not be appropriate for other purposes.

Dated at the city of Toronto in the Province of Ontario, this 20th day of April 2018.

Dodick Landau lnc, - Licensed lnsolvency Trustee

Per: 

, f {-)_
Rahn Dodick - Licensod lnsolvency Trustee

4640 Dufferin $t,, Suite 6

Toronto 0N M3H 5S4

Phone: (416) 73S4357 Fax: (416) 649-7725

Page 1 of 2



Dislrict of: Ontario

Divlsion No. 09 - Toronto
Court No. 31-2304769
Estate No, 31-2364769

*FORM ?9-. - Attachment
Trusleels Reporl on Cashflow Stalement

(Paragraphs 50(6)(b) and 50,a(fl(b) of the Act)

ln the matler of the proposal of
HB $olar Canada lnc.

of the city o{ Concord, in the Province of Ontario

Purpose

$olely for the purpose of this insolvency proceeding.

Projection l\otes:

See attached cash-flow

Assumptions:

$ee attached cash{low

Dated al the city of Toronio in the Province of Ontario, this 20th day of April 201 8,

Dodick Landau lnc, - Licensed lnsolvency Trustee

Per:

Dodick - Licensed lnsolvency Trustee

4646 Dufferin $t., Suite 6

Toronto 0Il M3H 5$4
Phone: (416) 73S4357 Fax: (416) 649-7725
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HB Solar Canada Inc. ("HB Solar" or t}re "Company")
Major Assumptions
Cash Flow Forecast

For the Period April 7, eorS to June 22, 2018 (the "Period")

1. HB Solar's financial projections have been prepared for the purpose of meeting the
requirements of the Bankruptcy and InsolvencyAct. The Projection is based on the
hypotheses that HB Solar will continue operations in the normal course and will
generate sufficient cash flow to meet its ongoing operational needs.

Receipts:
2. HB Solar's sales projections for the purposes of this cash flow are based on

management's best estimate for the Period. The cash flow forecast assumes that the
Company will collect its sales based on historic collection terms.

3. The opening Accounts Receivable balance, net of known bad debts, is approximately gr.5
million and approximately g4o/o of the accounts are estimated to be collected within the
Period.

Disbursements:
4, Production material and freight includes raw materials, outsourced services to complete

the manufacturing process such as well as freight costs. Production costs are forecast
based on the Company's historical production costs.

S. Payroll includes amounts for salaried employees. Owners are not drawing any
compensation from the Company during the Period.

To reduce payroll costs over the Period two employees were terminated, and a

contractor's hours were reduced. Other payroll costs include source deduction
remittances, employee benefits and WSIB payments in the Period.

6, Occupancy expenses include HB Solar's insurance costs, utilities and office rent.

7, General and administrative expense include general office expenses, vehicle leases, travel
expenses, and rent to a third parly for inventory storage.

8. Professional fees include fees for the Comparry's legal counsel, the Proposal Trustee and
its legal counsel for the Period.

g. The opening cash balance as of April 7, zor9 is nil. It is assumed that the Company will
no longer be able to utilize its RBC line of credit.
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Court File No.
Estate No.

31 -2364769
31 -2354769

1

ONTARIO
SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST

IN THE MATTER OF THE PROPOSAL OF
HB SOLAR CANADA INC.

OF THE CITY OF VAUGHAN
IN THE PROVINCE OF ONTARIO

FIRST REPORT TO COURT OF PROPOSAL TRUSTEE

DATE D MAY 8, 201 8

INTRODUCTION

On April 10,2018 (the "Filing Date"), HB Solar Canada lnc. ("H8" or the

"Debtor") filed with the Official Receiver a Notice of lntention to Make a

Proposal ("NOl') to its creditors and named Dodick Landau lnc. ("DLl") as

Proposal Trustee (the "Proposal Trustee"). Attached as Appendix "A" is the

Certificate of Filing of the NOI for the Debtor,

A detailed overview of the Debtor's business operations, corporate structure and

financial difficulties which led to the filing of the NOI is set out in the Affidavit of lngo

Wolfert sworn May 8, 2018 (the "Wolfert Affidavit"), served and filed with the Court

in support of the Debtor's motion for the relief set out herein.

All capitalized terms used in this Report but not othenrvise defined shall have the

meaning ascribed to such terms in the Wolfert Affidavit.

This first report (the "Report") of the Proposal Trustee is made in connection

with the motion of the Debtor to:

2

3

4
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abridge the time for service of the Notice of Motion, the Motion Record and

this Report and dispensing with service on any other person other than those

served;

ii. seek approval to adopt the e-service protocol of the Commercial List;

iii extend the time for filing a proposal, and extend the stay of proceedings

granted upon the filing of the Nol, for a period of 4S-days to, and including,

June 22,2018;

seek an order granting an administration charge (as hereinafter defined);IV

DISCLAIMER

V approving a two-stage sale and lnvestment solicitation process ("slsp") to
be undertaken by the Proposal Trustee with the assistance of the Debtor's

management and granting the Proposal Trustee expanded powers to
implement the slsP and close any transactions under the slsp approved by

the Court; and

VI approving the activities of the Proposal rrustee as set out in this Report

5 ln preparing this Report, the Proposal Trustee has relied upon certain unaudited,

draft and/or internal financial information, the Company's books and records,

discussions with the management of the company ("Management,') and

information from other third-party sources (collectively, the "lnformation"). Except

as described in this Report:

the Proposal Trustee has not audited, reviewed or otherwise attempted to

verify the accuracy or completeness of the lnformation in a manner that would

wholly or partiatly comply with Generally Accepted Assurance standards
pursuant to the Canadian lnstitute of Chartered Accountants Handbook and,

accordingly, the Proposal Trustee expresses no opinion or other form of

assurance in respect of the lnformation;



6

il some of the information referred to in this Report consists of forecasts and

projections. An examination or review of the financial forecast and

projections, as outlined in the Canadian lnstitute of Chartered Accountants

handbook, has not been performed; and

ilt the Proposal Trustee has prepared this Report in its capacity as a Court

appointed officer and has made a copy of this Report available on the

Proposal rrustee's website at www.dodick.ca for purposes of the company's

motion returnable May 10,2018, Parties using this Report, other than for the

purpose of the motion, are cautioned that it may not be appropriate for their
purposes.

Future oriented financial information referred to in this Report was prepared based

on Management's estimates and assumptions. Readers are cautioned that since

projections are based upon assumptions about future events and conditions that

are not ascertainable, the actual results will vary from the projections, even if the

assumptions materialize, and the variations could be significant.

Unless otherwise stated, all monetary amounts contained herein are in Canadian

dollars.

7

8

THE SISP

I

The goal of the Debtor's proposal proceeding is to preserve its business for the

benefit of all stakeholders through either a sale, recapitalization or refinancing of

the Debtor's business. To achieve this goal, the Debtor seeks the approval of the

proposed SISP which would allow the Debtor to explore all restructuring

alternatives.

Prior to the filing of the NOl, the Debtor commenced discussions with a party to
purchase its business. These discussions continued after the NOI was filed. The

Proposal Trustee met with this party who had expressed its continued interest to

make an offer to purchase the Debtor's business. The Proposal Trustee advised

this party that the Debtor will be seeking Court approval of a two-stage SlSp. The
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11

12

first stage would include the Proposal Trustee continuing to negotiate with this

existing prospective purchaser with an aim of having an executed agreement of

purchase and sale in a form acceptable to HB and the Proposal Trustee, and a

deposit paid, by May 20, 2018,

The Proposal Trustee further advised the prospective purchaser that if he has not

yet made an acceptable otfer to purchase the Debtor's business by May 20, 2018

the Proposal Trustee will then expand the SISP beginning May 21, 2018 to the

second-stage which would consist of a full sale process that would accommodate

offers for the purchase of HB's business from all possible purchasers. The current

prospective purchaser may participate in the second-stage of the SISP should he

continue to have an interest to purchase the Debtor's business.

The purpose of the SISP is to identify one or more purchasers of the Debtor's

assets, or investors in the Debtor's businesses, with a projected completion date

of a transaction by the end of July 2018.

The terms of the SISP are set out in Appendix "8". The more significant

milestones in the second-stage of the SISP are:

Activity

Begin marketing to interested parties, distribute

CIM and provide access to dataroom

Solicitation of potential purchasers/investors

Due diligence completed

Deadline for submission of binding offers

ldentification of successful offer

Hold meeting of creditors to vote on Proposal

Obtain Court approval of Proposal

Closing of transaction(s)

Timeline

May 21,2018

by June 1,2018

by June 29,2018

June 29,2018

July 4, 2018

by July 25,2018

by July 30, 2018

by July 31, 2018

13, The Proposal Trustee has assisted the Debtor in the development of the proposed

SISP, The Proposal Trustee is of the view that the second-stage of the SISP will
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15

provide it with the ability to reasonably canvass the market, having regard to the

current circumstances and limited funding available, in an attempt to find a buyer

or an investor for the Debtor's business.

Under the proposed Court order, in addition to the powers and duties set out in the

BlA, the Debtor is seeking to have the Proposal Trustee carry out the SISP and to

execute any and all documents on behalf and in the name of the Debtor necessary

to complete any transaction under the SISP approved by the Court, As a result,

the Debtor is seeking an order expanding the Proposal Trustee's powers as

contemplated by the Debtor's motion,

The reason these additional powers are required is primarily due to the possibility

that Management, or a party related to Management, wish to make an offer, or join

a group, making an offer in the SISP. The concern is that Management would find

itself in conflict if it was both the seller and participating directly, or indirectly, as a

buyer in the SISP, However, it is contemplated that Management will assist the

ProposalTrustee in carrying out its SISP responsibilities.

16. The Proposal Trustee consents to the expansion of its powers as contemplated by

the Debtor's motion

EXTENSION OF STAY OF PROCEEDINGS

17 The Debtor is seeking an extension of the time for the filing of the proposal to and

including June 22,2018, for a total of 45 days.

18 The stay extension is required to provide the Debtor with the necessary time to

commence the SISP. lt is understood that in order to complete the SISP a further

extension to the stay of proceedings will be required beyond June 22,2018.

The Proposal Trustee is of the view that the Debtor is acting in good faith and with

due diligence in formulating and implementing a restructuring plan that would

preserve its business and assets for the benefit of their stakeholders. Without the

extension, the Debtor is not in a position to make a viable proposal to its creditors



and will become bankrupt to the detriment of its stakeholders. ln contrast, no

creditor will be materially prejudiced if the extension applied for is granted. lf the

extension applied for is granted, the Debtor would likely be able to make a viable

proposal to its creditors following the completion of the SISP and any resulting

transaction,

OVERVIEW OF THE DEBTOR'S WEEKLY CASH FLOW FORECAST

19 The Debtor, with the assistance of the Proposal Trustee, has prepared an

eleven-week cash flow forecast for the period of April 7,2018 to June 22,2018

("Cash Flow Forecast"), A copy of the Cash Flow Forecast is attached hereto

as Appendix "G" to this Report. The Cash Flow Forecast has been prepared

by Management of the Debtor for the purpose of this motion, using probable

and hypothetical assumptions set out in notes 1 to 9 attached to the Cash Flow

Forecast. The Cash Flow Forecast reflects receipts and disbursements to be

received or paid over the eleven-week forecast period in Canadian dollars,

20 The Cash Flow Forecast projects that the Debtor will have sufficient liquidity to

fund its expenses and the Proposal proceeding throughout the proposed extension

of the stay of proceedings.

21 The Proposal Trustee's review of the Cash Flow Forecast consisted of inquiries,

analytical procedures and discussion related to information supplied to the

Proposal Trustee by certain of the Management and employees of the Debtor,

Since hypothetical assumptions need not be supported, the Proposal Trustee's

procedures with respect to them were limited to evaluating whether they were

consistent with the purpose of the Cash Flow Forecast, The Proposal Trustee

has also reviewed the support provided by Management of the Debtor for the

probable assumptions, and the preparation and presentation of the Cash Flow

Forecast.

Based on the Proposal Trustee's review, nothing has come to its attention to

cause it to believe that, in allmaterial respects:

22
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the hypothetical assumptions are not consistent with the purpose of the

Cash Flow Forecast;

as at the date of this Report, the probable assumptions developed by

Management are not suitably supported and consistent with the prans of

the Debtor or do not provide a reasonable basis for the cash Flow

Forecast, given the hypothetical assumptions; or

ilt the Cash Flow Forecast does not reflect the probable and hypothetical

Assumptions.

As described in the Disclaimer above, 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 ProposalTrustee expresses no assurance as to whether

the Cash Flow Forecast will be achieved. ln addition, the Proposal Trustee

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

financial information presented in the Cash Flow Forecast.

The Cash Flow Forecast has been prepared solely for the purpose described

above, and readers are cautioned that it may not be appropriate for other purposes.

COURT ORDERED CHARGE

25 The Debtor is seeking a charge (the "Administration Gharge"), in a maximum

amount of $80,000, in favour of the Debtor's legal counsel, the Proposal Trustee

and its legal counsel, which shall rank in priority to all other security interests, trusts,

liens, charges and encumbrances, statutory or othenruise in favour of any person.

26 The Proposal Trustee is of the view that the Administration Charge is necessary

and reasonable in the circumstances in order to carry out the proposed SISP and

complete the administration of the Proposal.

24
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CONCLUSION AND RECOMMENDATION

The Froposal Trustee is of the view that the SISP, as described above, will allow a

reasonab-le canvassing of the market with a view to identifying parties to purchase

or invest in the Debtor's business.

The Proposal Truslee further is of the view that the Administration Charge is

reasonable and appropriate in these circumstances.

28

29 Based on the foregoing, the Proposal Trustee respectfully recommends that the

Court make an order granting the relief being requested by the Debtor pursuant to

the BlA.

All of which is respectfully submitted this Bth day of May, 2018

DODIGK LANDAU INC.
ln its capacity as the Proposal Trustee of
HB Solar Canada lnc. and not in its personal or
corporate capacity.

Per:

Rahn Dodick, CA, CPA, CIRP, LIT
President
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l*l lndustry Canada
Office of the Superintendent
of Bankruptcy Canada

Ontario
09 - Toronto
31-2364769
31-2364769

lndustrie Canada
Bureau du surintendant
des faillites Canada

District of
Division No
Court No.
Estate No.

ln the Matter of the Notice of lntention to make a
proposal of:

HB Solar Ganada lnc.
lnsolvent Person

DODICK LANDAU INC.
Licensed lnsolvency Trustee

Date of the Notice of lntention April 10,2018

CERTIFICATE OF FILING OF A NOTICE OF INTENTION TO MAKE A PROPOSAL
Subsection 50.4 (1)

l, the undersigned, Official Receiver in and for this bankruptcy district, do hereby certify that the aforenamed
insolvent person filed a Notice of lntention to Make a Proposal under subsection 50.4 (1) of the Bankruptcy and
lnsolvency AcL

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

Date: April 10, 2018, 13:35
E-File/D6pdt Electronique Official Receiver

151 Yonge Street,4th Floor, Toronto, Ontario, Canada, MSC2WZ, (8T7)976-9902

Canad?{
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HB Solar Canada Inc. ('6H8")
Sale and Investment Solicitation Process Summary

The purpose of the Sale and Investment Solicitation Process (the "SISP") is to identify one or
more purchasers of, or investors in, the business and assets of HB with a projected completion
date of a transaction or transactions by July 201 8.

All capitalized terms used but not otherwise defined herein have the meaning given to them in
the Order granted by the Ontario Superior Court of Justice (the "Court") on May 10,2018 (the
"May Order") in respect of the proposal proceedings commenced by HB under the Banlcruptcy
and Insolvency Act (the "BIA").

The SISP will be a Two Stage process. Initially HB and the Proposal Trustee will continue
negotiating with an existing possible purchaser with the aim of having an executed agreement of
purchase and sale in a form acceptable to HB and the Proposal Trustee executed, and a deposit
paid, by May 20,2018.

If such an agreement is not executed by May 20,2018, the SISP would then expand to a Second
Stage of a full sale process that would accommodate offers for the purchase of HB's assets for all
possible purchasers.

The details of the expanded Second Stage of the SISP details are provided below.

HB has compiled, and with the assistance of the Proposal Trustee, may continue to
compile, a list of interested parties ("Interested Parties") and will distribute to them an
interest solicitation letter detailing this opportunity. The Proposal Trustee will contact
all parties identified as well as any additional parties that come to its attention. A
confidentiality agreement ("CA") will be attached to the interest solicitation letter;

HB, with the assistance of the Proposal Trustee, will prepare a confidential
information memorandum ("CIM") which will be made available to Interested Parties
that execute the CA. The CIM will provide an overview of HB's business, property
and financial results;

a

a

a

a

Interested Parties who execute the CA will have an opportunity to perform diligence,
including reviewing information in a virtual data room;

At the discretion of the Proposal Trustee, a notice will be published in trade
publications;

The Proposal Trustee, with the assistance of HB, will facilitate diligence efforts by,
among other things, responding to questions and coordinating meetings between
Interested Parties and HB's management and such other parties as the Proposal
Trustee may affange. All meetings with management will be convened in the
presence ofa representative ofthe Proposal Trustee;



a

o

o

a

a

Prospective investors shall be required to identify all material terms of their proposed
investment to permit evaluation of such proposal but will not be required to submit
the terms and structure of their proposed investment in a predetermined prescribed
format;

Parties interested in acquiring assets will be able to refer to a template asset purchase
agreement ("APA") that will be posted in the data room. Interested Parties who wish
to acquire assets will be encouraged to submit offers substantially in the form of the
APA, with any changes black-lined against the APA;

Interested Parties will be entitled to submit offers for HB's business and assets on an
individual basis or en bloc. Subject to the value of the consideration to be paid,
preference will be given to en bloc offers;

The deadline for submission of offers ("Offer Deadline") will be 5:00 pm EST on
June 29,2018;

Offers are to be submitted to the Proposal Trustee with a refundable cash deposit in
the form of a wire transfer (to a bank account specified by the Proposal Trustee) or
such other form of deposit as is acceptable to the Proposal Trustee, in an amount
equal to l}Yo of the purchase price or investment amount. Offers are to be supported
by evidence, satisfactory to the Proposal Trustee, of financing sufficient to close a
transaction within the timelines detailed in these procedures. All offers are to be
irrevocable until 10 days after Court approval of the Proposal;

The Proposal Trustee will evaluate the offers and may seek clarification and/or a re-
bidding of certain offers;

HB's management, along with their respective legal counsel, will be consulted on a
timely basis during the different phases of the SISP, provided that they confirm to the
Proposal Trustee that they are not bidders in the SISP;

Any offer submitted must be subject to the approval of the creditors of HB and the
Court;

Upon completion of definitive documentation, HB will make a Proposal to its
creditors in which it will propose a sale of the assets to the successful bidder(s) and
the Proposal Trustee will call a meeting of the creditors of HB to vote on HB's
Proposal; and

Following receipt of creditor approval of HB's Proposal, HB will apply to the Court
for an order approving the Proposal including one or more offers ("Transaction"),
with the Transaction projected to be completed as soon as possible following
approval of the Proposal by the Court. The Proposal Trustee will provide its
recommendation to the Court with respect to the Proposal and the Transaction.

a

a

a

a

a



a

Other attributes of the SISP:

The Proposal Trustee shall have the right to extend by up to two-weeks any deadline
in the SISP in order to facilitate the SISP. Further extensions will require Court
approval;

HB's management and employees are required to assist and support the efforts of the
Proposal Trustee as provided for herein;

Any transaction will be consistent with insolvency principles, including without
material representations and warranties and shall be on an "as is, where is" basis;

The Proposal Trustee reserves the right to accept one or more offers, in consultation
with HB management, and to take such steps as are necessary to finalize and
complete an APA or investment agreement or to continue negotiations with a selected
number of Interested Parties with a view to finalizing an agreement(s) with one or
more of them;

The Proposal Trustee shall be under no obligation to accept the highest offer, the best
offer, or any offer, and the selection of any offer(s) shall be at the discretion of the
Proposal Trustee after consultation with HB Management;

The Proposal Trustee shall not be bound by the terms of any transaction(s) until
approval of the Court is obtained;

The Proposal Trustee may consider transactions involving a restructuring or
investment in HB if, in the opinion of the Proposal Trustee, the resulting transaction
is in the best interests of HB and maximizes value for the benefit of its stakeholders;
and

The Proposal Trustee reserves the right to apply to the Court at any time to modify or
terminate the SISP if it considers it appropriate in the circumstances or to apply to the
Court for advice and directions.

a

o

a

o

o

a

o



SUMMARY TIMELINE OF IMPORTANT DATES

Court approval of Sale Process by May 10,2018
STAGE 1

Due Diligence by existing interested party May 10, 2018 to May
20,2019

Executed APS and deposit paid By May 20,2018
IF NO APS _ STAGE 2

Begin marketing to interested parties, distributing CIM and provide
access to on-line data room

By May 21,2018

S olicitation of potential purchasers/investors By June 1, 2018
Due diligence completed By June 29,2018
Deadline for submission of binding offers By June 29,2018
Identification of successful offer By July 4,2018
Hold meeting of creditors to vote on Proposal By July 25,2018
q!@1q Court approval of Proposal By July 30,2018
Closing of Transaction By July 31,2018
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Dislrict of: Ontario
Division No, 09 - Toronto
Court No. 31"2364769
Estate No. 312364769

-- FoRM 29 --
Trustee's Report on CashFlow Statement

(Paragraphs 50(6Xb) and 50,4(2)(b) of the Act)

ln the maiter of the proposal of
HB Solar Canada lnc.

of the city of Concord, in the Province of Ontario

The attached statement of projected cash llow of HB Solar Canada lnc., as of the 20th day of April 2018,
consisting of 1 1 week period from April 7, 2018 to June 22, 2018, has been prepared by the management of the
insolvent person (or the insolvent debtor) for the purpose described in the notes attached, using the probable and
hypothetical assumptions set out in the notes attached.

Our review consisted of inquiries, analytical procedures and discussion related to information supplied to us
by: tr the management and employees of the insolvent person or I the insolvent person. Since hypothetical
assumptions need not be supported, our procedures with respect to them were limited lo evaluating whether they
were consistent with the purpo$e of the projeclion. We have also reviewed the support provided by:
El management or [f the insolvent person for the probable assumplions and preparation and presentation of
the projoction.

Based on our review, nothing has come lo our attention that causes us to believe that, in all material
respects,

(a) the hypothetical assumptions are not consistent with the purpose of the projection;

(b) as at the date of lhis reporl, the probable assumptions developed are not suitably supported and
consistent with the plans of the insolvent person or do not provide a reaeonable basis for the projection,
given the hypothetical assumptions; or

(c) the projection does not reflect the probable and hypothetical assumptions,

$ince the projection is based on assumptions regarding future events, actual results will vary frorn the

in{ormation presented even if the hypothetical assumptions occur, and the variations nray be material,
Accordingly, we express no assurance as lo whether the projection will be achieved.

The projection has been prepared solely for the purpose described in the notes atlached, and readers are

cautioned that it may not be appropriate for other purposes.

Dated at the city of Tr:ronto in the Province of Ontario, this 20th day of April 2018^

Dodick Landau lnc. - Licensed lnsolvency Trustee

Per: 

.-'{{-)-*'
Rahn Dodick - Licensed lnsolvency Trustee

4646 Duflerin St., $uite 6
Toronto 0N M3H 5S4

Phone: (416) 73S4357 Fax: (4'16) 649-7725
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District of: Ontario

Dlvision No, 09 " Toronto

Court No. 31-2364769
Esrate No, 31-2364769

-.FORM 29.,. - Attachment
Truetee's Report on Cashflow Staternent

(Paragraphs 50(6Xb) and 50,a(2)(b) of the Act)

ln the matter of the proposal of
HB $olar Canada lnc. l

of the oity ol Concord, in the Province of Ontaris

Purpose:

$ololy for the purpo$s of this insolvency proceeding.

Projeotion l\otes:

$ee attached cash-flow

Assumptions:

$ee attashed cash{low

Dated at th0 city of Toronto in the Province of Ontarjo, this 20th day of April ?018,

Dodick Landau lnc, - Licensed lnsolvency Trustee

Per:

Rahn Dodick - Licensed lnsolvenoy Trustee

4640 Dufterin $t,, Suite 6

Toronto 0N MBH 5S4

Phoner (416) 73S4357 Fax: (416) 64$7725
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IIB Solar Canada Inc
lVcekly Cash Flow Foreest
For thc period fram April ?, 2ar8 to Jufte 2q !o1g

WeckEnding

Rmlpts
Sals

Notes $-Apt-18 2o-Apr-18 27-Apr-r8 4-May-r8 11-May-rg r8-Maj,-1g ag,May_r8 rJuD_lg gJ{n_18 ,S_Jun_lg ?2_Jun_18 TOTAL

74142 95,84A 43.981 &,737 !59J72 152,306 209.873 8S4,252
2
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Total Recciorc

Disbqr$ements
li{ateial and Frei6irt
Palroll
Ouspancy Cc61s

G&A Expenses

!rcfersioml Fers

4

5
6

I
750

49,6?{

) 71(

122,458

83,00c

7@

1C0,353

5,1C0

8,8?5

u,?98

797.72A

$fq0
8,825

1r"240

?25,699

5,100

7&

131,9Oa ,3A,gJ2 99,52?

l,fi)

6,576 760

?@

760760

148.915 t9],78

1,549

6,,570

1 100 <lo

176,700

?4,V?B

46,950

Total Disbuxements
3A\2X

Nct Cash Flos

Bank S.alanc
Openir'g Bank Balance I 219.24C 264,aq0 154548 291,301 A34,t6' 434,5fl 379.381 147,276 131,550 131,931Add: Net Cash Flow
Oosing 3a&kttalancc

This statcmcnt offortast cash floqof [lB solar Canada Inc, is peppared in accordance witL sectioa 5o4 (z) ofthe Bankruptcy and lrlsolvenc] Act
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HB Solar Canada Inc. ("HB Solar" or the "Company")
Major Assumptions
Cash Flow Forecast

For the Period April 7, zor8 to June 22, 2018 (the "Period")

1. HB Solar's financial projections have been prepared for the purpose of meeting the
requirements of the Bankruptcy and InsolvencyAct. The Projection is based on the
hypotheses that HB Solar will continue operations in the normal course and will
generate sufficient cash flow to meet its ongoing operational needs.

Receipts:
2. HB Solar's sales projections for the purposes of this cash flow are based on

management's best estimate for the Period. The cash flow forecast assumes that the
Company will collect its sales based on historic collection terms.

3. The opening Accounts Receivable balance, net of known bad debts, is approximately gr.5
million and approximately 547o of.the accounts are estimated to be collected within the
Period.

Disbursements:
4. Production material and freight includes raw materials, outsourced services to complete

the manufacturing process such as well as freight costs. Production costs are forecast
based on the Company's historical production costs.

S. Payroll includes amounts for salaried employees. Owners are not drawing any
compensation from the Company during the Period.

To reduce payroll costs over the Period two employees were terminated, and a

contractor's hours were reduced. Other payroll costs include source deduction
remittances, employee benefits and WSIB payments in the Period.

6. Occupancy expenses include HB Solar's insurance costs, utilities and office rent.

T. General and administrative expense include general office expenses, vehicle leases, travel
expenses, and rent to a third parly for inventory storage.

8. Professional fees include fees for the Company's legal counsel, the Proposal Trustee and
its legal counsel for the Period.

g. The opening cash balance as of April 7, zor9 is nil. It is assumed that the Company will
no longer be able to utilize its RBC line of credit.
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Court File No. 3l-2364769

ONTARIO
SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST

THE HONOURABLE FRIDAY, THE loth DAY OF

JUSTICE MAY,2018

IN THE MATTER OF THE PROPOSAL OF
HB SOLAR CANADA INC.

OF THE CITY OF CONCORD, IN THE PROVINCE OF ONTARIO

ORDER

THIS MOTION, made by HB Solar Canada Inc. ("HB") pursuant to the Banlcruptcy and

Insolvency lcf, R.S.C 1985, c B-3, as amended (the "BIA") was heard this day at 330 University

Avenue, Toronto, Ontario.

ON READING the Affidavit of Ingo Wolfert swom May 8, 2018 and the Exhibits

thereto (the "Wolfert Affidavit"), the First Report of Dodick Landau Inc. (the ooProposal

Trustee") dated May 8, 2018 (the ooFirst Report") and on being advised that the creditors who

are likely to be affected by the charges created herein were given notice, and on hearing the

submissions of counsel for HB, thc Proposal Trustee and any other parties who signed the

counsel slip;

Service:

1. THIS COURT ORDERS that the time for service of the HB's Notice of Motion and

Motion Record and the First Report is hereby abridged so that this Motion is properly returnable

today and hereby dispenses with further service thereof.

)
)
)



2. 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.calscj/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 Rule 16.04 of the Rules of Civil Procedure.

Subj ect to Rule 3 .01 (d) of the Rules of Civil Procedure and paragr aph 2I 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 <[www.dodick.ca]>.

3. THIS COURT ORDERS that the E-Service List Keeper and the WebHost (as such

terms are defined in the Protocol) for the purpose of this proceeding shall be the Proposal

Trustee.

Extension of Time to File Proposal:

4. THIS COURT ORDERS that the time for filing of the Proposal, and the stay of
proceedings herein, are extended in accordance with Section 50.a(9) of the BIA for a period of
45 days, to and including June22,2018.

Proposal Trustccts Fccs and Administration Charge:

5. THIS COURT ORDERS that the Proposal Trustee, counsel to the Proposal Trustee and

counsel to HB shall be paid their reasonable fees and disbursements, in each case at their

standard rates and charges, by HB as part of the costs of these proceedings. Hts is hereby

authorized and directed to pay the accounts of the Proposal Trustee, counsel for the Proposal

Trustee and counsel for HB on a bi-weekly basis.

6. THIS COURT ORDERS that the Proposal Trustee and the legal counsel for the

Proposal Trustee shall pass their accounts from time to time, and for this purpose the accounts of
the Proposal Trustee and its legal counsel are hereby referred to a judge of the Commercial List

of the Ontario Superior Court of Justice.
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7. THIS COURT ORDERS that the Proposal Trustee, counsel to the Proposal Trustee, and

HB's counsel shall be entitled to the benefit of and are hereby granted a charge (the

"Administration Charge") on the Property, but for the purposes of the Administration Charge

specifically excluding the vehicles leased by Kennedy National Leasing Limited, in the amount

of $80,000.00, as security for their professional fees and disbursements incurred at the standard

rates and charges of the Proposal Trustee and such counsel, 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 8 to 1 t hereof.

Validity and Priorify of Administration Charge:

8. THIS COURT ORDERS that the filing, registration or perfection of the Administration

Charge shall not be required, and that the Administration Chargc shall be valid and enforceable

for all pu{poses, including as against any right, title or interest filed, registered, recorded or

perfected subsequent to the Administration Charge coming into existence, notwithstanding any

such failure to file, register, record or perfect.

9. THIS COURT ORDERS that the Administration Charge shall constitute a charge on

HB's current and future properties, assets and undertakings of every nature and kind whatsoever

and wheresoever situated including all proceeds thereof but for the purposes of the

Administration Charge specifically excluding the vehicles leased by Kennedy National Leasing

Limited (the "Properfy") and such Administration Charge shall rank in priority to all other

security interests, trusts, liens, charges and encumbrances, claims of secured creditors, statutory

or otherwise (collectively, o'Encumbrances") in favour of any individual, firm, corporation,

governmental body or agency (except statutory deemcd trusts that, at law, rank in priority to all

other charges), or any other entities (all of the foregoing, collectively being "Persons" and each

being a ooPerson").

10. THIS COURT ORDERS that except as otherwise expressly provided for herein, or as

may be approved by this Court, HB shall not grant any Encumbrances over any Property that

rank in priority to, or pari passu with, the Administration Charge, unless HB also obtains the

prior written consent of the Proposal Trustee and the beneficiaries of the Administration Charge,

or further Order of this Court.

J



1 1. THIS COURT ORDERS that the Administration Charge shall not be rendered invalid

or unenforceable and the rights and remedies of the chargees entitled to the benefit of the

Administration Charge (collectively, the "Chargees") 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 the BIA, or any

bankruptcy order made pursuant to such applications; (c) the filing or deemed 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 documents, lease, sublease, offer to lease or other agreement (collectively,

an 'oAgreement") which binds HB, and notwithstanding any provision to the contrary in any

Agreement:

(a) the creation of the Administration Charge shall not create or be deemed to

constitute a breach by HB 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 hy or resulting the creation of the

Administration Charge; and

(c) the payments made by HB pursuant to this Order and the granting of the

Administration Charge, do not and will not constitute preferences, fraudulent

conveyances, transfers at undervalue, oppressive conduct, or other challengeable

or voidable transactions under any applicable law.

Enhanced Powers of the Proposal Trustee:

12. THIS COURT ORDERS that, in addition to the powers and duties set out in the BIA

and this Order (or any other Order of this Court in these proceedings), the Proposal Trustee is

hereby fully and exclusively authorized and ernpowered, but not required, to take any and all

actions and steps, and execute any and all documents and writings, on behalf, and in the name of
HB in order to carry out its duties under this Order or any other Order of the Court, including to

execute all documents relating to the SISP (as defined below) as well as to execute and deliver
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any documents on behalf of HB to implement transactions under the SISP approved by the

Court.

13. THIS COURT ORDERS that the Proposal Trustee is authorized and empowered, but

not required, to operate on behalf of HB any of HB's existing accounts at any financial

institution ("HB's Accounts"), in such manner as the Proposal Trustee, in its sole discretion,

deems necessary or appropriate to assist with the exercise of the Proposal Trustee's powers and

duties set out herein, including the ability to add or remove persons having signing authority with

respect to any of HB's Accounts.

14. THIS COURT ORDERS that all employees of HB shall remain the employees of HB

until such time as the Proposal Trustee, on HB's behalf, rnay tenninate the employment of such

employees. Nothing in this Order shall, in and of itself, cause the Proposal Trustcc to be liable

for any employee-related liabilities or duties, including, without limitation, wages, severance

pay, termination pay, vacation pay and pension or benefit amounts.

15. THIS COURT ORDERS that the enhancement of the Proposal Trustee's powers as set

forth herein, the exercise by the Proposal Trustee of any of its powers, the performance by the

Proposal Trustee of any of its duties, or the use or employment by the Proposal Trustee of any

person in connection with its appointment and the performance of its powers and duties shall not

constitute the Proposal Trustee the employer, successor employer or related employer of the

employees of HB within the meaning of any provincial, federal or municipal legislation or

common law governing employment, pensions or labour standards or any other statute,

regulation or rule of law or equity for any purpose whatsoever or expose the Proposal Trustee to

liability to any individuals arising from or relating to their previous employmcnt by IIB.

16. THIS COURT ORDERS that the Proposal Trustee is not, and shall not be or be deemed

to be, a director, officer or employee of HB.

17. TIIIS COURT ORDERS that HB shall continue [o have the benefit of all of the

protections and priorities as set out in the BIA, or this Order, and any such protections and

priorities shall apply to the Proposal Trustee in fulfilling its duties and exercising any of its
powers under this Order or any other Order of this Court.
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18. THIS COURT ORDERS that HB its management and advisors shall cooperate fully

with the Proposal Trustee and any directions it may provide pursuant to this Order or any other

Order of this Court and shall provide the Proposal Trustee with such assistance as the Proposal

Trustee may request from time to time to enable the Proposal Trustee to carry out its duties and

powers as set out in this Order or any other Order of this Court.

19. THIS COURT ORDERS that nothing in this Order shall constitute or be deemed to

constitute the Proposal Trustee as a receiver, assignee, liquidator, administrator, receiver

manager, agent of the creditors or legal representative of HB within the meaning of any relevant

legislation and that any distribution made to creditors of HB by the Proposal Trustee will be

deemed to have been made by HB itself.

20. THIS COURT ORDERS that the Proposal Trustee shall not take possession of the

Property, and shall not, by fulfilling its obligations hereunder, be deemed to have taken or

maintained possession or control of the business or Property of HB, or any part thereof.

2L THIS COURT ORDERS that nothing herein contained shall require the Proposal

Trustee to occupy or to take control, care, charge, possession or management (separately andlor

collectively, ooPossession") 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 rcgulations

thereunder (the "Environmental Legislation"), provided however that nothing herein shall

exempt the Proposal Trustee from any duty to report or make disclosure imposed by applicable

Environmental Legislation. The Proposal Trustee shall not, as a result of this Order or anything

done in pursuance of the Proposal Trustee'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.
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22. THIS COURT ORDERS that the Proposal Trustee shall provide any creditor of HB

with information provided by HB in response to reasonable requests for information made in

writing by such creditor addressed to the Proposal Trustee. The Proposal Trustee 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 Proposal Trustee has been advised by HB is
confidential, the Proposal Trustee shall not provide such information to creditors unless

otherwise directed by this Court or on such terms as the Proposal Trustee and HB may agree.

23. THIS COURT ORDERS that, in addition to the rights and protections afforded the

Proposal Trustee under the BIA or as an officer of this Court, the Proposal Trustee 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 wiltill misconduct on its part. Nothing in this

Order shall derogate from the protections afforded the Proposal Trustee by the BIA or any

applicable legislation.

Sale and Investment Solicitation Process:

24. THIS COURT ORDERS that the Two-Stage Sale and Investment Solicitation Process

(the "SISP"), attached as Schedule (A" to this Order, is approved.

25. THIS COURT ORDERS that HB and the Proposal Trustee are authorized and directed

to perform their obligations under and take such steps as they consider necessary or desirable in

canying out the SISP.

26. THIS COURT ORDERS that the Proposal Trustee shall have no personal or corporate

liability in cormection with the SISP, including, without limitation:

(a) by advertising the SISP;

(b) bV exposing the Property to any and all parties;

(c) by responding to any and all requests or inquiries regarding due diligence

conducted in respect of HB or the Property;
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(d) through the disclosure of any and all information regarding HB or the Property

arising from, incidental to or in connection with the SISP; and

(e) pursuant to any and all offers received by HB in accordance with the SISP

27. THIS COURT ORDERS that, in connection with the SISP and pursuant to

clauseT(3)(c) of the Personal Information Protection and Electronic Documents Act (Canada),

HB and the Proposal Trustee are authorized and permitted to disclose personal information of
identifiable individuals to prospective investors, financiers, purchasers or offerors and to their

advisors, but only to the extent desirable or required to negotiate and attempt to complete one or

more investment, finance or sale transactions (each, a "Transaction"). Each prospective

investor, financier, purchaser, or offeror to whorn such inf<lrmation is disclosed shall maintain

and protect the privacy of such intbrmation and shall limit the use of such information to its

evaluation of the Transaction, and if it does not complete a Transaction, shall: (i) retum all such

intbrmation to HB or the Proposal Trustee, as applicable; (ii) destroy all such information; or (iii)
in the case of such information that is electronically stored, destroy all such information to the

extent it is reasonably practical to do so. The purchaser of any Property shall be entitled to

continue to use the personal intormation provided to it, and related to the Property purchased, in

a manner which is in all material respects identical to the prior use of such information by HB,

and shall return all other personal information to HB or the Proposal Trustee, as applicable, or

ensure that all other personal information is destroyed.

General:

28. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,

regulatory or administrative body having iurisdiction in Canada or in the United States, to give

effect to this Order and to assist HB, the Proposal Trustee and their respective agents in canying

out the terms of this Order. All courts, tribunals, regulatory and administrative bodies are hereby

respectfully requested to make such orders and to provide such assistance to HB and to the

Proposal Trustee, as an officer of this Court, as may be necessary or desirable to give effect to

this Order, to grant representative status to the Proposal Trustee in any foreign proceeding, or to

assist HB and the Proposal Trustee and their respective agents in carrying out the terms of this

Order.
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29. THIS COURT ORDERS that each of HB and the Proposal Trustee be at liberty and is

hereby authorized and empowered to apply to any court, tribunal, regulatory or administrative

body, wherever located, for the recognition of this Order and for assistance in carrying out the

terms of this Order, and that the Proposal Trustee is authorized and empowered to act as a

representative in respect of the within proceedings for the pu{pose of having these proceedings

recognized in a jurisdiction outside Canada.

30. THIS COURT ORDERS that any interested party (including HB and the Proposal

Trustee) may apply to this Court to vary or amend this Order on not less than seven (7) days

notice to any other party or parties likely to be affected by the order sought or upon such other

notice, if any, as this Court may order.
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Schedule 6o4"

HB Solar Canada Inc. ('oHBoo)

Sale and Investment Solicitation Process Summary

The purpose of the Sale and Investment Solicitation Process (the "SISP") is to identify one or
more purchasers of, or investors in, the business and assets of HB with a projected completion
date of a transaction or transactions by July 2018.

All capitalized terms used but not otherwise defined herein have the meaning given to them in
the Order granted by the Ontario Superior Court of Justice (the "Court") on May 10,2078 (the
ooMay Order") in respect of the proposal proceedings commenced by HB under the Banlcruptcy
and Insolvency Act (the "BIA").

The SISP will be a Two Stage process. Initially HB and the Proposal Trustee will continue
negotiating with an existing possible purchaser with the aim of having an executed agreement of
purchase and sale in a form acceptable to HB and the Proposal Trustee executed, and a deposit
paid, by May 20,2018.

If such an agreement is not executed by May 20,2018, the SISP would then expand to a Second
Stage of a full sale process that would accommodate offers for the purchase of HB's assets for all
possible purchasers.

The details of the expanded Second Stage of the SISP details are provided below.

HB has compiled, and with the assistance of the Proposal Trustee, may continue to
compile, a list of interested parties ("Interested Parties") and will distribute to them an
interest solicitation letter detailing this opportunity. 'l'he Proposal Trustee will contact
all parties identified as well as any additional parties that come to its attention. A
confidentiality agreement ("CA") will be attached to the interest solicitation letter;

HB, with the assistance of the Proposal Trustee, will prepare a confidential
information memorandum ("CIM") which will be made available to Interested Parties
that execute the CA. The CIM will provide an overview of HB's business, property
and financial results;

a

o

a

a

a

Interested Parties who execute the CA will have an opportunity to perform diligence,
including rcvicwing information in a virtual data room;

At the discretion of the Proposal Trustee, a notice will be published in trade
publications;

The Proposal Trustee, with the assistance of HB, will facilitate diligence efforts by,
among other things, responding to questions and coordinating meetings between
Interested Parties and HB's management and such other parties as the Proposal
Trustee may arrange. All meetings with management will be convened in the
presence ofa representative ofthe Proposal Trustee;



a

Schedule toAo'

Prospective investors shall be required to identify all material terms of their proposed
investment to permit evaluation of such proposal but will not be required to submit
the terms and structure of their proposed investment in a predetermined prescribed
format;

Parties interested in acquiring assets will be able to refer to a template asset purchase
agreement ("APA") that will be posted in the data room. Interested Parties who wish
to acquire assets will be encouraged to submit offers substantially in the form of the
APA, with any changes black-lined against the APA;

Interested Parties will be entitled to submit offers for HB's business and assets on an
individual basis or en bloc. Subject to the value of the consideration to be paid,
preference will be given to en bloc offers;

The deadline for submission of offers ("Offer Deadline") will be 5:00 pm EST on
June29,2018;

OfGrs are to be submitted to the Proposal Trustee with a refundable cash deposit in
the form of a wire transfer (to a bank account specified by the Proposal Trustee) or
such other form of deposit as is acceptable to the Proposal Trustee, in an amount
equal to l}Yo of the purchase price or investment amount. Offers are to be supported
by evidence, satisfactory to the Proposal Trustee, of financing sufficient to close a
transaction within the timelines detailed in these procedures. All offers are to be
irrevocable until 10 days after Court approval of the Proposal;

The Proposal Trustee will evaluate the offers and may seek clarification and/or a re-
bidding of certain offers;

HB's management, along with their respective legal counsel, will be consulted on a
timely basis during the different phases of the SISP, provided that they confirm to the
Proposal Trustee that they are not bidders in the SISP;

Any offer submitted must be subject to the approval of the creditors of HB and the
Court;

Upon completion of definitive documentation, HB will make a Proposal to its
creditors in which it will propose a sale of the assets to the successful bidder(s) and
the Proposal Trustee will call a meeting of the creditors of HB to vote on HB's
Proposal; and

Following receipt of creditor approval of HR's Proposal, HB will apply to the Court
for an order approving the Proposal including one or more offers ("Transaction"),
with the Transaction projected to be completed as soon as possible following
approval of the Proposal by the Court. The Proposal Trustee will provide its
recommendation to the Court with respect to the Proposal and the Transaction.

a

a

I

a

a

a

a

a
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Other attributes of the SISP:

The Proposal Trustee shall have the right to extend by up to two-weeks any deadline
in the SISP in order to facilitate the SISP. Further extensions will require Court
approval;

HB's management and employees are required to assist and support the efforts of the
Proposal Trustee as provided for herein;

Any transaction will be consistent with insolvency principles, including without
material representations and warranties and shall be on an "as is, where is" basis;

The Proposal Trustee reserves the right to accept one or more offers, in consultation
with HB management, and to take such steps as are necessary to finalize and
complete an APA or investment agreement or to continue negotiations with a selected
number of Interested Parties with a view to finalizing an agreement(s) with one or
rnore of them;

The Proposal Trustee shall be under no obligation to accept the highest offer, the best
offer, or any offer, and the selection of any offer(s) shall be at the discretion of the
Proposal 'Irustee after consultation with HB Management;

o

a

o

o

a

a

The Proposal Trustee shall not be bound by the terms of any transaction(s) until
approval of the Court is obtained;

The Proposal Trustee may consider transactions involving a restructuring or
investment in HB if, in the opinion of the Proposal Trustee, the resulting transaction
is in the best interests of HB and maximizes value for the benefit of its stakeholders;
and

The Proposal Trustee reserves the right to apply to the Court at any time to modify or
terminate the SISP if it considers it appropriate in the circumstances or to apply to the
Court for advice and directions.
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SUMMARY TIMELINE OF IMPORTANT DATES

Court app{oval of Sale Process by May 10,2018
STAGE 1

Due Diligence by existing interested party May 10,2018 to May
20,2018

Executed APS and deposit paid By May 20,2018
IF NO APS _ STAGE 2

Begin marketing to interested parties, distributing CIM and provide
access to on-line data room

By May 21,2018

S olicitation of potential purchasers/investors By June 1,2018
Due diligence completed By June 29,2018

Identifi cation of successful offer
offers June29 201 8Deadline for submission of

2018
Hold meeting of creditors to vote on Proposal By July 25.2018
Obtain Courl approval of By July 30, 2018
Closing of Transaction By July 3 1, 201 8
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