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Court File No. 31-2364769

ONTARIO
SUPERIOR COURT OF JUSTICE
IN BANKRUPTCY AND INSOLVENCY
(COMMERCIAL LIST)

IN THE MATTER OF THE PROPOSAL
OF HB SOLAR CANADA INC. OF THE CITY OF VAUGHAN IN
THE PROVINCE OF ONTARIO

Applicants

NOTICE OF MOTION
(Returnable August 13, 2018)

HB Solar Canada Inc. (“HB”), will make a motion to the Ontario Superior Court of Justice
(Commercial List) on Monday, August 13, 2018 at 10:00 a.m., or as soon thereafter as the motion can be

heard, at the Courthouse located at 330 University Avenue, Toronto, Ontario, Canada.

PROPOSED METHOD OF HEARING: The motion is to be heard orally.

Il THE MOTION IS FOR Orders substantially in the forms attached at Tabs 3 and 4 of this

Motion Record, inter alia,

(a) Abridging the time for service of the Notice of Motion and Motion Record, if
necessary, and declaring that this motion is properly returnable on Monday, August 13,

2018, and dispensing with further service thereof;

(b) approving the sale transaction contemplated by an agreement of purchase and sale
between HB (executed by Dodick Landau Inc., the trustee of the proposal (in such
capacity, the “Proposal Trustee”) in its capacity as Proposal Trustee) and Craig Chornby
on behalf of a company to be incorporated (the “Purchaser”), dated July 3, 2018 (the
“APS”) and vesting the Purchased Assets (as defined in the APS) of HB in the
Purchaser (the “Sale Approval and Vesting Order™);



(©)

(d)

()

®

approving the Proposal of HB Solar Canada (the “Proposal”) and the releases

contained therein;

declaring that the Proposal Trustee is not required to make payment of a levy pursuant
to section 147 of the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as amended
(the “BIA”) with respect to payments made directly by the Purchaser to secured
creditors of HB, which are unaffected creditors in the Proposal, as described in the

Proposal,;

approving the Report of Trustee on Proposal by the Proposal Trustee dated July 27,
2018 (the “Report”), the Second Report to Court of the Proposal Trustee dated June
14, 2018 and the First Report of the Proposal Trustee dated May 8, 2018 and the

activities of the Proposal Trustee as more particularly described in such reports; and

such further and other relief as this Court deems just and/or equitable.

THE GROUNDS FOR THE MOTION ARE:

(a)

(b)

(©

On April 10, 2018, HB filed a Notice of Intention to Make a Proposal under section
50.4(1) of the BIA;

On May 14, 2018 the Honourable Justice McEwen issued a Sale Process Approval
Order (the “Sale Process Order”) approving a sale and investment solicitation process
(“SISP”) to identify one or more purchasers of, or investors in, the business and assets
of HB, together with enhanced powers for the Proposal Trustee, including authorization

for the Proposal Trustee to carry out the SISP;

The Proposal Trustee conducted a marketing process (as described in greater detail in
the Report) for the assets of HB in accordance with the terms of the SISP and Sale

Process Orders that included:

(1) identifying prospective strategic and financial purchasers/investors;



(d

(i)

(iii)

(iv)

V)

(V)

(vii)

(viii)

(ix)

(x)

preparing and distributing a “teaser” document (the “Teaser”) to approximately

58 recipients;
creating a Confidential Information Memorandum;

placing 10 insertions in the “Solar Wake Up” daily e-mail blast (a solar industry
daily email newsletter with thousands of subscribers throughout North

America);

establishing a virtual data room and placing over 35 documents on the site for
review by interested parties who had executed a confidentiality agreement
(there being 15 such parties who executed confidentiality agreements, who

logged into the virtual data room on 83 different occasions);

placing calls to certain prospective purchasers/investors who have been

identified as strong acquisition or investment candidates;

coordinating in person and by phone meetings with prospective purchasers and

the Debtor’s management;

answering numerous due diligence questions from a number of interested

parties by email, phone and in person throughout the due diligence process.

reviewing the offers to purchase some or all of the assets received by the June

29, 2018 offer deadline;

negotiating and accepting, on behalf of HB, the amended APS from the
Purchaser, conditional upon the conditions in that APS, which include obtaining
a Sale Approval and Vesting Order, in a form acceptable to the Purchaser, and
that the Creditors approve the Proposal and the transaction contemplated in the
APS;

On July 9, 2018, HB lodged with the Proposal Trustee the Proposal. For purposes of

the Proposal the creditors of HB are comprised of a single class consisting of creditors



(e)

®

(2)

()

)
9

)

(m)

()

with unsecured claims (the “Creditors”). Creditors entitled to vote on the proposal
consist of unsecured trade creditors, preferred creditors and claims of Her Majesty in

right of Canada and any province for all amounts other than certain priority claims.

The Proposal was filed with the Official Receiver on July 9, 2018 and accepted by the

Official Receiver;

On July 13, 2018, the Proposal Trustee gave notice to HB, the Superintendent of
Bankruptcy, and to every known creditor affected by the Proposal of the calling of a
meeting of creditors to consider the Proposal to be held on July 25, 2018;

On July 25, 2018, the meeting of the Creditors of HB was held and presided over by the

Proposal Trustee;

At the meeting of Creditors, the Proposal was accepted by 100% in number and 100%

in value of the Creditors entitled to vote at the meeting of creditors of HB:

The Proposal provides for the priority of the payments required to be made under s.60
of the BIA;

The terms of the Proposal are reasonable;
The terms of the Proposal are calculated to benefit the general body of creditors of HB;

The Proposal Trustee knows of no proof of claim having been filed in the Proposal

against the directors and officers of HB;

It is expected that creditors of HB will derive a greater benefit under the terms of the

Proposal than would be realized from a bankruptcy of HB with no purchase transaction;

The Proposal provides for an estimated distribution to the Creditors of HB that exceeds
the estimated dividend that would otherwise be available from the bankruptcy of HB
with no purchase transaction, after payment of the claims of secured creditors holding

valid comprehensive security over all of the assets of HB;



(0)

(p)

(@

(1)

(s)

®

(u)

The Proposal Trustee is of the view that the Proposal, based on the implementation of
the purchase transaction, will produce a more favourable result for the Creditors of HB

than would a bankruptcy;

The August 13, 2018 appointment for the hearing of the application for the court’s
approval of the Proposal was obtained on July 13, 2018;

On July 27, 2018, the Proposal Trustee caused to be sent to HB, every creditor of HB
who has filed a Proof of Claim, the Superintendent of Bankruptcy and the Official
Receiver, a notice of the time and place of the hearing of the application to the Court to

approve the Proposal;

On July 27, 2018, the Proposal Trustee forwarded a copy of the Report to the Official

Receiver;

The Proposal is conditional upon closing of the transaction contemplated by the APS
and granting of a Sale Approval and Vesting Order selling the assets of HB and using
the proceeds to fund the Proposal;

The Sale Approval and Vesting Order is appropriate. The process leading to the APS
was reasonable in the circumstances and was in accordance with the SISP and
conducted chiefly by the Proposal Trustee. The Report states that the Proposal based
on implementation of the APS will produce a more favourable result for creditors of

HB than would a bankruptcy;

Secured creditors are not affected creditors for purposes of the Proposal, are not entitled
to vote on the Proposal and do not receive distributions thereunder. It is contemplated
that the secured creditors will receive payment from the Purchaser directly and HB
seeks a declaration that the superintendent’s levy does not apply to such a payment.
HB has granted comprehensive valid security over all of its assets to Royal Bank of

Canada;



General
(v) The relief sought is appropriate in the circumstances;
(w)  All statutory requirements for the approval of the Proposal by the Court have been met;

(x)  The provisions of the BIA and this Court's equitable and statutory jurisdiction
thereunder, including for the approval of transactions under the provisions of 65.13 of
the BIA;

) Rules 1.04, 2.03, 3.02, 16, 37 and 40 of the Ontario Rules of Civil Procedure, R.R.O.
1990, Reg. 194, as amended; and

(2) such further and other grounds as counsel may advise and this Court may permit.

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

Motion;

(a) The Report of Trustee on Proposal dated July 27, 2018; and

(b) Such further material as counsel may advise and this Court may permit.

DATE: AUGUST 3, 2018 PALLETT VALO LLP
Lawyers & Trade-Mark Agents
77 City Centre Drive, West Tower
Suite 300
Mississauga, Ontario L5B 1MS5

Alex Ilchenko C.S. (LSO # 33944Q)
Tel:  (905) 273-3300
Fax:  (905) 273-6920

Lawyers for HB Solar Canada Inc.
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Court File No. 31-2364769
Estate File No. 31-2364769

ONTARIO
SUPERIOR COURT OF JUSTICE
(IN BANKRUPTCY AND INSOLVENCY)

COMMERCIAL LIST

IN THE MATTER OF THE PROPOSAL OF
HB SOLAR CANADA INC.
OF THE CITY OF VAUGHAN
IN THE PROVINCE OF ONTARIO

REPORT OF TRUSTEE ON PROPOSAL AND SALE
July 27, 2018

INTRODUCTION

1. The purpose of this report (the “Report”) of Dodick Landau Inc. (“DLI") in its capacity as proposal
trustee (the “Proposal Trustee”)of hb solar Canada Inc. (“HB”, the “Debtor” or the
“Company”), which includes the report in the form prescribed in section 59(1) of the Bankruptcy
and Insolvency Act, R.S.C. 1985, c. B-3, as amended (the “BIA”), is to support the request for
orders, among other things:

a) approving the proposal (the “Proposal”) filed by HB;

b) authorizing the Proposal Trustee and HB to take all steps necessary to implement the
Proposal;
c) approving the Proposal Trustee, on behalf of HB, entering into the agreement of purchase

and sale with Craig Chornaby, on behalf of a company to be incorporated (the “Purchaser”)
and declaring that the Superintendent’s levy does not need to be paid in respect of amounts
paid to secured creditors directly by the Purchaser; and

d) issuing an order vesting the purchased assets (the “Purchased Assets”) in favour of the
Purchaser.
2. The Proposal has been developed to effect a restructuring by way of a sale of the business and

affairs of HB with the expectation that all existing creditors will derive a greater benefit from the
completion of the Purchase Transaction (as defined in the Proposal) and the continued operation
of the business and affairs of HB than would result from a liquidation of HB's assets in a
bankruptcy proceeding.



DISCLAIMER

3. In 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 Company’s

management (“Management”), Creditors and information from other third-party sources

(collectively, the “Information”). Except as described in this Report:

a)

b)

the Proposal Trustee has not audited, reviewed or otherwise attempted to verify the
accuracy or completeness of the Information in a manner that would wholly or partially
comply with Generally Accepted Assurance Standards pursuant to the Canadian Institute
of Chartered Accountants Handbook and, accordingly, the Proposal Trustee expresses no

opinion or other form of assurance in respect of the Information;

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
Institute of Chartered Accountants handbook, has not been performed; and

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 DLI’s website at www.dodick.ca. Parties
using this Report, other than for the purpose of evaluating the Proposal, are cautioned that
it may not be appropriate for their purposes. DLI will continue to maintain on its website
copies of any court orders, reports and other material public filings it considers relevant to

this proceeding.

The capitalized terms not defined in this report are defined in the Proposal and this Report should

only be read in conjunction with the Proposal. While this Report summarizes key aspects of the

Proposal, Creditors are advised to carefully read the Proposal in full. Should there be any

discrepancy between the summary contained in this Report and the Proposal, the Proposal shall

govern.

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



REPORT ON PROPOSAL

6. DLI, the trustee acting in the Proposal of HB, hereby reports to the Court as follows:

a)

b)

d)

e)

g)

h)

On April 10, 2018, HB filed a Notice of Intention to Make a Proposal (“NOI") to its
creditors pursuant to subsection 50.4 (1) of the BIA and DLI was named Proposal

Trustee.

On May 10, 2018 and on June 19, 2018, in accordance with Section 50.4(9) of the BIA,
the Debtor sought and obtained approval from the Superior Court of Justice (the “Court”)
to extend the time for filing the Proposal, and the stay of proceedings herein, to and
including August 6, 2018.

On July 9, 2018, pursuant to section 62 of the BIA, HB filed with the Official Receiver the
Proposal, a copy of which is attached hereto as Appendix “A”.

On July 13, 2018, the Proposal Trustee gave notice to the debtor, the division office and
to every known creditor (whose names and addresses appear in such notice) or their duly
appointed representative of the calling of a meeting of creditors (the “Creditors’
Meeting”) to be held on July 25, 2018 to consider the Proposal.

With such notice was included a condensed statement of the assets and liabilities of HB,
a list of creditors affected by the Proposal and having claims of $250 or more and
showing the amount of their claims, a copy of the Proposal, proof of claim form, proxy
and voting letter, as well as the Trustee’'s Report on Proposal (“Trustee’s Report to
Creditors”). A copy of the complete notice and creditors’ package is attached hereto as

Appendix “B”.

Prior to the Creditors’ Meeting, the Proposal Trustee made a detailed and careful inquiry
into the liabilities of the Company, the Company’s assets and the causes of the

Company’s insolvency.

The Creditors’ Meeting was held on the 25" day of July, 2018 at the office of the
Proposal Trustee, 4646 Dufferin St., Suite 6, Toronto, Ontario, at 2:00 p.m., and was
presided over by Mr. Rahn Dodick of the Proposal Trustee.

As described further below under the heading “Creditors' Meeting”, the Proposal was
accepted by the required majority of creditors at the meeting.



i) A copy of the minutes of the Creditor's Meeting (without appendices) are attached as
Appendix “C”.

) The Proposal Trustee is of the opinion that the liabilities and the assets of the Company,
and their estimated realizable values, are as set out in this Report and the Trustee’s
Report to Creditors included in the Creditors’ Package (Appendix “B”), which included
background information on HB, causes of its financial difficulties, information on secured
and unsecured debt and crown claims, the sale and investor solicitation process
undertaken by the Trustee, a description of the Proposal, a liquidation analysis, as well

as information on the conduct of the Company.
k) The Proposal Trustee is also of the opinion that:

i) The causes of the insolvency of the Debtor are as set out in the Trustee’s Report to
Creditors;

ii) The conduct of the Debtor, including as described below under the heading “Conduct
of the Debtor”, is not subject to censure; and

iii) There are no known facts, as described in section 173 of the Act, which may be

proved against the Debtor.

) it is the Proposal Trustee’s further opinion that, through the SISP, it broadly canvassed
the market to obtain the most favourable offer for the Company and that the approval of
the Purchase Transaction will yield a greater recovery for the creditors of the Company
than they would receive in a liquidation of the Company.

m) The Proposal Trustee forwarded a copy of this report to the official receiver on this day.
SECURED CREDITORS AND SECURITY REVIEW

7. Secured creditors are not affected creditors for purposes of the Proposal, were not entitled to
vote on the Proposal and do not receive distributions thereunder. It is contemplated that the
secured creditors will receive payment from the Purchaser directly and HB seeks a declaration

that the superintendent’s levy does not apply to such a payment.

8. The Proposal Trustee was provided with copies of a loan agreement dated as of December 15,
2015 and executed by HB on April 8, 2016, as borrower, and RBC on April 12, 2016 as lender
(the “Loan Agreement”) and a general security agreement dated as of September 4, 2014



executed by HB, as debtor, in favour of RBC (the “GSA” and together with the Loan Agreement,

the “Documents”).

Counsel to the Proposal Trustee has reviewed the Documents and has confirmed to the Proposal
Trustee that, subject to customary assumptions and qualifications including with respect to the
application of the insolvency laws: the GSA is registered under the Personal Property Security
Act (Ontario) (“PPSA”) and creates a valid security interest in favour of RBC in the HB collateral
described therein to which the PPSA applies; and each of the Documents is enforceable against

HB in accordance with its terms.

CREDITORS’ MEETING

10.

1.

12.

13.

14.

For purposes of considering, and voting on, the Proposal, and receiving a distribution pursuant to
the Proposal, the Creditors were grouped in one class consisting of Creditors having unsecured
Claims. Preferred Creditors and proven Claims of Her Majesty in right of Canada and any
province for all amounts other than Crown Priority Claims were entitled to vote in the Unsecured
Creditor Class.

At the Creditors’ Meeting, Mr. Dodick acted as the chair (the “Chair”) and secretary, and Ms.
Brenda McKnight acted as the scrutineer (the "Scrutineer”).

The Scrutineer reported that a quorum was present at the Creditors’ Meeting and accordingly,
the Chair declared that the Creditors’ Meeting was properly constituted.

A motion to consider a resolution to approve the Proposal was proposed at the Creditors’
Meeting (the “Resolution”). The Resolution tabled at the meeting was as follows:

“Be and it is hereby resolved to accept the Proposal of hb solar Canada Inc. dated July 9, 2018,
and, if approved, the Proposal Trustee and hb solar Canada inc. take all necessary steps to

implement the terms of the Proposal.”

The Scrutineer tabulated the resuits of the vote, and the Chair reported the results at the
Creditors’ Meeting. The Creditors, or their proxy holders, entitled to vote at the Creditor's
Meeting voted on the Resolution to approve the Proposal as follows:



For Against
# $ # $
Creditors having a voting claim 16 $1,197,294.45 0 0.00
voting in person, by proxy or by
voting letter
Percentage of the total votes 100% 100% 0% 0%

186. In summary, a majority in number representing in excess of two-thirds in value of the Creditors
holding proven claims and voting in person or by proxy at the Creditors’ Meeting, or by voting
letter, voted in favour of the Resolution to approve the Proposal.

CONDUCT OF THE DEBTOR

Preference Transactions and Transfers at Undervalue

16. The Proposal contemplates that Sections 95-101 of the BIA shall not apply in connection with this
Proposal and as a result the Proposal Trustee shall have no responsibility, liability or authority
whatsoever in connection herewith. Accordingly, the Proposal Trustee has not undertaken a
detailed review for possible preference transactions or transfers at undervalue.

17. If the Company was to become bankrupt, and either preference transactions or transfers at
undervalue did exist, it is possible that some of these transactions could be voided.

Conduct Post-Filing

18. Pursuant to Section 50(10) of the BIA, the Proposal Trustee is required to monitor the affairs of
the Company until the Proposal is approved by the Court.

19. During the NOI period, the Company worked diligently with the Proposal Trustee to prepare its

Proposal, as well as to manage costs and continue operations. The Company is working
diligently to complete the Proposal. The Company continues to actively solicit new business to
improve its cash flow and meet its liquidity needs in order to be able to successfully implement

the Proposal.



NOTICE OF HEARING OF THE APPLICATION

20.

On July 27, 2018, the Proposal Trustee sent the Notice of Hearing of Application for Court
Approval of Proposal (Form 40.1) (the “Notice”) to the Debtor and to all known creditors of the
Debtor who have proved a claim, whether secured or unsecured, and to the official receiver.
Attached hereto as Appendix “D” is a true copy of the Affidavit of Mailing of Brenda McKnight,
together with a copy of the Notice.

APPROVAL OF THE PROPOSAL & CLOSING PURCHASE TRANSACTION

21.

22,

23.

24,

As described above, the Proposal contemplates a restructuring by completion of the Purchase
Transaction, which was identified pursuant to a Sale and Investor Solicitation Process, which
allowed the Debtor to explore restructuring alternatives as described in the Trustee's Report to

Creditors.

Subject to this Court's approval of the Proposal, the Trustee and the Purchaser believe that the
closing date for the Purchase Transaction will be on or around August 15, 2018.

As such, the Proposal Trustee requests that the Court ratify and approve the Proposal Trustee
entering into the Purchase Transaction on behalf of HB, approve the Proposal, authorize the
Proposal Trustee and HB to take all steps necessary to implement the Proposal and declare that
the Superintendent’s levy does not need te be paid in respect of amounts paid to secured
creditors directly by the Purchaser. Provided the foregoing relief is granted then the Trustee
believes it appropriate that the Court issue an order vesting the right, title and interests in the

assets of HB, and to, the Purchaser upon closing of the Purchase Transaction.

The Proposal Trustee is not aware of the Company having committed any of the offences set out
in sections 198-200 of the BIA.

Yours very truly,

DODICK LANDAU INC.
Trustee re the Proposal of hb solar Canada Inc.
and not in its personal or corporate capacity.

Rahn Dodick, CPA, CA, CIRP, LIT
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Court File No. 31-2364769

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

PROPOSAL

HB SOLAR CANADA INC. (“HB” or the “'Comp_a,ny”) hereby submits the following proposal
(“Proposal”) pursuant to the provisions of the Bankruptcy and Insolvency Act, (Canada), R.S.C.

1985, c. B-3.
PART I
Interpretation

Definitions
L. In this Proposal unless otherwise stated’ or the context otherwise requites, capitalized

terms shall have the following meanings:

(a) “Act” means the Bankruptcy and Insolvency Act, (Canada) R.S.C. 1985, c. B-3,

as amended;
()] “Administrative Fees and Expenses” means the proper fees and expenses of the

()

(d)

(€)

Trustee and the Company incidental to the NOI, the sale process conducted
pursuant to the SISP Order, the preparation, presentation, consideration and
implementation of the Proposal, any amendments thereto, and the proceedings,
transactions and agreements contemnplated thereby or arising therefrom, including
all legal fees and disbursements incurred by the Trustee and the Company before
and following execution, acceptance and approval of this Proposal and in
connectjon with the NOL the sale process and the preparation of this Proposal;

“Affected Creditors” means those Creditors of the Company forming the class
of Unsecured Creditors;

“Anniversary Purchase Price Payments” has the meaning given in paragraph 7
hereof;

“Anniversary Payment Pool™ has the meaning given in paragraph 12 hereof;
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“Approval Order” means an Order of the Court approving (i) this Proposal
pursuant to the provisions of the Act, and (ii) the Purchase Transaction

contemnplated by the Purchase Agreement;
“Assets” means the Purchased Assets;

“Bankruptcy Reserve” means a reserve amount of $25,000.00 to be held by the
Trustee as security for the administrative costs of the bankruptcy of the Company
in the event that this Proposal is annulled and the Company becomes bankrupt;
“Business Day” means a day, other thas g Saturday, Sunday or a day ébserved as
a boliday urder the laws of the Province of Ontario or the federal laws of Canada
applicable therein on which banks are generally open for business in Toroato,
Ontario;

“Claim” means any right of any person against the Company in connection with
any indebtedness, liability, or obligation of any nature whatsoever of the
Company to any person, whether liquidated, unliquidated, fixed, centingent,
matured, legal, equitable, secured, unsecured, present, future, known or

unknown, and whether by guarantee, surety or otherwise, incurred or arising or
relating to the period prior to the NOI Filing Date, and “Claims” has a

corresponding meaning;
“Court” means the Ontario Superior Court of Justice [Commereial List)

“Creditor” means any person who holds one or moré Claims, including Secured
Creditors and Unsecuged Creditors and “Creditors” has a corresponding

meaning;

“Creditors’ Meeting” means a meeting of the Unsecured Creditors called for the
purpose of considering and voting on the Proposal;

“Crown Priority Claims” means Claims of Her Majesty in right of Capada or
any province of all amounts of a kind contemplated by section 60(1.1) of the Act;

“Effective Date” means the date on which the Approval Order is issued;
“Event of Default” has the meaning given to it in Part XTI of this Proposal;
“Initial Payment” has the meaning given in paragraph 7 hereof;

“Initial Payment Pool” has the meaning given in paragraph 11 hereof;

“Inspector” means an inspector appointed, if any pursuant to the Proposal in
accordance with the provisions of the Act;

“Levy” means the levy imposed by the Superintendent of Bankruptcy under the
Act;
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“Maturity Date” means the date on which all payments to the Creditors have
been made, provided that no Event of Default has occurred that has not been

cured or waived;

“NOT" means the Notice of Intention to Make a Proposal filed by the Company
on April 10, 2018;

“NOI Filing Date” means April 10, 2018 the date on which the Company filed
the NOI;

“Payment GSA” has the meaning given in paragraph 7 hereof;

“Performance of the Proposal” means full performance of this Proposal as set
out in Part IV hereof; '

“Person” means any individual, partnership, joint venture, trust corporation,
bnincorporated. organization, government OF any agency or instrumentality
thereof, or any other entity howsoever designated or constituted;

‘“Preferred Claim” means any Claim that is afforded priority under Section
136(1) of the Act;

“Preferred Creditor” means any Unsecured Creditor holding a Preferred Claim,
solely in respect to that Preferred Claim;

“Proposal” means this Proposal and any amendments thereto;

“Proof of Claim” means the proof of claim required by the Act to be provided to
each known creditor prior to the Creditors’ Meeting;

“Proposal Period” means the period between the Effective Date and the
Maturity Date;

“Proven Claim” of a Creditor means the amount of the Claim of such Creditor
finally determined and allowed in accordance with the provisions of the Act;

“Purchase Agreement” means the agreement of purchase and sale between the
Company, by Dodick Landau Inc. solely in its capacity as Trustee under the
terms of the SISP Order, and Craig Chornaby on behalf of a coinmpany to be
incorporated made as of June 29, 2018, and amended as of July 3, 2018,
substantively in the form attached to this Proposal as “Schedule “A”

“Purchase Price” has the meaning given in paragraph 7 hereof;

“Purchase Transaction™ means the purchase and sale transaction contemplated
by the Purchase Agreement;



“Purchased Assets” means those assets purchased by the Purchaser, as described

()
in the Purchase Agreement;
(kk)  “Purchaser” means Craig Chornaby on behalf of a company to be incorporated;
a “Secored Creditor” means any Creditor holding a mortgage, hypothec, pledge,
charge, lien, encumbrance, security interest or privilege on or against the
property of the Company or any part thereof as security for a Claim, and “
Secured Creditors” has a corresponding meaning;
(mm) “Trustee” means Dodick Landau Inc. or its duly appoimted successor, in its
capacity as proposal trustee under the Act;
(an)  “Unsecured Creditor” means any Creditor other than Preferred Creditors and
Secured Creditors (except to the extent of their ordinary unsecured Proven
Claims) with unsecared Proven Claims; and
(00) “Voﬁng Letter” shall mean the voting letter réquired by subsection 51(1) of the
Act to be mailed or sent by electronic transmission to each kmown Creditor prior
to the Creditors” Meéting.
Headings
2. The division of this Proposal into Parts and Section and the insertion of headings are for

the convenience of reference only and do not affect the construction or interpretation of
this Proposal. The terms “this Proposal”, “hereof”, “hereunder” and similar expressions
refer to this entire Proposal and not to any particular Part, Section or other pertion hereof
and inchide any agreement supplemental hereto. Unless something in the subject matter
or contest is inconsistent herewith, references herein to Parts and Sections are to Parts

and Sections of this Proposal.
Extended Meanings
B2 In this Proposal words importing the singular number only include the plural and vice

versa, words iraporting any gender include all genders and words importing persons
include individuals, partnerships, associations, trusts, uniricorporated organizations and

corporations.



Date for Any Action

4.

If any date on which any action required to be taken hereunder by any of the parties is
not a Business Day, such action must be taken on the next succeeding day which is a
Busiriess Day precluded by statute.

PART I
Purpose and Effect of This Proposal

Purpose of Proposal

5.

The purpose of this Proposal is to effect a restructuring of the indebtedness of the
Company. by completion of the Purchase Transaction in the expectation that all Creditors
will derive a greater benefit from the restructuring and the continued operation of the
business and affairs of the Company than would result from a bankruptcy of the

Company.

Effeet of Proposal

6.

This Proposal restructures the indebtedness of the Company and provides the essential
terms on which all Claims will be fully and finally resolved and settled. Duting the
Proposal Period, and provided that rio Event of Default has occurred that has not been
cured or waived, all Creditors will be stayed from commencing or continuing any
proeeeding or exercising any remedy against the Company or any of its property or
assets in respect of a Claim, including without himitation, any proceeding or remedy to
recover payment. of any monies, to recover or enforce any judgment against the
Company in respect of a Claim or to commence any formal legal proceeding against it
other than as provided for under this Proposal. '

PART H1I
Purchase Transaction

Pursuant to the Purchase Agreement, the consideration paid by the Purchaser for the
purchase of the Purchased Assets will be equal to the aggregate sum set out in section
2.6 of the Purchase Agreement, in the amount of $1,900,000 (the ‘Purchase Price™).
The Purchase Price is camprised of the amount of $810,000 payable at least two
Business Days prior to closing of the Purchase Transaction (the “Initial Payment”), two
additional payments of the Purchase Price in the amount of $500,000 each payable on or
before the first and second annual anniversaries of closing of the Purchase Transaction,
respectively (the “Anniversary Purchase Price Payments™) and a deposit of $90,000
(the “Deposit™) which has been received by the Trustee on behalf of the Company. The



10.

11.

12.

13.

Payment of the Anniversary Purchase Price Payments are to be secured by a General
Security Agreément granted by the Purchaser over its assets and undertalcmg to the
Trustee on behalf of the Company (the “Payment GSA™), The Deposit is held in trust
by the Trustee pending closing of the Purchase Agreément and credited towards the
Purchase Price on closing of the Purchase Transaction.

The Purchased Assets will be sold to the Purchaser on an “as is, where is” bagis and the
Company will not be liable or responsible in any way for the condition of the Purchased
Assets or the delivery of such tangible assets to be purchased by the Purchaser.

The Purchased Assets remain at the risk of the Cempany until closing of the Purchase
Agreenient.

The closing date of the Purchase Transaction is the date that is five Business Days
following the date the Approval Order is granted, or such earlier date as may be agreed.

Upeon closing of the Purchase Transaction, the Company will direct the Purchaser to pay
the Initial Payment as follows:

a)  An amount equal to the Administrative Fees and Expenses, Bankruptcy
Reserve and Crown Priority Claims less the Deposit, as calculated by the
Company and approved by the Trustee, to the Trustee;

b) An amount equal to the respective Proven Claim of each Secured Creditor
directly to such Secured Creditar; and

¢) Aoy amounts remaining from the Initia] Payment after payment of (a) and (b),
to be paid to the Trustee (the amounts paid to the Trustee pursuant to (a) and
(c) of this paragraph are collectively, the “Initial Payment Pool”).

The Company will direct the Purchaser to pay the Anniversary Purchase Price Payments

as follows:
a) If any Proven Claims of Secured Creditors were not paid in full from the Initial
Payment, then such remaining amounts to provide for payment. in full of the
Proven Claims of Secured Creditors will be paid directly to such Secured

Creditors; and
b)  All other amounts to the Trustee on behalf of the Company (the “Anniversary

Payment Pool”).

PART IV
Classification of Creditors

For the purpose of this Proposal, there shall be one class of Creditors consisting of a
class of Unsecured Creditors. Claims of Her Majesty in right of Canada and any
province for all amounts other than Crown Priority Claims shall vote in the Unsecured
Creditors class. Preferred Creditors shall also vote in the Unsecured Creditor Class.



15.

16.

PART V
Propesal and Treatment of Creditors

14. Pursuant to this Propesal, the Trustee will distribute the Initial Payment Pool and

Anniversary Payment Pool when sufficient. amounts have, in the Trustee’s discretion,
accumulated to warrant an distribution in the following order of priority, including a
final distribution when the payment in full of the Anniversary Purchase Priceé Paymerits

has been received:
(a) First, to the Administrative Fees and Expenses, in full;

(b) Second, to establish the Bankruptcy Reserve, to be held in trust by the Trustee,
which amount shall be used to fund the administrative costs of the bankruptcy of
the Company in the event that this Proposal is annulled and the Company
becomes bankrupt, failing which such amount shall be distributed in accordance
with this paragraph;

(c) Third, to any Crown Priority Claims, in full;
(d) Fourth, to pay the Proven Claims of Preferred Creditors (if any), in full; and
(e) Fifth, pro rata among all the Unsecured Creditors on account of Proven Claims.

In the event that the Proposal is not accepted by the Creditors or the Court refuses to

issue the Approval Order, the Company will become 2 bankrupt and the Purchase Price

will not be available to the Creditors in accordance with the respective. priorities set out

herein.

For greater clarity:

Crown Priority Claims

a)  All Proven pre-filing Crown Priority Claims will be paid out of the Initial Payment
Pool and Anniversary Payment Pool in the priority provided in paragraph 14 hereof

and will be remitted by the Trustee to Her Majesty in the Right of Canada or of any
provinee, as applicable, within six (6) months of the Court Approval Date.

Secured Creditors

b) Secured Creditors will be paid in full from the Purchase Price directly from the
Purchaser and will receive no distributions pursuant to this Proposal. Accordingly,
Secured Creditors are not Affected Creditors for the purposes of this Proposal, and
therefore shall not be entitled to vote. For greater certainty, the Company
acknowledges and agrees the Royal Bank of Canada (“RBC”) is not an Affected

Creditor in this Proposal.



Preferred Claims

¢) Preferred Creditors shall vote in the Unsecured Creditor class and the Proven
Claims of Preferred Creditors will be paid out of the Iiitial Payment Pool and
Anniversary Payment Pool in the priority provided in paragraph 14 hereof, which
provides for payment of such Proven Claims i full, in priority to all claims of
Unsecured Creditors with ordinary unsecured claims, in accordance with the.scheme
of distribution set forth in the Act. This includes payment to employees of amounts
eqiial to the damounts that employees would be qualified to receive. inder s.136(1)(d)
if the employer became bankrupt on the NOI Filing Date as well as wages, salaries,
cemmissions or compensation for services rendered after that date and before the
Effective Date, together with disbursements properly incurred by any travelling
salesperson during that period.

Unsecured Creditors

d) The Unsecured Creditors shdll vote as a class and will be paid out of the Initial
Payment Pool and Anniversary Payment Pool in the priority provided in paragraph
14 hereof and in accordance with the scheme of distribution set out in the Act.

PART VI
Procedure for Validation and Valuation of Claims

17. Upon receipt of a completed Proof of Claim, the Trustee will examine the Proof of
Claim and deal with each Claim in accordance with the provisions of the Act,

18. The procedure for valuing Claims of Creditors and reselving disputes with respect to
such Claims will be as provided for in the Act. The Company and/or Trustee reserves
the right to seek the assistance of the Court in valuing any Claim of a Creditor and in
respect of any other matter as may be required.

PART VII
Meeting of Creditors

Creditors’ Meeting

On July 25, 2018, the Company shall hold the Creditors’ Meeting in order for the

19.
Unsecured Creditors to consider and vote upon the Proposal.

Notice of Creditors Meeting

The Trustee will provide the Creditors with notice of the time and place of the Creditors’

20.
Meeting by mail pursuant to the Act. All Proofs of Claim must be delivered in



accordance with the provisions of the Proposal, the Act and any order which may be
issued by the Court in respect of the procedure governing the Creditors’ Meeting.

Conduct of Meeting

21.

The Official Receiver, or any nominee thereof, will preside as. the chair of the Creditors
Meeting and will decide all matters relating to the comduct of the Creditors Meeting.
The only persons entitled to attend the Creditors Meeting are those persons (inclnding
the holders of proxies) entitled to vote at the Creditors® Meeting and the officers,
directors and legal counsel of the Company together with such representatives of the
Trustee as the Trustee miay appoint in its discretion. Any other persons may be admitted
on invitation of the chair of the Creditors Meeting or with the consent of the Creditors.

Adjournment of Meetings

22.

The Creditors’ Meeting may be adjourned in accordance with section 52 of the Act.

Voting by Creditors

23.

To the extent provided for herein, each Unisecured Creditor will be entitled to vote to the
extent of the amount which is equal to the Proven Claim of such Unsecured Creditor and
each Preferred Creditor will be-entitled to vote to the extent of the amount which is equal
to the Proven Claim of such Preferred Creditor.

Approval by Creditors

24.

In order for the Proposal to be binding on the Creditors, it must first be accepted by the
Unsecured Creditors at the Creditors’ Meeting by a majority in number of the Unsecured
Creditors who actually vote upon the Proposal (whether in person or by Proxy) af the
meeting or by a Voting Letter, representing two-thirds in value of the Proven Claims of
the Unsecured Creditors who actually vete upon the Proposal (whether in person or by
Proxy) at the Creditors’ Meeting or by a Voting Letter.

Appointment of Inspectors

25.

At the Creditors’ Meeting, the Unsecured Creditors may appoint up to five (5) inspectors
whose powers will include, but not be limited to, the following:

(a) Advising the Trustee concerning any dispute which may arise as to the validity of
Claims;



26.

28.

(b) Waiving any default in performance of any provisions of the Proposal; and

(c) Advising the Trustee from time to time with respect to any other matter that the
Trustee may refer to them.

Any decision, direction or act of the Inspectors may be referred to the Court by the
Trustee and the Court may confirm, reverse or modify the decision, direction or act and
make such order as it deerris just.

PART VIl
Conditions Precedent to Implementation of the Proposal

As provided for in the Act, the arrangements set out in this Proposal will not take effect
unless the eonditions set forth below are satisfied:

(a) All approvals and consents to the Proposal that may be required have been
obtained;

(b) The Approval Order has been issued and the Effective Date has passed;

(e) No arder or decree restraining or enjoining the consummation of the transactions
contemplated by this Proposal has been issued;

(d) All agreements or instruments necessary to effect the intention and purpose of
this Proposal have been received by the Debtor and the Purchaser in a form

satisfactory to the Debtor and Purchaser;
(¢) The Purchase Transaction shall have been completed; and

() All and any orders'of the Court have been obtained which are required to
facilitate the transactions referred to herein.

PART KX
Release

As at 12:01 a.m. on the Maturity Date, the Company, shall be released and discharged
from any and all Claims. This release shall have no force or effect if the Company goes
bankrupt before the terms of the Proposal are pérformed.

As of 12:01 a.m. on the Maturity Date, each and every present and former officer and
director of the Company shall be released from claims against them that arose before the
Date of Filing and that relate to the obligations of the Company where such persons are
by law liable in their capacity as directors for the payment of such obligations, provided
that nothing herein shall release or discharge any director or officer of the Company



from any claims coming within the exceptions set out in section 50(14) of the Act. This
release shall have no force or effect if the Company goes bankrupt before the terms of

the Proposal are performed.

PART X
Miscellaneous

Consents, Waivers aiid Agreements

29.

On the Effective Date, all Creditors will be deemed to have consented and agreed to all
of the provisions of this Propesal in its entirety. For greater certainty, each su¢h Creditor
will be deemed to have waived any default by the Company in any provision, express or
implied, in any agreement existing between the Creditor and the Company that has
occurred on or prior to the Efféctive Date, and to have agreed that, to the extent that
there is any conflict between the provisions of any such agreement and the provisions of
this Proposal, the provisions of this Proposal take precedence and priority and the
provisions of any such agreement are amended accordingly:

Effect of Payment

30.

Creditors will accept the payments provided for in this Proposal in complete satisfaction
of all of their Claims, and all Liens, certificates of pending litigation, executions or any
other similar charges or actiens or proceedings in respect of such Claims will have no
effect in law of in equity against the property, assets and undertaking of the Company
including the Assets. On the Effective Date, any and all such registered liens,
certificates of pending litigation, éxecutions or other similar charges or actions will be
discharged, dismissed or vacated without cost to the Company.

Preferential Payments

31.

Sections 95 to 101 of the Act shall not apply to any dealings by the Company to at time
prior to the NOI Filing Date. The releases contemplated in paragraph 26 of this Proposal
include releases in favour of the Released Parties from all claims, actions, or remedies
available to Creditors or others pursuant to sections 95 to 101 of the Act, provided
nothing herein shall release any director of the Company from any claims coming within
the exceptions set out in Section 50(14) of the Act.

Amendment to Proposal

32.

This Proposal may be amended by the Company with the consent of the Trustee at any
time prior to the conclusion of the Creditors” Meeting called to consider the Proposal,
provided that any amendment made pursuant to this section shall not reduce the rights
and benefits given to the Creditors under the Proposal before any such amendment. and



provided further that any and all amendments shall be deemed to be effective as of the
NOI Filing.Date.

Performance Certificate

33.

The Trustee will give the Company and the: Official Receiver the certificate provided for
in section 65.3 of the Act within 5 Busidess Days following the Trustee being satisfied
that all of the conditions set out in this Proposal, and all payments of the Purchase Price,
including the Anniversary Purchase Price Payments, have been met, paid or waived.

Court Approval

34.

After the Creditors acceptance of the Proposal, the Trustee will proceed to seek the
Approval Order from the Court, on or about, August 13, 2018 and to have the Court
make any ancillary orders that may be necessary or desirable to permit the tramsfer of the
Purchased Assets to the Purchaser free and clear from all ericumbrances as contérnplated
by the Purchase Transaction or Purchase Agreement, including an order releasing any
existing encumbrances from the Purchased Assets other than the Perinitted
Encumbrances as referred to in the Purchase Agreement (and continuing such
encumbrances in the proceeds of sale only). Creditors® acceptance of the Proposal shall

constitute their consent to such ancillary Court orders.

Binding Effect

36.

35.

The provisions of this Proposal will be binding on the Creditors, the Company and their
respective heirs, executors, administrators, successors, and assigns, upon issuance of the
Approval Order. If this Proposal is annulled by an order of the Coutt, all payments on
account of Claims made pursuant to the terms of this Propesal will reduce the Claims of

Creditors.

PART XI
Event of Default

The following events will constitute Events of Default for purposes of Section 63 of the

Act and otherwise under this Proposal:

(a) the non-payment by the Company of any of its obligations hereunder within thirty
(30) days after written notice has been given by the Trustee. that such payment is
past due; and

®) the breach or failure by the Company to ebserve and perform any other covenant
and provision of this Proposal, other than payment as provided for in this



37.

38.

39.

Paragraph 36, which is not remedied within thirty (30) days after written notice
thereof has been given to the Company by the Trustes,

()  The failare of the Purchaser to satisfy its obligations under the Purchase
Agreement to the Trustee, which is not remedied within thirty (30) days after

written notice thereof has been given to the Company by the Trustee.

PART X1
Trustee

Dodick Laridau Inc. shall be tie Trustée under this Proposal and all monies payable
under this Proposal shall be paid over to the Trustee who shall make the payment of all
dividends in accordance with the terms of this Propasal.

Dodick Landan Ine. is acting in its capacity as Trustee under this Proposal and not in its
personal capacity and no officer, director, employee or agent of Dodick Landau Inc.
shall incur any obligations or liabilities in connection with this Proposal or in respect of
the business or labilifies of the Company.

Any payments made by the Trustee to the Creditors hereunder shall be made by the
Trustee net of any levies payable or due under the Act. .

Upon payment by the Trustee of the amounts contemplated in this Proposal, the Trustee
shall have discharged its duties as Trustee and the Truste¢ shall be entitled to apply for
its discharge- as Trustee hereunder. For greater certainty, the Trustee will not be
responsible or liable for any obligations ef the Company and will be exempt from any
personal liability in fulfilling any duties or exercising any powers conferred upon it by
the Proposal unless such acts have been carried out in bad faith and constitute a wilfal er
wrongfiil act ar default.

SIGNATURE PAGE TO FOLLOW
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AGREEMENT OF PURCHASE AND SALE

This Agreement is made as of the ®-3 day of July®, 2018, between e Pormatted: Superscpt
HB SOLAR CANADA INC,

(the "Vendor" ar “Solar”)
and

Craig Chomabyv on behalf of a company to be incorporated®
(the "Purchaser")

RECITALS

1. On April 10, 2018, Solar filed a Notice of Intention to make a Proposal (the “NOI™)
under the provisions of the Banlruptcy and Insoivency Act, R,S.C. 1985, ¢ B-3, as
amended (the “BIA™);

Dodick Landau Inc., solely in its capacity as the Proposal Trustee of Solar (the "Proposal
Trustee™) was appainted as proposal trustee of Solar;

[

3. On May 14, 2018, the Ontario Superior Court of Justice (Commercial List) (the “Court™)
issued an order (the “SISP Order”), among other things, approving the Two-Stage Sale
and Investment Solicitation Process attached thereto (the “SISP") to identify one ar more
purchasers of, or investors in, the business and assets of Solar; '

4. Pursuant to the SISP Order, the Proposal Trustee was granted enhanced powers in
relation to the SISP, including that the Proposal Trustee was exclusively authorized and
empowered, but not required, to take actions and steps and execute any and all documents
and writings on behalf of, and in the name of, Solar, to carry qut its duties under the SISP
Order, including to execute all documents relating to the SISP, and to execute and deliver
any documents on behalf of Solar to implement the transactions contemplated under the

SISP approved by the Court;

5. Pursuant to the SISP Order, the Proposal Trustee has assisted in carrying out the SISP
while Solar has continued to operate its business; and :

6. The SISP provides that the Proposal Trustee will evaluate offers and that any offer
submitted must be subject to the approval of Solar's creditors and the Court (including (i)
approval of a BIA proposal to Solar’s creditors, by affected creditors in the requisite
numbers in accordance with the BIA, in which the sale of assets to the successful
bidder(s) is proposed, and (ii) an order of the Court sanctioning that proposal)
(collectively, the "Approvals”). Subject to such Approvals and on the terms set out
herein, the Vendor wishes to sell to the Purchaser and the Purchaser wishes to purchase
from the Vendor, substantially all of the assets which make up the business of Solar.
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IN CONSIDERATION OF THE COVENANTS AND AGREEMENTS HEREIN
CONTAINED, the Parties agree as follows:

1.1

Definitions

SECTION 1 ~ INTERPRETATION

In this Apreement:

®
(b)
(c)
@
()
®

®
)
@
@

S

®

(m)
@)
)

“Agreement” means this Agreement of Purchase and Sale;
“Approvals” has the meaning set out in the Recitals;

“Assumed Obligations” has the meaning set out in section 2.4¢b);
“Balance” has the meaning set oul in section 2.7(b)(iii);

“BIA" has the meaning set out in the Recitals;

“Business Day” means a day on which banks are open for business in the
City of Toronto but does not include a Saturday, Sunday or statutory holiday

in the Province of Ontaria;

“Court” has the meaning set out in the Recitals;

“Court Approval Date” has the meaning set out section 4.3(a);
“Closing” means the successful completion of the Transaction;

“Closing Date” means the date on which the Closing occurs, which shall be
the date that is five (5) Business Days following the date on which the
Approvals are granted, or such earlier date as may be agreed upon by the
Vendor (but onty if prior written consent is obtained by the Vendor from the
Proposal Trustee) or the Proposal Trustee on behalf of the Vendor, and the

Purchaser;

“Contracts” means those contracts to which Solar is a party listed on
Schedule 1.1(k)¢H hereto;

“Deposit” has the meaning set out in subsection 2.7(b)(1);
“Employees” means persons who are employed by Solar;
“ETA” means the Excise Tzx Acl (Canada);

“Excluded Assets” means-cash on hand at the time of Closing save and

except any pre-paid amounts for work-in-progress or work not yet
commenced at Closing which amount shall be subject to a post-closin
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@

0]
(s)
®
(w)
)]

(w)

®)

(®

(i)
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adjvstment to be verified by the Proposal Trustee; these-listed-an-Sehedule
L Heareta;

“GST/HST" means goods and services tax/harmonized sales tax under the
ETA and includes any provincial equivalents thereof;

“Intellectual Property” means all intellectual and industrial property and
any and all forms of protection having equivalent or similar effect anywhere
in the world and all rights therein as recognized under the laws of Canada
and/or other countries or jurisdictions, whether registered ar unregistered and
including applications for the registration ar grant of any such righs,
including rights in and to: (a) trademarks; (b) patents; (c) copyrights and
works of authorship; (d) mask works; (e) trade secrets, know-how, and
proprietary and confidential technical or business information; (f) any
technology; (g) industrial designs; (h) customer lists and databases; (i)
supplier lists and databases; and (j) the trade names “o” and “e”, and
including the Intellectus] Property listed on Schedule 1.I{q}s);

“NOI” hes the meaning set out in the Recitals;

“Outside Date™ means &, 2018;

“Parties” means the Vendor and the Purchaser;

“Premises” means the premises located at <;

“Proposal Trustee” has the meaning set out in the Recitals;
“Purchase Price” has the meaning set out in section 2,6;

“Purchased Assets™ means all of the assets, properties and undertakings of
Solar including, without limitation, but does not include the Excluded Assets:

those located on the Premises, inciuding all records of employment for
Transferred Employees;

inventory;

(iii)  all book debts and accounts receivable owing to Solar;

(iv)  equipment;

™

Intellectnal Property;

(vi)  all of Solar’s rights, entitlements and obligations under the Coniracts;

(vii)  choses in action;
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(viii) “Goodwill” meaning all goodwill, together with the ability of the
Purchaser to represent itself as camying on the Solar business in
succession to Solar and the right to use any words indicating that the Solar
business is so carrled on, including the use if otherwise permitied by law
of the corporate name “HB Solar Canada Inc” and the domain pame

“www.hbsolar.ca™; and
(ix)  those listed on Schedule 1.1(:)6) hereto.
(&)  “SISP" has the meaning set out in the Recitals,
(z)  “SISP Order” has the meaning set out in the Recitals,
(a2)  “Solar” has the meaning set out in the Recitals.

(®b) “Time of Closing” means 12:00 a.m. (EST) on the Closing Date or such
other time on the Closing Date as the Vendor (but only if prior written

consent is obtained by the Vendor from the Proposal Trustee) and the -
Purchaser may mutually agree;

(cc)  “Transaction” means the {ransaction of purchase and sale and assignment
and assumption contemplated by this Agreement;

(dd) “Transferred Employees” has the meaning set out in section 2.4(a); and
{e¢) ‘“Vendor” has the meaning set out in the Recitals.

1.2 Interpretation Not Affected by Headings, ete.

The division of this Agreement into sections and the insertion of headings are for
convenience of reference only and shall not affsct the construetion or interpretation of this
Agreement, The terms "this Agreement”, "hereof”, "herein" and "hereunder® and similar
expressions refer to this Agreement and not to any particular section hereof,

1.3 Extended Meanings

Words importing the singular include the plural and vice versa, words importing pender
include all genders and words importing persons include individuals, partnerships, associations,
frusts, unincorporated organizations, corporations and govemnmental authorities. The term
“including" means “including, without limitation," and such terms as "includes" have similar
meanings, and the term “third party" means any person other than the Vendor and the Purchaser.
1.4 Schedules

The following Schedules are incorporated in and form part of this Agreement:

Schedule L 1{kH-+) — Contracts
Schedule 1.1{o}-t{p) — Excluded Assets
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Schedule 1. 1(x}4) ~ Purchasad Assets

Schedule 2.6 ~ Purchase Price Allocation

Schedule 5.2(d) ~ Form of bill of sale, assignment and assumption
Schedule 5.2(¢)— Form of Intellectual Property Assignment

1.5 Calculation of Time

In this Agreement, unless something in the subject matter is inconsistent therewith, or
unless otherwise herein provided, in the computation of periods of time from a specified date to a
later specified date, the word “from” means “from but excluding” and the waords “to” and “until”
each mean “to and including®. If the last day of any such period is not a Business Day, such
period will end on the next Business Day, When calculating the period of time “within” which,
“prior to" ar “following” which any act or event is required or permitted to be done, notice given
or steps taken, the date which Is the reference date in calculating such period is excluded from
the calculation. If the last day of any such period s not a Business Day, such period will end on

the next Business Day.
1.6  Statutory References

In this Agreement, unless something in the subject matter or context is inconsistent
therewith or unless otherwise herein provided, a refarence to any statute is to that statute as now
enacted or as the same may from time to time be amended, re-enacted or replaced and includes

any regulations made thereunder.
1.7  Proposal Trustee Acting on Behalf of Vendor

The Purchaser acknowledges that the Proposal Trustee may act on behalf of the Vendor
in relation to the SISP, this Apreement and the transactions contemplated hereby, including
slgning this Agreement and delivering notices hereunder. The Purchaser acknowledges that in no
event shall the Purchaser hold the Proposal Trustee liablc as a result of the Proposal Trustee’s
performance on behalf of the Vendor unless arising from the Proposal Trustee’s own willful .

misconduct, gross negligence, fraud or bad faith,
SECTION 2 - SALE AND PURCHASE AND ASSIGNMENT

2.1  Sale and Purchase of Purchased Assets

Subject to the terms and conditions hereof, on the Closing Date, the Vendor shall sell to
the Purchaser, and the Purchaser shall purchase, all of the Vendor's right, title and interest in and
to the Purchased Assets, as of and with effect from the Time of Closing, The Purchaser
acknowledges that it is pot purchasing any Excluded Assets.
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22  Assignment and Assumption of Contracts

(@

®)

©

Subject to the conditions and terms hereof and in accardance with applicable
law, on the Closing Date, the Vendor shall essign to the Purchaser all of the
Vendor's right, title and interest in and to the Contracts, and the Purchaser
shall assume the obligations and liabilities of the Vendor, if any, under the
Contracts, as of and with effect (rom the Time of Closing.

Notwithstanding enything else contained herein, the Purchaser shall be
responsible for any and all costs required to be paid in connection with the
assignment of any Contract to the Purchaset, including amounts required to
be paid imder the tetms of any such Contract in the context of the assignment
of such Contract, and fees of any third party advisors in connection therewith.

This Agreement and any document delivered under this Agreement shall not
constitute an assignment or an attempted assignment of any Confract
contemplated to be assigned to the Purchaser under this Agreement which is
not assignable without the consent of a third party if such consent has not
been obtained.

2.3 "As is, Where is"

(a)

®)

THE PURCHASER ACKNOWLEDGES THAT THE VENDOR IS
SELLING THE ASSETS ON AN “AS IS, WHERE IS" BASIS AS THEY
SHALL EXIST AS OF THE TIME OF CLOSING. THE PURCHASER
FURTHER ACKNOWLEDGES THAT IT HAS ENTERED INTO THIS
AGREEMENT ON THE BASIS THAT THE VENDOR DOES NOT
GUARANTEE TITLE TO THE ASSETS AND THAT THE PURCHASER
HAS CONDUCTED SUCH INSPECTIONS OF THE CONDITION OF
AND TITLE TO THE ASSETS AS IT DEEMED APPROPRIATE AND
HAS SATISFIED ITSELF WITH REGARD TO THESE MATTERS. NO
REPRESENTATION, WARRANTY OR CONDITION IS EXPRESSED OR
CAN BE IMPLIED AS TO TITLE, ENCUMBRANCES, DESCRIPTION,
FITNESS FOR PURPOSE, MERCHANTABILITY, CONDITION,
QUANTITY OR QUALITY OR IN RESPECT OF ANY OTHER MATTER
OR THING WHATSOEVER CONCERNING THE ASSETS OR THE
RIGHT OF THE VENDOR TQO SELL OR ASSIGN SAME SAVE AND
EXCEPT AS EXPRESSLY REPRESENTED OR WARRANTED HEREIN,

Without limiting the generality for the foregoing, and all conditions,
warranties or representations expressed or implied pursuant to the Sale of
Gouds Aet (Ontario) ar similar legislation do not apply hereto and have been
waived by the Purchaser. Any description of the Purchased Assets contained
herein or in the Schedules hereto is for the purpose of identification only. No
representation, warranty or condition has or will be given by the Vendor
conceming completeness or the accuracy of such descriptions,
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2.4  Employees and other Assumed Obligations

(@)  The Purchaser may, in its sole discretion, conditional upon Closing, offer to
employ, effective as of immediately following the Time of Closing, any of
the Employees who remain employed by Solar as of immediately prior to the
Time of Closing. Not less than three (3) Business Days prior to Closing, the
Purchaser shafl deliver to the Proposal Trustee a list of Employees to whom
the Purchaser infends to offer (o employ. By no later than two (2) Business
Days prior to the Closing Date, the Purchaser will provide written
confirmation to the Proposal Trustee of all such Employees who accept offers
of employment with the Purchaser (the “Tramsferred Employees™),
Following the receipt of the list of the Transferred Employees, and in any
event no later than one (1) Business Day prior to the Closing Date, the
Vendor (cither by actions taken directly or on its bebalf by the Proposal
Trustee) will provide each such Transferred Employee with a memorandum
confirming that effective as of the Time of Closing, their emplayment with
Solar will cease and their employment agreement with Solar will be null and

void,
(b)  All obligations arising afler the Time of Closing in refation to the Transferred

Employecs, together with the obligations and liabilities of Solar arising after
the Time of Closing under the Contracts, are herein collectively referred to as

"Assumed Obligations".

(c)  In connectian with its acquisition of the Purchased Assets, the Purchaser shall
assume the Assumed Obligations as of the Time of Closing. If so required by
the Vendor, the Purchaser shall enter fnto such specific assumption
agreement(s) as the Vendor may reasonably require with respect to any
Assumed Obligations,

2.5  Excluded Obligations

Other than the Assumed Obligations, the Purchaser shall not assume and shall not be
liable for any other liabilities or obligations of the Vendor including, in particular, any liabilities
to or in respect of Employees who are not Transferred Emplayees.

2.6  Purchase Price

The purchase price for the Purchased Assets shall be a total of $CDN #-1,900.000,00
(the "Parchase Price") to be allocated amongst the Purchased Assets as follows:

l @10 be determined prior to closing,

2.7  Payment of the Purchase Price

(8)  Upon execution of this Agreement, the sum of $CDN———— —
90.000.00 shal] be paid by the Purchaser to the Proposal Trustee, on behalf of
the Vendor, as a deposit (the "Deposit™) by wire transfer of immediately
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available funds to an account of the Proposal Trustee specified in writing by
the Vendor. The Deposit shall to be held by the Proposal Trustee, in trust,
until the Time of Closing and credited toward the Purchase Price upon

Closing.

Subject to this Agreement, on or prior to the Time of Closing, the Puschaser
shall satisfy the payment of the Purchase Price as follows;

)] the assumption by the Purchaser of the Assumed Obligations;
(ii)  the application of the Deposit against the Purchase Price; and
{iif) __the payment by the Purchaser of the sum of $CDN:.
1,810.000.00 to the Proposal Trustee, on behalf of the Vendor, by wire
transfer of immediately available funds to an account of the Proposal
Trustes specified in writing by the Vendor as follows, which payments

collectively be defined as the “Balanee”: .- - Formatted: Fonk: Bold )

L. $R10,000.00 te-thePropesal-TFrustee—oan-bebalf-of ther- ~ - [ Formatted: Indent: Left: 1_'i',lFlrstllne: n_s",]
seasentinethe-balas T No buets or numbering

he-Purehase [t v o :

Propassi—Ttrstee—speotfed—n—wrd least two (2)
Business Days prior to Closing;

2, $500,000.00—o0n or before the period ending 12 months
after Closing; and

@GiH 3. $500,000.00 r before the period ending 24 m
afier closing,



2.8 Taxes

®)

The Purchaser shall pay upon Closing, in addition to the Purchase Price, all
applicable federal, provincial, state or other taxes exigible in cornection with
the purchase and sale of the Purchased Assets including, without limitation,
GST/HST and retail sales tax. Alternatively, whete applicable, the Purchaser
shall have the option to furnish the Vendor with appropriate exemption
certificates.

The Purchaser agrees to and hereby indemnifies and saves the Vendor and the
Praposal Trustee harmless from and against all claims and demands for
payment of the above-mentioned taxes including penalties and interest
thereon and any liability or costs incurred as a result of any faiture to pay
such taxes when due.

SECTION 3 — REPRESENTATIONS AND WARRANTIES

3.1  Purchaser’s Representations

The Purchaser represents and warrants to the Vendor that:

@

®)

©

©)

®

the Purchaser is a corporation duly incorporated, organized and subsisting
under the laws of TBC <

the Purchaser has all necessary corporate power, authority and capacity to .
enter into this Apreement and to perform its obligations and the execution
and delivery of this Agreement and the consummation of the transactions
contemplated have been duly authorized by all necessary corporate action on
the part of the Purchaser;

the Purchaser is not a party to, bound or affected by or subject to any
indenture, agreement, instrument, charter or by-law provision, order,
judgment or decree which would be violated, contravened or breached by the
execution and delivery by it of this Agreement or the performance by it of
any of the terms contained herein;

there is no suit, action, litigation, arbitration proceeding or govetmmental
proceeding, including appeals and applications for review, in progress,
pending or, to the best of the Purchaser’s knowledge, threatened against or
relating to the Purchaser or any judgment, decres, injunction, rule or order of
any court, governmental depariment, commission, agency, instrumentality or
arbitrator which, in any case, might adversely affect the ability of the
Purchaser to enter into this Agreement or lo consummate the transactions
contemplated and the Purchaser is not aware of any existing ground on which -
any action, suit or proceeding may be commenced;

this Agreement and all other documents contemplated hereunder to which the
Purchaser is or will be a party have been, or will be as at the Time of Closing,
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duly and validly executed and delivered by the Purchaser and constitutes or
will, as at the Time of Closing, constitute legal, valid and binding obligations
of the Purchaser, as the case may be, enforceable in accordance with the
terms hereof or thereof;

the Purchaser is registered for GST/HST purposes under Part IX of the ETA,
and its registration numbey is sthe: and

the Purchaser has available to fi, or the Purchaser has a firm written
commitment from a lending institution for, and will have available to it on the

Clesing-Dateahove noted payment dates, sufficient finds to pay the Purchase

Price, any fees and expenses of the Purchaser related to the transactions
contemplated by this Agreement and to consummate all other transactions
contemplated by this Agreement 10 be so consummated by the Purchaser,

3.2  Vendor's Representations

The Vendor represents and wasrants to the Purchaser ag follows:

®)

(b)

the Vendor has the right to enter info this Agreement and to complete the
Transaction, subject to the granting of the Approvals; and

the Vendor is not a non-resident of Canada within the meaning of that term as
used in the fncome Tax Act (Canada).

SECTION 4 - CONDITIONS

4.1 Conditions - Purchaser

The obligation of the Purchaser to complete the Transaction is subject to the following
conditions, which conditions are for the exclusive benefit of the Purchaser, being fulfilled or

performed at or prior to the Closing Date;

()

(b)

©

@

all representations and warranties of the Vendor contalned in this Agreement
shall be true and correct in all material respects as of the Closing Date with
the same effect as though made on and as of that date;

the Vendor shall have performed or complied with in all material respects
each of its obligations under this Agreement to the extent required to be
performed on or before the Closing Date;

the Purchaser shall have been fixnished with a certificate signed by an officer
of the Vendor (not in their personal capacity and without personal liability)
dated the Closing Date, to the effect that sections 4.1(a) and 4.1(b) have been

complied with; and

no action or proceedings shall be pending to restrain or prohibit the
completion of the Transaction contemplated by this Agreement.



4.2

4.3

44

4.5

Sl s

Conditions — Vendor

The obligation of the Vendor to camplete the Transaction is subject to the following
conditions, which conditions are for the exclusive benefit of the Vendor, bemg folfilled ar

performed at or prior to the Closing Date:

@

(b)

©

(@

@®

Approvals
(@)

®)

all represantations .and warranties of the Purchaser containéd in this

Agresment shall be true.and corfect in.all material reapects as of the Closing
Dite:with the same effect es though made.on and as of that date;

the Porchaser. slmll have performed and omplied with i all material respects
each of its obligatiens under this Agreement fo the extent required to be
performed on or befors the Closing Date;

the Vendor shall have been fumished with a-certificate signed by an officer of
the Purchaser (bt in their personal capacity and withoul persanal Ilahll:t)')
dated the Closing Date, to-the effect that sections 4.2(a) and 4.2(b} have been

complied with;

no action. Qr proccadlngs shall be pending :o restrain or prohibit the
completion of the Tmusaanan ‘sontemplated by this Agreement; fnd

the Vendor shall not have fost ifs ability to convey lhe Purchased Assets or
any pait thereof,

The obligations of the Viendor and the Purchaser to complete the Transacticn
are subject to. having received the Approvals on or beﬁm-x 2018 (the
“Cort Approval Dntd") ﬂu?u.* \7

The, Patties auimnwl;d_ge that-the forexoing conditions are for the mutual
benefit of the Vendor and the Purchaset,

Commercially Reasonable. Efforts

Each of the: Vendor and the Purchaser shall use its commercially reasopnble efforts 10
satisfy the conditjons set out in this _;(__}See&ea—*l— prior to the Outside Date,

Non:Satisaction of Conditicns

If aiy condition set out in this seotion 4 is pot satistied or petformed o0 or prlor to the
dates specified in sections 4.1 through 4.3, the party for whese benefit the condition is Inserted
may (in the case of the Vendor (but only if ptior writien consent is obtained:by the Vendor fram

the Proposa! Trustee)):

@

waive mmphancc with the conditlon in whale or in part in its sole dlncmion .

by written notice to the ather party and without prejudfce to any of its vights

R
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of termination in the event of non-fulfilment of any other condition in whole
or in part; or ‘

(b)  elect on written notice ta the ather party to terminate this Agreement before
Closing.

SECTION 5 — CLOSING

5.1 Closing

The completion of the Transactian shall take place with effect as of the Time of Clasing
at the offices of <> on the Closing Date or as otherwise determined by mutual agreement of the
Vendor (but only if prior written consent is obtained by the Vendor from the Propesal Trustee)

and the Purchaser in writing,
5.2  Parchaser's Deliveries on Closing

At or before the Time of Closing, the Purchaser shall execute and/or deliver, as
applicable, to the Vendor the following, each of which shall be in form and substance
satisfactory to the Vendor, acting reasonably:

(a)  payment of the Deposit in accordance with section 2.7(a);
(b)  payment of the Balance in accordance with section 2.7(b)iii);

()  payment or evidence of payment of applicable federal, state and provincial
taxes or altematively, appropriate exemption cettificates, as required by
section 2.8;

(d) a bill of sele, assigtnment and assumption executed by the Purchaser,
substantially in the form attached as Schedule 5,2(d);

(¢)  a specific assignment of Intellectual Property executed by the Purchaser (if
applicable), substantially in the form attached as Schedule 5.2(e});

(f)  the certificate referred to in section 4.1(c); and

(8)  such further and other documentation as is referred to in this Agreement or as
the Vendor may reasonably require to give effect to this Agreement,

5.3  Vendor's Deliveries on Closing

At or before the Time of Closing, the Vendar shall execute and deliver to the Purchaser
the following, each of which shall be jn form and substance satisfactory to the Purchaser, acting

reasonably:

(a) a bill of sale, assignment and assumption executed by the Vendor (if
applicable) substantially in the form attached a3 Schedule 5.25.2(d);
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a specific assigument of Intellectual Property executed by the Vendor
substantially in the form attached as Schedule 5.25.2(e);
the certificate referred to in section 4.2(c);
the Trustee's Certificate, as referred to in the Approvals; and
all Approvals,

5.4  Purchaser’s Acknowledgement

The Purchaser acknowledges that the Vendor is selling the Vendor's right, iitle and
interest in and to the Purchased Assets pursuant to the Approvals, The Purchaser agrees to
purchase and accept the right, titfe and interest of the Vendor In and lo the Purchased Assets
pursuant to and in accordance with the terms of this Agreement, the bill of sale, assignment and
assumptlon, the assignment of Intellectual Property and the Approvals.

5.5  Possession of Purchased Assets

(a)

(b)

56 Risk

The Vendor shall retnain in possession of the Purchased Assets until the Time
of Closing. On Closing, the Purchaser shall take possession of the Purchased
Assets where situated at the Time of Closing. The Purchaser acknowledges
that, subject to the terms of this section 5.5, the Vendor has no additional
obligetion to deliver physical possession of the Purchased Assets to the
Purchaser. In no event shall the Purchesed Assets be sold, assigned,
transferred or set over to the Purchaser until the conditions set out in the
Approvals have been satisfied and the Purchaser has satisfied all delivery
requirements outlined in section 5.2. The Purchaser shall promptly notify the -
Vendor of any Excluded Assets which may come into the posgession or
control of the Purchaser, and shall promptly release such Excluded Assets to
the Vendor, ar to such other person as the Vendor may direct in writing.

The Vendor agrees that the Purchaser shall have access to the Premises for
the purposes of removing the Purchased Assets located therein for a period of
30 days following the Closing Date. At its own cost and expense, the
Purchaser will be respansible for the checkout, dismounting, dismantling and
removal of the Purchased Assets from the Premises, which checkout,
dismounting, dismantling and removal shall be done with the care that a
prudent tenant would use, by reputshle and competent personnel, in a good
and workmanlike manner, and in compliance with all laws. At its own cost
and expense, the Purchaser shall leave the Premises in an orderly, alean,
sanitary and broom swept condition and shall be required to remedy or repair
any physical damsage or other condifion resulting from the checkout,
dismounting, dismantling and removal of the Purchased Assets. The
Purchaser shall not be obligated to remove any Excluded Assets and shall not |
be required to remedy any condition existing prior to the Closing.
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The Purchased Assets shall be and remain at the risk of the Vendor until Closing and at
the risk of the Purchaser from and after Closing. If, prior to Closing, the Purchased Assets are
substantially damaged or destrayed by fire or other casualty, then, at its option, the Purchaser
may decline to complete the Transaction. Such option shall be exercised within 15 days after
notification to the Purchaser by the Vendor of the occurrence of damage or destruction (or prior
to the Closing Date if such occurrence takes place within 15 days of the Closing Date) in which

event this Agreement shall be terminated automatically and the Purchaser shall be entitled only _

to a retum of the Deposit paid under section 2.7(a) but without any other compensation. If the
Purchaser does not exercise such option, it aball complete the Transaction and shall be entitled to
an assignment of the proceeds of insurance, if any, referable to such damage or destruction,
Where any damage or destruction is not substantial, the Purchaser shall complete the Transaction
and shall be entitled to an assignment of the proceeds of insurance, if any, referable to such
damage or destruction provided that such damage or destruction is insured or, otherwise, to an
agreed abatement, If any dispute arises under this section 5.6 as to whether damage or
destruction is substantial or with respect to the amount of any abatement, such dispute will be
determined in accordance with section 5.7.

5.7  Dispuie Resolution

If any dispute arises (a) under section 5.6 as to whether any damage or destruction is
substantial or with respect to thc amount of any abatement, or (b) with respect to any other

matter related to the Transaction, such dispute will be determined by the Cowrt in the cument
proceedings relating to Salar, or by such other person or in such other manner as the Court may °

direct.
5.8 Termination

(a)  This Agreement may, in the case of section 5.8(a)(iv) will, be terminated as
follows and in no other manner;

(@® by written agreement of the Vendor (but only if prior written cansent is
obtained by the Vendor from the Proposal Trustee) and the Purchaser;

@iy by either the Vendor (but oaly if prior written consent is obtained by the
Vendor from the Proposal Trustee) or the Purchaser pursuant to section

4.5
(ili) by the Purchaser pursuant to sectian 5.6: or

(iv)  automatically if the Closing does not occur by the Quiside Date, provided

that the right to terminate this Agreement under this clause shall not be

available to agy Party whose act or failure to act has been a principal cause -

of, or resulted in, the failure of the Closing to occur on or before the
Outside Date.

(b)  If this Agreement is validly terminated pursuant to section 5.8(a):
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(@) all the obligations of both the Vendor and Purchaser pursuant to this
Apgreement shall be at an ead;

(i)  subject to section 5.9, the Purchaser shall be entitled to have the Deposit
peid hereunder to the Proposal Trustee retumed with interest earned
thereon (if any) but without deduction; and

(iii) subject to section 5.9, neither party shall have any right to specific
performance or other remedy against, or any right to recover damages or
expenscs from, the other.

59  Breach by Purchaser

If the Purchaser fails to comply with the terms of this Agreement, the Vendor may by
notice to the Purchaser elect to treat this Agreement as having been repudiated by the Purchaser.
In that event, the Depasit and any other payments made by the Purchaser shall be forfeited to the
Vendor and the Purchased Assets may be rescld by the Vendor. In addition, the Purchaser shall
pay on demand to the Vendor (i) the deficiency, if any, arising upon such resale, being the
amount that the net sale proceeds on resale (after deducting the expenses of resale) together with .
the forfeited Deposit are leas than the Purchase Price, and (i) interest and all other damages or -
charges occasioned by or resulting from the default by the Purchaser.

SECTION 6~ GENERAL

6.1 Further Assurances

Each of the Parties shall, from time to time after the Closing Date, at the request and
expanse of the other, take or cause to be teken such action and execute and deliver or cause to be
executed and delivered to the other such documents and further assurances as may be reasonably

necessary to give effect to this Agreement.
6.2  Preservation of Records

The Purchaser shall preserve and keep the records relating to the Purchased Assets for a
period of seven years following the Closing Dale, and shall make such records and personnel
available to Vendor as may be reasonably required by such party ip connection with, amang
other things, any insurance claims by, actians or tax audits against, or govermmental ,
investigations of the Vendor or any of their respective affiliates or in order to enable the Vendor °
to comply with its obligations under this Agreement and each other agreement, document, or -
instrument contemplated hereby or thercby. In the event the Purchaser wishes to destroy such
records before or after that time, such party shall first give 90 days prior written notice to the
Vendor, and the Vendor shall have the right at its option and expense, upon prior written notice -
given to Purchaser within such 90 day period, to take possession of the records within one
hundred and eighty (180) days after the date of such notice. X
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6.3 Notice

Any notice or other communication under this Agreement shall be in writing and may be
delivered personally or transmitted by fax, addressed in the case of the Purchaser, as follows:

[Insext Purchaser’s address)

Attention: -Craig Chomaby
Telephone No.: 519-240-4193
T Nez

with 2 copy to:

{Eow-fivm}Lipman, Zener & Waxman LLP
feddvess-tine-11220 Eplinton Avenue West
{address line-2]

[eddreatlina 3]
it i Toronto, Ontaria, M6C

Attention: flawyer|Jason Speiter

Tel: BEEEEECEEH16-789-0652 x367
Fax: SOESEEEG00%416-789-9015
Email: emai@emaikeomjspetten@]zwlaw.com

and in the case of the Vendor, as follows:

with a copy to:

Pallett Valo LLP

77 City Centre Drive, West Toronto
Suite 300

Mississauga, ON L5B1MS5

Aftention:  Alex Iichenko
Facsimile:  (905) 273-6520
Email: ailchenko@pallettvalo.com

with a copy to:

Dadick Landau Inc.
4646 Dufferin St.

Suite 6

Toronto, ON M3H 584

Attention: Rahn Dodick
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Facsimile:  (416) 649-7725
Email: rahn.dodick@dodick.ca

with a copy to:

McCarthy Tétrault LLP

Suite 5300

TD Bank Tower

Box 48, 66 Wellington Street West
Toronto, ON M6K 1E6

Attention: Heather Meredith

Emgil: hmeredith@mecarthy.ca

Any such notice or other communication, if given by personal delivery, will be deemed to have
been given on the day of actual delivery thereof and, if transmitted by fax before 5:00 p.m,
(Toronto time) on a Business Day, will be deemed to have been glven on the Business Day, and
If transmitted by fax after 5:00 p.m, (Toromto time) on a Business Day, will be deemed to have
been given on the Business Day after the date of the transmission.

64  Time

Time shall, in ali respects, be of the essence hereof, provided that the time far doing or
completing any matter provided for herein may be extended or abridged by an agreement in
writing signed by the Veador (but only if prior written consent is obtained by the Vendor fram
the Proposal Trustee) and the Purchaser or by their respective solicitors.

6.5 Curremcy

Except where otherwise indicated, all references herein to money amounts are in
Canadian currency. :

6.5  Survival

No covenants, representations or warranties of any Party contained in this Agreement or
auy certificate provided pursuant to this Agreement will survive the Closing, except for the
covenants, if aay, that by their terms are to be satisfied or survive after the Time of Closing,
which covenants will continue in full force and effect in accordance with their terms,

6.6  Benefit of Agreement

This Agreement shall enure lo the benefit of and be binding upon the Parties and their
respective sueccessors and permitted assigns, provided that the Purchaser shall not assign its
rights, entitlements or obligations under this Agreement without the prior wrillen consent of the
Vendor (but only if prior written consent is obtained by the Vendor from the Proposal Trustee).
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6.7  Entire Agreement

This Agreement (including the agreements and orders contemplated hereby) and the
attached Schedules constitute the entire agreement between the Parties with respect to the subject
matter and supersede all prior negotiations and understandings. This Agresment may not be
amended or modified in any respect except by written instrument executed by the Vendor (but
only if prior written consent is obtained by the Vendor from the Proposal Trustee) and the

Purchaser.

6.8  Paramountcy

In the event of any conflict or inconsistency between the provisions of this Agreement,
and any other agreement, document or instrument executed or delivered in connection with this
Transaction or this Agreement, the provisiops of this Agreement shall prevail to the extent of

such conflict or inconsistency.

6.9  Severability

If any provision of this Agreement or amy document delivered in connection with this
Agreement is partially or completely invalid or unenforceable, the invalidity or unenforceability
of that provision shall not affect the validity or enforceability of any other provision of this
Agreement, all of which shall be construed and enforced as if that invalid or unenforceable
provision were omitted. The invalidity or unenforceability of amy provision in one jurisdiction
shall not affect such provision’s validity or enforceability in any other jurisdiction.

6.10 Governing Law

This Agreement shall be govemned by and construed in accordance with the laws of the
Province of Ontario and the laws of Canada applicable therein and each of the Parties
irrevocsbly attorns to the non-exclusive jurisdiction of the courts of the Province of Ontario.

6.11 Commission

The Purchaser acknowledges that there are no agent or broker fees or other commissions
payable by the Vendor on the Purchase Price or otherwise in connection with the Transaction,

and the Purchaser agrees to indemnify the Vendor against any claim for compensation or
commission by any third party or agent retained by the Purchaser in connection with, or in

contemplation of| the Transaction.

6.12 Fees and Expenses

Each of the Vendor and the Purchaser will pay their respective legal and accounting costs
and expenses incuwrred in connection with the preparation, execution and delivery of this
Agreement and all documents and instruments executed pursuant to this Agreement and any .
other cosls and expenses whatsoever and howsoever incurred,
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6.13 Public Announcement

Except as required by applicable law or by the Court, ne public announcement or press
release conceming the sale and purchase of the Purchased Assets may be made by the Vendor or
the Purchaser without the prior consent and joint approval of the Vendor (but only if prior
wrilten consent is obtained by the Vendor from the Proposal Trustee) and the Purchaser.

6.14 Relationship with Proposal Trustee

In this Agreement, references to a required consent from the Proposal Trustee are in
reference to obligations of the Vendor only and, as they relate to the Purchaser, such references
are only for informational purposes. )

6.15 Counterparts

This Agreement inay he executed in any number of counterparts, each of which shall be
deemed to be an original and all of which shall constitute one and the same agreement.
Transmission by facsimile or email of an executed counterpart of this Agreement shall be
deemed to constltute due and sufficient delivery of such counterpart,

[Signature page jollows]
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The Parties have éxecuted this Agresment.

HB SOLAR CANADA JNC: [by Dodick
Landau Toc, sololy in Ity capacity a5 the
Praposal Tigstee wiler th ermy of th SIS
Qrder; nnd not in Ay aibr capacity]
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DODICK
LANDAU

July 13, 2018

CREDITOR PACKAGE

To the Creditors of HB Solar Canada Inc. (“HB” or the “Company”)

Please be advised that on July 9, 2018, Dodick Landau Inc,, in its capacity as
Proposal Trustee (the “Proposal Trustee”) of the Estate of HB Solar Canada Inc,
filed with the Official Receiver a proposal in the name, and on behalf, of HB Solar Canada Inc.

The reason you are receiving this letter and the enclosed creditor information (“Creditor
Package”) is because HB Solar Canada Inc. advised the Proposal Trustee that you are a
creditor of HB Solar Canada Inc. and may be eligible to vote in the Proposal. The

purpose of the Creditor Package is to provide you with the information you require to
evaluate, and vote on, the Proposal.

Enclosed in this Creditor Package are the following documents:
1) Notice of Proposal to Creditors;

2) Proposal;

3) Trustee’s Report on Proposal;

4) Statement of Affairs;

5) Proof of Claim form with instructions;

6) Proxy;

7) Voting Letter

A Meeting of the Creditors to consider the Proposal will be held at the office of the
Proposal Trustee, located at 4646 Dufferin Street, Suite 6, Toronto, Ontario M3H 554

on July 25,2018 at 2:00 p.m.

In order to be eligible to attend and vote at the meeting of creditors, creditors must have filed
with the Proposal Trustee before the meeting, a proof of claim form signed and witnessed as

required and accompanied by a statement of account. Those Creditors who do not intend to
have a personal representative at the meeting held on July 25, 2018, may complete and submit
the voting letter which is enclosed in this Creditor Package prior to the meeting indicating their
vote for or against the acceptance of the Proposal. The Trustee has also enclosed a form of
proxy should a Creditor wish to appoint a proxy to represent them at the meeting. Additional
details relating to the filing of claims prior to the meeting of creditors are outlined in the

Report of the Trustee on the Proposal.

4646 Dufferin Street, Suite 6, Toronto, Ontario M3H 554
Office: 416-645-0542 Fax: 416-649-7725



DODICK
LANDAU

Completed proofs of claim, and other documents may be sent to the Trustee to the attention of

Brenda McKnight by fax (416-649-7725) or electronic mail (brenda.mcknight@dodick.ca).
Should you need further assistance, you may contact our office by telephone at 416-645-0542.

To access further information pertaining to the HB Solar Canada Inc. proceedings, including an
electronic copy of the Creditor Package, please visit the Trustee’s website

(http://dodick.ca/public-documents/).

DODICK LANDAU INC,,

Proposal Trustee of the estate of
HB Solar Canada Inc.
and not in its personal or corporate capacity.

0

Rahn Dodick, CPA, CA, CIRP, LIT
President

Per:

4646 Dufferin Street, Suite 6, Toronto, Ontario M3H 584
Office: 416-645-0542 Fax: 416-649-7725
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District of: Ontario

Division No. 09 - Toronto
Court No. 312364769
Estate No. 312364769
FORM 92
Notice of Proposal to Creditors
(Section 510f the Act)

In the matter of the proposal of
HB Solar Canada Inc.
of the city of Concord, in the Province of Ontario

Take notice that HB Solar Canada Inc. of the city of Concord in the Province of Ontario has lodged with us a proposal under the
Bankruptcy and Insolvency Act.

A copy of the proposal, a condensed statement of the debtor's assets, and liabilities, and a list of the creditors affected by the
proposal and whose claims amount to $250 or more are enclosed herewith.

A general meeting of the creditors will be held at 4646 Dufferin St., Suite 6, Toronto, ON on the 25th day of July 2018 at 2:00 PM.

The creditors or any class of creditors qualified to vote at the meeting may by resolution accept the proposal either as made or as
altered or modified at the meeting. If so accepted and if approved by the court the proposal is binding on all the creditors or the class

of creditors affected.

Proofs of claim, proxies and voting letters intended to be used at the meeting must be lodged with us prior to the commencement
of the meeting.

Dated at the city of Toronto in the Province of Ontario, this 13th day of July 2018,

Dodick Landau Inc. - Licensed Insolvency Trustee

;o

4646 Dufferin St., Suite 6
Toronto ON M3H 554
Phone: (416) 6450542  Fax: (416) 736-4357
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Court File No. 31-2364769

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

PROPOSAL

HB SOLAR CANADA INC. (“HB” or the “Company™) bereby submits the following proposal
(“Proposal”) pursuant to the provisions of the Bankruptcy and Insolvency Act, (Canada), R.S.C.

1985, c. B-3.
PART 1
Interpretation
Definitions
1. In this Proposal unless otherwise stated or the context otherwise requires, capitalized

terms shall have the following meanings:

(a)

(b)

(©

(d)

()

“Act” means the Bankruptcy and Insolvency Act, (Canada) R.S.C. 1985, c. B-3,
as arnended;

“Administrative Fees and Expenses” means the proper fees and expenses of the
Trustee and the Company incidental to the NOI, the sale process conducted
pursuant to the SISP Order, the preparation, presentation, consideration and
implementation of the Proposal, any amendments thereto, and the proceedings,
transactions and agreements contemplated thereby or arising therefrom, including
all legal fees and disbursements incurred by the Trustee and the Company before
and following execution, acceptance and approval of this Proposal and in
connection with the NOI, the sale process and the preparation of this Proposal;

“Affected Creditors” means those Creditors of the Company forming the class
of Unsecured Creditors;

“Anniversary Purchase Price Payments” has the meaning given in paragraph 7
hereof;

“Anniversary Payment Pool” has the meaning given in paragraph 12 hereof;



¢3)

(8)
(h)

¢

0

(k)

(m)

(n)

(0)
(p)
@
()
(s)

“Approval Order™ means an Order of the Court approving (i) this Proposal
pursuant to the provisions of the Act, and (ii) the Purchase Transaction

contemplated by the Purchase Agreement;
“Assets”” means the Purchased Assets;

‘Bankruptcy Reserve” means a reserve amount of $25,000.00 to be held by the
Trustee as security for the administrative costs of the bankruptcy of the Company
in the event that this Proposal is annulled and the Company becomes bankrupt;

“Business Day” means a day, other than a Saturday, Sunday or a day observed as
a holiday under the laws of the Province of Ontario or the féderal laws of Canada
applicable therein on which banks are generally open for business in Toroato,
Ontario;

“Claim” means any right of any person against the Company in connection with
any indebtedness, liability, or obligation of any nature whatsoever of the
Company to any person, whether liquidated, unliquidated, fixed, contingent,
matured, legal, equitable, secured, unsecured, present, future, known or
unknown, and whether by guarantee, surety or otherwise, incurred or arising or
relating to the period prior to the NOI Filing Date, and “Claims” has a

comresponding meaning;
“Court” means the Ontario Superior Court of Justice [Commercial List]

“Creditor”” means any person who holds one or more Claims, including Secured
Creditors and Unsecured Creditors and “Creditors” has a corresponding

meaning;

“Creditors’ Meeting” means a meeting of the Unsecured Creditors called for the
purpose of considering and voting on the Proposal;

“Crown Priority Claims” means Claims of Her Majesty in right of Canada or
any province of all amounts of a kind contemplated by section 60(1.1) of the Act;

“Effective Date” means the date on which the Approval Order is issued;
“Event of Default” has the meaning given to it in Part XTI of this Proposal;
“Initial Payment” has the meaning given in paragraph 7 hereof;

“Initial Payment Pool” has the meaning given in paragraph 11 hereof;

“Inspector” means an inspector appointed, if any pursuant to the Proposal in
accordance with the provisions of the Act;

“Levy” means the levy imposed by the Superintendent of Bankruptcy under the
Act;



()

v)

(w)

x)
y)

(@)

(aa)

(bb)

(cc)
(dd)

(ee)

(ff)

(g2

(hh)

(i)

“Maturity Date” means the date on which all payments to the Creditors have
been made, provided that no Event of Default has occurred that has not been

cured or waived;

“NOI" means the Notice of Intention to Make a Proposal filed by the Company
on April 10, 2018;

“NOI Filing Date” means April 10, 2018 the date on which the Company filed
the NOI;

“Payment GSA” has the meaning given in paragraph 7 hereof;

“Performance of the Proposal” means full performance of this Proposal as set
out in Part IV hereof; '

“Person” means any individual, partnership, joint venture, trust corporation,
unincorporated. organization, government Or amy ageéncy or instrumentality
thereof, or any other entity howsoever designated or constituted;

“Preferred Claim” means any Claim that is afforded priority under Section
136(1) of the Act;

“Preferred Creditor” means any Unsecured Creditor holding a Preferred Claim,
solely in respect to that Preferred Claim;

“Proposal” means this Proposal and any amendments thereto;

“Proof of Claim” means the proof of claim required by the Act to be provided to
each known creditor prior to the Creditors’ Meeting;

“Proposal Period” means the period between the Effective Date and the
Maturity Date;

“Proven Claim” of a Creditor means the amount of the Claim of such Creditor
finally determined and allowed in accordance with the provisions of the Act;

“Purchase Agreement” means the agreement of purchase and sale between the
Company, by Dodick Landau Inc. solely in its capacity as Trustee under the
terms of the SISP Order, and Craig Chornaby on behalf of a coimpany to be
incorporated made as of June 29, 2018, and amended as of July 3, 2018,
substantively in the form attached to this Proposal as “Schedule “A”

“Purchase Price” has the meaning given in paragraph 7 hereof;

“Purchase Transaction” means the purchase and sale transaction contemplated
by the Purchase Agreement,



“Purchased Assets” means those assets purchased by the Purchaser, as described

@
in the Purchase Agreement;
(kk)  “Purchaser” means Craig Chornaby on behalf of a company to be incorporated;
aDn “Secured Creditor” means any Creditor holding a mortgage, hypothec, pledge,
charge, lien, encumbrance, security interest or privilege on or against the
property of the Company or any part thereof as security for a Claim, and “
Secured Creditors” has a corresponding meaning;
(mm) “Trustee” means Dodick Landau Inc. or its duly appointed successor, in its
capacity as proposal trustee under the Act;
(mm)  “Unsecured Creditor” means any Creditor other than Preferred Creditors and
Secured Creditors (except to the extent of their ordinary unsecured Proven
Claims) with unsecured Proven Claims; and
(00)  “Voting Letter” shall mean the voting letter reéquired by subsection 51(1) of the
Act to be mailed or sent by electronic transmission to each known Creditor prior
to the Creditors” Meeting.
Headings
) The division of this Proposal into Parts and Section and the insertion of headings are for

the convenience of reference only and do not affect the construction or interpretation of
this Proposal. The terms “this Proposal”, “hereof”, “hereunder” and similar expressions
refer to this entire Proposal and not to any particular Part, Section or other portion bereof
and include any agreement supplemental hereto. Unless something in the subject matter
or contest is inconsistent herewith, references herein to Parts and Sections are to Parts

and Sections of this Proposal.
Extended Meanings
3: In this Proposal words importing the singular number only include the plural and vice

versa, words importing any gender include all genders and words importing persons
include individuals, partnerships, associations, trusts, unincorporated organizations and

corporations.



Date for Any Action

4,

If any date on which any action required to be taken hereunder by any of the parties is
not a Business Qay, such action must be taken on the next succeeding day which is a
Business Day precluded by statute.

PART I
Purpose and Effect of This Proposal

Purpose of Proposal

5.

The purpose of this Proposal is to effect a restructuring of the indebtedness of the
Company by completion of the Purchase Transaction in the expectation that all Creditors
will derive a greater benefit from the restructuring and the continued operation of the
business and affairs of the Company than would result from a bankruptcy of the

Company.

Effect of Proposal

6.

This Proposal restructures the indebtedness of the Company and provides the essential
terms on which all Claims will be fully and finally resolved and settled: Duting the
Proposal Period, and provided that o Event of Default has occurred that has not been
cured or waived, all Creditors will be stayed from commencing or continuing any
proceeding or exercising any remedy against the Company or any of its property or
assets in respect of a Claim, including without limitation, any proceeding or remedy to
recover payment. of any monies, to recover or enforce any judgment against the
Company in respect of a Claim or to commence any formal legal proceeding against it
other than as provided for under this Proposal.

PART HI
Purchase Transaction

Pursuant to the Purchase Agreement, the consideration paid by the Purchaser for the
purchase of the Purchased Assets will be equal to the aggregate sum set out in section
2.6 of the Purchase Agreement, in the amount of $1,900,000 (the “Purchase Price”).
The Purchase Price is comprised of the amount of $810,000 payable at least two
Business Days prior to closing of the Purchase Transaction (the “Initial Payment”), two
additional payments of the Purchase Price in the amount of $500,000 each payable on or
before the first and second annual anniversaties of closing of the Purchase Transaction,
respectively (the “Anniversary Purchase Price Payments”) and a deposit of $96,000
(the “Deposit™) which has been received by the Trustee on behalf of the Company. The



10.

11.

12.

13.

Payment of the Anniversary Purchase Price Payments are to be secured by a General
Security Agreement granted by the Purchaser over its assets and undertalcmg to the
Trustee on behalf of the Company (the “Payment GSA™), The Deposit is held in trust
by the Trustee pending closing of the Purchase Agreement and credited towards the
Purchase Price on closing of the Purchase Transaction.

The Purchased Assets will be sold to the Purchaser on an “as is, where is” basis and the
Company will not be liable or responsible in any way for the condition of the Purchased
Asséts or the delivery of such tangible assets to be purchased by the Purchaser.

The Purchased Assets remain at the risk of the Coempany until closing of the Purchase
Agreement.

The closing date of the Purchase Transaction is the date that is five Business Days
following the date the Approval Order is granted, or such earlier date as may be agreed.

Upon closing of the Purchase Transaction, the Company will direct the Purchaser to pay
the Initial Payment as follows:

a) An amount equal to the Administrative Fees and Expenses, Bankruptcy
Reserve and Crown Priority Claims less the Deposit, as calculated by the
Company and approved by the Trustee, to the Trustee;

b) An amount equal to the respective Proven Claim of each Secured Creditor
directly to such Secured Creditor; and

c) Any amounts remaining from the Initia] Payment after payment of (a) and (b),
to be paid to the Trustee (the amounts paid to the Trustee pursuant to (a) and
(c) of this paragraph are collectively, the “Initial Payment Pool”).

The Company will direct the Purchaser to pay the Anniversary Purchase Price Payments

as follows:
a) If any Proven Claims of Secured Creditors were not paid in full from the Initial

Payment, then such remaining amounts to provide for payment in full of the
Proven Claims of Secured Creditors will be paid directly to such Secured

Creditors; and
b)  All other amounts to the Trustee on behalf of the Company (the “Anniversary

Payment Pool”).

PART IV
Classification of Creditors

For the purpose of this Proposal, there shall be one class of Creditors consisting of a
class of Ussecured Creditors. Claims of Her Majesty in right of Canada and any
province for all amounts other than Crown Priority Claims shall vote in the Unsecured
Creditors class. Preferred Creditors shall also vote in the Unsecured Creditor Class.



15.

16.

PART V
Proposal and Treatment of Creditors

14. Pursuant to this Proposal, the Trustee will distribute the Initial Payment Pool and

Anniversary Payment Pool when sufficient. amounts have, in the Trustee’s discretion,
accumulated to warrant an distribution in the following order of priority, including a
final distribution when the payment in full of the Anniversary Purchase Price Paymerits

has been received:
(a) First, to the Administrative Fees and Expenses, in full;

(b) Second, to establish the Bankruptcy Reserve, to be held in trust by the Trustee,
which amount shall be used to fund the administrative costs of the bankruptcy of
the Company in thé event that this Proposal is annulled and the Company
becomes bankrupt, failing which such amount shall be distributed in accordance
with this paragraph,

(c) Third, to any Crown Priority Claims, in full;
(d) Fourth, to pay the Proven Claims of Preferred Creditors (if any), in full; and
(e) Fifth, pro rara among all the Unsecured Creditors on account of Proven Claims.

In the event that the Proposal is not accepted by the Creditors or the Court refuses to
issue the Approval Order, the Company will become a bankrupt and the Purchase Price
will not be available to the Creditors in accordance with the respective priorities set out

herein.
For greater clarity;

Crown Priority Claims

a)  All Proven pre-filing Crown Priority Claims will be paid out of the Initial Payment
Pool and Anniversary Payment Pool in the priority provided in paragraph 14 hereof
and will be remitted by the Trustee to Her Majesty in the Right of Canada or of any
provinee, as applicable, within six (6) months of the Court Approval Date.

Secured Creditors

b) Secured Creditors will be paid in full from the Purchase Price directly from the
Purchaser and will receive no distributions pursuant to this Proposal. Accordingly,
Secured Creditors are not Affected Creditors for the purposes of this Proposal, and
therefore shall not be entitled to vote. For greater certainty, the Company
acknowledges and agrees the Royal Bank of Canada (“RBC™) is not an Affected

Creditor in this Proposal.
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18.

Preferred Claims

c)

Preferred Creditors shall vote in the Unsecured Creditor class and the Proven
Claims of Preferred Creditors will be paid out of the Initial Payment Pool and
Anniversary Payment Pool in the priority provided in paragraph 14 hereof, which
provides for payment of such Proven Claims in full, in priority to all claims of
Unsecured Creditors with ordinary unsecured claims, in accordance with the scheme
of distribution set forth in the Act. This includes payment to employees of amounts
equal to the amounts that employees would be qualified to receive under s.136(1)(d)
if the employer became bankrupt on the NOI Filing Date as well as wages, salaries,
commissions or compensation for services rendered after that date and before the
Effective Date, together with disbursements properly incurred by any traveliing
salesperson during that period.

Unsecured Creditors

d)

The Unsecured Creditors shall vote as a class and will be paid out of the Initial
Payment Pool and Anniversary Payment Pool in the priority provided in paragraph
[4 bereof and in accordance with the scheme of distribution set out in the Act.

PART VI
Procedure for Validation and Valuation of Claims

Upon receipt of a completed Proof of Claim, the Trustee will examine the Proof of
Claim and deal with each Claim in accordance with the provisions of the Act.

The procedure for valuing Claims of Creditors and reselving disputes with respect to
such Claims will be as provided for in the Act. The Company and/or Trustee resecves
the right to seek the assistance of the Court in valuing any Claim of a Creditor and in

respect of any other matter as may be required.

PART VII
Meeting of Creditors

Creditors’ Meeting

On July 25, 2018, the Company shall hold the Creditors’ Meeting in order for the
Unsecured Creditors to consider and vote upon the Proposal.

19.

Notice of Creditors Meeting

20.

The Trustee will provide the Creditors with notice of the time and place of the Creditors’

Meeting by mail pursuant to the Act.

All Proofs of Claim must be delivered in



accordance with the provisions of the Proposal, the Act and any order which may be
issued by the Court in respect of the procedure governing the-Creditors® Meeting.

Conduct of Meeting

21.

The Official Receiver, or any nominee thereof, will preside as the chair of the Creditors
Meeting and will decide all matters relating to the conduct of the Creditors Meeting.
The only persons entitled to attend the Creditors Meeting are those persons (including
the holders of proxies) entitled to vote at the Creditors’ Meeting and the officers,
directors and legal counsel of the Company together with such representatives of the
Trustee as the Trustee may appoint in its discretion. Any other persons may be admitted
on invitation of the chair of the Creditors Meeting or with the consent of the Creditors.

Adjournment of Meetings

22.

The Creditors’ Meeting may be adjourned in accordance with section 52 of the Act.

Voting by Creditors

To the extent provided for herein, each Unsecured Creditor will be entitled to vote to the

23.
extent of the amount which is equal to the Proven Claim of such Unsecured Creditor and
each Preferred Creditor will be-entitled to vote to the extent of the amount which is equal
to the Proven Claim of such Preferred Creditor.

Approval by Creditors

24. In order for the Proposal to be binding on the Creditors, it must first be accepted by the

Unsecured Creditors at the Creditors’ Meeting by a majority in number of the Unsecured
Creditors who actually vote upen the Propesal (whether in person or by Proxy) at the
meeting or by a Voting Letter, representing two-thirds in value of the Proven Claims of
the Unsecured Creditors who actually vete upon the Proposal (whether in person or by
Proxy) at the Creditors’ Meeting or by a Voting Letter.

Appointment of Inspectors

25.

At the Creditors’ Meeting, the Unsecured Creditors may appoint up to five (5) inspectors
whose powers will include, but not be limited to, the following:

(a) Advising the Trustee concerning any dispute which may arise as to the validity of
Claims;



26.

28.

(b) Waiving any default in performance of any provisions of the Proposal; and

(c) Advising the Trustee from time to time with respect to any other matter that the
Trustee may refer to them.

Any decision, direction or act of the Inspectors may be referred to the Court by the
Trustee and the Court may confirm, reverse or modify the decision, direction or act and

make such order as it deemis just.

PART VIII
Conditions Precedent to Implementation of the Proposal

As provided for in the Act, the arrangements set out in this Proposal will not take effect
unless the conditions set forth below are satisfied:

(a) All approvals and consents to the Proposal that may be required have been
obtained;

(b) The Approval Order has been issued and the Effective Date has passed;

(c) No order or decree restraining or enjoining the consummation of the transactions
contemplated by this Proposal has been issued;

(d) All agreements or instruments necessary to effect the intention and purpose of
this Proposal have been received by the Debtor and the Purchaser in a form

satisfactory to the Debtor and Purchaser;
(e) The Purchase Transaction shall have been completed; and

() All and any orders of the Court have been obtained which are required to
facilitate the transactions referred to herein.

PART IX
Release

As at 12:01 a.m. on the Maturity Date, the Company, shall be released and discharged
from any and all Claims. This release shall have no force or effect if the Company goes

bankrupt before the terms of the Proposal are performed.

As of 12:01 a.m. on the Maturity Date, each and every present and former officer and
director of the Company shall be released from claims against them that arose before the
Date of Filing and that relate to the obligations of the Company where such persons are
by law liable in their capacity as directors for the payment of such obligations, provided
that nothing herein shall release or discharge any director or officer of the Company



from any claims coming within the exceptions set out in section 50(14) of the Act. This
release shall have no force or effect if the Company goes bankrupt before the terms of

the Proposal are performed.

PART X
Miscellaneous

Consents, Waivers and Agreements

29.

On the Effective Date, all Creditors will be deemed to have consented and agreed to all
of the provisions of this Proposal in its entirety. For greater certainty, each su¢h Creditor
will be deemed to have waived any default by the Company in any provision, express or
implied, in any agreement existing between the Creditor and the Company that has
occurred on or prior to the Effective Date, and to have agreed that, to the extent that
there is any conflict between the provisions of any such agreement and the provisions of
this Preposal, the provisions of this Proposal take precedence and priority and the
provisions of any such agreement are amended accordingly:

Effect of Payment

30.

Creditors will accept the payments provided for in this Proposal in complete satisfaction
of all of their Claims, and all liens, certificates of pending litigation, executions or any
other similar charges or actiens or proceedings in respect of such Claims will have no
effect in law or in equity against the property, assets and undertaking of the Company
including the Assets. On the Effective Date, any and all such registered liens,
certificates of pending litigation, executions or other similar charges or actions will be
discharged, dismissed or vacated without cost to the Company.

Preferential Payments

31

Sections 95 to 101 of the Act shall not apply to any dealings by the Company to at time
prior to the NOI Filing Date. The releases contemplated in paragraph 26 of this Proposal
include releases in favour of the Released Parties from all claims, actions, or remedies
available to Creditors or others pursuant to sections 95 to 101 of the Act, provided
nothing herein shall release any director of the Company from any claims coming within
the exceptions set out in Section 50(14) of the Act.

Amendment to Proposal

32.

This Proposal may be amended by the Company with the consent of the Trustee at any
time prior to the conclusion of the Creditors’ Meeting called to consider the Proposal,
provided that any amendment made pursuant to this section shall not reduce the rights
and benefits given to the Creditors under the Proposal before any such amendment. and



provided further that any and all amendments shall be deemed to be effective as of the
NOI Filing Date.

Performance Certificate

33.

The Trustee will give the Company and the Official Receiver the certificate provided for
in section 65.3 of the Act within 5 Businiess Days following the Trustee being satisfied
that all of the conditions set out in this Proposal, and all payments of the Purchase Price,
including the Anniversary Purchas¢ Price Payments, have been met, paid or waived.

Court Approval

34.

After the Creditors acceptance of the Proposal, the Trustee will proceed to seek the
Approval Order from the Court, on or about, August 13, 2018 and to have the Court
make any ancillary orders that may be necessary or desirable to permit the transfer of the
Purchased Assets to the Purchaser free and clear from all ericumbrances as contémplated
by the Purchase Transaction or Purchase Agreement, including an order releasing any
existing encumbrances from the Purchased Assets other than the Permitted
Encumbrances as referred to in the Purchase Agreement (and continuing such
encumbrances in the proceeds of sale only). Creditors” acceptance of the Proposal shall
c¢onstitute their consent to such ancillary Court orders.

Binding Effect

36.

35.

The provisions of this Propoesal will be binding on the Creditors, the Company and their
respective heirs, executors, administrators, successors, and assigns, upon issuance of the
Approval Order. If this Proposal is annulled by an order of the Court, all payments on
account of Claims made pursuant to the terms of this Proposal will reduce the Claims of

Creditors.

PART XI
Event of Default

The following events will constitute Events of Default for purposes of Section 63 of the
Act and otherwise under this Proposal:

(a) the non-payment by the Company of any of its obligations hereunder within thirty
(30) days after written notice has been given by the Trustee that such payment is

past due; and

(b) the breach or failure by the Company to observe and perform any other covenant
and provision of this Proposal, other than payment as provided for in this



37.

38.

39.

Paragraph 36, which is not remedied within thirty (30) days after written notice
thereof has been given to the Company by the Trustee.

(c) The failure of the Purchaser to satisfy its obligations under the Purchase
Agreement to the Trustee, which is not remedied within thirty (30) days after
written notice thereof has been given to the Company by the Trustee.

PART XH
Trustee

Dodick Landau Inc. shall be the Trustee under this Proposal and all monies payable
under this Proposal shall be paid over to the Trustee who shall make the payment of all
dividends in accordance with the terms of this Proposal.

Dodick Landau Ine. is acting in its capacity as Trustee under this Proposal and not in its
personal capacity and no officer, director, employee or agent of Dodick Landau Inc.
shall incur any obligations or liabilities in connection with this Proposal or in respect of
the business or liabilities of the Company.

Any payments made by the Trustee to the Creditors hereunder shall be made by the
Trustee net of any levies payable or due under the Act.

Upon payment by the Trustee of the amounts contemplated in this Proposal, the Trustee
shall have discharged its duties as Trustee and the Trustee shall be entitled to apply for
its discharge as Trustee hereunder. For greater certainty, the Trustee will not be
responsible or liable for any obligations of the Company and will be exempt from any
personal liability in fulfilling any duties or exercising any powers conferred upon it by
the Proposal unless such acts have been carried out in bad faith and constitute a wilful or
wrongful act or default.

SIGNATURE PAGE TO FOLLOW
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Dated at Toronto this _é_rh‘ay of July, 2018.

HB SOLAR CANADA INC.
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Name: ®ylie § =P Hg Nfoan
Title: b W GBI

I have authority to bind tlie corporation.



SCHEDULE “A”



AGREEMENT OF PURCHASE AND SALE

.- -{ Formatted: Superscript

HB SOLAR CANADA INC.
(the "Vendor" or "Solar™)

and

Craig Chornabyv on behalf of a company to be incorporated®
(the "Purchaser”)

RECITALS

I. On April 10, 2018, Solar filed a Notice of Intention to make a Proposal (the “NOI*)
under the provisions of the Bankruptcy and Insolvency Act, R.S.C. 1985, ¢ B-3, as
amended (the “BIA");

2. Dodick Landau Inc., solely in its capacity as the Proposal Trustee of Solar (the “Proposal
Trustee™) was appointed as proposal trustee of Solar;

3. On May 14, 2018, the Ontario Superior Court of Justice (Commercial List) (the “Court™)
issued an order (the “SISP Order”), among other things, approving the Two-Stage Sale
and Investment Solicitation Process attached thereto (the “SISP”) to identify one or more
purchasers of, or investors in, the business and assets of Solar;

4, Pursuant to the SISP Order, the Proposal Trustce was granted enhanced powers in
relation to the SISF, including that the Proposal Trustee was exclusively authorized and
empowered, but not required, to take actions and steps and execute any and all documents
and writings on behalf of, and in the name of;, Solar, to carry out its duties under the SISP
Order, including to execute all documents relating to the SISP, and to execute and deliver
any documents on bebalf of Solar to implement the transactions contemplated under the

SISP approved by the Court;

5. Pursuant to the SISP Order, the Proposal Trustee has assisted in carrying out the SISP
while Solar has continued to operate jts business; and

6. The SISP provides that the Proposal Trustee will evalvate offers and that any offer
submitted must be subject to the approval of Solar’s creditors and the Court (including (i)
approval of a BIA proposal lo Solar's creditors, by effected creditors in the requisite
numbers jn accordance with the BIA, in which the sale of assets to the successful
bidder(s) is proposed, and (ii) an order of the Court sanctioning that proposal)
(collectively, the “Approvals”). Subject to such Approvals and on the terms set out
herein, the Vendor wishes to sell to the Purchaser and the Purchaser wishes to purchase
from the Vendor, substantially all of the assets which make up the business of Solar.
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IN CONSIDERATION OF THE COVENANTS AND AGREEMENTS HEREIN
CONTAINED, the Parties agree as follows:

1.1

Definitions

SECTION 1 - INTERPRETATION

In this Agreement:

@
(b)
(©)
(d
(@
®

(&)
()
@
@)

®

®

(m)
@)
(©)

“Agreement” means this Agreement of Purchase and Sale;
“Approvals” has the meaning set out in the Recitals;

“Assumed Obligations” has the meaning set out in section 2.4(b);
“Balance” has the meaning set out in section 2.7(b)(iii);

“BIA* has the meaning set out in the Recitals;

“Business Day” means a day on which banks are open for business in the
City of Toronto but daes not include a Saturday, Sunday or statutory holiday

in the Province of Ontario;

“Court” has the meaning set out in the Recitals;

“Court Approval Date” has the meaning set out section 4.3(a);
“Closing" means the successful completion of the Transaction;

“Closing Date” means the date on which the Closing occurs, which shall be
the date that is five (5) Business Days following the date on which the
Approvals are granted, or such earlier date as may be agreed upon by the
Vendor (but only if prior written consent is obtained by the Vendor from the
Proposal Trustee) or the Proposal Trustee on behalf of the Vendor, and the

Purchaser;

“Contracts” means those contracts to which Solar is a party listed on
Schedule 1.1{k)@) hereto;

“Peposit” has the meaning set out in subsection 2.7(b)(i);
“Employees” means persons who are employed by Solar;
“ETA” means the Excise Tax Aci (Canada);

“Excluded ‘Assets” means—cash on hand at the time of Closing save and
except any pre-paid amounts for work-in-progress or work not yet
commenced al Closine which amount shall be subject to a post-closing
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adjustment to be verified bv the Proposal Trustee; these-listed-on-Schedule
+-Hphereta;

“GST/HST” means goods and services tax/harmonized sales tax under the
ETA and includes any provincial equivalents thereof;

“Intellectual Property” means all intellectual and industrial property and
any and all forms of protection having equivalent or similar effect anywhere
in the world and all rights therein as recognized under the laws of Canada
and/or other countries or jurisdictions, whether registered or unregistered and
including applications for the registration or grant of any such rights,
including rights in and to; (n) trademarks; (b) patents; (c) copyrights and
works of authorship; (d) mask works; () trade secrets, know-how, and
proprictary and confidential technical or business information; (f) any
technology; (g) industrial designs; (h) customer lists and databases; (i)
supplier lists and databases; and (f) the trade names “e” and “e”, and
including the Intellectual Property listed on Schedule 1,1{q};

“NO1Y” has the meaning set out in the Recitals;

“QOutside Date” means e, 2018;

“Parties” means the Vendor and the Purchaser;

“Premises” means the premises located at <;

“Proposal Trustee” has the meaning set out in the Recitals;
“Purchase Price” has the meaning set out in section 2.6;

“Purchased Assets™ means all of the assets, properties and undertakings of
Solar including, without limitation, but does not include the Excluded Assets:

those located on the Premises, including all records of employment for
Transferred Employees;

inventory;

all book debts and accounts receivable owing to Solar;

equipment;

Intellectual Property;

all of Solar’s rights, entitlements and obligations under the Contracts;

(vii) choses in action;
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(viii) “Goodwill” meaning all goodwill, together with the ability of the
Purchaser to represent itself as camying on the Solar business in
succession to Solar and the right to use any words indicating that the Solar
business is so carried on, including the use if otherwise permitied by law
of the corporate name “HB Solar Canada Inc" and the domain name

“www.hbsolar.ca”; and
(ix)  those listed on Schedule 1.1 ()69 hereta.
(y)  “SISP” has the meaning set out in the Recitals.
(z)  “SISP Order” has the meaning set out in the Recitals,
(aa)  “Solar™ has the meaning set out in the Recitals.

(bb) “Time of Closing” means 12:00 a.m. (EST) on the Closing Date or such
other time on the Closing Date as the Vendor (but only if prior written
consent is obtained by the Vendor from the Proposal Trustee) and the
Purchaser may mutually agree;

{cc) “Transaction” means the Iransaction of purchase and sale and assignment
and assumption contemplated by this Agreement;

(dd) “Transferred Employees® has the meaning set out in section 2.4(a); and
(ee) “Vendor” has the meaning set out in the Recitals.

1.2 Interpretation Not Affected by Headings, ete.

The division of this Agreement into sections and the insertion of headings are for
convenience of reference only and shall not affect the construction or interpretation of this
Agreement, The terms "this Agreement", "hereof', "herein” and “hereunder and similar
expressions refer to this Agrecement and not to any particular section hereof,

1.3 Extended Meanings

Words importing the singular include the plural and vice versa, words importing gender
include all genders and words importing persons include individuals, partnerships, associations,
trusts, unincorporated organizations, corporations and govemmental authorities. The term
“including” means "including, without limitation,” and such lerms as "includes® have similar
meanings, and the term “third party” means any person other than the Vendor and the Purchaser.

1.4 Schedules
The following Schedules are incorporated in and form part of this Agreement:

Schedule 11{kH-+{) — Contracts
Schedule 1.1{oH-Hp) — Excluded Assels
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Schedule }. 10461 ~ Purchased Assets

Schedule 2.6 — Purchase Price Allocation

Schedule 5.2(d) ~ Form of bill of sale, assignment and assumption
Schedule 5.2(¢) ~ Form of Intellectual Property Assignment

1.5  Calculation of Time

In this Agreement, unless something in the subject matter is inconsistent therewith, or
unless otherwise herein provided, in the computation of periods of time from a specified date to a
later specified date, the word “from” means “from but cxcluding” and the words “to” and “until”
each mean “to and including”. If the last day of any such period is not a Business Day, such
period will end on the next Business Day. When calculating the period of time “within” which,
“prior to” or “following” which any act or event is requited or permitted to be done, notice given
or steps taken, the date which is the reference date in caleulating such period is excluded from
the calculation. If the last day of any such period is not a Business Day, such period will end on

the next Buginess Day.
1.6  Statutory References

In this Agrecment, unless something in the subject matter or context is Inconsistent
therewith or unless otherwise herein provided, a reference to any statute is ta that statute as now
enacted or as the same may from time to time be amended, re-enacted or replaced and Includes
any regulations made thereunder.

1.7 Proposal Trustee Acting on Bebalf of Vendor

The Purchaser acknowledges that the Proposal Trustee may act on behalf of the Vendar
in relation to the SISP, this Agreement and the transactions contemplated hereby, including
sighing this Agreement and delivering notices bereunder. The Purchaser acknowledges that in no
event shall the Purchaser hold the Proposal Trustee liable as a result of the Proposal Trustee’s
performance on behalf of the Vendor unless arising from the Proposal Trustee’s own willful .
misconduct, gross negligence, fraud or bad faith, '

SECTION 2 — SALE AND PURCHASE AND ASSIGNMENT

2.1 Sale and Purchase of Purchased Assets

Subject to the terms and conditions hereof, on the Closing Date, the Vendor shall sell to
the Purchaser, and the Purchaser shall purchase, all of the Vendor's right, title and interest in and
to the Purchased Assefs, as of and with effect from the Time of Closing. The Purchaser
acknowledges that it i3 not purchasing any Excluded Assets.
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2.2  Assignment and Assumption of Contracts

@

®)

©

Subject to the conditions and terms hereof and in accordance with applicable
law, on the Closing Date, the Vendor shall assign to the Purchaser all of the
Vendor's right, title and interest in and to the Contracts, and the Purchaser
shall assume the obligations and liabilities of the Vendor, if any, under the
Conlracts, as of and with effect from the Time of Closing.

Natwithstanding anything else contained herein, the Purchaser shall be
responsible for any and all costs required to be paid in connection with the
assignment of any Contract to the Purchaser, including amounts required to
be paid under the terms of any such Contract m the context of the assignment
of such Contract, and fees of any third party advisors in connection therewith.

This Agreement and any document delivered under this Agreement shall not
constitute an assignment or an attempted assignment of any Confract
contemplated to be assigned to the Purchaser under this Agreement which is
not assignable without the consent of a third party if such consent has not
been obtained.

2.3 "As is, Where is"

(a)

(b)

THE PURCHASER ACKNOWLEDGES THAT THE VENDOR IS
SELLING THE ASSETS ON AN "AS IS, WHERE [S" BASIS AS THEY
SHALL EXIST AS OF THE TIME OF CLOSING, THE PURCHASER
FURTHER ACKNOWLEDGES THAT IT HAS ENTERED INTO THIS
AGREEMENT ON THE BASIS THAT THE VENDOR DOES NOT
GUARANTEE TITLE TO THE ASSETS AND THAT THE PURCHASER
HAS CONDUCTED SUCH INSPECTIONS OF THE CONDITION OF
AND TITLE TO THE ASSETS AS IT DEEMED APPROPRIATE AND
HAS SATISFIED ITSELF WITH REGARD TO THESE MATTERS. NO
REPRESENTATION, WARRANTY OR CONDITION IS EXPRESSED OR
CAN BE IMPLIED AS TO TITLE, ENCUMBRANCES, DESCRIPTION,
FITNESS FOR PURPOSE, MERCHANTABILITY, CONDITION,
QUANTITY OR QUALITY OR IN RESPECT OF ANY OTHER MATTER
OR THING WHATSOEVER CONCERNING THE ASSETS OR THE
RIGHT OF THE VENDOR TO SELL OR ASSIGN SAME SAVE AND
EXCEPT AS EXPRESSLY REPRESENTED OR WARRANTED HEREIN.

Without limlting the generality for the foregoing, and all conditions,
warranties or representations expressed or implied pursuant to the Sale of
Guods Aci (Ontario) or similar legislation do not apply bereto and have been
waived by the Purchaser, Any description of the Purchased Assets contained
herein or in the Schedules hereto is for the purpose of identification only. No
representation, wamanty or condition has or will be given by the Vendor
conceming completeness or the accuracy of such descriptions.
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2.4  Employees and other Assumed Obligations

(@)  The Purchaser may, in its sole discretion, conditional upon Closing, offer to
employ, effective as of immediately following the Time of Closing, any of
the Employees who remain employed by Solar as of immediately prior to the
Time of Closing, Not less than three (3) Business Days prior to Closing, the
Purchaser shall deliver to the Proposal Trustee a list of Employees to whom
the Purchaser intends to offer to employ. By no later than two (2) Business
Days prior to the Closing Date, the Purchaser will provide written
confirmation to the Proposal Trustee of all such Employees who accept offers
of employment with the Purchaser (the “Tramsferred Employees®),
Following the receipt of the list of the Transferred Employees, and in any
event no later than one (1) Business Day prior to the Closing Date, the
Vendor (either by actions taken ditectly or on its bebalf by the Proposal
Trustee) will provide each such Transferred Employee with a memorandum
confirming that effective as of the Time of Closing, their employment with
Solar will cease and their employment agreement with Solar will be null and

void,

(b)  All obligations arising afler the Time of Closing in relation to the Transferred
Employees, together with the obligations and liabilities of Solar arising after
the Time of Closing under the Contracts, are herein collectively referred to as

"Assumed Obligations".
(¢)  Inconnection with its acquisition of the Purchased Assets, the Purchaser shall
assume the Assumed Obligations as of the Time of Closing. If o required by

the Vendor, the Purchaser shall enter into such specific assumption
agrecment(s) as the Vendor may reasonably require with respect to any

Assumed Obligations.
2.5  Excluded Obligations

Other than the Assumed Obligations, the Purchaser shall not assume and shall not be
liable for any other liabilities or obligations of the Vendor including, in particular, any liabilities
to or in respect of Employees who are not Transferred Employees.

2.6  Purchase Price

| The purchase price for the Purchased Assets shall be a total of SCDN ®-1,900,000.00
(the "Purchase Price") 10 be allocated amongst the Purchased Assets as follows:

l @10 be determined prior to closing

2.7  Payment of the Purchase Price

(a)  Upon execution of this Agreement, the sum of $CDN—-——
90.,000.00 shal] be paid by the Purchaser to the Proposal Trustee, on behalf of
the Vendor, as a deposit (the "Deposit") by wire transfer of immediately
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available funds to an account of the Proposal Trustee specified in writing by
the Vendor. The Deposit shall to be held by the Proposal Trustee, in trust,
until the Time of Closing and credited toward the Purchase Price upon

Closing.

Subject to this Agrecment, an or priot to the Time of Closing, the Purchaser
shall satisfy the payment of the Purchase Price as follows:

()] the assumption by the Purchaser of the Assumed Obligations;
(ii)  the application of the Deposit against the Purchase Price; and

(iii) __the payment by the Purchaser of the sum of $CDN.

1.810,000.00 to the Proposal Trustee, on behalt’ of the Vendor, by wire

transfer of immediately available funds to an account of the Proposal

Trustee specified in writing by the Vendor as follows, which payments
shall collectively be defined as the “Balanee”: -

1. $810,000,00 to-thePropesal-TFrustes,—on-bebalf-of-ther- -

i)
03 o Darehace- Deiap e

Panyes W

Business Days priar to Closing;
2, $500.000.00-on or hefore the period ending 12 months
after Closing; and

@iy 3. $500.000.00 r before the period ending 24 months
afler closing.

)
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2.8 Taxes

(a)

®)

The Purchaser shall pay upon Closing, in addition to the Purchase Price, all
applicable federal, provincial, state or other taxes exigible in connection with
the purchase and salc of the Purchased Assets including, without limitation,
GST/HST and retail sales tax. Allematively, where applicable, the Purchaser
shall have the option to furnish the Vendor with appropriate exemptlion
certificates.

The Purchaser agrees to and hereby indemnifies and saves the Vendor and the
Proposal Trustee harmless from and against all claims and demands for
payment of the above-mentioned taxes including penalties and interest
thereon and any liability or costs incurred as a result of any failure to pay

such taxes when due.

SECTION 3 — REPRESENTATIONS AND WARRANTIES

3.1 Purchaser’s Representations

The Purchaser represents and warrants 1o the Vendor that:

@

®)

©

@

(®)

the Purchaser is a corporation duly incorporated, organized and subsisting
under the laws of TBC s

the Purchaser has all necessary corporate power, authority and capacity to .
enter into this Apreement and to perform its obligations and the execution
and delivery of this Agreement and the consumination of the transactions
contemplated have been duly authorized by all necessary corporate action on
the part of the Purchaser;

the Purchaser is mot a party to, bound or affected by or subject to any
indenture, agrecment, instrument, charter or by-law provision, order,
Jjudgment or decree which would be violated, contravened or breached by the
execution and delivery by it of this Agreement or the performance by it of
any of the terms contained herein;

there is no suit, action, litigation, arbitration proceeding or governmental
proceeding, including appeals and applications for review, in progress,
pending or, to the best of the Purchaser’s knowledge, threatened against or
relating to the Purchaser or any judgment, decree, injunction, rule or order of
any court, governmental department, commission, agency, instrumentality or
arbitrator which, in any case, might adversely affect the ability of the
Purchaser to enter into this Agreement or to consummate the transactions
contemplated and the Purchaser is not aware of any existing ground on which
any action, suit or proceeding may be commenced;

this Agreement and all other documents contemplated hereunder to which the
Purchaser is or will be a party have been, or will be as at the Time of Closing,
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doly and validly executed and delivered by the Purchaser and constjtutes or
will, as at the Time of Closing, constitute legal, valid and binding obligatians
of the Purchaser, as the case may be, enforceable in accordance with the
terms hereof or thereof;

the Purchaser is registered for GST/HST purposes under Part IX of the ETA,
and its registration number is #1tbe: and

the Purchaser has available to it, or the Purchaser has a firm written
commitment from 2 lending institution for, and will have availabie to it on the
Clesing-Dateabove noted payment dates, sufficient funds to pay the Purchase
Price, any fees and expenses of the Purchaser related to the transactions
contemplated by this Agreement and to consummate all other transactions
contemplated by this Agreement to be so consummated by the Purchaser,

3.2  Vendor's Representations

The Vendor represents and warrants to the Purchaser as follows:

(®

(b

the Vendor has the right to enter into this Agreement and to complete the
Transaction, subject to the granting of the Approvals; and

the Vendor is not a non-resident of Canada within the meaning of that term as
used in the fncome Tax Act (Canada).

SECTION 4 — CONDITIONS

4.1 Conditions - Purchaser

The obligation of the Purchaser to complete the Transaction is subject to the following
conditions, which conditions are for the exclusive benefit of the Purchaser, being fulfilled or

performed at or prior to the Closing Date:

(2)

(b)

()

(d)

all representations and warranties of the Vendor contained in this Agreement
shall be true and correct in all material respects as of the Closing Date with
the same effect as though made on and as of that date;

the Vendor shall have performed or complied with in all material respects
each of its obligations under this Agreement to the extent required to be
performed on or before the Closing Date;

the Purchaser shall have been furnished with a certificate signed by an officer
of the Vendor (not in their personal capacity and without personal liability)
dated the Closing Date, to the effect that sections 4.1(a) and 4.1(b) have been

complied with; and

no action or proceedings shall be pending to restrain or prohibit the
completion of the Transaction contemplated by this Agreement,
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4.2 Conditions — Vendor
The obligation of the Vendor to complete the Transaction is subject to the following

conditions, which conditions are for the exclusive benefit of the Vendor, being fulfilled or
performed at or prior to the Closing Date:

(@)  all representations and warranties of the Purchaser contained in this
Agreement shall be true and corfect in a1l material respects as of the Closing
Ditawith the same effect as thoigh made on and as of that date;

(b)  the Purchaser shall have performed and complied with in all material respects
each of its obligations under this Agreemént to the exient required to be
performed on or before the Closimg Date;

(¢)  the Vendor shall have been furnished with a certificate signed by an officer of

the Purchaser. (mot in their personal capacity and without persanal liability)
dated thie Closing Date, to the effect that sections 4.2(a) and.4.2(b) huve been

complied with;
(d) no action er proceedings shall be pending to restrain or prohibit the
completion of the Transaction contemplated by this Agreement; and

(e)  the Vendor shall not have [ost its ability to canvey the Purchased Assets or
any part thereof.

4.3  Approvals

(@)  The obligations of the Vendor and the Purchaser te complete the Transaction
are subject to. having received the Approvals on or brfore-g, 2018 (the
"Court Approval Date'), Wﬂw ﬁua’m;\- v

()  The Patties acknowledge that the foregoing conditions are for the mutual
benefit of the Vendor and the Putchaser,

44  Commercially Reasonable Efforts

Each of the: Vendor and the Purchaser shall use its commercially reasonable efforts 1o
satisfy the conditions set out in this 3.2(a)Sestian4— prior to the Outside Date,

4.5  Non-Satistaction of Conditions

Tf aiy condition set out in this sestion 4 is pot satisfied or petformed on or pnor to the
dates specified in sections 4.1 through 4.3, the party for whose benefit the condition is inserted
may (in the case of the Vendor (but only 1f prior written gongent is obtained-by the Vendor from

the Proposal Trustee)):

(8  waive compliance with the condition in whole or in part in its sole discretion
by written notice to the other party and without prejudice to any of its rights
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of termination in the event of non-fulfilment of any other condition in whole
or in part; or

(b)  elect on written notice to the ather party to terminate this Agreement before
Closing.

SECTION 5 — CLOSING

5.1 Closing

The completion of the Transaction shell take place with effect as of the Time of Closing
at the offices of <> on the Closing Date or as otherwise determined by mutual agreement of the
Vendor (but only if prior written consent is obtained by the Vendor from the Proposal Trustee)

and the Purchaser in writing,
5.2 Purchaser's Deliveries on Closing

At or before the Time of Closing, the Purchaser shall execute and/or deliver, as
applicable, to the Vendor the following, cach of which shall be in form and substance
satisfactory to the Vendor, acting reasonably:

(a)  payment of the Deposil in accordance with section 2.7(a);
(b)  payment of the Balance in accordance with section 2.7(b)iii);

()  payment or evidence of payment of applicable federal, state and provineial
taxes or altematively, appropriate exemption certificates, as required by

section 2.8;

(d) a bill of sale, assignment and assumption executed by the Purchaser,
substantially in the form attached as Schedule 5.2(d);

(e)  a specific assignment of Intellectual Property executed by the Purchaser (if
applicable), substantially in the form attached as Schedule 5.2(e);

()  the certificate referred to in section 4.1(c); and

(g)  such further and other documentation as is referred to in this Agreement or as
the Vendor may reasonably require to give effect to this Agreement,

5.3  Vendor's Deliveries on Closing

At ar before the Time of Closing, the Vendor shall execute and deliver to the Purchaser
the following, each of which shall be in form and substance satisfactory to the Purchaser, acting

reasonably:

(a) a bill of sale, assignment and assumption executed by the Vendor (if
applicable) substantially in the form attached as Schedule 5.25.2(d);



(b)

©
(d
(@

-13-

a specific assignment of Intellectual Property executed by the Vendor
substantially in the form attached as Schedule 5.25.2(e);
the certificate referred to in section 4.2(c);

the Trustee's Certificate, as referred to in the Approvals; and

afl Approvals.

5.4  Purchaser’s Acknowledgement

The Purchaser acknowledges that the Vendor is selling the Vendor's right, title and
interest in and to the Purchased Assets pursuant to the Approvals. The Purchaser agrees to
purchase and accept the right, title and interest of the Vendor in and to the Purchased Assets
pursuant to and in accordance with the terms of this Agreement, the bill of sale, assignment and
assumption, the assignment of Intellectual Property and the Approvals.

5.5 Possession of Purchased Assets

(@)

(b)

56 Risk

The Vendor shall remain in possession of the Purchased Assets until the Time
of Closing. On Closing, the Purchaser shall take possession of the Purchased
Assets where situated at the Time of Closing. The Purchaser acknowledges
that, subject to the terms of this section 5.5, the Vendor has no additional
obligation to deliver physical possession of the Purchased Assets to the
Purchaser. In no event shall the Purchased Assets be sold, assigned,
transferred or set over to the Purchaser until the conditions set out in the
Approvals have been satisfied and the Purchaser has satisfied all delivery |
requirements outlined in section 5.2. The Purchaser shall promptly notify the -
Vendor of any Excluded Assets which may come into the possession or
control of the Purchaser, and shall promptly release such Excluded Assets to
the Vendor, or to such other person as the Vendor may direct in writing,

The Vendor agrees that the Purchaser shall have access to the Premises for
the purposes of removing the Purchased Assets located therein for a period of
30 days following the Closing Date. At its own cost and expense, the
Purchaser will be responsible for the checkout, dismounting, dismantling and
removal of the Purchased Assets from the Premises, which checkout,
dismounting, dismantling and removal shall be done with the care thet a
prudent tenant would use, by reputable and competent personnel, in a good
and workmanlike manner, and in compliance with all laws. At its own cost
and expense, the Purchaser shall leave the Premises in an orderly, clean,
sanitary and broom swept condition and shall be required to remedy or repair
any physical damage or other condition resulting from the checkout,
dismounting, dismantling and removal of the Purchased Assets. The
Purchaser shall nat be obligated to remove any Excluded Assets and shall not ;
be required to remedy any condition existing prior to the Closing. .
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The Purchased Assets shall be and remain at the risk of the Vendor until Closing and at
the risk of the Purchaser from and after Closing. If, prior to Closing, the Purchased Assets are
substantially damaged or destroyed by fire or other casualty, then, at its option, the Purchaser
may decline to complete the Transaction. Such option shall be exercised within 15 days after
notification to the Purchaser by the Vendor of the occurrence of damage or destruction (or prior
to the Closing Date if such occurrence takes place within 15 days of the Closing Date) in which
event this Agreement shall be terminated automatically and the Purchaser shall be entitled only |
to a retum of the Deposit paid under section 2.7(a) but without any other compensation. If the
Purchaser does not exercise such option, it shall complete the Transaction and shall be entitled to
an assignment of the proceeds of lnsurance, if any, referable to such damage or destruction,
Where any damage or destruction is not substantial, the Purchaser shall complete the Transaction
and shall be entitled to an assignment of the proceeds of insurance, if any, referable to such
damage or destruction provided that such damage or destruction is insured or, otherwise, to an
agreed abatement. If any dispute arises under this section 5.6 as to whether damage or
destruction is substantial or with respect to the amount of any abatement, such dispute will be
determined in accordance with section 5.7.

5.7  Dispute Resolution

If any dispute arises (a) under section 5.6 as to whether any damage or destruction is
substantial or with respect to the amount of any abatement, or (b) with respect to any other
matter related to the Transaction, such dispute will be determined by the Court in the current
proceedings relating to Solar, or by such other petson or in such other manner as the Court may '

direct

58 Termination

(@)  This Agreement may, in the case of section 5.8(a)(iv) will, be terminated as
follows and in no other manner:

)] by written agreement of the Vendor (but only if prior written consent is
obtained by the Vendor from the Proposal Trustee) and the Purchaser;

(i) by either the Vendor (but only if prior written consent is obtained by the
Vendor from the Proposal Trustee) or the Purchaser pursuant to section

45
(iii) by the Purchaser pursuant to section 5.6: or

(iv)  automatically if the Closing does not occur by the Outside Date, provided
that the right to teminate this Agreement under this clause shall not be
available to any Party whose act or failure to act has been a principal cause -
of, or resulted in, the failure of the Closing to occur on or before the

Outside Date.

(b)  If this Agreement is validly terminated pursuant to section 5.8(a);
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)] all the obligations of both the Vendor and Purchaser pursuant to this
Agreement shall be at an end;

(i)  subject to section 5.9, the Purchaser shall be entitled to have the Deposit
paid hereunder to the Proposal Trustee retumed with interest earned
thereon (if any) but without deduction; and

(iif) subject to sectlon 5.9, neither party shall have any right to specific
performance or other remedy against, or any right to recover damages or
expenses from, the other.

5.9  Breach by Purchaser

If the Purchaser fails to comply with the terms of this Agreement, the Vendor may by
notice to the Purchaser elect to treat this Agreement as having been repudiated by the Purchaser,
[n that event, the Deposit and any other payments made by the Purchaser shall be forfeited to the
Vendor and the Purchased Assets may be resold by the Vendor. In addition, the Purchaser shall
pay on demand to the Vendor (i) the deficiency, if any, arising upon such resale, heing the
amount that the net sale proceeds on resale (after deducting the expenses of resale) together with

the forfeited Depasit are leas than the Purchase Price, and (i) interest and all other damages or -

charges occasioned by or resulting from the default by the Purchaser.
SECTION 6 - GENERAL

6.1 Further Assurances

Each of the Parties shall, from time to time after the Closing Date, at the request and
expense of the other, take or cause to be taken such action and execute and deliver or cause to be
executed and delivered to the other such documents and further assutances as may be reasonably

necessary to give effect to this Agreement.
6.2  Preservation of Records

The Purchaser shall preserve and keep the records relating to the Purchased Assets for a
period of seven years following the Closing Date, and shall make such records and personnel
available to Vendor as may be reasonably required by such party in connection with, among

other things, any insurance claims by, actions or tax audits against, or govemnmental ,

investigations of the Vendor or any of their respective affiliates or in order to enable the Vendor
to comply with its obligations under this Agreement and each other agreement, document, or
instrument contemplated hereby or thereby. In the event the Purchaser wishes to destroy such
records before or after that time, such party shall first give 90 days prior written notice to the
Vendor, and the Vendor shall have the right at its option and expense, upon prior written notice

given to Purchaser within such 30 day period, to take possession of the records within one

hundred and eighty (180) days afier the date of such notice,
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6.3 Notice

Axny notice or other communication under this Agreement shall be in writing and may be
delivered personally or transmitted by fax, addressed in the case of the Purchaser, as follows:

{Insert Purchaser’s address]

Attention: Craig Chormaby

Telephone No.: 519-240-4193
hla s

with a copy to:

{Eaw-firm]Lipman, Zener & Waxman LLP

feddress-fine-341220 Eglinton Avenue West

feddrzgelina 2}

feddrecetina 2]

feity-provinee-postal-eade]Toronto, Ontaria, M6C 2E3

Attention: flawye]Jason Spetter
Tel: IDEEEEEEEEM16-789-0652 %367
Fax: REEE0E00G416-789-9015

Email: email@email-eomjspetter@lzwlaw,.com

and in the case of the Vendor, as follows:

e
with a copy to:

Pallett Valo LLP

77 City Centre Drive, West Toronto
Suite 300

Mississauga, ON L5BIMS5

Attention:  Alex Iichenko
Facsimile:  (905) 273-6920
Email: ailchenko@pallettvalo.com

with a copy to:

Dodick Landau Inc.
4646 Dufferin St.

Suite 6

Toronto, ON M3H 554

Attention; Rahn Dodick
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Facsimile:  (416) 649-7725
Email: rahn.dodick@dodick.ca

with a copy to:

McCarthy Tétrauit LLP

Suite 5300

TD Bank Tower

Box 48, 66 Wellington Street West
Toronto, ON Mé6K 1E6

Attention: Heather Meredith

Email: hmeredith@meearthy,ca

Any such notice or other communication, if given by personal delivery, will be deemed to have
been given on the day of actual delivery thereof and, if transmitted by fax before 5:00 p.m.
(Toronto time) on a Business Day, will be deemed to have been given on the Business Day, and
if transmitted by fax after 5:00 p.m. (Toronto time) on a Business Day, will be deemed to have
been given on the Business Day after the date of the transmission,

6.4 Time

Time shall, in all respects, be of the essence hereof, provided that the time for doing or
completing any matter provided for herein may be extended or abridged by an agreement in
writing signed by the Vendor (but only if prior written consent is obtained by the Vendor from
the Propasal Trustee) and the Purchaser or by their respective solicitors,

6.5  Currency

Except where otherwise indicated, all references herein to money amounts are in
Canadian currency.

6.5 Swrvival

No covenants, representations or warranties of any Party contained in this Agreement or
any certificate provided pursuant to this Agreemeat will survive the Closing, except for the
covenants, if any, that by their terms are to be satisfied or survive after the Time of Closing,

“which covenants will continue in full force and effect in accordance with their terms,

6.6  Benefit of Agreement

This Agreement shall enure io the benefit of and be binding upon the Parties and their
respective successors and permitted assigns, provided that the Purchaser shall not assign its
rights, entitlements or obligations under this Agreement without the prior wrilten consent of the
Vendor (but only if prior written consent is obtained by the Vendor from the Proposal Trustee).
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6.7  Enfire Agreement

This Agreement (including the agreements and orders contemplated hereby) and the
attached Schedules constitute the entire agreement between the Parties with respect to the subject
matter and supersede all prior negotiations and understandings. This Agreement may not be
amended or modified in any respect except by written instrument executed by the Vendor (but
only if prior written consent is obtained by the Vendor from the Proposal Trustee) and the

Purchaser.

6.8 Paramountcy

In the event of any conflict or inconsistency between the provisions of this Agreement,
and any other agreement, documeat or {nstrument executed or delivered in connection with this
Transaction or this Agreement, the provisions of this Agreement shall prevail to the extent of

such conflict or inconsistency.

6.9  Severability

If any provision of this Agreement or any document delivered in connection with this
Agreement is partially or completely invalid or unenforceable, the invalidity or unenforceability
of that provision shall not affect the validity or enforceability of any other provision of this
Agreement, all of which shall be construed and enforced as if that invalid or unenforceable
provision were omitted. The mvalidity or unenforceability of any provision in one jurisdiction
shall not affect such provision’s validity or enforceability in any other jurisdiction.

6.10 Governing Law

This Agreement shall be govemned by and construed in accordance with the laws of the
Province of Ontario and the laws of Canada applicable therein and each of the Parties
irrevocably attorns to the non-exclusive jurisdiction of the courts of the Province of Ontario.

6.11 Commission

The Purchaser acknowledges that there are no agent or broker fees or other commissions
payable by the Vendor on the Purchase Price or otherwise in connection with the Transaction,
and the Purchaser agrees to Indemnify the Vendor against any claim for compensation or
commission by any third party or agent retained by the Purchaser in connection with, or in

contemplation of, the Transaction,

6.12 Fees and Expenses

Each of the Vendor and the Purchaser will pay their respectlve legal and accounting costs
and expenses incurred in connection with the preparation, execution and delivery of this
Agreement and all documents and instruments executed pursuant to this Agreement and any .
other cosls and expenses whatsoever and howsoever incurred,
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6.13 Public Announcement

Except as required by applicable law or by the Court, no public announcement or press
release concerning the sale and purchase of the Purchased Assets may be made by the Vendor or
the Purchaser without the prior consent and joint approval of the Vendor (but only if prior
written consent is obtained by the Vendor from the Proposal Trustee) and the Purchaser.

6.14 Relationship with Proposal Trustee

In this Agreement, references to a required consent from the Proposal Trustee are in
reference to obligations of the Vendor only and, as they relate to the Purchaser, such references
are only for informational purposes.

6.15 Counterparts

This Agreement may he executed in any number of counterparts, each of which shall be
deemed to be an original and all of which shall constitute one and the same agreement.
Transmission by facsimile or email of an executed counterpart of this Agreement shall be
deemed to constitute due and sufficient delivery of such counterpart.

[Signature page follows]
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REPORT ON PROPOSAL



Court File No. 31-2364769
Estate File No. 31-2364769

IN THE MATTER OF THE PROPOSAL OF
HB SOLAR CANADA INC.
OF THE CITY OF VAUGHAN
IN THE PROVINCE OF ONTARIO

REPORT OF TRUSTEE ON PROPOSAL

JULY 13, 2018

INTRODUCTION

On April 10, 2018 (the “Filing Date”), hb solar Canada Inc. (‘HB”, the “Debtor” or the
“Company”) filed with the Official Receiver a Notice of Intention to Make a Proposal (“NOI’) to
its creditors and named Dodick Landau Inc. (“DLI") as Proposal Trustee (the “Proposal

Trustee”).

On May 10, 2018 and on June 19, 2018, in accordance with Section 50.4(9) of the Bankruptcy
and Insolvency Act (the “BIA”), the Debtor sought and obtained approval from the Superior Court
of Justice (the “Court”) to extend the time for filing the Proposal, and the stay of proceedings

herein, to and including August 6, 2018,

On July 9, 2018, pursuant to section 62 of the BIA, the Debtor filed with the Official Receiver a

proposal (the “Proposal’).

The purpose of this report (the “Report”) is to provide information to the creditors of the
Company (the “Creditors”) to assist in their evaluation of the Proposal.

The Proposal has been developed to effect a restructuring by way of a sale of the business and
affairs of the Debtor with the expectation that all existing creditors will derive a greater benefit
from the completion of the Purchase Transaction (as defined herein) and the continued operation
of the business and affairs of the Company than would result from a liquidation of the Company’s

assets in a bankruptcy proceeding.

A meeting of the Creditors to consider the Proposal will be held at the office of the
Proposal Trustee, Dodick Landau Inc., located at 4646 Dufferin St., Suite 6, Toronto,
Ontario, M3H 584, on July 25, 2018 at 2:00 p.m.. Details relating to the filing of claims, and



other documents, prior to the meeting of the creditors, are outlined in this report and wil

be mailed to each known Creditor, or their duly appointed representative.

DISCLAIMER

7.

In 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 Company’s
management (“Management’), Creditors and information from other third-party sources

(collectively, the “Information”). Except as described in this Report:

a) the Proposal Trustee has not audited, reviewed or otherwise attempted to verify the
accuracy or completeness of the Information in a manner that would wholly or partially
comply with Generally Accepted Assurance Standards pursuant to the Canadian Institute
of Chartered Accountants Handbook and, accordingly, the Proposal Trustee expresses no
opinion or other form of assurance in respect of the Information;

b) 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
Institute of Chartered Accountants handbook, has not been performed; and

c) 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 DLI’s website at www.dodick.ca. Parties
using this Report, other than for the purpose of evaluating the Proposal, are cautioned that
it may not be appropriate for their purposes. DLI will continue to maintain on its website
copies of any court orders, reports and other material public filings it considers relevant to

this proceeding.

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.

The capitalized terms not defined in this report are defined in the Proposal and this Report should
only be read in conjunction with the Proposal. While this Report summarizes key aspects of the
Proposal, Creditors are advised to carefully read the Proposal in full. Should there be any
discrepancy between the summary contained in this Report and the Proposal, the Proposal shall

govern.



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

BACKGROUND

Operations

11. Since its inception in 2009, HB has carried on business as a supplier of photovoltaic/solar energy
array mounting systems and related equipment. HB conducts all its business from its leased
premises in Concord, Ontario. HB supplies customers throughout North America and the
Caribbean with a variety of solar mounting rack solutions and accessories.

12. HB currently employs 13 full-time employees and contractors. Since filing its NOI, HB has
continued to service its customers in the normal course and maintain its ongoing business and
will continue to do so until the closing of the proposed Purchase Transaction (as defined herein).

13. HB was founded by Mr. Eric Stephenson and Mr. Ingo Wolfer and was incorporated under the
Business Corporations Act (Ontario) on October 2, 2009.

Financial Results

14, HB’s unaudited financial statements indicate that for its fiscal years ended December 31, 2015,
2016 and 2017, it:

a) incurred net income (loss) of approximately $392,000, $168,000 and ($1,400,000),
respectively; and
b) had total debt of approximately $1.9 million, $2.4 million and $2.9 million, respectively.
15. HB’s internally prepared unaudited financial statements indicate that for the first quarter-ended

March 31, 2018 it incurred an operating loss of approximately $90,000 and had total debt of
approximately $2.5 million.

CAUSES OF FINANCIAL DIFFICULTIES

16.

According to Management, due to numerous changes to the Ontario’s Feed-in Tariff (“FIT")
program and reductions of the FIT rates, the local market for photovoltaic (“PV") rooftop systems
has contracted by an estimated 80% and most racking suppliers have either left the Ontario
market or closed their businesses completely. Market conditions in the Ontario market became
even more challenging with the introduction of the “Fair Hydro Plan”, which was implemented on
July 1, 2017, artificially lowering electricity costs. Due to cost pressures from reduced FIT rates,



prices for rooftop racking have deteriorated by roughly 80% since 2009 and, therefore, more

systems needed to be sold for less money to achieve sufficient margins.

17. Other reasons for the Company’s operating losses include, an increase in bad debts from a

number of customers, which reduced its available working capital.

18. Beginning in 2017, 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 would have to formally restructure its financial affairs before any
party would invest further. Consequently, HB filed the NOI on April 10, 2018.

SECURED AND UNSECURED DEBT

Secured Creditors

19. The Company funded its operations from a combination of shareholder equity and a line of credit
from its banking facility with the Royal Bank of Canada (“‘RBC"), its sole significant secured creditor.
The Company granted RBC a security interest the terms of which were set out in a General Security
Agreement dated December 15, 2015. Management has estimated that RBC is owed

approximately $732,000.

Crown Claims

20. As of the date of this Report, HB is current in remitting post-filing payroll source deductions as well
as filing the respective retums. Management is working on bringing its HST filings current.

Unsecured Trade Creditors

21. According to Management, HB’s unsecured trade debt totaled approximately $2,110,000 at the
date the NOI was filed. The unsecured indebtedness is owed to approximately 48 known
unsecured trade creditors, of which 3 represent approximately 77% of the total unsecured trade

debt.

SALE AND INVESTMENT SOLICITATION PROCESS

22. The objective of the Debtor's proposal proceedings was to preserve its business for the benefit of
all stakeholders through a recapitalization, refinancing or a sale of the Debtor's business. To
achieve this goal, the Debtor sought and obtained court approval on May 14, 2018 of a Sale and



Investor Solicitation Process (“SISP") (together enhanced powers for the Proposal Trustee,

including authorization to assist with the SISP), which allowed the Debtor to explore all

restructuring alternatives.

23. The more significant milestones in the SISP were:

Sale Process Procedures. . =~ -~ . i B | e
Court approval of Sale Process by May 14, 2018
STAGE 1

Due Diligence by existing Interested Party

May 14, 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 dafa room

By May 21, 2018

Solicitation 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

Obtain Gourt approval of Proposal

By July 30, 2018

Closing of Transaction

By July 31, 2018

24, The SISP also provides that the Proposal Trustee has the right to extend any deadline in the SISP

by up to two weeks in order to facilitate the SISP.

25. During the SISP, the Proposal Trustee, with the assistance of Management, carried out various

SISP adtivities which included:

a) identifying prospective strategic and financial purchasers/investors:

b) preparing and distributing a “teaser” document (the “Teaser’) to approximately 58
recipients;

C) creating a Confidential Information Memorandum;

d) placing 10 insertions in the “Solar Wake Up” daily e-mail blast (a solar industry daily email
newsletter with thousands of subscribers throughout North America):

e) establishing a virtual data room and placing over 35 documents on the site for review by

interested parties who have executed a confidentiality agreement:



26.

27.

28.

29.

30.

f) placing calls to certain prospective purchasers/investors who have been identified as strong

acquisition or investment candidates;

g) coordinating in person and by phone meetings with prospective purchasers and the

Debtor's management; and

h) answering numerous due diligence questions from a number of interested parties by email,

phone and in person throughout the due diligence process.

As a result of its various solicitation efforts, the Proposal Trustee received 15 executed
confidentiality agreements from interested parties and granted access to its virtual data room to 20
individuals who represented these interested parties. On 83 different occasions these individuals
logged on to the virtual data room to review and download due diligence documents.

Offers to purchase the assets of the Debtor's business were received by the Proposal Trustee on
June 29, 2018. The offers were reviewed in detail by the Proposal Trustee. The Proposal Trustee
agreed to accept one offer subject to clarification of certain terms made in the offer, which in the

view of the Proposal Trustee was the highest and best offer received.

Following a discussion between the Proposal Trustee and the prospective purchaser an amended
offer was received on July 3, 2018, which clarified certain terms as requested by the Proposal
Trustee. On July 6, 2018, the Proposal Trustee on behalf of the Debtor signed back the amended
offer, conditional upon receipt of a General Security Agreement, completion/removal of
missing/redundant schedules and addition of details of the purchaser following its incorporation

(the “Purchase Agreement”).

Accordingly, the Purchase Agreement dated July 3, 2018 was entered into between the Company
(by DLI, in its capacity as Proposal Trustee), and Craig Chornaby, on behalf of a company to be
incorporated, (the “Purchaser’). This purchase transaction (the “Purchase Transaction”)

remains subject to Creditor and Court approval.

The consideration to be paid by the Purchaser for the Debtor’s assets purchased (the “Purchased
Assets’) is equal to the aggregate sum set out in section 2.6 of the Purchase Agreement, to be in
the amount of $1,900,000 (the “Purchase Price”). The payment of the Purchase Price is as
follows: a) upon execution of the Purchase Agreement $90,000 shall be paid by the Purchaser to
the Proposal Trustee, as a deposit; b) $810,000 at least two Business Days prior to closing (the
“Initial Payment”); and c) two additional payments of $500,000 each payable on or before the first
and second anniversaries of closing of the Purchase Agreement respectively (the “Anniversary



31.

32.

Purchase Price Payments”). Payment of the Anniversary Purchase Price Payments are to be
secured by a General Security Agreement granted by the Purchaser over its assets and

undertaking to the Proposal Trustee on behalf of the Company.

The Purchased Assets are comprised of all assets of the Debtor except cash-on-hand at closing
of the transaction (the “Closing Cash”). Closing Cash is an excluded asset save and except for
any prepaid amounts received from customers for work-in-progress, or work not yet commenced,
at closing (“Prepaid Customer Payments”) which amount is subject to a post-closing adjustment
to be verified by the Proposal Trustee. Prepaid Customer Payments will be paid to the Purchaser

by the Company post-closing.

The consideration to be paid by the Purchaser also includes the assumption by the Purchaser of
certain of the obligations of the Debtor. The deposit of $90,000 included in the Purchase
Transaction was received by the Proposal Trustee. A copy of the Agreement of Purchase and

Sale is appended to the Proposal.

THE PROPOSAL

Purchase Transaction and Funding the Proposal

33.

34.

35.

The Proposal contemplates a restructuring of the indebtedness of the Company by completion of
the purchase and sale transaction contemplated by the Purchase Agreement.

Upon closing of the Purchase Transaction, the Company will direct the Purchaser to pay the Initial

Payment as follows:

a) An amount equal to the Administrative Fees and Expenses, Bankruptcy Reserve and
Crown Priority Claims less the Deposit, as calculated by the Company and approved by
the Proposal Trustee, to the Proposal Trustee;

b) An amount equal to the respective Proven Claim of each Secured Creditor directly to such

Secured Creditor; and

c) Any amounts remaining from the Initial Payment after payment of (a) and (b), to be paid to
the Proposal Trustee (the amounts paid to the Proposal Trustee pursuant to (a) and (c) of
this paragraph are collectively, the “Initial Payment Pool”).

The Company will then direct the Purchaser to pay the Anniversary Purchase Price Payments as

follows:



36.

Class

37.

38.

a) If any Proven Claims of Secured Creditors were not paid in full from the Initial Payment,
then such remaining amounts to provide for payment in full of the Proven Claims of Secured
Creditors will be paid directly to such Secured Creditors; and

b) All other amounts to the Proposal Trustee on behalf of the Company (the “Anniversary

Payment Pool").

Closing Cash that is not Prepaid Customer Payments will be used by the Debtor first to fund its
remaining post-NOI and pre-closing obligations to its vendors. Any remaining Closing Cash after
satisfying such obligations, if any, will be available for distribution in accordance with the terms of

the Proposal, as described below.

For the purpose of the Proposal, the Creditors of the Company are comprised of a single class,

consisting of Creditors having unsecured claims (“Class 17).

For greater certainty, the Creditors entitled to vote in Class 1 consist of unsecured trade creditors
(i.e., holding claims without priority under the BIA), Preferred Creditors pursuant to the BIA, and
claims of Her Majesty in right of Canada and any province for all amounts other than Crown

Priority Claims.

Treatment of Creditors

39.

40.

Crown Priority Claims are pre-filing claims of CRA, or any province, contemplated by section
60(1.1) of the BIA, which section relates to unremitted source deductions. Pursuant to the
Proposal, proven Crown Priority Claims will be paid in full, with only payment of Administrative
Fees and Expenses and the Bankruptcy Reserve being paid in priority to such amounts. The
Proposal provides that proven Crown Priority Claims will be remitted by the Proposal Trustee from
the Initial Payment Pool to the CRA, or the province, as applicable, within six (6) months of the
Court Approval Date. These amounts may also be paid from the Closing Cash. As described

above, unremitted source deductions are current.

Secured Creditors are not Affected Creditors for the purposes of the Proposal. As described
above, upon closing of the Purchase Agreement, the Company will direct the Purchaser to pay the
Secured Creditors directly (after paying to the Proposal Trustee an amount equal to the
Administrative Fees and Expenses, Bankruptcy Reserve and Crown Priority Claims less the
Deposit). The Secured Creditors are not entitled to vote on the Proposal. For greater certainty,



41.

42,

the Company acknowledges and agrees that the Royal Bank of Canada (“RBC”) is not an Affected

Creditor in the Proposal.

Preferred Claims, if any, shall vote as part of the Unsecured Creditor class and will be paid from
the Initial Payment Pool and the Anniversary Payment Pool, in priority to all claims of Unsecured

Creditors in accordance with the scheme of distribution set forth in the BIA.

Unsecured Creditors shall vote as a class and will be paid from the Initial Payment Pool and the
Anniversary Payment Pool in the priority provided in paragraph 14 of the Proposal and summarized

below.

Distribution

43.

45.

In accordance with the terms of the Proposal, the Proposal Trustee will make interim distributions
of the Closing Cash, Initial Payment Pool and the Anniversary Payment Pool (coliectively, the
“Distribution Funds”) to the Creditors when sufficient amounts have, in the Proposal Trustee's
discretion, accumulated to warrant a distribution, and will make a final distribution when the
payment in full of the Anniversary Purchase Price Payments has been received.

All distributions made by the Proposal Trustee pursuant to the Proposal are subject to the
Superintendent’s Levy in accordance with the BIA. As the Secured Creditors will receive payments
from the Purchaser directly, such payments are not distributions by the Proposal Trustee and not

subject to the Superintendent's Levy.

The Distribution Funds will be distributed by the Proposal Trustee in the following order of priority:
a) Administrative Fees and Expenses - To fund all administrative fees and expenses of the

Proposal Trustee, including the legal fees of the Trustee and the Debtor.

b) Bankruptcy Reserve - To establish a reserve of $25,000 to be held in trust by the Proposal
Trustee, which amount shall be used to fund the administrative costs of the bankruptcy of
the Company in the event that the Proposal is annulled and the Company becomes
bankrupt, failing which such amount shall be distributed to the Creditors.

c) Crown Priority Claims — if any, to be paid in full.

d) Proven Claims of Preferred Creditors — To pay all Proven Preferred Claims, if any.



e) Proven Claims of Unsecured Creditors — The remainder will be distributed among all the
Unsecured Creditors, who will share pro rata out of the funds available after payment of the

foregoing.

OVERVIEW OF THE DEBTOR’S WEEKLY CASH FLOW FORECAST

46.

47.

48.

49.

The Debtor, with the assistance of the Proposal Trustee, has prepared a cash flow forecast for
the period from June 2, 2018 to August 10, 2018 (“Cash Flow Forecast”). A copy of the Cash
Flow Forecast is attached hereto as Appendix "A" 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 ten-week forecast period in Canadian dollars.

The Cash Flow Forecast .projects that the Debtor will have sufficient liquidity to fund their
expenses and the Proposal proceeding through to August 10, 2018. The close of the Purchase
Transaction is scheduled to take place during the week of August 13, 2018. As the Cash Flow
Forecast includes forecast cash-on hand of approximately $448,000 at August 10, 2018,
Management has forecast that there will be sufficient cash-on-hand until closing of the Purchase

Transaction the following week.

Since the filing of the NOI the Debtor has experienced a positive net cash flow variance. A copy
of the Cash Flow Variance is attached hereto as Appendix “B”. The Cash Flow Variance was
approximately $98,000 for the period April 7, 2018 to June 1, 2018. This positive net cash flow
variance is primarily a result of lower material purchases partially offset by lower receipts than
forecast, which according to Management, relates primarily to timing of new sales and related
material purchases. The Proposal Trustee has requested information from the Company in order
to update the Cash Flow Variance to the end of June 2018; however, as at the date of this Report
the Proposal Trustee has not received from the Company all the necessary information in order

to complete the updated Cash Flow Variance.

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
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50.

51,

52.

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 all material respects:

a) the hypothetical assumptions are not consistent with the purpose of the Cash Flow
Forecast;
b) as at the date of this Report, the probable assumptions developed by Management are

not suitably supported and consistent with the plans of the Debtor or do not provide a
reasonable basis for the Cash Flow Forecast, given the hypothetical assumptions; or

c) 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 Proposal Trustee expresses no assurance as to whether the Cash Flow Forecast will be
achieved. In 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.

LIQUIDATION ANALYSIS / ESTIMATED RECOVERY IN BANKRUPTCY

Liquidation Analysis

53.

54.

In the event that the Proposal is not accepted by the Creditors and the Debtor is deemed bankrupt,
the following liquidation analysis represents the estimated value of the Debtor's assets should there

be a liquidation with no Purchase Transaction.

The Proposal Trustee has relied on representations of the Company in determining the estimated
liquidation value of the assets. The liquidation analysis was prepared at a point in time, being the
end of June 2018. However, the value of the cash-on-hand and accounts receivable are changing
daily as receipts are collected and payments are made. Accordingly, in the event that the Company

11



were to become bankrupt and a liquidation was conducted, the realizable value of the assets at

that time may be different than presented below.

Summary of Estimated Liquidation Value - HB
As at June 30, 2018

(000's)
Notes Total
Receipts
Cash 354,346
Accounts Receivable 1 497,100
TaxRefunds 2 7T 187359
Inventory 3 277,900
furniture, fidures, tools and dies, carport development 4 20,400
Total Receipts 1,337,105
Disbursements
Adminstrative costs 5 32,000
Liquidator's fee 6 29,830
Occupancy costs 7 6,100
Total Disbursements 67,930
Net Cash Flow from Liquidation $ 1,269,475
Notes:

1. Accounts Receivable collections are assumed to be at 75% of gross book value due to
discounts expected to be offered to ensure timely collection and offsets due to damage claims
that may be asserted by HB customers on account of supply interruption.

2. Tax refunds are owed in connection with HST refunds as well as a corporate tax refund.

3. Inventory consists primarily of raw material and components and is assumed to be sold at 35%
of book value.

4. Administrative costs consist of the retention of two of the Company’s employees for a period
of two months to collect the accounts receivable and assist with the wind down of the business.

5. A liquidator is assumed to be paid at 10% of the net realizable value of the inventory and fixed
assefs.

6. Occupancy costs are assumed to be paid to occupy HB'’s leased premises for one month.

Estimated Recovery — Bankruptcy vs. Proposal Scenario

55. The following chart (which is rounded to the nearest thousands’ of dollars) sets out the expected
recovery to CRA (Crown Priority Claims), the Secured Creditors and the Unsecured Creditors
under a Bankruptcy scenario and the Proposal scenario. As can be seen below, the net estimated

recovery to:
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a) the Unsecured Creditors in a bankruptcy scenario is approximately 23% versus
approximately 49% under the Proposal scenario; and
b) the Secured Creditor is 100% in both a Bankruptcy Scenario and Proposal Scenario.

The analysis under the Proposal scenario assumes that the Purchase Transaction successfully
closes by the week of August 13!, 2018.

Estimated Recovery in a Liquidation Scenario Estimated Recoveryin a Proposal Scenario

Estimated Proposal Payments net of

Liquidation Value of Assets 1,270 payment to Secured Creditor (note 1) 1,168
Less: Crown Priority Claims - Deemed Trust Less: Crown Priority Claims - Deemed
Portion . Trust Portion (note 1) -
Less: Secured Claim to be filed by RBC Less: Secured Claim to be filed by RBC
(note 2) (732) (note 2) n/a
Gross amount available for Preferred and Gross amount available for Preferred
Unsecured Creditors 538 and Unsecured Creditors 1,168
Less: Estimated Professional fees and Less: Estimated Professional fees and
expenses (note 3) (60) expenses (note 3) (90)
Less: Superintendent's Levy (note 4) (2) Less: Superintendent's Levy (note 4) (49)
Net amount available for Preferred and Net amount available for Preferred and
Unsecured Creditors 476 Unsecured Creditors 1,029
Estimated Claims of Preferred Creditors - Estimated Claims of Preferred Creditors -
Net amount avaifable for Unsecured Net amount available for Unsecured
Creditors 476 Creditors 1,029
Estimated Claims of Unsecured Creditors 2,110 Estimated Claims of Unsecured Creditors 2,110
Estimated Recovery to Unsecured Creditors 23% Estimated Recovery to Unsecured Creditors 49%
Estimated Recovey to Secured Creditors 100% Estimated Recovey to Secured Creditors n/a
Notes:

1. The estimated proposal payments amount is based on the Purchase Price less the amount to be

paid by the Purchaser directly to RBC in settlement of its Secured Claim. The estimated proposal
payment amount will include any remaining cash on hand, after that cash is used to pay unpaid
wages, any CRA source remitfances and other post NOI obligations of the Company. As the
remaining cash, if any, is unknown it has not been included in this calculation.
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In a proposal scenario, RBC will be paid directly by the Purchaser and will receive no distributions
pursuant to this Proposal. Accordingly, RBC is not an Affected Creditor and was listed as not

applicable for the purpose of this analysis.

This amount represents a provision for the estimated professional fees triggered by the bankruptcy
proceedings. In the case of a proposal professional fees include administering the proposal before

and after Court approval.

The Superintendent's Levy is applicable to payments made to Preferred and Unsecured Creditors
and is calculated as 5% of each payment. It is not applicable to payments made to satisfy deemed
trust claims or to payments made to the Secured Creditors directly by the Purchaser.

CREDITORS’ MEETING/VOTING PROCEDURE AND CLASSES OF CREDITORS

Creditors’ Meeting/Voting Procedure

56.

57.

58.

The primary purpose of the Creditors’ Meeting is to pemmit Creditors to consider the acceptance or
rejection of the Proposal. For the Proposal to be accepted, at least two-thirds (66.67%) of each
creditor class by dollar value, and more than 50% of each creditor class by number, must vote in
favour of the Proposal at the meeting either in person, by proxy or by mailing a voting letter to the
Proposal Trustee in advance of the meeting. Only Creditors who actually vote are counted for the
purpose of determining whether the necessary thresholds have been reached. Creditors related to

the Debtor may not vote for the Proposal.

To be eligible to vote on the Proposal, Creditors must have filed with the Proposal Trustee,
before the meeting, a proof of claim form signed and witnessed as required and
accompanied by a statement of account or affidavit in support of the claim. Those Creditors
who do not intend to have a personal representative at the meeting, to be held on July 25,
2018, may complete and submit the voting letter which is enclosed in the creditor package
prior to the meeting indicating their vote for or against the acceptance of the Proposal. The
Proposal Trustee has also enclosed a form of proxy should a Creditor wish to appoint a
proxy to represent them at the meeting. If the Proposal is not accepted by the required

majorities of unsecured creditors, the Company will be deemed bankrupt.

If the Proposal is accepted by the required statutory majorities referenced above, the Proposal
Trustee will then make an application to the Court for approval of the Proposal and the Purchase
Transaction. If the Court provides such approvals (the “Approval Order”), the Proposal will be
binding on all Creditors and such Creditors, and their respective heirs, executors, administrators,
successors and assigns, shall have no further Claim against the Company other than for the
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distributions provided in the Proposal (subject to the Purchase Transaction closing as

contemplated in the Proposal).

Class of Creditors

59.

60.

61.

As described above, for purposes of considering, and voting on, the Proposal, and receiving a
distribution pursuant to the Proposal, the Creditors are grouped in one (1) class consisting of
Creditors having unsecured Claims. Preferred Creditors and proven Claims of Her Majesty in right
of Canada and any province for all amounts other than Crown Priority Claims are entitled to vote

in the Unsecured Creditor Class.

The Proposal does not compromise the following Creditor Claims:

a) Claims for goods and/or services delivered to the Company on or after the Date of Filing,
April 10, 2018, including Administrative Fees and Expenses;

b) Crown Priority Claims, if any;

c) Proven Claims of Preferred Creditors, if any, payable in priority to all claims of Unsecured
Creditors in accordance with the scheme of distribution set forth in the BIA; and

d) Secured Creditor Claims.

Distributions to Creditors will be made as described in the “Distribution™ section of this Report.

ALTERNATIVES TO THE PROPOSAL

62.

63.

64.

At the Creditors’ Meeting, the Creditors are being asked by the Proposal Trustee to choose
between two alternatives, namely (1) accepting the Proposal and implementing the related
Purchase Transaction as the source of funding for the Proposal, or (2) rejecting the Proposal, which

would result in the Debtor being deemed bankrupt.

The Proposal Trustee believes that, through the SISP, it broadly canvassed the market to obtain
the most favourable offer for the Company and that voting in favour of the Purchase Transaction
will yield a greater net result for the Unsecured Creditors. If the Proposal is not approved by the
Creditors, the most likely alternative would be a liquidation of the assets of the Company by the

Trustee in Bankruptcy

For the reasons described above, the Proposal Trustee is of the view that the Proposal Scenario,
based on the implementation of the Purchase Transaction, will produce a more favourable result
for the Creditors of the Debtor than would a bankruptcy.
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CONDUCT OF THE DEBTOR
Preference Transactions and Transfers at Undervalue

65. The Proposal contemplates that Sections 95-101 of the BIA shall not apply in connection with this
Proposal and, as a result, the Proposal Trustee shall have no responsibility, liability or authority
whatsoever in connection herewith. Accordingly, the Proposal Trustee has not undertaken a

detailed review for possible preference transactions or transfers at undervalue.

66. If the Company was to become bankrupt, and either preference transactions or transfers at
undervalue did exist, itis possible that some of these transactions could be found to be void through

Court proceedings. The Proposal Trustee is not aware of any such transactions existing.

Conduct Post-Filing

67. Pursuant to Section 50(10) of the BIA, the Proposal Trustee is required to monitor the affairs of the
Company until the Proposal is approved by the Court.

68. During the NOI Period, the Company worked diligently with the Proposal Trustee to prepare its
Proposal, as well as to manage costs and continue operations. The Company is working diligently
to complete the Proposal. HB continues to be running its day to day operations and is meeting its
liquidity needs in order to be able to successfully implement the Proposal.

CREDITORS’ CLAIMS
69. To date, no provable claims in the Proposal have been received by the Proposal Trustee.
PREVIOUS BUSINESS DEALINGS WITH THE DEBTOR

70. The Proposal Trustee has not had any business dealings with the Debtor prior to its appointment

as Proposal Trustee and is not in a conflict of interest.
SUMMARY COMMENTS/RECOMMENDATION

71. The Proposal provides for the following as required by the BIA:
a) Payment of Preferred Claims in priority to ordinary unsecured claims (required by BIA

§.60(1) — see Proposal at paragraphs 14(d) and 16(c));
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b)

d)

e)

Payment of the fees and expenses of the Proposal Trustee on and incidental to the
proceedings arising of the Proposal (required by BIA s.60(1) — see Proposal at paragraph
14(a));

Payment of Crown Priority Claims within six months after Court approval of the Proposal
(required by BIA s.60(1.1) — see Proposal at paragraphs 14(c) and 16(a));

Payment to employees, immediately after court approval, of amounts required under BIA
s.60(1.3(a) — see Proposal at paragraphs 14(d) and 16(c); and,

For payment of all money payable under the Proposal to the Proposal Trustee; (required

by BIA s.60(2) — see Proposal at paragraphs 11 and 12.)

The Company did not participate in a prescribed pension plan and the Proposal does not provide

for payment of any equity claims.

72. For the reasons set out in this Report it is the Proposal Trustee’s opinion that:

a)

b)

the Proposal will allow for a greater recovery to the Creditors of the Company than they

would receive in a bankruptcy proceeding; and

acceptance of the Proposal is in the best interest of the Creditors. If the Proposal is rejected
by the Creditors, the Company will be deemed automatically bankrupt and it is uncertain
what the actual realizable values of the assets will ultimately be in a bankruptcy scenario.
Accordingly, the Proposal Trustee recommends that the Creditors vote in favour of the

Proposal.

Yours very truly,

DODICK LANDAU INC.
Trustee re the Proposal of hb solar Canada Inc.
and not in its personal or corporate capacity.

Rahn Dodick, CPA, CA, CIRP, LIT
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HB Solar Canada Inc
‘Weekly Cash Flow Forecast

For the period from June 2, 2018 to August 10, 2018

Week Ending Notes 08-Jun-18 15-Jun-18 22-Jun-18 29-Jun-18 06-Jul-18 13-Jul-18  20-Jul-18  27-Jul-18 03-Aug-18 10-Aug-18 TOTAL
Receipts

Sales 2 561 110,368 122,908 607,190 55,068 67,676 142,009 327,832 31,948 43,100 1,508,659
AR Collections 3 - 231,256 89,221 209,904 168,015 92,049 33,038 77,205 - - 900,688
Other 4 - - - - - - - - 106,000 - 106,000
Total Receipts 561 341,624 212,129 817,094 223,083 159,725 175,047 405,037 137,948 43,100 2,515,347
Disbursements

Material and Freight 4 426 83,880 93,410 461,464 192,629 202,211 258,704 399,930 130,888 139,363 1,962,904
Payroll 5 5,100 - - 83,000 6,100 - = 83,000 10,100 1,001 188,301
Occupancy Costs 6 - 1,540 700 4,425 4,840 1,515 - 5,125 5,080 - 23,225
G&A Expenses 7 760 6,570 760 760 12,065 2,760 4,570 760 11,240 1,211 41,456
Professional Fees 8 28,250 - - - - 39,550 - - 28,250 - 96,050
Total Disbursements 34,536 91,990 94,870 549,649 215,634 246,036 263,274 488,815 185,558 141,575 2,311,936
Net Cash Flow {33,975) 249,634 117,259 267,445 7,449 (86,311) (88,227) (83,777) (47,610) {98,475) 203,411
Bank Balance

Opening Bank Balance 9 244,761 210,786 460,420 577,679 845,123 852,573 766,262 678,035 594,257 546,647 244,761
Add: Net Cash Flow (33,975) 249,634 117,259 267,445 7,443 (86,311) (88,227) (83,777) (47,610 (98,475) 203,411
Closing Bank Balance 210,786 460,420 577,679 845,123 852,573 766,262 678,035 594,257 546,647 448,172 448,172

This statement of forcast cash flow of HB Solar Canada Inc. is prepared in accordance with section 50.4 (2) of the Bankruptcy and Insolvency Act
and should be read in conjunction with the accompanying notes and Trustee's report to court dated July 13, 2018.



1.

HB Solar Canada Inc. (“HB Solar” or the “Company”)
Major Assumptions
Cash Flow Forecast
For the Period June 2, 2018 to August 10, 2018 (the “Period”)

HB Solar’s financial projections have been prepared for the purpose of meeting the
requirements of the Bankruptcy and Insolvency Act. 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.

3.

4.

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.

The opening Accounts Receivable balance, net of known bad debts, is approximately $1.0
million and approximately 90% of the accounts are estimated to be collected within the
Period.

Other Receipts relate to collection of an HST receivable.

Disbursements:

5.

8.

9.

Production material and freight includes raw materials, outsourced services to complete
the manufacturing process as well as freight costs. Production costs are forecast based on
the Company’s historical production costs.

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.

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

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

Professional fees include fees for the Company’s legal counsel the Proposal Trustee and
its legal counsel for the Period.

10. The opening cash balance as of June 2, 2018 is $244,761.
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HB Solar Canada Inc
Weekly Cash Flow Forecast

For the period April 7, 2018 to June 1, 2018

Cumulative Cumulative

Forecast Actual Variance
Receipts 1,262,811 958,198 (304,613)
Disbursements
Material and Freight 832,195 454,686 (377,509)
Payroll 171,600 178,399 6,799
Occupancy Costs 22,080 14,328 (7,752)
G&A Expenses 38,860 29,338 (9,522)
Professional Fees 50,850 36,686 (14,164)
Total Disbursements 1,115,585 713,437 (402,148)
Net Cash Flow 147,226 244,761 97,536
Bank Balance
Opening Bank Balance - - -
Add: Net Cash Flow Per Above 147,226 244,761 97,536
Closing Bank Balance 147,226 244,761 97,536




STATEMENT OF
AFFAIRS



District of: Ontario
Division No. 09 - Toronto 0" iginal DAmended

Court No, 31-2364769
Estate No. 31-2364769
—~ Form 78 —
Statement of Affairs (Business Proposal) made by an entity
(Subsection 49(2) and Paragraph 158(d) of the Act / Subsections 50(2) and 62(1) of the Act)
In the matter of the proposal of
HB Solar Canada Inc.
of the city of Concord, in the Province of Ontario

To the debtor:
You are required to carefully and accurately complete this form and the applicable attachments showing the state of your affairs on the date of the filing of your

proposal (or notice of intention, if applicable), on the 10th day.of April 2018. When completed, this form and the applicable attachments will constitute the Statement of
Affairs and must be verified by oath or solemn declaration.

LIABILITIES ASSETS
(as stated and estimated by the officer) (as stated and estimated by the officer)

1. Unsecured creditors as perlist"A" .. ................ 2,110,030.00 Lhventory......cooiuini i s 285,000.00
Balance of secured claims as perlist"B" ... ... .. L 0.00 2. Tradefixtures, e, . .....c.coinin i 0.00
Total unsecured orediors . . m 3. Accounts receivable and other receivables, as per list "E"

e Good...viveieiiian 340,000.00

2. Secured creditors as perlist™".................... 800,002.00 Doubtfud . ................ " 0.00

3. Preferred creditors as per list"C". .................. 18,000.00 Bac'i """"""""""" S, ...

TS —— Estimatedtoproduce. .................... . ... 340,000.00

4. Contingent, trust claims or other liabilities as per list "D" 0.00 4. Bills of exchange, pramissory note, etc., as per list *F" . . . 0.00

estimated to be reclaimable for................... ——————— 5, Deposits in financial institutions ..................... 0.00
Total liablities. ... ....oovviviiiiiiiii it 2,928,032.00 B.Cash ... s 488,000.00
SUPILS -+ NIL 7. Livest.ock I - T D IO 0.00

8. Machinery, equipmentandplant..................... 20,000.00
9. Real property or immovable as perfist"G"............. 0,00
10.FUmiture . ..o e 0.00
11. RRSPs, RRIFs, life insurance, efe. .. ................ 0.00
12. Securities (shares, bonds, debentures, etc.).......... 0.00
13. Interests underwills . ..............cooiieiiiiin 0.00
4. Vehicles . .....ovveevvnie i 2.00
15. Other property, as perlist™H" . ...........cvvvinnnn 190,000.00
If debtor is a corporation, add:
Amount of subscribed capital . ... ... 0.00
Amount paid on capital .. .......... 0,00
Balance subscribed and unpaid. . ... ...l 0.00
Estimated toproduce . .............oiiiiaan.. 0.00
Totalassels.......oovvvvienninns 1,323,002.00
Deficiency . ....ovvivvicnierans 1,605,030.00

I, Ingo J. Wolfert, of the city of Kingston in the Province of Ontario, do swear (or solemnly declare) that this statement and the attached lists are to the best of
my knowledge, a full, rue and complete statement of my affairs on the 5th day of July 2018 and fully disclose all property of every description that is in my

possession or that may devolve on me in accordance with the Act.

SWORN (or SOLEMNLY DECLARED)
before me at the city of Toronto in the Province of Ontario, on this 5th day of July 2018.

< ¥ g T
- Ingo J. Wolfert S

Rahn Dodick, Commissioner of Oaths
For the Province of Ontario
Expires June 1, 2020

Raha Deddiek, n Commbaones, ebe.,
Pravino of Oxtarls, for Dedick
VLandon Ine. and Dodick Landan

Prctwsrably, Kxplres June 1, 3020,

Pana1



District of: Ontario
Division No. 09 - Toronto
Court No. 312364769
Estate No. 312364769
FORM 78 — Continued
List "A"
Unsecured Creditors
HB Solar Canada Inc.
No. Name of creditor Address Unsecured claim | Balance of claim Total claim
1 | Alectra Utilities P. 0. Box 3700 970.00 0.00 970.00
Attn: Chris Meridith Concord ON L4K 5N2
2 | APPS Cartage Inc. 6495 Tomken Road 253.00 0.00 253.00
Mississauga ON L5T 2X7
3 [Bell Canada F-88 - Business 1 Camefour Alexandre-Graham-Bell, Aife E3 250.00 0.00 250.00
Aftn: Insolvency Department Verdun QC H3E 383
4 | Big Rock Supply 330 Meyer Road 771.00 0.00 771.00
Bensenville IL 60106 USA
5 | Canadian Parking Association 350-2255 St Laurent Bivd. 893.00 0.00 893.00
Ottawa ON L4K 5Y7
6 | Canadian Solar Industries Association 450 Isabella Street, Suite 605 3,390.00 0.00 3,390.00
Ottawa ON K1A 1v7
7 | CBC Engineers 125 Westpark Road 1,160.00 0.00 1,160.00
Centerville OH 45459 USA
8 | Century Concrete Products Ltd. 4170 Midland Avenue 39,868.00 0.00 39,868.00
Scarborough ON M1V 456
9 | Cintas 255 Harry Walker Parkway 1,208.00 0.00 1,208.00
Newmarket ON L3Y 825
10 | Corlin 20 Speers Rd., Unit 603 1,932,00 0.00 1,932.00
Oakville ON L6K 3RS
11 | CRA - Tax - Ontario Shawinigan - Sud National Verification and 25,409.00 0.00 25,409.00
Atin: Quebec Insolvency Intake Centre Collection Centre
844915652RT0001 4695 Shawinigan-Sud Bivd
Shawinigan-sud QC G9P 5H9
12 | Ecolibium Solar 244 W State Street 1,562.00 0.00 1,562.00
Athens OH 45701 USA
13 | EJOT Fastening Systems L.P. 9900 58th Place, Suite 100 23,249.00 0.00 23,249.00
Kenosha WI 53144 USA
14 | Enbridge Gas Distribution - Ontario 3401 Schmon Pkwy, PO Box 1051 964.00 0.00 964.00
Atin: Back Office Collections Department Thorold ON L2V 5A8
15 | Extrusion Profiles Inc. 8-110 Torbay Road 16,098.00 0.00 16,098.00
Markham ON L3R 1G6
16 | Farrow 2001 Huron Church Road 0.00 0.00 0.00
Windsor ON N3C 2L6
17 | Famrow (U.S.) 2001 Huron Church Road 0.00 0.00 0.00
Windsor ON N9A 6L6
18 |FATH Inc. 6533 Hazeltine National Drive, Ste. 3 328,232.00 0.00 328,232.00
Orfando FL 32822 USA
18 | Hamilton Stamping Inc. 101 Morley Street 9,447.00 0.00 9,447.00
Hamilton ON L8H 3R8
20 | HD Supply Brafasco/CTF 100 Galcat Drive 738.00 0.00 738.00
Woodbridge ON L4L 0B9
21 | Henderson Fleischer Roller 151 Lakeshore Road 7,786.00 0.00 7,786.00
Oakville ON L6K 1E5S
22 |ILSCO of Canada 6158 Orwell Street 9,978.00 0.00 9,978.00
Mississauga ON L5A 2W4
23 | JAZ Freight Inc. 12 Harcourt Crescent 2,113.00 0.00 2,113.00
Kitchener ON N2P 1K9

05-Jul-2018

Date
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District of: Ontario
Division No. 09 - Toronto
Court No. 312364769
Estate No. 312364769
FORM 78 — Continued
List "A"
Unsecured Creditors
HB Solar Canada Inc.
No. Name of creditor Address Unsecured claim | Balance of claim Total claim
24 | Levac Supply Limited 25 Railway Street 2,556.00 0.00 2,556.00
Kingston ON K7K 2L7
25 | Lexsuco 2010 Carporation 3275 Orlando Drive 99.00 0.00 99.00
Attn: Joanna Daoust Mississauga ON L4V 1C5
26 | M.AK. Freight Systems 1000 Edgeley Blvd., Unit 3, Suite 200 25,875.00 0.00 25,875.00
Concord ON L4K 4V4
27 | Matrix Scale Service Inc. 301 Watline Avenue 367.00 0.00 367.00
Mississauga ON L4Z 1P3
28 | Nimbus 112 Oakdale Road 34,00 0.00 34.00
Toronto ON M3N 1V9
29 | NRG Metalworks Inc. 244 Montrose St. N., Unit 6 840,139.00 0.00 840,139.00
Cambridge ON N3H 2H7
30 | NRG Metalwarks Inc. c/o Giffen LLP 260.00 0.00 260.00
Attn; Cynthia Davis PO Box 2396
Kitchener ON N2H 6M3
31 |OMG 153 Bowles Road 2,416.00 0.00 2,416.00
Agawam MA 01001-3824 USA
32 | Optimum Structural Corp. 39 Kirk Drive 19,845.00 0.00 19,545.00
Thomhill ON L3T 3K8
33 | PTC (Canada) Inc. P.0. Box 4290 Statian A 780.00 0.00 780.00
Toronte ON M5W 0E1
34 | Purolator Inc. PO Box 7006, 31 Adelaide St. E. 2,269.00 0.00 2,269.00
Toronto ON M5C 3E2
35 [ RBC Royal Bank Visa c/o BankruptcyHighway.com PO Box 57100 1,000.00 0.00 1,000.00
Aftn: Razel Bowen Etobicoke ON M8Y 3Y2
36 | Ridout & Maybee LLP 11 Holland Avenue, Suite 601 2,094,00 0.00 2,094.00
Ottawa ON K1Y 451
37 | Rowan Williams Davies & Irwin Inc. 600 Southgate Drive 1,695.00 0.00 1,695.00
Alttn; Wiesje Henderson Guelph ON N1G 4P6
38 | Ruza & RDM Maintenance Inc. 60 Spruce Avenue 1,248.00 0.00 1,248.00
Richmond HIIl ON LAC 6W1
39 |RWDI 600 Southgate Drive 10.00 0.00 10.00
Guelph ON N1G 4P6
40 | Samco Machinery 351 Passmore Ave, 15,216.00 0.00 15,216.00
Toronto ON M1V 3N8
41 | Samuel, Son & Co. 2360 Dixie Road 19,351.00 0.00 19,351.00
Mississauga ON L4Y 127
42 | SAPA Canada Inc. PO Box 11000, Station A 565,770.00 0.00 565,770.00
Toronto ON M5W 2G5
43 | Silicone Rubber Canada 551 Imperial Road North 74,800.00 0.00 74,900.00
Guelph ON N1H 7M2
44 | Tubeway 260186 Southgate Rd. 26 RR 1 53,301.00 0.00 53,301.00
Proton Station ON NOC 1L0
45 | TUV Rheinland PTL LLC 1107 West Fairmount Dr., Bldg A 3,274.00 0.00 3,274.00
Tempe AZ 85282 USA
46 | UCC Steelwork Connections Inc. 895 Sandy Beach Rd. Unit 12 & 13 1,429.00 0.00 1,429.00
Pickering ON L1W 3N7
0.00 0.00

47 | Vesta Networks

6-1500 Upper Middle Road, Ste. 321
Oakville ON L6M 0C2

05-Jul-2018

Date
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District of: Ontario
Division No. 09 - Toronto
Court No. 312364769
Estate No. 312364769
FORM 78 — Continued
List "A"
Unsecured Creditors
HB Solar Canada Inc.
No. Name of creditor Address Unsecured claim | Balance of clalm Total claim
48 | Waste Collections of Canada 650 Creditstone Road 131.00 0.00 131.00
Concord ON L4K 5C8
Total; 2,110,030.00 0.00| 2110,030.00

05-Jul-2018

Date
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District of: Ontario

Division No. 09 - Toronto
Court No. 312364769
Estate No. 312364769
FORM 78 ~ Continued
List"B"
Secured Creditors
HB Solar Canada Inc.
Amount of Estimated Estimated
No, Name of creditor Address t;ail:n 0 Particulars of security When given value of surplus from Balan.ce of
security security claim
1 | Kennedy National Leasing Ltd 280 South Serivce Rd 1.00 | Motor Vehicles - Automobile - | 27-Nov-2015 1.00
West Box 595 2015 - Dodge - Ram -
Oakville ON L6J 5B4 1C6RR7LTBFS705564
2 | Kennedy National Leasing Ltd 280 South Serivce Rd 1.00 | Motor Vehicles - Automobile - | 04-Dec-2015 1.00
West Box 585 2015 - Ford - Edge -
Oakville ON L6J 5B4 2FMTK397FBB97788
3 | Royal Bank of Canada 36 York Mills Road, 4th 800,000.00 [ Cash on Hand - Cash 17-Jul-2014 488,000.00
Floor
Toronto ON M2P 0A4
Debts Due - Business - 17-Jul-2014) 312,000.00} 28,000.00)
Accounts Receivable
Business Assets - Stock in 17-Jul-2014 0.00 285,000.00
Trade - Inventory
Other - Tax Refunds 17-Jul-2014 0.00 190,000.06
Business Assets - Machinery | 17-Jul-2014) 0.00 20,000.00
- Machinery, equipment and
plant
Total: 800,002.0 800,002.001 523.000.00' 0.00
v
05-Jul-2018 77 G
Date 4 Ingo J*Wolfér{Z_—"
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District of: Ontario
Division No. 09 - Toronto
Court No. 312364769
Estate No. 312364769
FORM 78 — Continued
List "C"
Preferred Creditors for Wages, Rent, etc.
HB Solar Canada Inc.
Period during Amount of Difference
No. Name of creditor Address and occupation Nature of claim which claim : ; ranking for
claim payable in full o
accrued dividend
1 | Abhay Shah 2,000.00 0.00 2,000.00
2 |Alexander Gereb 2,000.00, 0.00, 2,000.00|
3 | Derek Wilson 2,000.00 0.00 2,000.00
4 | Edward Hutchinson 2,000.00 0.00) 2,000.00
5 | Eric Stephenson 2,000.00 0.00] 2,000.00
6 | Graham Smith 2,000.00 0.00 2,000.00
7 |Ingo Wolfert 2,000.00 0.00 2,000.00
8 |Michael Jay Boychuk 2,000.00 0.00 2,000.00
9 | Ryan Olejnik 2,000.00] 0.00) 2,000.00
Total: 13,000.00' 0.00 18,000.00]

05-Jul-2018

Date

Page 6 of 11
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District of: Ontario
Division No. 09 - Toronto
Court No. 312364769
Estate No. 312364769
FORM 78 - Conlinued
List ‘D"
Contingent or Other Liabilities
HB Solar Canada Inc.
Name of creditor Address Amount of Amount Date when liability ¢ labili
No. or claimant and occupation liability or claim | expected to incurred Nature of liability
rank for dividend
Total: 0.00 0.00
L :
r‘/ pr -
i
05-Jul-2018 LTI S
Date ingo T Walfgrt-~
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District of: Ontario

Division No. 09 - Toronto
Court No. 312364769
Estate No. 312364769
FORM 78 ~ Continued
List “E"
Debts Due to the Debtor
HB Solar Canada inc.
No. Name of debtor Address and Nature of debt  [Amount of debt | Folio of ledgers or When Estimated to | Particulars of any
occupation |(good, doubtful, |  other book where contracted produce securities held for
bad) particulars to be found debt
1 | Accounts Receivable Accounts Receivable 340,000.00 01-Jan-2018 340,000.00{ Accounts
0.00 Receivable
0.00
340,000.00
Total: 0.0 340,000.04
0.00
05-Jul-2018

Date

Page 8 of 11

Ingo J. Wollert




District of: Ontario

Division No. 09 - Toronto
Court No. 312364769
Estate No. 312364769
FORM 78 - Continued
List "F"
Bills of Exchange, Promissory Notes, Lien Notes, Chattel
Mortgages, etc., Available as Assets
HB Solar Canada Inc.
Name of all promissory, . [Amount of bill Estimated to Parl'i‘ctlxtliars of any pr:perty
No. acceptors, endorsers, Address Occupation peyVore iy Date when due produce eld as security for
mortgagors, and guarantors : payment of bill or note, etc.
Total: 0.00 0.00

05-Jul-2018

Date

Page 9 of 11

Ingo J. Wolfert




District of: Ontario

Division No. 09 - Toronto
Court No. 312364769
Estate No. 312364769
FORM 78 ~ Continued
List“G"
Real Property or Immovables Owned by Debtor
HB Solar Canada inc.
Description of prope! Nature of In whose name Total val Particulars of mortgages,
& debtor interest does title stand o valtie hypothecs, or other encumbrances Equity or surplus
(name, address, amount)
Total: 0.00 0.00
06-Jul-2018 s i e S
Date Ingo J. Woffef{

Page 10 of 11




District of: Ontario

Division No. 09 - Toronto
Court No. 312364769
Estate No. 312364769
FORM 78 — Concluded
List "H"
Property
HB Solar Canada Inc.
FULL STATEMENT OF PROPERTY
Nature of property Location Details of property Original cost Estimated to produce
(a) Stock-in-trade Inventory 1,137,511.00 285,000.00
(b) Trade fixtures, elc. 0.00 0.00
(c) Cash in financial institutions 0.00 0.00
(d) Cash on hand Cash on hand 488,000.00 488,000.00
(e) Livestock 0.00 0.00
(f) Machinery, equipment and plant Machinery, equipment and plant 0.00 20,000.00
{g) Fumiture 0.00 0.00
(h) Life insurance palicies, RRSPs, efc. 0.00 0.00
(i) Securities 0.00 0.00
(i) Interests under wills, etc. 0.00 0.00
(k) Vehicles Automobile - 2015 - Dodge - Ram - 0.00 1.00
1C6RR7LTBFS705564
Automabile - 2015 - Ford - Edge - 0.00 1,00
2FMTK3J97FBB97788
(f) Taxes 0.00 0.00
(m) Other Tax Refunds 0.00 190,000.00
Total: 983,002,00

05-Jul-2018

Date
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Court No. 312364769
File No. 312364769

In the matter of the proposal of
HB Solar Canada Inc.
of the city of Concord, in the Province of Ontario

Form 78 (Bill C-12)
Statement of affairs (Business bankruptcy)

Dodick Landau Inc. - Licensed Insolvency Trustee

4646 Dufferin St,, Suite 6
Toronto ON M3H 584
Phone: (416) 736-4357  Fax: (416) 649-7725



PROOF OF CLAIM WITH
INSTRUCTIONS



Dodick Landau Inc.

4646 Dufferin St., Suite 6

Toronto ON M3H 554

Phone: (416) 645-0542  Fax: (416) 649-7725
E-mail: brenda.mcknight@dodick.ca

District of: Ontario
Division No. 09 - Toronto
Court No. 31-2364769
Estate No. 31-2364769
FORM 31
Proof of Claim

(Sections 50.1, 81.5, 81.6, Subsections 65.2(4), 81.2(1), 81.3(8), 81.4(8), 102(2), 124(2), 128(1),
and Paragraphs 51(1)(e) and 66.14(b) of the Act)

In the matter of the proposal of
HB Solar Canada Inc.
of the cily of Concord, in the Province of Ontario

All notices or correspondence regarding this claim must be forwarded to the following address:

In the matter of the proposal of HB Solar Canada Inc. of the city of Concord in the Province of Ontario and the claim of

, creditor,
| (name of creditor or representative of the creditor), of the city of in the

province of , do hereby certify:

1. That | am a creditor of the above named debtor (or | am (position/title) of
creditor).

2. That | have knowledge of all the circumstances connected with the claim referred to below.

3. That the debtor was, at the date of proposal, namely the 9th day of July 2018, and still is, indebted to the creditor in the sum of
] , as specified in the statement of account (or affidavit) attached and marked Schedule "A", after deducting any
counterclaims to which the debtor is entitled. (The attached statement of account or affidavit must specify the vouchers or other evidence in

support of the claim.)

4. (Check and complete appropriate category.)
O A UNSECURED CLAIM OF $
(other than as a customer contempiated by Section 262 of the Act)

That in respect of this debt, | do not hold any assets of the debtor as security and
(Check appropriate description.)

O  Regarding the amount of $ . | claim a right to a priority under section 136 of the Act.

0 Regarding the amount of § , I do not claim a right to a priority.
(Set out on an attached sheet details to support priority claim.)

O B. CLAIM OF LESSOR FOR DISCLAIMER OF A LEASE §

That | hereby make a claim under subsection 65.2(4) of the Act, particulars of which are as follows:
(Give full particulars of the claim, including the calculations upon which the claim is based,)

D C.SECURED CLAIM OF $

That in respect of this debt, | hold assets of the debtor valued at $ as security, particulars of which are as follows:
(Give full particulars of the securily, including the date on which the security was given and the value at which you assess the security,
and altach a copy of the security documents.)

O D.CLAIM BY FARMER, FISHERMAN OR AQUACULTURIST OF §

That | hereby make a claim under subsection 81.2(1) of the Act for the unpaid amount of §
{Aftach a copy of sales agreement and delivery receipts.)




FORM 31 — Concluded

E. CLAIM BY WAGE EARNER OF §
That | hereby make a claim under subsection 81.3(8) of the Act in the amount of § ,

That | hereby make a claim under subsection 81.4(8) of the Act in the amount of § \

F. CLAIM BY EMPLOYEE FOR UNPAID AMOUNT REGARDING PENSION PLAN OF §
That | hereby make a claim under subsection 81.5 of the Act in the amount of § ,

000 oaoao

That | hereby make a claim under subsection 81.6 of the Act in the amount of § \

O G CLAIMAGAINST DIRECTOR §

(To be completed when a proposal provides for the compromise of claims against directors.)
That | hereby make a claim under subsection 50(13) of the Act, particutars of which are as follows:
(Give full particulars of the claim, including the calculations upon which the claim is based.)

0O H. CLAIM OF A CUSTOMER OF A BANKRUPT SECURITIES FIRM §

That | hereby make a claim as a customer for net equity as contemplated by section 262 of the Act, particulars of which are as follows:
(Give full particulars of the claim, including the calculations upon which the claim is based.)

5. That, to the best of my knowledge, | (am/am not) (or the above-named creditor (isfis not)) related to the
debtor within the meaning of section 4 of the Act, and (have/has/have not/has not) dealt with the debtor in a non-arm's-length manner.

6. That the following are the payments that | have received from, and the credits that | have allowed to, and the transfers at undervalue
within the meaning of subsection 2(1) of the Act that I have been privy to or a party to with the debtor within the three months (or, if the creditor
and the debtor are related within the meaning of section 4 of the Act or were not dealing with each other at arm's length, within the 12 months)
immediately before the date of the initial bankruptcy event within the meaning of Section 2 of the Act: (Provide details of payments, credits and
transfers at undervaiue.)

7. (Applicable only in the case of the bankruptcy of an individual.)

O Whenever the trustee reviews the financial situation of a bankrupt to redetermine whether or not the bankrupt is required to make
payments under section 68 of the Act, | request to be informed, pursuant to paragraph 68(4) of the Act, of the new fixed amount or
of the fact that there is no longer surplus income.

O i request that a copy of the report filed by the trustee regarding the bankrupt's application for discharge pursuant to subsection
170(1) of the Act be sent to the above address.

Dated at , this day of

Witness )
Creditor

Phone Number;
Fax Number :
E-mail Address :

NOTE If an affidavit is altached, it musl have been made before a person qualified o take affidavils.

WARNINGS: A trustee may, pursuanl lo subsection 128(3) of the Act, redeam a security on payment to the secured credilor of the debl or the value of the security as assessed, in a proof of
security, by the secured creditor.

Subsection 201(1) of the Acl provides severe penalties for making any false claim, prool, declaralion or slalement of account.



APPENDIX A

CHECKLIST FOR PROOF OF CLAIM

This checklist is provided to assist you in preparing the proof of claim form and, if appropriate, the
proxy form in a complete and accurate manner. Please check each requirement.

GENERAL
- The signature of a witness is required.
- The document must be signed by the individual completing the declaration,

- Provide the complete address where all notices or correspondence are to be forwarded along with
your phone number, fax number and email address where appropriate.

Notes:
- Itis permissible to file a proof of claim by fax.

- Acreditor may vote either in person or by proxy at any meeting of creditors if the proof of claim
is filed with the trustee prior to the time appointed for the meeting.

- A quorum at any meeting of creditors is at least one creditor with a valid proof of claim in
attendance in person or by proxy.

- A corporation may vote by an authorized agent or mandatary at meetings of creditors.

- In order for a duly authorized person to have a right to vote, they must be a creditor or be the
holder of a properly executed proxy. The name of the creditor must appear in the proxy.

- Acreditor who is participating in any distribution from au estate must have filed a proof of claim
prior to the distribution being declared.

- Inthe case of an individual bankrupt, by checking the appropriate box or boxes at the bottom of
the proof of claim form, you may request that the trustee advise you of any material change in
the financial situation of the bankrupt or the amount the bankrupt is required to pay into the
bankruptcy, and a copy of the trustee’s report on the discharge of the bankrupt.

Directive / Instruction Amendment / Modification Page
22R 2010




PARAGRAPH 1
- Creditor must state full and complete legal name of the individual, company or firm.

- Iftheindividual completing the proof of claim is a representative of the creditor, the individual’s
position or title must be identified.

PARAGRAPH 3

- The amount owing must be set out in paragraph 3.

- Adetailed statement of account must be attached to the proof of claim and marked “Schedule
A” and must show the date, number and amount of all invoices or charges, together with the
date, number and amount of all credits or payments. The amount on the statement of account
must correspond to the amount indicated on the proof of claim.

PARAGRAPH 4

Notes:

- Paragraph A applies to ordinary unsecured claims. In addition to recording the amount of the
claim, please indicate whether the claim has a priority pursuant to section 136 of the Act.

- Paragraph B applies to lessor claims in a commercial proposal. Please ensure that the claim
applies to a commercial proposal and, if so, include the full particulars of the claim.

- Raragraph C applies to secured claims. Please indicate the dollar value of the security and attach
copies of the security document. In addition, please attach copies of the security registration
documents, where appropriate.

- Paragraph D applies to inventory claims of farmers, fishermen and aquaculturists. Please note
that such claims apply only to inventory supplied from farmers, fishermen and aquaculturists

within 15 (fifteen) days of the date of bankiuptcy. In addition, please attach copies of any
applicable sales agreements and delivery slips.

- Paragraph E applies to claims by wage earners. Please note that such claims apply only for
unpaid wages owed upon the bankruptcy of an employer or when the employer becomes subject

to a receivership.

Dirvective / Instruction Amendment / Modification Page
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- ParagraphF applies to claims by employees for unpaid amounts regarding pension plans. Please
note that such claims apply only to unremitted pension contributions outstanding when the
sponsoring employer becomes bankrapt or is subject to a receivership.

- Paragraph G applies to claims against directors. Please note that such claims apply only to
directors of corporations that have filed a commercial proposal to creditors that includes a
compromise of statutory claims against directors.

- Paragraph H applies to claims of customers of a bankrupt securities Jirm. Please ensure that the

claim of the customer is for net equity and, if so, include the full particulars of the claim,
including the calculations upon which the claim is based.

PARAGRAPH 5

- All claimants must indicate whether or not they are related to the debtor, as defined in section
4 of the Act, or dealt with the debtor in a non-arm’s-length manner.

PARAGRAPH 6
- All claimants must attach a detailed list of all payments or credits received or granted, as
follows:
(a) within the three (3) months preceding the initial bankruptcy event (including the bankruptcy
or the proposal);

(b) within the twelve (12) months preceding the initial bankruptcy event (including the

bankruptcy or the proposal) in the case where the claimant and the debtor were not dealing
at arm’s length.
- PROXYHOLDER -~

NOTE
The Act permits a proof of claim to be made by a duly authorized representative of a creditor

but, in the absence of a properly executed proxy, does not give such an individual the power to
vote at the first meeting of creditors nor to act as the proxyholder of the creditors.

Directive { Instruction Amendment / Modification Page

22R 2010



GENERAL
- In order for duly authorized persons to have a right to vote, they must themselves be creditors

or be the holders of a properly executed proxy. The name of the creditor must appear in the
proxy.

Notes:

- A creditor may vote either in person or by proxyholder.

- A proxy may be filed at any time prior to a vote at a meeting of creditors.

- A proxy can be filed with the trustee in person, by mail or by any form of telecommunication.

- Aproxy does not have to be under the seal of a corporation unless required by its incorporating
documents or its bylaws.

- Theindividual designated in a proxy canmot be substituted unless the proxy provides for a power
of substitution.

- Bankmpts/debtors may not be appointed as proxyholders to vote at any meeting of their
creditors.

- The trustee may be appointed as a proxyholder for any creditor.

- A corporation cannot be designated as a proxyholder.

Directive / Instruction Amendment / Modification Page
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PROXY



District of: Ontario

Division No. 09 - Toronto
Court No. 312364769
Estate No. 312364769
FORM 36
Proxy

(Subsection 102(2) and paragraphs 51(1)(e) and 66.15(3)(b) of the Act)

In the matter of the proposal of
HB Solar Canada Inc.
of the city of Concord, in the Province of Ontario

l, , of , a creditor in the above matter, hereby
appoint , of , to be
my proxyholder in the above matter, except as to the receipt of dividends, (with or without)

power to appoint another proxyholder in his or her place.

Dated at , this day of

Witness Individual Creditor

Witness Name of Corporate Creditor
Per

Name and Title of Signing Officer

Return To:

Dodick Landau Inc. - Licensed Insolvency Trustee

4646 Dufferin St., Suite 6
Toronto ON M3H 554
Phone: (416) 645-0542  Fax: (416) 649-7725

E-mail: brenda.mcknight@dodick.ca

Page 1 of 1



VOTING LETTER



District of; Ontario

Division No. 09 - Toronto
Court No. 312364769
Estate No. 312364769
FORM 37
Voting Letter

(Paragraph 51(1)(f) of the Act)

In the matter of the proposal of
HB Solar Canada Inc.
of the city of Concord, in the Province of Ontario

l, , creditor (or |, , representative
of , creditor), of , @ creditor in the above matter
for the sumof § , hereby request the trustee acting with respect to the proposal of HB Solar

Canada Inc., to record my vote (for or against) the acceptance of the proposal as made on
the day of :

Dated at , this day of

individual Creditor

Witness

Name of Corporate Creditor
Witness

Per

Name and Title of Signing Officer
Return To:
Dodick Landau Inc. - Licensed Insolvency Trustee
Per:

Rahn Dodick - Licensed Insolvency Trustee
4646 Dufferin St., Suite 6

Toronto ON M3H 554

Phone; (416) 6450542  Fax: (416) 649-7725
E-mail: brenda.mcknight@dodick.ca

Pana 1 nf 1



APPENDIX “C”



COURT FILE NO.: 31-2364769
ESTATE NO.: 31-2364769
HB SOLAR CANADA INC.
MINUTES OF THE FIRST MEETING OF CREDITORS

(the “Meeting”)

DATE, TIME AND LOCATION

Date: July 25, 2018
Time: 2:00 p.m.
Location: 6-4646 Dufferin Street

Toronto, Ontario M3H 554

Chair: Rahn Dodick
Dodick Landau Inc. — Trustee in Bankruptcy (the “Trustee”)

Secretary
& Scrutineer: Brenda McKnight — Dodick Landau Inc.

QUORUM
The Chair established that a quorum existed.

CALLTO ORDER

The Chair declared the Meeting legally constituted and called the Meeting to order. The Attendance
Sheet is attached as Exhibit “A”.

1. Virginie Gauthier, Counsel for creditor Sapa Canada Inc., Pam Blagg and Rachel Salas, both of
Sapa Canada Inc. attended by telephone. Alex lichenko, legal counsel of the debtor and
Heather Meredith, legal counsel for the Proposal Trustee also attended by telephone.

AFFIDAVIT OF MAILING

2. Virginie Gauthier, Counsel for Sapa Canada Inc. requested an adjournment as Sapa Canada
Inc. claimed they had not been served with the creditors’ package. Prior to the
commencement of the Meeting, Sapa Canada Inc. and their Counsel were aware of the
Meeting of Creditors’ and had received a copy of the Creditors’ Package by email. The
Proposal Trustee reviewed the Affidavit of Mailing. It was determined that Sapa Canada Inc.
was served, however the mailing address was the lock box for Sapa Canada Inc. payments. On
receipt by Sapa Canada Inc., the mailing was not redirected to the appropriate person.



3. Llegal Counsel for Sapa and the Proposal Trustee agreed that the meeting would continue as
planned with an adjournment to enable Counsel to go over the proposal with Ms. Blagg and
Ms. Salas before the vote.

AFFIRM THE APPOINTMENT OF THE PROPOSAL TRUSTEE

4. A Motion was brought by Joanne Pavanelle as proxy holder for the creditor Silicone Rubber
Canada, and seconded by Craig Chornaby as proxy holder for the creditor NRG Metalworks
Inc. to affirm the appointment of the Proposal Trustee.

NOTICE OF MEETING

5. The Chair tabled, for inclusion in the minutes, the form Notice of Proposal to Creditors,
Meeting of Creditors, the Proposal, the Statement of Affairs, the Report of Trustee on
Proposal and the Affidavit of Mailing, all attached as Exhibit “B” to these minutes.

FUNDING OF PROPOSAL

6. The Proposal Trustee outlined the terms of the Proposal, the order of distribution and the
recovery potential to creditors. The Proposal Trustee referred attendees to the Trustee’s
Report to the Creditors on the Proposal.

ADJOURNMENT

7. At 2:15 p.m., the Meeting was adjourned to allow Virginia Gauthier, Legal Counsel for Sapa
Canada Inc. time to review the Proposal with her client. The meeting will re~commence at
2:30 p.m.

RE-CONVENED MEETING — July 25, 2018 at 2:30 p.m.

8. A Motion to consider a resolution to approve the Proposal by the unsecured creditors was
proposed at the Creditors’ Meeting (the “Resolution”). The Resolution tabled at the meeting
was as follows:

“Be and it is hereby resolved to accept the Proposal of HB Solar Canada Inc. dated July 6,
2018, and, if approved, the Proposal Trustee and HB Solar Canada Inc. take all necessary steps
to implement the terms of the Proposal”.

A majority in number representing in excess of two-thirds in value of the unsecured creditors
holding proven claims and voting in person or by proxy at the Creditors’ Meeting, or by voting
letter, voted in favour of the Resolution to approve the Proposal. A copy of the Voting
Summary is attached as Exhibit “C".

APPOINTMENT OF INSPECTORS

9. The Chair asked the individuals present at the meeting of the unsecured creditors whether
anyone would volunteer to act as Inspector. There were no volunteers.



TERMINATION OF MEETING

10. The Meeting was terminated at 2:50 p.m.

Dated at Toronto, Ontario, this 26" day of July, 2018.

/& d

Per: Rahn Dodick, Chair

Dodick Landau Inc.

Acting as Proposal Trustee for

HB Solar Canada Inc.

and not in its personal or corporate capacity.
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IN THE MATTER OF THE PROPOSAL OF
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ATTENDANCE SHEET

IN THE MATTER OF THE PROPOSAL OF

CLAIMS PRESENT OR REPRESENTED AT THE FIRST MEETING OF CREDITORS

HB SOLAR CANADA INC.
HELD ON JULY 25, 2018 AT 2 P.M.

REPRESENTING

Page gof 2\

PRINT NAME CLAIM AMOUNT
ﬁé gy //Z/O’(U\l(n Debtor Agaf @cwd Nfa
feather Mersdith “Rofsa. TASTEE

N(L(LA,QNy//‘ET?AuL;T

LE% LOU/JSQ

Lo




District of Ontario

Division No. 09-Toronto
Court No. 31-2364769
Estate No. 31-2364769

Affidavit of Mailing

In the matter of the proposal of
HB Solar Canada Inc., of the City of Concord,
in the Province of Ontario

I, Brenda McKnight, of the Trustee’s office of Dodick Landau Inc., 4646 Dufferin Street, Suite 6, Taronto,
Ontario, M3H 554, hereby make oath {or solemnly affirm) and say:

That on the 13th day of July 2018, | did cause to be sent by email and by prepaid ordinary mail to the
known creditors of the above named debtor, whose names and addresses appear on the paper writing
marked exhibit “A” annexed hereto, a copy of:

-Notice of Proposal -Proposal
-Report on Proposal -Statement of Affairs
-Proof of Claim with instructions -Proxy

-Voting Letter

Dated at the City of Toronto, this 13th day of July, 2018.

ANl )
Brenda McKnight /'(

Phone: {416) 645-0542
Fax: (416) 649-7725

SWORN (or SOLEMNLY DECLARED) before me in the City of Toronto, in
the Province of Ontario, this 13th day of July, 2018.

Rahn Dodick, Commissioner of Oaths
For the Province of Ontario
Expires June 1, 2020

Ralin Dadick, » Comasiralones, olc,
Proviace of Outario, for Dodick
Landau Lue. sod Dodiek Landan
Partnership, Expires June 1, 2079,



Creditor Mailing List

In the matter of the proposal of
HB Solar Canada Inc.
of the city of Concord, in the Province of Ontario

Creditor Type Namc Attention Address Claim §
Director Ingo J. Wolfert ~ 7’)/2 act 141 Dalgleish Avenue
Kingston ON K7K 7E5
Preferred Abhay Shah 2,000.00
Alexander Gereb 2,000.00
Derek Wilson 2.000.00
Edward Hutchinson 2,000.00
Eric Stephenson 2,000.00
Graham Smith 2,000.00
Ingo Wolfert 2.000.00
Michael Jay Boychuk 2,000.00
Ryan Olejnik 2,000.00
Secured Kennedy National Leasing Lid 1.00
T 280 South Serivce Rd West  Box 595
LMy Oakville ON L6J 5B4
Fax: (905) 845-9588
snowrse@kennedyford.ca
Kennedy National Leasing Lid 1.00
280 South Serivce Rd West  Box 595
Oakville ON L6J 5B4
Fax: (905) 845-9588
snourse@kennedyford.ca
Royal Bank of Canada 36 York Mills Road, 4th Floor 800.000.00
Toronto ON M2P 0A4
Unsecured Alectra Utilities ~ )’7’3 (:L/J Chris Meridith P. 0. Box 3700 970.00
Concord ON L4K 5N2
APPS Carage Inc. = ¥ sl 6495 Tomken Road 253.00
Mississauga ON L5T 2X7
Bell Canada -88 - Business _ P j [usolvency Department | Carrefour Alexandre-Graham-Bell, Aile 250.00
Linadd E3
Verdun QC H3E 3B3
Fax: (514) 766-7326
, insolv(@bell.ca
Big Rock Supply - )1’)()_,1_,(2 771.00
330 Meyer Road
Bensenville [ 60106 USA
893.00

Canadian Parking Association - /’h tfl.z,ﬁ
350-2255 St. Laurent Blvd.

Otawa ON L4K 5Y7

Canadian Solar Industrics Association — Yagly, E 2:0 Bank Street, Suite 400
Orttawa ON K2P 1X4

3,390.00

July 12, 2018

Puge 1 /4



In the matter of the proposal of

HB Solar Canada Inc.

of the city of Concoud, in the Province of Ontario

Creditor Type

Name Atlention

Address

Claim $

Unsecured

CBC Engincers _ /7’)0«@{}

Cenwry Concrete Products Lid. "W /hnaec

Cintas - /h.,’u.,é
Corlin _ /,),)M

CRA - Tax - Onrario
Intake Centre

Eeolibium Solar ™ ¥ 21 M

3
EJOT Fastening Systems L.P. — }) atf

Iinbridge Gas Distribution - Ontario G Back Office
— RINGUL Collections
Department

Extrusion Profiles Inc.  — #)) c;u.,("

Farrow e 44 C(./(_fp
Farrow (U.S.) )/}’) IZ(,L/()
FATH Inc. - M ouC’

Hamilton Stamping Inc. =~ }")’)w

HD Supply Brafasco/CTE  — L2 cei b

Henderson Fleischer Roller - o | Pabll Kelley
A
IL.SCO of Canada ~ Moy
Toa
JAZ Freight Inc. = ok

: N
Levae Supply Limited  ~ ¥ dicy

oy
Lexsuco 2010 Corporation = /Y7 Qu_{  Joanna Daoust

M.A.K. Freight Systems ... #)¥) cu_,[i

. A ¢ Quebec Insolvency

125 Westpark Road
Centerville OM 45459 USA
4170 Midland Avenue
Scarborough ON M1V 456
Fax: (416) 293-3414
eenturyconcrete(@on.aibn.com
255 Harry Walker Parkway
Newmarket ON L3Y 8Z5

20 Speers Rd., Unit 603
Oakville ON L6K 3RS

844915652RT0O00I

Shawinigan - Sud National Verification
and Collection Centre

4695 Shawinigan-Sud Blvd
Shawinigan-sud QC G9P SH9

Fax: (866) 229-0839

cra-arc_tax-fisc_ins_t-f._g@cra-arc.gc.ca

244 W State Strect
Athens OH 45701 USA

9900 58th Place, Suite 100
Kenosha WI 53144 USA

3401 Schmon Pkwy, PO Box 1051
Thorold ON L2V 5A8

Fax: (888) 882-5638
Collections@enbridge.com

8-110 Torbay Road

Markham ON L3R 1G6

2001 Huron Church Road
Windsor ON N9C 2L6

2001 Huron Church Road
Windsor ON N9A 616

6533 Hazeltine National Drive, Ste. 3
Orlando FL 32822 USA

101 Morley Street

Hamilton ON L8H 3R8

100 Galcat Drive

Woodbridge ON 4L 0B9
canadianservice(@hdsupply.com
151 Lakeshore Road West
QOakville ON L6K I35
panl@hfrcpa.ca

6158 Orwell Street
Mississauga ON L5A 2W4

12 Harcourt Crescent

Kitchener ON N2P K9

25 Railway Street

Kingston ON K7K 21.7

3275 Orlando Drive
Mississauga ON L4V IC5

1000 Edgeley Blvd., Unit 3, Suite 200
Concord ON 14K 4V4

1,160.00

39,868.00

1,208.00

1,932.00

25.409.00

1.562.00

23,249.00

964.00

16.098.00

328,232.00

9.447.00

738.00

7.786.00

9,978.00
2,113.00
2,556.00

99.00

25,875.00

Julv 12, 2018

Page 2/ 4



Creditor Mailing List

In the matter of the proposal of

HB Solar Canada Inc.

of the city of Concord, in the Province of Ontario

Creditor Type Name Attention Address Claim §
Unsecured Matrix Scale Service lne. _ N a,,(_{‘? 367.00
301 Watline Avenue
Mississauga ON L4Z (P3
112 Oakdale Road 34.00

Nimbus — mw’;
- rnadk

—rred Cynthia Davis

NRG Metalworks Inc.

NRG Metalworks Ine.

OMG _ mauld

Optimum Structural Corp. L /99 a,t,/)

— madf

- Mmack
~—_,U7NCL'4,€RM€| Bowen

PTC (Canada) Inc.
Purolator Inc.

RBC Royal-Bank Visa c/o
BankruptcyHighway.com

Ridout & Maybee LLP -~ Ml

Rowan Williams Davies & Inviin-Inc.

- (.J’Y CL{..V

Ruza & RDM Maintenance Inc. Ve (M

BT ~ madd
Samco Machinery Vd o™, /J
Samuel, Son & Co. - Mool s

- ok

Silicone Rubber Canada — ) ML‘
[2

SAPA Canada Ilnc.

Tubeway - /M CMJé/
TUV Rheinland PTL LLC - M/}
UCC Steelwork Connections Inc. . /) (;2_,3//,4
Vesta Networks - S ('/“L‘(.‘/’)

» Wiesje Henderson

Toronto ON M3N 1V9

244 Montrose St. N., Unit 6
Cambridge ON N3H 2H7
c/o Giffen LL.P

PO Box 2396

Kitchener ON N2H 6M3

cd@gitfenlawyers.com

153 Bowles Road

Agawam MA 01001-3824 USA
39 Kirk Drive

Thomhill ON L37T 3K8

P.O. Box 4290 Station A
Toronto ON M5W 0E1

PO Box 7006, 31 Adelaide St. E.
Toronta ON M5C 32

PO Box 57100

Etobicoke ON MBY 3Y2

Fax: (416) 253-3610 .
bankiupteydocuments@asset.net

11 Holland Avenue, Suite 601
Ottawva ON K1Y 451

600 Southgate Drive

Guclph ON NI1G 4P6

Fax: (519) 823-1316
wh@rwdi.com

60 Spruce Avenue

Richmond HI1Il ON L4C 6W1
600 Southgate Drive

Guelph ON N1G 4P6

351 Passmore Ave.

Toronto ON M1V 3N§

2360 Dixie Road
Mississauga ON L4Y 127
PO Box 11000, Station A
Toronto ON M3W 2G5

551 Imperial Road North
Guelph ON N1H 7M2
260186 Southgate Rd. 26 RR |
Proton Station ON NOC 110

1107 West Fairmount Dr., Bldg A
Tempe AZ 85282 USA

895 Sandy Beach Rd. Unit 12 & 13
Pickering ON L1W 3N7

6-1500 Upper Middle Road, Ste. 321
QOakville ON L6M 0C2

840,139.00

260.00

2,416.00
19.545.00
780.00
2,269.00

1,000.00

2,094.00

1,695.00

1,248.00
10.00
15.216.00
19,351.00
565,770.00
74,900.00
53,301.00

3,274.00

1,429.00

Julv 12,2018

Page 3/4
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Creditor Mailing List

In the matter of the proposal of
HB Solar Canada Inc,
of'the city of Concord, in the Province of Ontario

Creditor Type

Name Attention Address Claim §

Unsecured

Waste Collections of Canada ~} ) 650 Creditsione Road 131.00
o f , _
Concord ON L4K 5C8

Julv 12, 2018

Page 4/4



7/13/2018 Dodick Landau Inc. Mail - HB Solar Canada Inc.

DOD] CK Brenda MeKnight
LANDAU <brenda.mcknight@dodick.ca>

e . S | ey

HB Solar Canada Inc

1 message
Brenda McKnlght Fri, Jul 13, 2018 at 12:14
<brenda.mcknight@dodick.ca> PM

Bce: snourse@kennedyford.ca, INSOLVA <insolv@bell.ca>,
centuryconcrete@on.aibn.com, Canada Revenue Agency <cra- -arc_ tax—
fisc_ins_t-f_g@cra-arc.gc.ca>, colrectlans@enbndge com,

canadianservice@hdsupply. com, paul@hfrcga ca,
od@gnﬁenla\wyers com, bankruptoydocuments@asset net,
wh@rwdi.com

Good afternoon:

Attached please find the Creditors' Package for the proposal of HB
Solar Canada Inc.

Kind regards,

Brenda McKnight
Estate Administrator
Dodick Landau Inc.
416-645-0542

VAR, ro PSRRI

_f-] Credltors Package HB Solar Canada Inc..pdf
2907K

https://mail.google.com/mail/u/0/?ui=28ik=d 17 2f68dcb&jsver=sfKqELK_bd44.en.&cbl=gmail _le_180709.1 5 p3&view=pl&search=sent&th=164946bbd8... 1/1



7/13/2018 Dodick Landau Inc. Mail - Automatic reply: HB Solar Canada Inc.

DOD] CK Brenda McKnight
LANDAU <brenda.mcknight@dodick.ca>

Automatic reply: HB Solar Canada Inc.

1 message
Wiesje Henderson Fri, Jul 13, 2018 at 12:14
<Wiesje.Henderson@rwdi.com> PM

To: Brenda McKnight <brenda.mcknight@dodick.ca>

Hello, | am now out of the office until July 16. | will check
emails periodically but if you need immediate help, please
call reception at 519-823-1311 and ask for accounting, or
email accounting@rwdi.com.

Thank you,

Wiesje Henderson

Credit & Collections Coordinator
Rowan Williams Davies & Irwin Inc
RWDI AIR Inc.

Green Building Services

RWDI - A Platinum Member of Canada's 50 Best Managed

Companies

This communication is intended for the sole use of the party to
whom it was addressed and may contain information that is
privileged and/or confidential. Any other distribution, copying or

https://mail.google.com/mail/u/0/?ui=28&ik=d172f68dcb&jsver=sfKqELK_b44.en.&cbl=gmail_fe_180709.15_p3&view=ptasearch=inbox&th=164946be0...

172



7113/2018 Dodick Landau Inc. Mail - Delivery Status Nolification (Failure)

DOD] CK Brenda McKnight
LANDAU <brenda.mcknight@dodick.ca>

Delivery Status Notification (Failure)

1 message
Mail Delivery Subsystem <mailer- Fri, Jul 13, 2018 at
daemon@googlemail.com> 12:14 PM

To: brenda.mcknight@dodick.ca

Address not found

Your message wasn't delivered to
centuryconcrete@on.aibn.com because the
address couldn't be found, or is unable to

receive mail.

The response from the remote server was:

https:I/mail.google.com/mail/ulOl?ui=2&ik=d172!68dcb&jsver=stqELK_b44.en.&cbl=gmail_fe_180709.15_p3&view=pt&search=inbox&th=164946bd9,,. 13



71132018 Dodick Landau Inc. Mail - Delivery Status Notification (Failure)

550 5.1.1 <centuryconcrete@on.aibn.com> recipient
rejected

Final-Recipient: rfc822; centuryconcrete@on.aibn.com
Action: failed

Status: 5.1.1
Remote-MTA: dns; mxmta.bellnet.ca. (207.236.237.51, the server

for the domain on.aibn.com.)
Diagnostic-Code: smtp; 550 5.1.1 <centuryconcrete@on.aibn.com>

recipient rejected
Last-Attempt-Date: Fri, 13 Jul 2018 09:14:13 -0700 (PDT)

---------- Forwarded message -----—----

From: Brenda McKnight <brenda.mcknight@dodick.ca>
To: undisclosed-recipients:;

Cc:

Bcc: centuryconcrete@on.aibn.com

Date: Fri, 13 Jul 2018 12:14:06 -0400

Subject: HB Solar Canada Inc.
Good afternoon:

Attached please find the Creditors' Package for the proposal of HB
Solar Canada Inc.

Kind regards,

Brenda McKnight
Estate Administrator
Dodick Landau Inc.
416-645-0542

https://mail.google.com/mail/u/0/7ui=2&ik=d 17 2f68dcb&jsver=sfKQELK_b44.en.&cbl=gmail_fe_180709.15_p3&view=pt&search=Inbox&th=164946bd9... 2/3



7/13/2018 Dodick Landau Inc. Mail - Delivery Status Notification (Failure)

This message (including any attachments) is CONFIDENTIAL and may be
PRIVILEGED. If you are not an intended recipient you are hereby notified that any
distribution, copying or use by you of this information is strictly prohibited. If you have
received this message in error please immediately notify the sender and delete all copies
of this information from your system. // L'information contenue dans le présent courriel
(y compris les piéces jointes, le cas échéant) est CONFIDENTIELLE et peut étre
PRIVILEGIEE. Si vous n'étes pas le destinataire prévu, vous étes par la présente
avisé(e) que toute diffusion, copie ou utilisation de ladite information est strictement
interdite. Si vous avez recu cette communication par erreur, veuillez nous en aviser
immédiatement en répondant a I'expéditeur et effacer de votre ordinateur toute trace de
cette information.

----- Message truncated -----

https://mall.google.com/mail/u/0/?ui=28&ik=d 17 2f68dcb&jsver=sfKqELK_b44.en.&cbl=gmail_fe_180709.1 5_p3&view=pt&search=Inbox&th=164346bd9... 3/3



7/16/2018 Drdick Landau Inc. Mail - Creditors' Package - HB Solar Canada Inc.

‘DODICK
LANDAU =~ Sersemcinsmasiorcs

Creditors' Package - HB Solar Canada Inc.

1 message
Brenda McKnight Mon, Jul 16, 2018 at 12:01
<brenda.mcknight@dodick.ca> PM

Bcc: abhayshahcan@gmail.com, gereb_alex@yahoo.com,
ben@hbsolar.ca, cam@hbsolar.ca, derek-wilson@rogers.com,
edhutchinson@rogers.com, Eric@hbsolar.ca, graham@hbsolar.ca,
Ingo@hbsolar.ca, jordanwatson223@msn.com, jay@hbsolar.ca,

tammyk@live.ca

Good afternoon:

Attached please find the Creditors' Package for HB Solar Canada
Inc.

If you require further information or assistance in filing your claim,
please feel free to contact our office.

Kind regards,

Brenda McKnight
Estate Administrator
Dodick Landau Inc.
416-645-0542

@ HB Solar Canada Inc._Creditors Package.pdf
2907K

https://mail.google.com/mail/u/0/?ui=2&ik=d 172f6Bdcb&jsver=_J1L9cKF Jg4.en.&cbl=gmail_fe_180710.15_p2&view=pt&search=sent&th=164a3d317/0...

n
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Employee

hb Solar Canada Inc
Employee Contact List

Main Email

Address

j Abhay Shah

lexandru Gereb
/;enlamin Peter Stehr
ameron Bryce

Derek Wilson
Edward Hulchinson

3

S&s

Eric Stephenson
Graham Smith

ingo Wolfert

Jordan T Watson
Michael Jay Boychuk

&L

S5

Tammy Kapchis

S

abhayshahcan@gmail.com
gereb_alex@yahoo.com
ben@hbsolar.ca
cam@hbsolar.ca
derek-wilson@rogers.com
edhutchinson@rogers.com
eric@hbsolar.ca
graham@hbsolar.ca
ingo@hbsolar.ca
jordanwatson223@msn.com
jay@hbsolar.ca
tammyk@live.ca

1518 52nd Street SW Edmonton, AB T6X 1X9
2333 Prospect Street Burlington, ON L7R 2AS
719 indian Road Toronto, ON M6P 2C9

183 Albertus Avenue Toronto, ON M4R 146

24 Cameron Crescent Toronto, ON M4G 3B6

35 Beasley Crescent Cambridge, ON N1T 1J9
28 Woolsthorpe Crescent Thornhill, ON L3T 4E2
2135 Springdale Road QOakville, ON L6M 4C6
307 Quarry Pond Court Kingston, ON K7K 7L6
176 Escot/Mallorylown Mallorytown, ON KOE 1RO
134 Dufferin Avenue Smithville, ON LOR 2A0
785 Albert Street Oshawa, ON L1H 4T8

Paae 1 of 2



APPENDIX “D”



District of: Ontario

Division No. 09 - Toronto
Court No. 312364769
Estate No. 312364769

FORM40.1
Notice of Hearing of Application for Court Approval of Proposal
(Paragraph 58(b) of the Act)

In the matter of the proposal of
HB Solar Canada Inc.
of the city of Concord, in the Province of Ontario

In Superior Court of Justice - Toronto.
In the matter of the proposal of HB Sclar Canada Inc., a debtor.

Take notice that an application will be made to the court, at 330 University Avenue, 8th Floor,
Toronto, Ontario, on the 13th day of August 2018, at 10:00 AM, to approve the proposal of HB Solar
Canada Inc., accepted by the creditors at a meeting held on the 25th day of July 2018.

Dated at the city of Toronto in the Province of Ontario, this 27th day of July 2018.

Dodick Landau Inc. - Licensed Insolvency Trustee

#4646 Dufferin St., Suite 6
Toronto ON M3H 5S4
Phone: (416) 645-0542  Fax: (416) 736-4357

Page 1 of 1



Court No. 312364769
Estate No. 312364769

In the matter of the proposal of
HB Solar Canada Inc.
of the city of Concord, in the Province of Ontario

Notice of Hearing of Application for Court Approval
of Proposal

Dodick Landau Inc. - Licensed Insolvency Trustee

4646 Dufferin St., Suite 6
Toronto ON M3H 584
Phone: (416) 736-4357 Fax: (416) 649-7725



CANADA

Province of Ontario
District of: Ontario
Division No. 09 - Toronto
Court No. 312364769
Estate No. 312364769

Affidavit of Mailing

In the matler of the proposal of
HB Solar Canada Inc.
of the cily of Concord, in the Province of Ontario

I, Brenda McKnight, of the Trustee's office of Dodick Landau Inc., 4646 Dufferin St., Suite 6, Toronto, ON, M3H
584, hereby make oath (or solemnly affirm) and say:

That on the 27th day of July 2018, | did cause to be sent by E-mail and prepaid ordinary mail to everyone on the
attached mailing list, whose names and addresses appear on the paper writing marked exhibit "A" annexed
hereto, a copy of: Notice of hearing of application for court approval of proposal.

And that, on the 27th day of July 2018, | mailed to the debtor a copy of same.

Ao f/ﬁ,

Brenda McKnight
Phone: (416) 736-4357
Fax: (416) 649-7725

SWORN (or SOLEMNLY DECLARED) before me in the city of Toronto in
the Province of Ontario, this 27th day of July 2018,

/VL“\AQ/ l/zvﬁ/w

Howard Landau, Commissioner of Oaths
For the Province of Ontario
Expires March 27, 2020

Howard Landau, a CommIssioner,
etc., Province of Ontarfo, for Dodick
& Assoclates Inc. and Dodick Landau
Inc. Explros March 27, 2020.



District of: Ontario

Division No. 09 - Toronto
Court No. 312364769
Estate No. 312364769

FORM40.1
Notice of Hearing of Application for Court Approval of Proposal
(Paragraph 58(b) of the Act)

In the matter of the proposal of
HB Solar Canada Inc.
of the city of Concord, in the Province of Ontario

In Superior Court of Justice - Toronto.
In the matter of the proposal of HB Solar Canada Inc., a debtor,

Take notice that an application will be made to the court, at 330 University Avenue, 8th Floor,
Toronto, Ontario, on the 13th day of August 2018, at 10:00 AM, to approve the proposal of HB Salar
Canada Inc., accepled by the creditors at a meeting held on the 25th day of July 2018

Dated at the city of Toronto in the Province of Ontario, this 27th day of July 2018.

Dodick Landau Inc. - Licensed Insolvency Trustee

4646 Dufferin St., Suite 6

Toronto ON M3H 554
Phone: (416) 645-0542  Fax: (416) 7364357

Page 1 of 1



Court No. 342364769
Estate No. 312364769

In the matter of the proposal of
HB Solar Canada Inc.
of the city of Concord, in the Province of Ontario

Notice of Hearing of Appllcation for Court Approval
of Proposal

Dodick Landau Inc. - Licensed Insolvency Trustee

4646 Dufferin St., Suite 6
Toronto ON M3H 554
Phone: (416) 7364357  Fax; (416) 649-7726



O ARERAT

Creditor Mailing List

In the matter of the proposal of

HB Solar Canada Inc.

of the city of Concord, in the Province of Ontario

Creditor Type

Name Attention

Address Claim §

Director

Ingo J. Wolfert

307 Quarry Pond Court

Kingston ON K7K 7L6 >
inge @ hbsolar. o Lk

Preferred

Abhay Shah

Alexander Gereb

Benjamin Peter Stehr

Derek Wilson

Edward Hutchinson

Eric Stephenson

Graham Smith

Ingo Wolfert

Michael Jay Boychuk

Ryan Olejnik

Tammy Kapchis

1518 52nd Street SW 2,000.00
Edmonton AB T6X 1X9
.abhayshahcan@gmail.com
2333 Prospect Street
Burlington ON L7R 2AS
gereb_alex@yahoo.com
719 Tndian Road
Toronto ON M6P 2C9 '
ben@hbsolarca T LN il

24 Cameron Crescent

Toronto ON M4G 3B6 S A
derek-\\'ri'lson@rocgmrs.éom :‘ik@l’)’)'a)-zé/
35 Beasley Crescent
Cambridge ON NIT |J9
Ed@hbsolar.ca

28 Woolsthorpe Crescent

Thorahill ON L3T 4E2 e
LN ack

eric@hbsolar.ca

2135 Springdale Road i
Oakville ON L6M 4C6 _ f
graham@libsolar.ca -~ ALATITOAL
307 Quarry Pond Court
Kingston ON K7K 7L6
ingo@hbsolar.ca

134 Dufferin Avenue

Smithville ON LOR 2A0 N
jay@hbsolarca ° Aimaank

2Nl
2,000.00

Lo

2,000.00

2,000.00
_/('_’ /M éL/L/g
2,000.00

2,000.00

2,000.00

oo abgyt N U

2,000.00

2,000.00

785 Albert Street
Oshawa ON LIH4T8
rammyk@live.ca

V&m@@

Secured

Keunedy National Leasing Lid
Kennedy National Leasing Ltd

Royal Bank of Canada /}")CL(,Q

1.00

280 South Serivce Rd West  Box 595
Oakville ON L6J 5B4
Fax: (905) 845-9588 s
snourse@kenncdyford.ca : LM 0,(_/2

' 1.00
280 South Serivce Rd West Box 595
Qakville ON L6J 5B4
Fax: (905) 845-9588
snourse@kemnedyford.ca
36 York Mills Road, 4th Floor
Toronto ON M2P 0A4

800,000.00

Unsecured

m@{,@ Chris Meridith

Alectra Utilities

Alexander Gereb

P. 0. Box 3700 970.00
Concord ON L4K 5N2

2333 Prospect Street

Burlington ON L7R 2A5 G(/O% 2L oM (Lu’(’,

gereb_alex@yahoo.com

Donn t 14



Creditor Mailing List

In the matter of the proposal of

HB Solar Canada Inc.

of the city of Concord, in the Province of Ontario

Creditor Type Name Attention Address Claim §

Unsecured APPS Cartage Inc. Pas) % 6495 Tomken Road 253.00
Mississauga ON L5T 2X7

250.00

Bell Canada FF-88 - Business

Benjamin Peter Stehr

mou .

Big Rock Supply
Cameron Bryce
Canadian Parking . Association /}1 &J.Q.

Canadian Solar Industries Association f)’)cu,/e,

nﬂw

CBC Engineers :

il

Cenlury Concrete-Products Ltd.

mol

mach

CRA - Tax - Ontario

Cintas
Corlin

Quebec Insolvency
Intake Centre

Derek Wilson

Ecolibium Solar

/))L‘t:t.e

Edward Hutchinson

EJOT Fastening Systems L.P. m Q

Back Office
Collections
Department

Enbridge Gas Distribution - Ontario

Mol

Extrusion Profiles Inc,

Insolvency Department | Carrefour Alexandre-Graham-Bell, Aile

‘cam(@hbsolar.ca

E3

Verdun QC H3E 3B3
Fax: (514) 766-7326
insolv@bell.ca *

719 Tndian Road
Toronto ON M6P 2C9
ben@hbsolar.ca

rmack
O AU /m@uﬂ

771.00
330 Meyer Road
Bensenville IL 60106 USA

183 Albertus Avenue
Toronto ON M4R 1J6

ol

350-2255 St. Laurent Blvd.
Ottawa ON L4K 5Y7

240 Bank Street, Suite 400
Ottawa ON K2P 1X4

3,390.00

1,160.00
125 Westpark Road
Centerville OH 45459 USA

4170 Midland Avenue
Scarborough ON M1V 4S6
Fax: (416) 293-3414
centuryconcrete@on, ulbn .com
255 Harry Walker Parkway
Newmarket ON L3Y 8Z5

20 Speers Rd., Unit 603

Oakville ON L6K 3RS
844915652RT0001

Shawinigan - Sud National Verification
and Collection Centre

4695 Shawinigan-Sud Blvd
Shawinigan-sud QC G9P 5H9

Fax: (866) 229-0839
cia-arc_tax-fisc_ins_t-f_g@era-arc.gc:ca
24 Cameron Crescent

Toronto ON M4G 3B6
derek-wilson@rogers.com

244 W State Strect

Athens OH 45701 USA

35 Beasley Crescent
Cambridge ON NIT 1J9
Ed@hbsolar.ca *

9900 58th Place, Smte 100
Kenosha WI 53144 USA

3401 Schmon Pkwy, PO Box 1051

Thorold ON L2V 5A8 «
moik

39,868.00
(,u.(‘ ,/),L'ﬂiJUL
et

1,208.00
1,932.00

25,409.00

x,@/"mw@
1,562.00

b / U)’Jdd

23,249,00
964.00

Fax: (888) 882-5638
Collections@enbridge.com
8-110 Torbay Road
Markham ON L3R 1G6

16,098.00

Prien 2 /4
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In the matter of the proposal of
HB Solar Canada Tnc.
of the city of Concord, in the Province of Ontario

Creditor Type Name Attention Address Claim §
Unsecured Farmow 7ol 2001 Huron Church Road
. Windsor ON N9C 2L6
Farrow (U.S.) 7/776(,{,@ 2001 Huron Church Road
] Windsor ON N9A 6L6
FATH Inc. Jﬂ’) M 6533 Hazeltine National Drive, Ste. 3 328,232.00
- Orlando FL 32822 USA
Hamilton Stamping Inc. . M 101 Morley Strect 9,447.00
Hamilton ON L8H 3R8
HD Supply Brafasco/CTF 100 Galcat Drive 738.00
Woodbridge ON L4L 0B9 =
canadianservice@hdsupply.com k,@mazb{)
Menderson Fleischer Roller Paul Kelley 151 Lakeshore Road West 7,786.00

Hydro formerly Sapa Canada Inc: W,M Karina Heil

-

Yha l
Mak

ILSCO of Canada
JAZ Freight Inc.

Jordan T. Watson

e
Inal
ek

Matrix Scale Seivice Inc. -~ ) cu/@

Levac Supply Limited
Lexsuco 2010.Corporation Joanuna Daoust

M.AK. Freight Systems

Michael Jay Boychuk

Nimbus

Yal

NRG Metalworks Inc. Cynthia Davis

NRG Metalworks Inc. Cynthia Davis

YY w/o./
Optimum Structural Corp. //VMQ/

Imaa
Imaa %

OMG

PTC (Canada) Inc.

Purolator Inc.

Oakville ON L6K 1ES
paul@hficpa.ca

inal
400 Rouser Road, Suite 201

Moon Township PA 15108 USA

565,770.00

615B Orwell Street 9,978.00
Mississauga ON L3A 2W4
12 Harcourt Crescent 2,113.00
Kitchener ON N2P K9
176 Escot/Mallorytown ,
Mallorytown ON KOE 1RO
jordanwatson223@msn.com Ll
25 Railway Street 2,556.00
Kingston ON K7K 2L7
3275 Orlando Drive 99.00
Mississauga ON L4V 1C5
1000 Edgeley Blvd., Unit 3, Suite 200 25,875.00
Concord ON L4K 4V4

367.00

301 Watlinc Avenue
Mississauga ON L4Z |P3

134 Dufferin Avenuc

Smithville ON LOR 250 a,w/“e/ @/’ﬂm

jay@hbsolar.ca

112 Oakdale Road
Toronto ON M3N V9

180432

c/o Giffen LLP, Lawyers
500-50 Qucen St. N.
Kitchener ON N2H 6M3
cd@giffenlawyers:com
c/o Giffen LLP

PO Box 2396

Kitchener ON N2H 6M3
cd@giffenlawyers.com

000K / emaik
153 Bowles Road

Agawam MA 01001-3824 USA
39 Kirk Drive
Thornhill ON L3T 3K8

34.00

840,139.00

amad

260.00

2,416.00

19,545.00

P.O. Box 4290 Station A 780.00
Torento ON M5W 0EI
PO Box 7006, 31 Adelaide St. E. 2,269.00

Toronto ON M5C 3E2
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Creditor Mailing List
In the matter of the proposal of
HB Solar Canada Inc.

of the city of Concord, in the Province of Ontario

Creditor Type Name Attention Address Claim §
Unsecured RBC Royal Bank Visa c/o Razel Bowen 1,000.00
BankruptcyHighway.com PO Box 57100
Etobicoke ON M8Y 3Y2
Fax; (416) 253-3610 i y
baiikeupteydocuments@assetnet . _L4Y? CU_ﬁ
Ridout & Maybee LLP  ~Fpe b, 2,094.00
11 Holland Avenue, Suite 601
Ottawa ON K1Y 4S!
Rowan Williams Davies & Trwin Inc. Wiesje Henderson 600 Southgate Drive 1,695.00
Guelph ON N1G 4P6
Fax: (519) 823-1316 : -
. . wh@mwdicoin . *1 LyNo (2
Ruza & RDM Maintenanée Tllc.%m 60 Spruce Avenue 1,248.00
Richmond HIll ON LAC 6W|
RWDI © Aol 600 Southgate Drive 10.00
Guelph ON NIG 4P6
Samco Machinery /V)’)CM/Q— 351 Passmore Ave, 15,216.00
- . Toronto ON M1V 3N8
Samuel, Son.& Co. ")/)')cqua 2360 Dixie Road 19,351.00
- Mississauga ON L4Y 1Z7
Silicone Rubber Canada /)')’)G.A'_»Q/ 551 Imperial Road Noith 74,900.00
Guelph ON N1H 7M2
Tammy Kapchis 785 Albert Street
Oshawa ONLIH 4T8 )
5 tammyk@live.ca _ M(.?,L,é
Tubeway %M 260186 Southgate Rd. 26 RR | 53,301.00
Proton Station ON NOC 1L0
i 77’)&2/@ 3,274.00
TUV Rheinland PTL LLC ¥y ; V214,
1107 West Fairmount Dr., Bldg A
Tempe AZ 85282 USA
UCC Steelwork Connections ITnc. '7/)’10,(/& 1,429.00
895 Sandy Beach Rd. Unit 12 & 13
- Pickering ON LIW 3N7
Vesta Networks WM 6-1500 Upper Middle Road, Ste. 321
Oakville ON L6M 0C2
Waste Collections of Canadar: /1 CUL 650 Creditstone Road 131.00

Concord ON L4K 5C8

Do 1 A



712712018 Dodick Landau Inc. Mail - HB Solar Canada Inc.

DO ] CK Brenda McKnight
LANAU <brenda.mcknight@dodick.ca>

HB Solar Canada Inc.

1 message
Brenda McKnight Fri, Jul 27, 2018 at 10:13
<brenda.mcknight@dodick.ca> AM

Bcc: Ingo@hbsolar.ca, ABHAY SHAH <abhayshahcan@gmail.com>,
gereb_alex@yahoo.com, Ben Stehr <ben@hbsolar.ca>, derek-
wilson@rogers.com, Edward Hutchinson <Ed@hbsolar.ca>,
Eric@hbsolar.ca, graham@hbsolar.ca, Jay Boychuk <jay@hbsolar.ca>,
tammyk@live.ca, snourse@kennedyford.ca, INSOLVA
<insolv@bell.ca>, Cam Bryce <cam@hbsolar.ca>,
centuryconcrete@on.aibn.com, Canada Revenue Agency <cra-arc_{ax-
fisc_ins_t-f_g@cra-arc.gc.ca>, collections@enbridge.com,

canadianservice@hdsupply.com, paul@hfrcpa.ca, Jordan Watson
<jordan@hbsolar.ca>, Jordan Watson <jordanwatson223@msn.com>,

cd@giffenlawyers.com, bankruptcydocuments@asset.net,
wh@rwdi.com

Good morning:

Attached please find the Notice of Hearing of Application for Court
Approval of Proposal.

This is sent to you as you are a creditor of HB Solar Canada Inc.
There is no requirement to attend.

Kind regards,

Brenda McKnight
Estate Administrator
Dodick Landau Inc.



712712018 Dodick Landau Inc. Mail - HB Solar Canada Inc.

416-645-0542

HB Solar Canada Inc._Ntc of Hearing of Application for
‘f@ Court Approval of Proposal.pdf
56K



712712018 Dodick Landau Inc. Mail - Delivery Status Notification (Failure)

. ' CK Brenda McKnight
LA A ‘DAU <brenda.mcknight@dodick.ca>

Delivery Status Notification (Failure)

1 message

Mail Delivery Subsystem <mailer- Fri, Jul 27,2018 at
daemon@googlemail.com> \ 10:13 AM
To: brenda.mcknight@dodick.ca ‘C\ b /\\

\cﬁ}@’ ﬂ\/

Address not found

Your message wasn't delivered to
centuryconcrete@on.aibn.com because the
address couldn't be found, or is unable to

receive mail.

The response from the remote server was:



7/27/2018 Dodick Landau In¢. Mail - Delivery Status Notification (Fallure)

550 5.1.1 <centuryconcrete@on.aibn.com> recipient
rejected

Final-Recipient: rfc822; centuryconcrete@on.aibn.com

Action: failed

Status: 5.1.1

Remote-MTA: dns; mxmta.bellnet.ca. (207.236.237.51, the server

for the domain on.aibn.com.)
Diagnostic-Code: smtp; 550 5.1.1 <centuryconcrete@on.aibn.com>

recipient rejected
Last-Attempt-Date: Fri, 27 Jul 2018 07:13:34 -0700 (PDT)

---------- Forwarded message ---------

From: Brenda McKnight <brenda. mcknlght@dodlck ca>
To: undisclosed-recipients:;

Cc:

Bec: centuryconcrete@on.aibn.com

Date: Fri, 27 Jul 2018 10:13:28 -0400

Subject: HB Solar Canada Inc.

Good morning:

Attached please find the Notice of Hearing of Application for Court
Approval of Proposal.

This is sent to you as you are a creditor of HB Solar Canada Inc.
There is no requirement to attend.

Kind regards,

Brenda McKnight

Estate Administrator
Dodick Landau Inc.



7/2712018 Dodick Landau Inc. Mail - Delivery Status Notification (Failure) -

416-645-0542

This message (including any attachments) is CONFIDENTIAL and may be
PRIVILEGED. If you are not an intended recipient you are hereby notified that any
distribution, copying or use by you of this information is strictly prohibited. If you have
received this message in error please immediately notify the sender and delete all copies
of this information from your system. // L'information contenue dans le présent courriel
(y compris les piéces jointes, le cas échéant) est CONFIDENTIELLE et peut étre
PRIVILEGIEE. Si vous n’étes pas le destinataire prévu, vous étes par la présente
avisé(e) que toute diffusion, copie ou utilisation de ladite information est strictement
interdite. Si vous avez regu cette communication par erreur, veuillez nous en aviser
immédiatement en répondant a I'expéditeur et effacer de votre ordinateur toute trace de
cette information.

----- Message truncated -----



Court No, 312364769
Estate No. 312364769

In the matter of the proposal of
HB Solar Canada Inc.
of the city of Concord, in the Province of Ontario

Affidavit of Mailing

Dodick Landau Inc. - Licensed Insolvency Trustee

4646 Dufferin St., Suite 6
Toronto ON M3H 554
Phone; (416) 7364357 Fax; (416) 649-7725
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Court File No. 31-2364769

ONTARIO
SUPERIOR COURT OF JUSTICE
IN BANKRUPTCY AND INSOLVENCY
(COMMERCIAL LIST)

THE HONOURABLE JUSTICE MONDAY, THE 13TH

DAY OF AUGUST, 2018

R S

IN THE MATTER OF THE PROPOSAL OF HB SOLAR
CANADA INC.
OF THE CITY OF VAUGHAN, IN THE PROVINCE OF
ONTARIO

SALE APPROVAL AND VESTING ORDER

THIS MOTION, made by HB Solar Canada Inc. (the “Debtor”) for an order approving
the sale transaction (the “Transaction”) contemplated by an agreement of purchase and sale
between the Proposal Trustee (as defined below) and Craig Chornby on behalf of a company to
be incorporated, (the “Purchaser”), dated July 3, 2018 (the “APS”) and vesting in the Purchaser
the right, title and interest of the Debtor in and to the Purchased Assets described in the APS (the
“Purchased Assets”), and approving the Report of Trustee on Proposal by Dodick Landau Inc.
in its capacity as the Proposal Trustee of the Debtor (the “Propesal Trustee”), dated July 27,
2018 (the “Report”), the Second Report to Court of the Proposal Trustee dated June 14, 2018
and the First Report of the Proposal Trustee dated May 8, 2018 and the activities of the Proposal
Trustee as more particularly described in such reports, was heard this day at the Court House,

330 University Avenue, Toronto, Ontario.



- Db

ON READING the Report of the Proposal Trustee dated July 27, 2018 on the Proposal of
the Debtor, the Order of the Honourable Justice McEwen dated May 14, 2018 approving a sale
and investment solicitation process (“SISP”), together with enhanced powers for the Proposal
Trustee, including authorization for the Proposal Trustee to carry out the SISP (the “Sale
Process Order”), and on hearing the submissions of counsel for the Debtor, the Proposal
Trustee, the parties as listed on the counsel slip, no one appearing for any other person on the

service list, although properly served as appears from the Affidavit of Service, filed.

ill. THIS COURT ORDERS AND DECLARES that the Transaction is hereby approved, and
the execution of the APS by the Proposal Trustee on behalf of the Debtor are hereby authorized
and approved, with such minor amendments as the Proposal Trustee may deem necessary. The
Debtor and the Proposal Trustee are hereby authorized and directed to take such additional steps
and execute such additional documents as may be necessary or desirable for the completion of

the Transaction and for the conveyance of the Purchased Assets to the Purchaser.

2. THIS COURT ORDERS AND DECLARES that upon the delivery of a Trustee’s
certificate to the Purchaser substantially in the form attached as Schedule “A” hereto (the
“Trustee’s Certificate”), all of the right, title and interest of the Debtor in and to the Purchased
Assets described in the APS shall vest absolutely in the Purchaser, free and clear of and from any
and all security interests (whether contractual, statutory, or otherwise), hypothecs, mortgages,
trusts or deemed trusts (whether contractual, statutory, or otherwise), liens, executions, levies,
charges, or other financial or monetary claims, whether or not they have attached or been
perfected, registered or filed and whether secured, unsecured or otherwise (collectively, the
“Claims”) including, without limiting the generality of the foregoing: (i) any encumbrances or
charges created by the Sale Process Order or otherwise created in the proposal proceedings of the
Debtor; (ii) all charges, security interests or claims evidenced by registrations pursuant to the
Personal Property Security Act (Ontario) or any other personal property registry system (all of
which are collectively referred to as the "Encumbrances"); and, for greater certainty, this Court
orders that all of the Encumbrances affecting or relating to the Purchased Assets are hereby

expunged and discharged as against the Purchased Assets.



3. THIS COURT ORDERS that for the purposes of determining the nature and priority of
Claims, the net proceeds from the sale of the Purchased Assets shall stand in the place and stead
of the Purchased Assets, and that from and after the delivery of the Trustee's Certificate all
Claims and Encumbrances shall attach to the net proceeds from the sale of the Purchased Assets
with the same priority as they had with respect to the Purchased Assets immediately prior to the
sale, as if the Purchased Assets had not been sold and remained in the possession or control of
the person having that possession or control immediately prior to the sale, with such Claims and

Encumbrances being addressed in the Proposal.

4, THIS COURT ORDERS AND DIRECTS the Proposal Trustee to file with the Court a
copy of the Trustee's Certificate, forthwith after delivery thereof.

S. THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal
Information Protection and Electronic Documents Act, the Proposal Trustee is authorized and
permitted to disclose and transfer to the Purchaser all human resources and payroll information
in the records of the Debtor pertaining to the past and current employees of the Debtor. The
Purchaser shall maintain and protect the privacy of such information and shall be entitled to use
the personal information provided to it in a manner which is in all material respects identical to

the prior use of such information by the Debtor.
6. THIS COURT ORDERS that, notwithstanding:
(a) the pendency of these proceedings;
(b) any applications for a bankruptcy order now or hereafter issued pursuant to the

Bankruptcy and Insolvency Act (Canada) in respect of the Debtor and any

bankruptcy order issued pursuant to any such applications; and

(©) any assignment in bankruptcy made in respect of the Debtor;



-4-

the vesting of the Purchased Assets in the Purchaser pursuant to this Order shall be binding on
any trustee in bankruptcy that may be appointed in respect of the Debtor and shall not be void or
voidable by creditors of the Debtor, nor shall it constitute nor be deemed to be a fraudulent
preference, assignment, fraudulent conveyance, transfer at undervalue, or other reviewable
transaction under the Bankruptcy and Insolvency Act (Canada) or any other applicable federal or
provincial legislation, nor shall it constitute oppressive or unfairly prejudicial conduct pursuant

to any applicable federal or provincial legislation.

7. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada or in the United States to give
effect to this Order and to assist the Proposal Trustee and its agents in carrying out the terms of
this Order. All courts, tribunals, regulatory and administrative bodies are hereby respectfully
requested to make such orders and to provide such assistance to the Proposal Trustee, as an
officer of this Court, as may be necessary or desirable to give effect to this Order or to assist the

Proposal Trustee and its agents in carrying out the terms of this Order.

8. THIS COURT ORDERS AND APPROVES the Report, the Second Report to Court of
the Proposal Trustee dated June 14, 2018 and the First Report of the Proposal Trustee dated May
8, 2018, the appendices thereto and the conduct and the activities of the Proposal Trustee as more

particularly described in such reports.




Schedule A — Form of Trustee’s Certificate

Court File No. 31-2364769

ONTARIO
SUPERIOR COURT OF JUSTICE
IN BANKRUPTCY AND INSOLVENCY
(COMMERCIAL LIST)

IN THE MATTER OF THE PROPOSAL OF HB SOLAR
CANADA INC.
OF THE CITY OF VAUGHAN, IN THE PROVINCE OF
ONTARIO

TRUSTEE’S CERTIFICATE

RECITALS

A. Pursuant to Order of the Honourable Justice McEwen of the Ontario Superior Court of
Justice (the “Court”) dated May 27, 2016, Dodick Landau Inc. in its capacity as Proposal
Trustee (the “Proposal Trustee”) was permitted to market and sell the undertaking, property and
assets of HB Solar Canada Inc. (the “Debtor”).

B. Pursuant to an Order of the Court dated August 13, 2018, the Court approved the sale
transaction (the “Transaction”) contemplated by an agreement of purchase and sale between the
Proposal Trustee and Craig Chornby on behalf of a company to be incorporated, (the
“Purchaser”), dated July 3, 2018 (the “APS”) and vesting in the Purchaser the right, title and
interest of the Debtor in and to the Purchased Assets (the “Purchased Assets”) described in the
APS and provided for the vesting in the Purchaser of the Debtor’s right, title and interest in and
to the Purchased Assets, which vesting is to be effective with respect to the Purchased Assets
upon the delivery by the Proposal Trustee to the Purchaser of a certificate confirming (i) the
payment by the Purchaser of the Purchase Price (as defined in the APS)(the “Purchase Price”)
for the Purchased Assets; (ii) that the conditions to Closing as set out in the APS have been
satisfied or waived by the Proposal Trustee and the Purchaser; and (iii) the Transaction has been

completed to the satisfaction of the Proposal Trustee.



k=

C. Unless otherwise indicated herein, terms with initial capitals have the meanings set out in

the APS.
THE TRUSTEE CERTIFIES the following:

1. The Purchaser has paid and the Proposal Trustee has received the Purchase Price for the

Purchased Assets payable on the Closing Date pursuant to the APS;

2 The Proposal Trustee has been advised by Royal Bank of Canada that it has received

from the Purchaser payment in full of the secured amount due to it by the Debtor;

2% The conditions to Closing as set out in the APS have been satisfied or waived by the

Proposal Trustee and the Purchaser; and
8s The Transaction has been completed to the satisfaction of the Proposal Trustee.

4. This Certificate was delivered by the Proposal Trustee at on ,2018.

Dodick Landau Inc., in its capacity as
Proposal Trustee of HB Solar Canada Inc.,
and not in its personal capacity

Per;

Name:
Title:



Court File No. 31-2364769
IN THE MATTER OF the Proposal of HB Solar Canada Inc.
of the City of Vaughan, in the Province of Ontario

ONTARIO
SUPERIOR COURT OF JUSTICE
IN BANKRUPTCY AND INSOLVENCY
(COMMERCIAL LIST)

PROCEEDING COMMENCED AT
TORONTO

SALE APPROVAL AND VESTING ORDER

PALLETT VALO LLP

Lawyers & Trade-Mark Agents
77 City Centre Drive, West Tower
Suite 300

Mississauga, Ontario

L5B 1M5

ALEX ILCHENKO, C.S. (LSUC NO. 33944Q)

Tel:  (905) 273-3300
Fax:  (905) 273-6920

Lawyers for HB Solar Canada Inc.







Court File No. 31-2364769
ONTARIO
SUPERIOR COURT OF JUSTICE
IN BANKRUPTCY AND INSOLVENCY
(COMMERCIAL LIST)
THE HONOURABLE —— ) WEEKDAY, THE#
JUSTICE —— )} DAY-OEMONTH. 20YRMONDAY. THE
) 13TH
) DAY OF AUGUST. 2018
)
BETWEEN:
PLAINTIEER
Plainsids
—and—
DEEENDANT
Defendant
IN THE MATTER OF THE PROPOSAL OF HB SOLAR
CANADA INC.
OF THE CITY OF VAUGHAN, IN THE PROVINCE OF
ONTARIO

SALE APPROVAL AND VESTING ORDER

THIS MOTION, made by fRECEIVER'S-NAME}-in-its-capaeity-as-the-Court-appointed

"HB Solar

Canada Inc. (the “Debtor™)”) for an order approving the sale transaction (the ““Transaction)”)
contemplated by an agreement of purchase and sale (the—"Sale—Asreement')—between the

Receiver-and INAME-OFE-PURCHASER}-(the-"Proposal Trustee (as defined below) and Craig

Chornby on behalf of a company to be incorporated, (the “Purchaser)”), dated [PATE}-and
appended-to-the-Report-of-the Reeeiver-dated [DATE]-(the"Repert);July 3. 2018 (the “APS”)




.

and vesting in the Purchaser the Debter’s-right, title and interest of the Debtor in and to the
assetsPurchased Assets described in the Sale-AgreementAPS (the “Purchased Assets”). and
approving the Report of Trustee on Proposal by Dodick Landau Inc. in its capacity as the
Proposal Trustee of the Debtor (the “Proposal Trustee™), dated July 27, 2018 (the "Purchased
Assets™);"Report™), the Second Report to Court of the Proposal Trustee dated June 14, 2018 and

the First Report of the Proposal Trustee dated May 8, 2018 and the activities of the Proposal

Trustee as more particularly described in such reports, was heard this day at the Court House,

330 University Avenue, Toronto, Ontario.

OF-OTHER PARTIES APPEARING],
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ON READING the Report of the Proposal Trustee dated July 27, 2018 on the Proposal of
the Debtor. the Order of the Honourable Justice McEwen dated May 14. 2018 approving a sale

and investment solicitation process (“SISP”), together with enhanced powers for the Proposal

Trustee, including authorization for the Proposal Trustee to carry out the SISP (the “Sale

Process Order™). and on hearing the submissions of counsel for the Debtor, the Proposal

Trustee, the parties as listed on the counsel slip. no one appearing for any other person on the

service list, although properly served as appears from the affidavitAffidavit of PNAME}swern
IDATE]}Service, filed':.

1. THIS COURT ORDERS AND DECLARES that the Transaction is hereby approved,’
and the execution of the Sale-AgreementAPS by the Reeeiver’-isProposal Trustee on behalf of
the Debtor are hereby authorized and approved, with such minor amendments as the

ReeeiverProposal Trustee may deem necessary. The ReeeiverisDebtor and the Proposal Trustee

are hereby authorized and directed to take such additional steps and execute such additional
documents as may be necessary or desirable for the completion of the Transaction and for the

conveyance of the Purchased Assets to the Purchaser.

2. THIS COURT ORDERS AND DECLARES that upon the delivery of a
Reeetver’sTrustee’s certificate to the Purchaser substantially in the form attached as Schedule
“AZ hereto (the “Reeeiver's"Trustee’s Certificate™);”), all of the Debter!'s-right, title and interest
of the Debtor in and to the Purchased Assets described in the Sale-Agreement{fand-listed-on
Sehedule B-hereto]'APS shall vest absolutely in the Purchaser, free and clear of and from any

and all security interests (whether contractual, statutory, or otherwise), hypothecs, mortgages,

T411%M®%%%&%%MWWHW&A&MHW%H@
order—should-be-served-on-all-persons-having-an-economic-interest—in-the Purchased-Assets—unlesscireumstances
warrant-a-different-approach—Counsel-should-consider-attaching the affidavit-of serviceto-this Order:

WMMW%&%—WHWM[W&&&H@MMMHHFHE
-ests—oftheDebtor—and—its—stakeholders—may—be

—a—ﬁnél ng;-which-fnding-may-then-be-included-inthe-Court's

endorsement-

;-J-lHeme—eases,—ihe—Debtm%Lbe—Lhe—vendﬂPander—Hw—SaJe—&greemnrepmhwwise—as{i-v@y—m}veé—iﬁ—ﬂw
Fransaction—In-those-cases;—care-should-be-taken-to-ensure-that-this-Order-authorizes-either-or-both-of the Debtor
and-the-Receiver to-exeeute-and-deliver-documents—and-take-othersteps:

4%%&&%%&%&%&Héiﬁgfandﬂwl%qmre¢etm&m—ﬂw—%uH—reeer{l—am#er—ﬂﬂre—SﬁIe—ArgFeenmﬁ—h
ibmay-be-preferable-that-the Purchased-Assets-bespecificathy-deseribed-in-a-Sehedule.
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trusts or deemed trusts (whether contractual, statutory, or otherwise), liens, executions, levies,
charges, or other financial or monetary claims, whether or not they have attached or been
perfected, registered or filed and whether secured, unsecured or otherwise (collectively, the
1“Claims®®y”) including, without limiting the generality of the foregoing: (i) any encumbrances
or charges created by the Sale Process Order or otherwise created in the proposal proceedings of
the Heneurable Justice[NAME]-datedDATE}:Debtor; (ii) all charges, security interests or
claims evidenced by registrations pursuant to the Personal Property Security Act (Ontario) or
any other personal property registry system rand-(iii)-these-Claims-tisted-on-Schedule Chereto
(all of which are collectively referred to as the "Encumbrances!;-swhich-term-shall-notinclude-the
permitted-eneumbrances—easements-and-restrietive-covenants-listed-en-Sehedule-D)"): and, for

greater certainty, this Court orders that all of the Encumbrances affecting or relating to the

Purchased Assets are hereby expunged and discharged as against the Purchased Assets.

*“Fhe-"Claims" being-vested-out-may;-in-some-cases;-include-ownership-claimswhere-ownership-is-disputed-and-the
dispute-is-brought-to-the-attention-of the-Court—Such-ownership-elaims-wouldin-that case-still-continue-as-against
the-net-proceeds—from-the-sale-of-the-claimed-asset—Similarly—other-rights;titles-or-interests-could-also-be—vested
out—if-the-Court—is—advised—what—rights—are—being—atfected—andthe-appropriate-persons-are—served—l—is—the
Subeommittee's—view—that—a—non-specifie—vesting—out—of "rights—titles—and—interests"is—vague—and—therefore
vndesirable:



3 THIS-COURT-ORDERS-that-upen-the-registration—in-the Land Registry Office for the

mdmh%f%ﬁwmm%%%eﬂﬁ—%m%gﬁ%&h&%m”“ ! tor4]
Purchaser-as-the-owner—of the-subject-real-property-identified-in-Schedule-B-hereto-(the-“Real
Property-all-ofthe Claims-listed-in-Schedule C-hereto-

4:3. __THIS COURT ORDERS that for the purposes of determining the nature and priority of
Claims, the net proceeds’ from the sale of the Purchased Assets shall stand in the place and stead
of the Purchased Assets, and that from and after the delivery of the Reeeiver'sTrustee's
Certificate all Claims and Encumbrances shall attach to the net proceeds from the sale of the
Purchased Assets with the same priority as they had with respect to the Purchased Assets
immediately prior to the sale®, as if the Purchased Assets had not been sold and remained in the
possession or control of the person having that possession or control immediately prior to the

sale, with such Claims and Encumbrances being addressed in the Proposal.

54. _THIS COURT ORDERS AND DIRECTS the ReeeiverProposal Trustee to file with the
Court a copy of the Reeeiver'sTrustee's Certificate, forthwith after delivery thereof.

6.5, _THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal
Information Protection and Electronic Documents Act, the ReeeiverProposal Trustee is

authorized and permitted to disclose and transfer to the Purchaser all human resources and

payroll information in the Cempany's-records of the Debtor pertaining to the Debtor!s—past and

° Eleet-the-language-appropriate-to-the landresistey system-(Registry-vs—Land Titles):

*~The-Report-should-identify-the-disposition-costs-and-any—other—costs—wh ich-should-be—paidtrom-the-grosssale
proceeds—to-arrive-at-tRebproceeds

*_This-provision-crystallizes—the-date-as—ofwhich—theClaims—will-be-determined—If a-sa le-ocenrs—earhy-in-the
m&e%veney—meeess—ew&entml&y—seeumd—%mmﬁ—may—n%haw%ad%he—Hme—er—%he—&Mk%Ha—Fegis{el—el— -perlect
proper—elaims—prior—to-thesale—this-prevision—-may-net-be-appropriate,—and-—sheuld-be-amended to—remove-—this
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current employees-inecluding-personal-information-of those-employees-listed-on-Schedule "o to
the-Sale-Agreement of the Debtor. The Purchaser shall maintain and protect the privacy of such
information and shall be entitled to use the personal information provided to it in a manner which

is in all material respects identical to the prior use of such information by the Debtor.

76.  THIS COURT ORDERS that, notwithstanding:

(a) the pendency of these proceedings;

(b)  any applications for a bankruptcy order now or hereafter issued pursuant to the
Bankruptcy and Insolvency Act (Canada) in respect of the Debtor and any

bankruptcy order issued pursuant to any such applications; and

(© any assignment in bankruptcy made in respect of the Debtor;



==

the vesting of the Purchased Assets in the Purchaser pursuant to this Order shall be binding on
any trustee in bankruptcy that may be appointed in respect of the Debtor and shall not be void or
voidable by creditors of the Debtor, nor shall it constitute nor be deemed to be a fraudulent
preference, assignment, fraudulent conveyance, transfer at undervalue, or other reviewable
transaction under the Bankruptcy and Insolvency Act (Canada) or any other applicable federal or
provincial legislation, nor shall it constitute oppressive or unfairly prejudicial conduct pursuant

to any applicable federal or provincial legislation.

9:7. _THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,

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

effect to this Order and to assist the ReeeiverProposal Trustee and its agents in carrying out the

terms of this Order. All courts, tribunals, regulatory and administrative bodies are hereby
respectfully requested to make such orders and to provide such assistance to the

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

effect to this Order or to assist the ReeeiverProposal Trustee and its agents in carrying out the

terms of this Order.

8. THIS COURT ORDERS AND APPROVES the Report. the Second Report to Court of

the Proposal Trustee dated June 14, 2018 and the First Report of the Proposal Trustee dated May

8. 2018, the appendices thereto and the conduct and the activities of the Proposal Trustee as more

particularly described in such reports.




Schedule A — Form of Reeeiver’sTrustee’s Certificate

Court File No. ———— 31-2364769

ONTARIO
SUPERIOR COURT OF JUSTICE
IN BANKRUPTCY AND INSOLVENCY
(COMMERCIAL LIST)

Defendant

RECEIVER'S
IN THE MATTER OF THE PROPOSAL OF HB SOLAR
CANADA INC.
OF THE CITY OF VAUGHAN, IN THE PROVINCE OF
ONTARIO

TRUSTEE’S CERTIFICATE

RECITALS

A. Pursuant to an—Order of the Honourable [INAME-OE JUDGE}Justice McEwen of the

Ontario Superior Court of Justice (the ““Court"y”) dated HDATE-OF-ORDER}-NAME-OF

RECEINVER|—was—appeintedMay 27, 2016, Dodick Landau Inc. in its capacity as Proposal
Trustee (the receiver(the"Receiver)-of ‘Proposal Trustee”) was permitted to market and sell
the undertaking, property and assets of FPEBFORJHB Solar Canada Inc. (the “Debtor™).

B. Pursuant to an Order of the Court dated fPATE}LAugust 13, 2018, the Court approved the

sale transaction (the “Transaction™) contemplated by an agreement of purchase and sale made

as-of {DATE-OF-AGREEMENT]-(the"Sale-Agreement")-between the Reeeiver—{Debtor]-and




=Tl

INAME-OF-PURCHASER}(the-"Proposal Trustee and Craig Chornby on behalf of a company

to be incorporated. (the “Purchaser®y”), dated July 3, 2018 (the “APS™) and vesting in the

Purchaser the right, title and interest of the Debtor in and to the Purchased Assets (the

“Purchased Assets™) described in the APS and provided for the vesting in the Purchaser of the

Debtor’s right, title and interest in and to the Purchased Assets, which vesting is to be effective

with respect to the Purchased Assets upon the delivery by the ReeeiverProposal Trustee to the

Purchaser of a certificate confirming (i) the payment by the Purchaser of the Purchase Price (as
defined in the APS)(the “Purchase Price”) for the Purchased Assets; (ii) that the conditions to
Closing as set out in seetion-e—of-the Sale-AgreementAPS have been satisfied or waived by the
ReeeiverProposal Trustee and the Purchaser; and (iii) the Transaction has been completed to the

satisfaction of the ReeeiverProposal Trustee.

C. Unless otherwise indicated herein, terms with initial capitals have the meanings set out in

the Sale-AgreementAPS.
THE RECEIVERTRUSTEE CERTIFIES the following:

1. The Purchaser has paid and the ReeeiverProposal Trustee has received the Purchase Price
for the Purchased Assets payable on the Closing Date pursuant to the Sale-AgreementAPS;

2. The Proposal Trustee has been advised by Royal Bank of Canada that it has received

from the Purchaser payment in full of the secured amount due to it by the Debtor:

2. The conditions to Closing as set out in seetion-e-of-the Sale-AgreementAPS have been

satisfied or waived by the ReeeiverProposal Trustee and the Purchaser; and

3, The Transaction has been completed to the satisfaction of the ReeeiverProposal Trustee.
4. This Certificate was delivered by the ReeeiverProposal Trustee at HIMELon
BATE}, 2018.
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INAME-OF RECEIVER|Dodick Landau
Inc., in its capacity as ReeeiverProposal

Trustee of the-undertaking; property-and
assets-of [PEBTORLHB Solar Canada Ine.,

and not in its personal capacity

Per:

Name:
Title:
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Court File No. 31-2364769

ONTARIO
SUPERIOR COURT OF JUSTICE
IN BANKRUPTCY AND INSOLVENCY

(COMMERCIAL LIST)
THE HONOURABLE ) MONDAY, THE 13TH
JUSTICE ) DAY OF AUGUST, 2018

BETWEEN:

IN THE MATTER OF THE PROPOSAL OF
HB SOLAR CANADA INC.
OF THE CITY OF VAUGHAN, IN THE PROVINCE OF ONTARIO

ORDER APPROVING PROPOSAL- (Sec. 60(5))

THIS MOTION, made by HB Solar Canada Inc. (the “Debtor”) for the approval of its
proposal (the “Proposal”) pursuant to the Bankruptcy and Insolvency Act, R.S.C. 1985, ¢. B-3
(the “BIA™), and for a declaration that the Superintendent’s levy does not apply to payments
made directly to the Secured Creditor by the Purchaser, was heard this day at 330 University

Avenue, Toronto, Ontario.

ON READING the Notice of Motion, the Report on the Proposal of Dodick Landau Inc.,
in its capacity as the trustee of the Proposal (in such capacity, the “Proposal Trustee”) dated
July 27, 2018 (the “Report”), and the Appendices thereto, and on hearing the submissions of
counsel for the Proposal Trustee, counsel for the Debtor, and counsel for those other parties
listed on the Counsel Slip, no one appearing for any other person on the Service List, although
properly served as appears from the Affidavit of Service of Shallon Garrafa, sworn August 3,
2018, filed:



1. THIS COURT ORDERS that the time for service of the Motion Record and the Notice
of Motion is hereby abridged and validated so that this Motion is properly returnable today and

hereby dispenses with further service thereof.

2. THIS COURT ORDERS that defined terms not otherwise defined herein shall have the

meanings attributed to them in the Proposal.

3. THIS COURT ORDERS that the Proposal, attached as Schedule “A” to this Order, be
and is hereby approved.

4. THIS COURT ORDERS AND DECLARES that, as the Proposal provides that
Secured Creditors will be paid directly by the Purchaser out of the Purchase Price, and not by
the Proposal Trustee, and as the Secured Creditors are not Affected Creditors for the purposes
of the Proposal, the Proposal Trustee is not required to make payments of levy under the
provisions of s.147 of the BIA with regards to payments by the Purchaser to the Secured

Creditors.

5. THIS COURT ORDERS AND DECLARES that, on the terms set out in paragraph 28
of the Proposal, the Creditors will be deemed to have released and discharged all claims that
arose prior to the NOI Filing Date against the former and current officers and directors of the
Debtor, to the extent that these claims relate to the obligations of the Debtor where the directors
and officers of the Debtor are liable in their capacity as directors and/or officers of the Debtor
for the payment of such obligations, but shall exclude any such claims as described in s.50(14)
of the BIA.




SCHEDULE “A”



Court File No. 31-2364769

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

PROPOSAL

HB SOLAR CANADA INC. (“HB” or the “Company”) hereby submits the following proposal
(“Proposal”) pursuant to the provisions of the Bankruptcy and Insolvency Act, (Canada), R.S.C.

1985, c. B-3.
PART I
Interpretation
Definitions
L, In this Proposal unless otherwise stated or the context otherwise requires, capitalized

terms shall have the following meanings:

(a)

(b)

(c)

(d)

(e)

“Act” means the Bankruprcy and Insolvency Act, (Canada) R.S.C. 1985, c. B-3,
as amended;

“Administrative Fees and Expenses” means the proper fees and expenses of the
Trustee and the Company incidental to the NOI, the sale process conducted
pursuant to the SISP Order, the preparation, presentation, consideration and
implementation of the Proposal, any amendments thereto, and the proceedings,
transactions and agreements contemplated thereby or arising therefrom, including
all legal fees and disbursements incurred by the Trustee and the Company before
and following execution, acceptance and approval of this Proposal and in
connection with the NOI, the sale process and the preparation of this Proposal,

“Affected Creditors” means those Creditors of the Company forming the class
of Unsecured Creditors;

“Anniversary Purchase Price Payments” has the meaning given in paragraph 7
hereof;

“Anniversary Payment Pool” has the meaning given in paragraph 12 hereof;
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(2)
(h)

@

0

(k)
M

(m)

(n)

(0)
®
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(s)
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“Approval Order” means an Order of the Court approving (i) this Proposal
pursuant to the provisions of the Act, and (ii) the Purchase Transaction
contemplated by the Purchase Agreement;

“Assets” means the Purchased Assets;

“Bankruptcy Reserve” means a reserve amount of $25,000.00 to be held by the
Trustee as security for the administrative costs of the bankruptcy of the Company
in the event that this Proposal is annuiled and the Company becomes bankrupt;

“Business Day” means a day, other than a Saturday, Sunday or a day observed as
a holiday under the laws of the Province of Ontario or the federal laws of Canada
applicable therein on which banks are generally open for business in Toronto,
Ontario;

“Claim” means any right of any person against the Company in connection with
any indebtedness, liability, or obligation of any nature whatsoever of the
Company to any person, whether liquidated, unliquidated, fixed, contingent,
matured, legal, equitable, secured, unsecured, present, future, known or
unknown, and whether by guarantee, surety or otherwise, incurred or arising or
relating to the period prior to the NOI Filing Date, and “Claims” has a
corresponding meaning;

“Court” means the Ontario Superior Court of Justice [Commercial List]

“Creditor” means any person who holds one or more Claims, including Secured
Creditors and Unsecured Creditors and “Creditors” has a corresponding
meaning;

“Creditors’ Meeting” means a meeting of the Unsecured Creditors called for the
purpose of considering and voting on the Proposal;

“Crown Priority Claims” means Claims of Her Majesty in right of Canada or
any province of all amounts of a kind contemplated by section 60(1.1) of the Act;

“Effective Date” means the date on which the Approval Order is issued;
“Event of Default™ has the meaning given to it in Part XI of this Proposal;
“Initial Payment” has the meaning given in paragraph 7 hereof;

“Initial Payment Pool” has the meaning given in paragraph 11 hereof;

“Inspector” means an inspector appointed, if any pursuant to the Proposal in
accordance with the provisions of the Act;

“Levy” means the levy imposed by the Superintendent of Bankruptcy under the
Act;



(u)

)

(w)
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(z)

(aa)

(bb)

(cc)

(dd)

(ee)

(ff)

(88)

(hh)

(i)

“Maturity Date” means the date on which all payments to the Creditors have
been made, provided that no Event of Default has occurred that has not been
cured or waived,

“NOI” means the Notice of Intention to Make a Proposal filed by the Company
on April 10, 2018;

“NOI Filing Date” means April 10, 2018 ‘the date on which the Company filed
the NOI;

“Payment GSA” has the meaning given in paragraph 7 hereof;

“Performance of the Proposal” means full performance of this Proposal as set
out in Part IV hereof;

“Person” means any individual, partnership, joint venture, trust corporation,
unincorporated organization, government Or any agency or instrumentality
thereof, or any other entity howsoever designated or constituted;

“Preferred Claim” means any Claim that is afforded priority under Section
136(1) of the Act;

“Preferred Creditor” means any Unsecured Creditor holding a Preferred Claim,
solely in respect to that Preferred Claim;

“Proposal” means this Proposal and any amendments theréto;

“Proof of Claim” means the proof of claim required by the Act to be provided to
each known creditor prior to the Creditors’ Meeting;

“Proposal Period” means the period between the Effective Date and the
Maturity Date;

“Proven Claim” of a Creditor means the amount of the Claim of such Creditor
finally determined and allowed in accordance with the provisions of the Act;

“Purchase Agreement” means the agreement of purchase and sale between the
Company, by Dodick Landau Inc. solely in its capacity as Trustee under the
terms of the SISP Order, and Craig Chornaby on behalf of a company to be
incorporated made as of June 29, 2018, and amended as of July 3, 2018,
substantively in the form attached to this Proposal as “Schedule “A”

“Purchase Price” has the meaning given in paragraph 7 hereof;

“Purchase Transaction” means the purchase and sale transaction contemplated
by the Purchase Agreement;



0) “Purchased Assets” means those assets purchased by the Purchaser, as described
in the Purchase Agreement;
(kk)  “Purchaser” means Craig Chornaby on behalf of a company to be incorporated,
(1 “Secured Creditor” means any Creditor holding a mortgage, hypothec, pledge,
charge, lien, encumbrance, security interest or privilege on or against the
property of the Company or any part thereof as security for a Claim, and *
Secured Creditors” has a corresponding meaning;
(mm) “Trustee” means Dodick Landau Inc. or its duly appointed successor, in its
capacity as proposal trustee under the Act;
(nn)  “Unsecured Creditor” means any Creditor other than Preferred Creditors and
Secured Creditors (except to the extent of their ordinary unsecured Proven
Claims) with unsecured Proven Claims; and
(0oo)  “Voting Letter” shall mean the voting letter required by subsection 51(1) of the
Act to be mailed or sent by electronic transmission to each known Creditor prior
to the Creditors’ Meeting.
Headings
o The division of this Proposal into Parts and Section and the insertion of headings are for

the convenience of reference only and do not affect the construction or interpretation of
this Proposal. The terms “this Proposal”, “hereof”, “hereunder” and similar expressions
refer to this entire Proposal and not to any particular Part, Section or other portion hereof
and include any agreement supplemental hereto. Unless something in the subject matter
or contest is inconsistent herewith, references herein to Parts and Sections are to Parts
and Sections of this Proposal.

Extended Meanings

57 In this Proposal words importing the singular number enly include the plural and vice
versa, words importing any gender include all genders and words importing persons
include individuals, partnerships, associations, trusts, unincorporated organizations and
corporations.



Date for Any Action

4.

If any date on which any action required to be taken hereunder by any of the parties is
not a Business Day, such action must be taken on the next succeeding day which is a
Business Day precluded by statute.

PART 11
Purpose and Effect of This Proposal

Purpose of Proposal

.

The purpese of this Proposal is to effect a restructuring of the indebtedness of the
Company by completion of the Purchase Transaction in the expectation that all Creditors
will derive a greater benefit from the restructuring and the continued operation of the
business and affairs of the Company than would result from a bankruptcy of the
Company.

Effect of Proposal

6.

This Proposal restructures the indebtedness of the Company and provides the essential
terms on which all Claims will be fully and finally resolved and settled. During the
Proposal Period, and provided that no Event of Default has occurred that has not been
cured or waived, all Creditors will be stayed from commencing or continuing any
proceeding or exercising any remedy against the Company or any of its property or
assets in respect of a Claim, including without limitation, any proceeding or remedy to
recover payment of any monies, to recover or enforce any judgment against the
Company in respect of a Claim or to commence any formal legal proceeding against it
other than as provided for under this Proposal.

PART HI
Purchase Transaction

Pursuant to the Purchase Agreement, the consideration paid by the Purchaser for the
purchase of the Purchased Assets will be equal to the aggregate sum set out in section
2.6 of the Purchase Agreement, in the amount of $1,900,000 (the “Purchase Price”).
The Purchase Price is comprised of the amount of $810,000 payable at least two
Business Days prior to closing of the Purchase Transaction (the “Initial Payment™), two
additional payments of the Purchase Price in the amount of $500,000 each payable on or
before the first and second annual anniversaries of closing of the Purchase Transaction,
respectively (the “Anniversary Purchase Price Payments™) and a deposit of $90,000
(the “Deposit”) which has been received by the Trustee on behalf of the Company. The



10.

11.

120,

13.

Payment of the Anniversary Purchase Price Payments are to be secured by a General
Security Agreement granted by the Purchaser over its assets and undertaking to the
Trustee on behalf of the Company (the “Payment GSA”). The Deposit is held in trust
by the Trustee pending closing of the Purchase Agreement and credited towards the
Purchase Price on closing of the Purchase Transaction.

The Purchased Assets will be sold to the Purchaser on an “as is, where is” basis and the
Company will not be liable or responsible in any way for the condition of the Purchased
Assets or the delivery of such tangible assets to be purchased by the Purchaser.

The Purchased Assets remain at the risk of the Company until closing of the Purchase
Agreement.

The closing date of the Purchase Transaction is the date that is five Business Days
following the date the Approval Order is granted, or such earlier date as may be agreed.

Upon closing of the Purchase Transaction, the Company will direct the Purchaser to pay
the Initial Payment as follows:

a) An amount equal to the Administrative Fees and Expenses, Bankruptcy
Reserve and Crown Priority Claims less the Deposit, as calculated by the
Company and approved by the Trustee, to the Trustee;

b) An amount equal to the respective Proven Claim of each Secured Creditor
directly to such Secured Creditor; and

c) Any amounts remaining from the Initial Payment after payment of (a) and (b),
to be paid to the Trustee (the amounts paid to the Trustee pursuant to (a) and
(c) of this paragraph are collectively, the “Initial Payment Pool”).

The Company will direct the Purchaser to pay the Anniversary Purchase Price Payments
as follows:
a) If any Proven Claims of Secured Creditors were not paid in full from the Initial
Payment, then such remaining amounts to provide for payment in full of the
Proven Claims of Secured Creditors will be paid directly to such Secured
Creditors; and
b) All other amounts to the Trustee on behalf of the Company (the “Anniversary
Payment Pool”).

PART IV
Classification of Creditors

For the purpose of this Proposal, there shall be one class of Creditors consisting of a
class of Unsecured Creditors. Claims of Her Majesty in right of Canada and any
province for all amounts other than Crown Priority Claims shall vote in the Unsecured
Creditors class. Preferred Creditors shall also vote in the Unsecured Creditor Class.



15.

16.

PART V
Proposal and Treatment of Creditors

14. Pursuant to this Proposal, the Trustee will distribute the Initial Payment Pool and

Anniversary Payment Pool when sufficient amounts have, in the Trustee’s discretion,
accumulated to warrant an distribution in the following order of priority, including a
fina] distribution when the payment in full of the Anniversary Purchase Price Payments
has been received:

(a) First, to the Administrative Fees and Expenses, in full

(b) Second, to establish the Bankruptcy Reserve, to be held in trust by the Trustee,
which amount shall be used to fund the administrative costs of the bankruptcy of
the Company in the event that this Proposal is annulled and the Company
becomes bankrupt, failing which such amount shall be distributed in accordance
with this paragraph;

(¢) Third, to any Crown Priority Claims, in full;
(d) Fourth, to pay the Proven Claims of Preferred Creditors (if any), in full; and
(e) Fifth, pro rata among all the Unsecured Creditors on account of Proven Claims.

In the event that the Proposal is not accepted by the Creditors or the Court refuses to
issue the Approval Order, the Company will become a bankrupt and the Purchase Price
will not be available to the Creditors in accordance with the respective priorities set out
herein.

For greater clarity:

Crown Priority Claims

a)  All Proven pre-filing Crown Priority Claims will be paid out of the Initial Payment
Pool and Anniversary Payment Pool in the priority provided in paragraph 14 hereof
and will be remitted by the Trustee to Her Majesty in the Right of Canada or of any
province, as applicable, within six (6) months of the Court Approval Date.

Secured Creditors

b) Secured Creditors will be paid in full from the Purchase Price directly from the
Purchaser and will receive no distributions pursuant to this Proposal. Accordingly,
Secured Creditors are not Affected Creditors for the purposes of this Proposal, and
therefore shall not be entitled to vote. For greater certainty, the Company
acknowledges and agrees the Royal Bank of Canada (“RBC”) is not an Affected
Creditor in this Proposal.



17.

18.

Preferred Claims

c)

Preferred Creditors shall vote in the Unsecured Creditor class and the Proven
Claims of Preferred Creditors will be paid out of the Initial Payment Pool and
Anniversary Payment Pool in the priority provided in paragraph 14 hereof, which
provides for payment of such Proven Claims in full, in priority to all claims of
Unsecured Creditors with ordinary unsecured claims, in accordance with the scheme
of distribution set forth in the Act. This includes payment to employees of amounts
equal to the amounts that employees would be qualified to receive under s.136(1)(d)
if the employer became bankrupt on the NOI Filing Date as well as wages, salaries,
commissions or compensation for services rendered after that date and before the
Effective Date, together with disbursements properly incurred by any travelling
salesperson during that period.

Unsecured Creditors

d) The Unsecured Creditors shall vote as a class and will be paid out of the Initial

Payment Pool and Anniversary Payment Pool in the priority provided in paragraph
14 hereof and in accordance with the scheme of distribution set out in the Act.

PART VI
Procedure for Validation and Valuation of Claims

Upon receipt of a completed Proof of Claim, the Trustee will examine the Proof of
Claim and deal with each Claim in accordance with the provisions of the Act.

The procedure for valuing Claims of Creditors and resolving disputes with respect to
such Claims will be as provided for in the Act. The Company and/or Trustee reserves
the right to seek the assistance of the Court in valuing any Claim of a Creditor and in
respect of any other matter as may be required.

PART VII
Meeting of Creditors

Creditors’ Meeting

19.

On July 25, 2018, the Company shall hold the Creditors’ Meeting in order for the
Unsecured Creditors to consider and vote upon the Proposal.

Notice of Creditors Meeting

20.

The Trustee will provide the Creditors with notice of the time and place of the Creditors’
Meeting by mail pursuant to the Act. All Proofs of Claim must be delivered in



accordance with the provisions of the Proposal, the Act and any order which may be
issued by the Court in respect of the procedure governing the Creditors’ Meeting.

Conduct of Meeting

21.

The Official Receiver, or any nominee thereof, will preside as the chair of the Creditors
Meeting and will decide all matters relating to the conduct of the Creditors Meeting.
The only persons entitled to attend the Creditors Meeting are those persons (including
the holders of proxies) entitled to vote at the Creditors” Meeting and the officers,
directors and legal counsel of the Company together with such representatives of the
Trustee as the Trustee may appoint in its discretion. Any other persons may be admitted
on invitation of the chair of the Creditors Meeting or with the consent of the Creditors,

Adjournment of Meetings

22.

The Creditors’ Meeting may be adjourned in accordance with section 52 of the Act.

Voting by Creditors

23. To the extent provided for herein, each Unsecured Creditor will be entitled to vote to the
extent of the amount which is equal to the Proven Claim of such Unsecured Creditor and
each Preferred Creditor will be entitled to vote to the extent of the amount which is equal
to the Proven Claim of such Preferred Creditor.

Approval by Creditors

24, In order for the Proposal to be binding on the Creditors, it must first be accepted by the

Unsecured Creditors at the Creditors’ Meeting by a majority in number of the Unsecured
Creditors who actually vote upor the Proposal (whether in person or by Proxy) at the
meeting or by a Voting Letter, representing two-thirds in value of the Proven Claims of
the Unsecured Creditors who actually vote upon the Proposal (whether in person or by
Proxy) at the Creditors” Meeting or by a Voting Letter.

Appointment of Inspectors

25

At the Creditors’ Meeting, the Unsecured Creditors may appoint up to five (5) inspectors
whose powers will include, but not be limited to, the following:

(a) Advising the Trustee concerning any dispute which may arise as to the validity of
Claims;



26.

27.

28.

(b) Waiving any default in performance of any provisions of the Proposal; and

(c) Advising the Trustee from time to time with respect to any other matter that the
Trustee may refer to them.

Any decision, direction or act of the Inspectors may be referred to the Court by the
Trustee and the Court may confirin, reverse or modify the decision, direction or act and
make such order as it deems just.

PART VI
Conditions Precedent to Implementation of the Proposal

As provided for in the Act, the arrangements set out in this Proposal will not take effect
unless the conditions set forth below are satisfied:

(a) All approvals and consents to the Proposal that may be required have been
obtained;

(b) The Approval Order has been issued and the Effective Date has passed;

(¢) No order or decree restraining or enjoining the consummation of the transactions
contemplated by this Proposal has been issued;

(d) All agreements or instruments necessary to effect the intention and purpose of
this Proposal have been received by the Debtor and the Purchaser in a form
satisfactory to the Debtor and Purchaser;

() The Purchase Transaction shall have been completed; and

(f) All and any orders of the Court have been obtained which are required to
facilitate the transactions referred to herein.

PART IX
Release

As at 12:01 a.m, on the Maturity Date, the Company, shall be released and discharged
from any and all Claims. This release shall have no force or effect if the Company goes
bankrupt before the terms of the Proposal are performed.

As of 12:01 a.m. on the Maturity Date, each and every present and former officer and
director of the Company shall be released from claims against them that arose before the
Date of Filing and that relate to the obligations of the Company where such persons are
by law liable in their capacity as directors for the payment of such obligations, provided
that nothing herein shall release or discharge any director or officer of the Company



from any claims coming within the exceptions set out in section 50(14) of the Act. This
release shall have no force or effect if the Company goes bankrupt before the terms of
the Proposal are performed.

PART X
Miscellaneous

Consents, Waivers and Agreements

29.

On the Effective Date, all Creditors will be deemed to have consented and agreed to all
of the provisions of this Proposal in its entirety. For greater certainty, each such Creditor
will be deemed to have waived any default by the Company in any provision, express or
implied, in any agreement existing between the Creditor and the Company that has
occurred on or prior to the Effective Date, and to have agreed that, to the extent that
there is any conflict between the provisions of any such agreement and the provisions of
this Proposal, the provisions of this Proposal take precedence and priority and the
provisions of any such agreement are amended accordingly.

Effect of Payment

30.

Creditors will accept the payments provided for in this Proposal in complete satisfaction
of all of their Claims, and all liens, certificates of pending litigation, executions or any
other similar charges or actions or proceedings in respect of such Claims will have no
effect in law or in equity against the property, assets and undertaking of the Company
including the Assets. On the Effective Date, any and all such registered liens,
certificates of pending litigation, executions or other similar charges or actions will be
discharged, dismissed or vacated without cost to the Company.

Preferential Payments

31.

Sections 95 to 101 of the Act shall not apply to any dealings by the Company to at time
prior to the NOI Filing Date. The releases contemplated in paragraph 26 of this Proposal
include releases in favour of the Released Parties from all claims, actions, or remedies
available to Creditors or others pursuant to sections 95 to 101 of the Act, provided
nothing herein shall release any director of the Company from any claims coming within
the exceptions set out in Section 50(14) of the Act.

Amendment to Proposal

32.

This Proposal may be amended by the Company with the consent of the Trustee at any
time prior to the conclusion of the Creditors’ Meeting called to consider the Proposal,
provided that any amendment made pursuant to this section shall not reduce the rights
and benefits given to the Creditors under the Proposal before any such amendment. and



provided further that any and all amendments shall be deemed to be effective as of the
NOI Filing Date.

Performance Certificate

83.

The Trustee will give the Company and the Official Receiver the certificate provided for
in section 65.3 of the Act within 5 Business Days following the Trustee being satisfied
that all of the conditions set out in this Proposal, and all payments of the Purchase Price,
including the Anniversary Purchase Price Payments, have been met, paid or waived.

Court Approval

34.

After the Creditors acceptance of the Proposal, the Tiustee will proceed to seek the
Approval Order from the Court, on or about, August 13, 2018 and to have the Court
make any ancillary orders that may be necessary or desirable to permit the transfer of the
Purchased Assets to the Purchaser free and clear from all encumbrances as contemplated
by the Purchase Transaction or Purchase Agreement, including an order releasing any
existing encumbrances from the Purchased Assets other than the Permitted
Encumbrances as referred to in the Purchase Agreement (and continuing such
encumbrances in the proceeds of sale only). Creditors’ acceptance of the Proposal shall
constitute their consent to such ancillary Court orders.

Binding Effect

36.

35.

The provisions of this Proposal will be binding on the Creditors, the Company and their
respective heirs, executors, administrators, successors, and assigns, upon issuance of the
Approval Order. If this Proposal is annulled by an order of the Court, all payments on
account of Claims made pursuant to the terms of this Proposal will reduce the Claims of

Creditors.

PART XI
Event of Default

The following events will constitute Events of Default for purposes of Section 63 of the
Act and otherwise under this Proposal:

(a) the non-payment by the Company of any of its obligations hereunder within thirty
(30) days after written notice has been given by the Trustee that such payment is
past due; and

(b) the breach or failure by the Company to observe and perform any other covenant
and provision of this Proposal, other than payment as provided for in this



37.

38.

39.

40.

Paragraph 36, which is not remedied within thirty (30) days after written notice
thereof has been given to the Company by the Trustee.

(c) The failure of the Purchaser to satisfy its obligations under the Purchase
Agreement to the Trustee, which is not remedied within thirty (30) days after
written notice thereof has been given to the Company by the Trustee,

PART XII
Trustee

Dodick Landau Inc. shall be the Trustee under this Proposal and all monies payable
under this Proposal shall be paid over to the Trustee who shall make the payment of all
dividends in accordance with the terms of this Proposal.

Dodick Landau Inc. is acting in its capacity as Trustee under this Proposal and not in its
personal capacity and no officer, director, employee or agent of Dodick Landau Inc.
shall incur any obligations or liabilities in connection with this Proposal or in respect of
the business or liabilities of the Company.

Any payments made by the Trustee to the Creditors hereunder shall be made by the
Trustee net of any levies payable or due under the Act.

Upon payment by the Trustee of the amounts contemplated in this Proposal, the Trustee
shall have discharged its duties as Trustee and the Trustee shall be entitled to apply for
its discharge as Trustee hereunder. For greater certainty, the Trustee will not be
responsible or liable for any obligations of the Company and will be exempt from any
personal liability in fulfilling any duties or exercising any powers conferred upon it by
the Proposal unless such acts have been carried out in bad faith and constitute a wilful or
wrongful act or default.

SIGNATURE PAGE TO FOLLOW
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AGREEMENT OF PURCHASE AND SALE

HB SOLAR CANADA INC.
(the "Vendor" or “Solar”)

and

(the "Purchaser")

RECITALS

I

ta

On April 10, 2018, Solar filed a Notice of Intention to make a Proposal (the “NOI*)
under the provisions of the Bankruptcy and Insolvency Act, R.S.C. 1985, ¢ B-3, as
amended (the “BIA™);

Dadick Landau Inc., solely in its capacity as the Proposal Trustee of Solar (the “Proposal
Trustee”) was appointed as proposal trustee of Solar;

On May 14, 2018, the Ontario Superior Court of Justice (Commercial List) (the “Court™)
issued an order (the “SISP Order”), among other things, approving the Two-Stage Sale
and Investment Solicitation Process attached thereto (the “SISP>) to identify one or more
purchasers of, or investors in, the business aud assets of Solar,

Pursuant to the SISP Order, the Proposal Trustee was granted enbanced powers in
relation to the SISP, including that the Proposal Trustee was exclusively authorized and
empowered, but not required, to take actions and steps and execute any and all documents
and writings on behalf of, and in the name of, Solar, to carry out its duties under the SISP
Order, including to execute all documents relating to the SISP, and to execute and deliver
any documenis on behalf of Solar to implement the transactions contemplated under the
SISP approved by the Court;

Pursuant to the SISP Order, the Proposal Trustee has assisted in carrying out the SISP
while Solar has continued to operate its business; and

The SISP provides that the Proposal Trustee will evaluate offers and that any offer
submitted must be subject to the approval of Solar’s creditors and the Cowt (including (i)
approval of a BIA proposal to Solar’s creditors, by affected creditors in the requisite
numbers in accordance with the BIA, in which the sale of assets to the successful
bidder(s) is proposed, and (ii) an order of the Court sanctioning that proposal)
(collectively, the “Approvals”). Subject to such Approvals and on the terms set out
herein, the Vendor wishes to sell to the Purchaser and the Purchaser wishes to purchase
from the Vendor, substantially all of the assets which make up the business of Solar.

e {Formatted: Superscript
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IN CONSIDERATION OF THE COVENANTS AND AGREEMENTS HEREIN
CONTAINED, the Parlies agree as follows:

1.1

Definitions

SECTION 1 - INTERPRETATION

In this Agreement:

(®
(b)
(©)
(@
@
®

(8)
)
@
@)

(k)

0

(m)
()
(0)

“Agreement” means this Agreement of Purchase and Sale;
“Approvals” has the meaning set out in the Recitals;

“Assumed Obligations” has the meaning set out in section 2.4(b);
“Balance” has the meaning set out in section 2.7(b)(iii);

“BIA” has the meaning set out in the Recitals;

“Business Day” means a day on which banks are open for business in the
City of Toronto but does not include a Saturday, Sunday or statutory holiday
in the Province of Ontario;

“Court” has the meaning set out in the Recitals;
“Court Approval Date” has the meaning set out section 4.3(a);
“Closing” means the successful completion of the Transaction;

“Closing Date” means the date on which the Closing occurs, which shall be
the date that is five (5) Business Days following the date on which the
Approvals are granted, or such carlier date as may be agreed upon by the
Vendor (but only if prior written consent is obtained by the Vendor from the
Proposal Trustee) or the Proposal Trustee on behalf of the Vendor, and the
Purchaser;

“Contracts” means those contracts to which Solar is a party listed on
Schedule L.1{k)¢H hereto;

“Deposit” has the meaning set out in subsection 2.7(b)(1);
“Employees” means persons who are employed by Solar;
“ETA” means the Excise Tax Act (Canada);

“Excluded Assets” means-cash on hand at the time of Closing save and
except any pre-paid amounts f{or work-in-progress or  work  not  yet

commenced at Closing which amount shall be subject to a post-closing
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(vi)
(vii)
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adjustment to be verified by the Proposal Trustee; these-listed-on-Schedule
+Hpihereto;

“GST/HST” means goods and services tax/harmonized sales tax under the
ETA and includes any provincial equivalents thereof;

“Intellectual Property” means all intellectual and industrial property and
any and all forms of protection having equivalent or similar effect anywhere
in the world and all rights therein as recognized under the laws of Canada
and/or other countries or jurisdictions, whether registered or unregistered and
including applications for the registration or grant of any such rights,
including rights in and to: (a) trademarks; (b) patents; (c) copyrights and
works of authorship; (d) mask works; (e) trade secrets, know-how, and
proprietary and confidential technical or business information; (f) any
technology; (g) industrial designs; (h) customer lists and databases; (i)
supplier lists and databases; and (j) the trade names “e” and “e”, and
including the Intellectual Property listed on Schedule 1.1{q});

“NOJX” has the meaning set out in the Recitals;

“Qutside Date” means o, 2018;

“Parties” means the Vendor and the Purchaser;

“Premises” means the premises located at <>;

“Proposal Trustee” has the meaning set out in the Recitals;
“Purchase Price” has the meaning set out in section 2.6;

“Purchased Assets” means all of the assets, properties and undertakings of
Solar including, without limitation, but does not include the Excluded Assets:

those located on the Premises, including all records of employment for
Transferred Employees;

inventory;

all book debts and accounts receivable owing to Solar;

equipment;

Intellectual Property;

all of Solar’s rights, entitlements and obligations under the Contracts;

choses in action;
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(viii) “Goodwill” meaning all goodwill, together with the ability of the
Purchaser to represent itself as carrying on the Solar business in
succession to Solar and the right to use any words indicating that the Solar
business is so carried on, including the use if otherwise permitted by law
of the corporate name “HB Solar Canada Inc” and the domain name
“www.hbsolar.ca™; and

()  those listed on Schedule 1.1(x)&3) hereto.
(y)  “SISP” has the meaning set out in the Recitals.
(z)  “SISP Order” has the meaning set out in the Recitals.
(aa)  “Solar” has the meaning set out in the Recitals.

(bb)  “Time of Closing” means 12:00 a.m, (EST) on the Closing Date or such
other time on the Closing Date as the Vendor (but only if prior written
consent is obtained by the Vendor from the Proposal Tiustee) and the
Purchaser imay mutually agree;

(cc)  “Transaction” means the transaction of purchase and sale and assignment
and assumption contemplated by this Agreement;

{dd) “Transferred Employees” has the meaning set out in section 2.4(a); and
(ee) “Vendor” has the meaning set out in the Recitals.
1.2 Interpretation Not Affected by Headings, etc.

The division of this Agreement into sections and the insertion of headings are for
convenience of reference only and shall not affect the construction or interpretation of this
Agreement, The terms "this Agreement", "hereof®, "herein" and "hereunder" and similar
expressions refer to this Agreement and not to any particular section hercof.

1.3 Extended Meanings

Words importing the singular include the plural and vice versa, words importing gender
include all genders and words importing persons include individuals, partnesships, associations,
trusts, unincorporated organizations, corporations and governmental authorities. The term
"including" means "including, without limitation," and such terms as “includes" have similar
meanings, and the term “third party” means any person other than the Vendor and the Purchaser.

14 Schedules
The following Schedules are incorporated in and form part of this Agreement:

Schedule L.1{(kH-+HH — Contracts
Schedule 1.1(o-1+p) — Excluded Assets



-5

Schedule 1.1(x}-Hs3 - Purchased Assets

Schedule 2.6 — Purchase Price Allocation

Schedule 5.2(d) ~ Form of bill of sale, assignment and assumption
Schedule 5.2(¢) — Form of Intellectual Property Assignment

1.5 Calculation of Time

In this Agreement, unless something in the subject matter is inconsistent therewith, or
unless otherwise herein provided, in the computation of periods of time from a specified date 1o a
later specified date, the word “from™ means “from but excluding” and the words “to” and “until”
each mean “to and including”. If the last day of any such period is not a Business Day, such
period will end on the next Business Day, When calculating the period of time “within” which,
“prior to” or “following” which any act or event is required or permitted to be done, notice given
or steps taken, the date which is the reference date in calculating such period is excluded from
the calculation. If the last day of any such period is not a Business Day, such period will end on
the next Business Day.

1.6  Statutory References

In this Agreement, unless something in the subject matter or context is inconsistent
therewith or unless otherwise herein provided, a reference to any statute is to that statute as now
enacted or as the same may from time to time be amended, re-enacted or replaced and includes
any regulations made thereunder.

1.7  Proposal Trustee Acting on Behalf of Vendor

The Purchaser acknowledges that the Proposal Trustee may act on behalf of the Vendar
in relation to the SISP, this Agreement and the transactions contemplated hereby, including
signing this Agreement and delivering notices hereunder. The Purchaser acknowledges that in no
event shall the Purchaser hold the Proposal Trustee liable as a result of the Proposal Trustee’s
performance on behalf of the Vendor unless arising from the Proposal Trustee’s own willful -
misconduct, gross negligence, fraud or bad faith,

SECTION 2 - SALE AND PURCHASE AND ASSIGNMENT
2.1 Sale and Purchase of Purchased Assets

Subject to the terms and conditions hereof, on the Closing Date, the Vendor shall sell to
the Purchaser, and the Purchaser shall purchase, all of the Vendor's right, title and interest in and
to the Purchased Assets, as of and with effect from the Time of Closing. The Purchaser
acknowledges that it is not purchasing any Excluded Assets.
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2.2  Assignment and Assumption of Contracts

(a)

()

©

Subject to the conditions and terms hereof and in accordance with applicable
law, on the Closing Date, the Vendor shall assign to the Purchaser all of the
Vendor's right, title and interest in and to the Contracts, and the Purchaser
shall assume the obligations and liabilities of the Vendor, if any, under the
Contracts, as of and with effect from the Time of Closing,.

Notwithstanding anything else contained herein, the Purchaser shall be
responsible for any and all costs required to be paid in connection with the
assignment of any Contract to the Purchaser, including amounts required to
be paid under the terms of any such Contract in the context of the assignnent
of such Contract, and fees of any third party advisors in connection therewith.

This Agreement and any document delivered under this Agreement shall not
constitute an assignment or an attempted assignment of any Contract
contemplated to be assigned to the Purchaser under this Agreement which is
not assignable without the consent of a third party if such consent has not
been obtained.

2.3 "As is, Where is"

(a)

(b)

THE PURCHASER ACKNOWLEDGES THAT THE VENDOR IS
SELLING THE ASSETS ON AN "AS IS, WHERE IS" BASIS AS THEY
SHALL EXIST AS OF THE TIME OF CLOSING. THE PURCHASER
FURTHER ACKNOWLEDGES THAT IT HAS ENTERED INTO THIS
AGREEMENT ON THE BASIS THAT THE VENDOR DOES NOT
GUARANTEE TITLE TO THE ASSETS AND THAT THE PURCHASER
HAS CONDUCTED SUCH INSPECTIONS OF THE CONDITION OF
AND TITLE TO THE ASSETS AS IT DEEMED APPROPRIATE AND
HAS SATISFIED ITSELF WITH REGARD TO THESE MATTERS. NO
REPRESENTATION, WARRANTY OR CONDITION IS EXPRESSED OR
CAN BE IMPLIED AS TO TITLE, ENCUMBRANCES, DESCRIPTION,
FITNESS FOR PURPOSE, MERCHANTABILITY, CONDITION,
QUANTITY OR QUALITY OR IN RESPECT OF ANY OTHER MATTER
OR THING WHATSOEVER CONCERNING THE ASSETS OR THE
RIGHT OF THE VENDOR TO SELL OR ASSIGN SAME SAVE AND
EXCEPT AS EXPRESSLY REPRESENTED OR WARRANTED HEREIN.

Without limiting the generality for the foregoing, and all conditions,
warranties or representations expressed or implied pursuant to the Sale of
Goods Act (Ontario) or similar legisiation do not apply hereto and have been
waived by the Purchaser, Any description of the Purchased Assets contained
herein or in the Schedules hereto is for the purpose of identification only. No
representation, warranty or condition has or will be given by the Vendor
concerning completeness or the accuracy of such descriptions.
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2.4  Employecs and other Assumed Obligations

(a) The Purchaser may, in its sole discretion, conditional upon Closing, offer to
employ, effective as of immediately following the Time of Closing, any of
the Employees who remain employed by Solar as of immediately prior to the
Time of Closing. Not less than three (3) Business Days prior to Closing, the
Purchaser shall deliver to the Proposal Trustee a list of Employees to whom
the Purchaser intends to offer to employ. By no later than two (2) Business
Days prior to the Closing Date, the Purchaser will provide written
confitmation to the Proposal Trustee of all such Employees who accept offers
of employment with the Purchaser (the “Transferred Employees”).
Following the receipt of the list of the Transferred Employees, and in any
event no later than one (1) Business Day prior to the Closing Date, the
Vendor (cither by actions taken directly or on its behalf by the Proposal
Trustee) will provide each such Transferred Employee with a memorandum
confirming that effective as of the Time of Closing, their employment with
Solar will cease and their employment agreement with Solar will be null and
void,

(b)  All obligations arising after the Time of Closing in relation to the Transferred
Employees, together with the obligations and liabilities of Solar arising after
the Time of Closing under the Contracts, are herein collectively referred to as
""Assumed Obligations".

(¢}  In connection with its acquisition of the Purchased Assets, the Purchaser shall
assume the Assumed Obligations as of the Time of Closing. If so required by
the Vendar, the Purchaser shall enter into such specific assumption
agreement(s) as the Vendor may reasonably require with respect to any
Assumed Obligations.

2.5  Excluded Obligations

Other than the Assumed Obligations, the Purchaser shall not assume and shall not be
liable for any other liabilities or obligations of the Vendor including, in particular, any liabilities
to or in respect of Employees who are not Transferred Employees.

2.6 Purchase Price

| The purchase price for the Purchased Assets shall be a total of $CDN -1,900.000.00
(the "Purchase Price") to be allocated amongst the Purchased Assets as follows:

' @10 be determined prior to closing

27  Payment of the Purchase Price

90,000.00 shall be paid by the Purchaser to the Proposal Trustee, on behalf of
the Vendor, as a deposit (the "Depasit") by wire transfer of immediately

I (a) Upon execution of this Agreement, the sum of $CDN
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available funds to an account of the Proposal Tiustee specified in writing by
the Vendor. The Deposit shall to be held by the Proposal Trustee, in trust,
until the Time of Closing and credited toward the Purchase Price upon
Closing.

Subject to this Agreement, on or priot to the Time of Closing, the Purchaser
shall satisfy the payment of the Purchase Price as follows;

(i) the assumption by the Purchaser of the Assumed Obligations;
(ii)  the application of the Deposit against the Purchase Price; and

(iii) _ the payment by the Purchaser of the sum of $CDN
1.810.000.00 to the Proposal Trustee, on behalf of the Vendor, by wire
transfer of immediately available funds to an account of the Proposal
Trustee specified in writing by the Vendor as follows, which payments
shall collectively be defined as the “Balance™ :

.= -[Fnrmatted: Font: Bold J

1. $810.,000.00 te-the-PropesalTFrustee—en—behat-of-the- - - [Fonnatted: Indent: Left: 1.5", First line: 0.5“,}
Wendor—eprasenting—the-balanee-of-the PurchasePes-(the “Balanee); No bullets or numbering
by—-wre lmﬁatei—ﬁl;ﬂamedmwly—waﬂablu—mme—m—m—ﬂehmmt—at—me

ified—in—writing—by—the—lender—at least two (2)

Busmess Days pnor to Closing;

2, $500.000.00-0n or before the periad ending 12 months
after Closing; and

aiy 3, $500.000.00 on or before the period ending 24 nionths




1.8 Taxes

(a)

(®)

The Purchaser shall pay upon Closing, in addition to the Purchase Price, all
applicable federal, provincial, state or other taxes exigible in connection with
the purchase and sale of the Purchased Assets including, without limitation,
GST/HST and retail sales tax. Alternatively, where applicable, the Purchaser
shall have the option to furnish the Vendor with appropriate exemption
certificates.

The Purchaser agrees to and hereby indemnifies and saves the Vendor and the
Proposal Trustee harmless from and against all claims and demands for
payment of the above-mentioned taxes including penalties and interest
thereon and any liability or costs incurred as a result of any failure to pay
such taxes when due.

SECTION 3 —- REPRESENTATIONS AND WARRANTIES

3.1  Purchaser’s Representations

The Purchaser represents and warrants to the Vendor that:

(a)

(b)

()

(d

(e)

the Purchaser is a corporation duly incorporated, organized and subsisting
under the laws of TBC ?

the Purchaser has all necessary cotporate power, authority and capacity to
enter into this Agreement and to perform its obligations and the execution
and delivery of this Agreement and the consummation of the transactions
contemplated have been duly authorized by all necessary corporate action on
the part of the Purchaser;

the Purchaser is not a party to, bound or affected by or subject to any
indenture, agreement, instrument, charter or by-law provision, order,
judgment or decree which would be violated, contravened or breached by the
execution and delivery by it of this Agreement or the performance by it of
any of the terms contained herein;

there is no suit, action, litigation, arbiiration proceeding or governmental
proceeding, including appeals and applications for review, in progress,
pending or, to the best of the Purchaser’s knowledge, threatened against or
relating to the Purchaser or any judgment, decree, injunction, rule or order of
any cowt, governmental department, commission, agency, instrumentality or
arbitrator which, in any case, might adversely affect the ability of the
Purchaser to enter into this Agreement or to consummate the transactions
contemplated and the Purchaser is not aware of any existing ground on which
any aclion, suit or proceeding may be commenced;

this Agreement and all other documents contemplated hereunder to which the
Purchaser is or will be a party have been, or will be as at the Time of Closing,
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(2)
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duly and validly executed and delivered by the Purchaser and constitutes or
will, as at the Time of Closing, constitute legal, valid and binding obligations
of the Purchaser, as the case may be, enforceable in accordance with the
terms hereof or thereof;

the Purchaser is registered for GST/HST purposes under Part TX of the ETA,
and its registration number is #+fb¢; and

the Purchaser has available to it, or the Purchaser has a firm written
commitment from a lending institution for, and will have available to it on the
Clesing-Dateabove noted payment dates, sufficient funds to pay the Purchase
Price, any fees and expenses of the Purchaser related to the transactions
coniemplated by this Agreement and to consummate all other transactions
contemplated by this Agreement to be so consummated by the Purchaser.

3.2  Vendor's Representations

The Vendor represents and wasrants to the Purchaser as follows:

(@)

(b)

the Vendor has the right to enter into this Agreement and to complete the
Transaction, subject to the granting of the Approvals; and

the Vendor is not a non-resident of Canada within the meaning of that term as
used in the Income Tax Act (Canada).

SECTION 4 - CONDITIONS

4.1 Conditions - Purchaser

The obligation of the Purchaser to complete the Transaction is subject to the following
conditions, which conditions are for the exclusive benefit of the Purchaser, being fulfilled or
performed at or prior to the Closing Date:

(a)

(b)

©)

@

all representations and warranties of the Vendor contained in this Agreement
shall be true and correct in all material respects as of the Closing Date with
the same effect as though made on and as of that date;

the Vendor shall have performed or complied with in all material respects
each of its obligations under this Agreement to the extent required to be
performed on or before the Closing Date;

the Purchaser shall have been fumished with a certificate signed by an officer
of the Vendor (not in their personal capacity and without personal liability)
dated the Closing Date, to the effect that sections 4.1(a) and 4.1(b) have been
complied with; and

no action or proceedings shall be pending to restrain or prohibit the
completion of the Transaction contemplated by this Agreement,
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4.2 Conditions — Vendor

The obligation of the Vendor to complete the Transaction is subject to the following
conditions, which conditions are for the exclusive benefit of the Vendor, being fulfilled ar
performed at or priot to the Closing Date:

(a) all representations and warranties of the Purchaser contained in this
Agreement shall be true and correct in all material respects as of the Closing
Date with the same effect as though made on and as of that date;

(b)  the Purchaser shall have performed and complied with in all material respects
each of its obligations under this Agreement to the extent required to be
performed on or before the Closing Date;

© the Vendor shall have been furnished with a certificate signed by an officer of
the Purchaser (not in their personal capacity and without personal liability)
dated the Closing Date, to the effect that sections 4,2(a) and 4.2(b) have been
complied with,

(d) no action or proceedings shall be pending to restrain or prohibit the
completion of the Transaction contemplated by this Agreement; and

(e)  the Vendor shall not have lost its abifity to convey the Purchased Assets or
any part thereof,

4.3 Approvals

(2) The obligations of the Vendor and the Purchaser to complete the Transaction
are subjeot to having received the Approvals on or b-:-rm-ﬁ 2018 (the
"Court Approval Date"). Orosnd. A.mr.u&; \7

(b) The Parties acknowledge that the foregoing conditions are for the mutual
benefit of the Vendor and the Purchaser.

44  Commercially Reasonable Efforts

Each of the Vendor and the Purchaser shall use its commercially reasonable efforts to
satisfy the conditions set out in this 3.2(a)Seetian-4— prior to the Outside Date,

4.5 Non-Satisfaction of Conditions

If any condition set out in this section 4 is not satisfied or performed on or prior to the
dates specified in sections 4.1 through 4.3, the party for whose benefit the condition is inserted
may (in the case of the Vendor (but only if prior written consent is obtained by the Vendor from
the Proposal Trustec)):

(a)  waive compliance with the condition in whale or in part in its sole disctetion
by written notice to the other party and without prejudice to any of its rights
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of termination in the event of non-fulfilment af any other condition in whole
or in part; or

(b)  elect on written notice to the other party to terminate this Agreement before
Closing.

SECTION 5 — CLOSING

5.1 Closing

The completion of the Transaction shall take place with effect as of the Time of Closing
at the offices of <> on the Closing Date or as otherwise determined by mutual agreement of the
Vendor (but only if prior written consent is obtained by the Vendor from the Proposal Trustee)
and the Purchaser in writing,

5.2  Purchaser’s Deliveries on Closing

At or before the Time of Closing, the Purchaser shall execute and/or deliver, as
applicable, to the Vendor the following, each of which shall be in form and substance
satisfactory to the Vendor, acting reasonably:

(a) payment of the Deposit in accordance with section 2.7(a);
(b)  payment of the Balance in accordance with section 2.7(b)(iii);

(c) payment or evidence of payment of applicable federal, state and provincial
taxes or alternatively, appropriate exemption certificates, as required by
section 2.8;

(d) a bill of sale, assignment and assumption executed by the Purchaser,
substantially in the form attached as Schedule 5.2(d);

(e)  a specific assignment of Intellectual Property executed by the Purchaser (if
applicable), substantially in the form attached as Schedule 5.2(e);

)] the certificate referred to in section 4.1(c); and

(®) such further and other documentation as is referred to in this Agreement or as
the Vendor may reasonably require to give effect to this Agreement,

5.3  Vendor's Deliveries on Closing

At or before the Time of Closing, the Vendor shall execute and deliver to the Purchaser
the following, each of which shall be in form and substance satisfactory to the Purchaser, acting
reasonably:

(a) a bill of sale, assignment and assumption executed by the Vendor (if
applicable) substantially in the form attached as Schedule 5.25.2(d);
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a specific assignment of Intellectual Property executed by the Vendor
substantially in the form attached as Schedule 5.25.2(e);
the certificate referred to in section 4.2(c);
the Trustee's Cettificate, as referred to in the Approvals; and

all Approvals,

5.4  Purchaser’s Acknowledgement

The Purchaser acknowledges that the Vendor is selling the Vendor's right, title and
interest in and to the Purchased Assets pursuant to the Approvals. The Purchaser agrees to
purchase and accept the right, title and interest of the Vendor in and to the Purchased Assets
pursuant to and in accordance with the terms of this Agreement, the bill of sale, assignment and
assumption, the assignment of Intellectual Property and the Approvals.

5.5 Possession of Purchased Assets

(@)

(b)

5.6  Risk

The Vendor shall remain in possession of the Purchased Assets until the Time
of Closing. On Closing, the Purchaser shall take possession of the Purchased
Assets where situated at the Time of Closing. The Purchaser acknowledges
that, subject to the terms of this section 5.5, the Vendor has no additionat
obligation to deliver physical possession of the Purchased Assets to the
Purchaser. In no event shall the Purchased Assets be sold, assigned,
transferred or set over to the Purchaser until the conditions set out in the
Approvals have been satisfied and the Purchaser has satisfied all delivery
requirements outlined in section 5.2, The Purchaser shall promptly notify the
Vendor of any Excluded Assets which may come into the possession or
control of the Purchaser, and shall promptly release such Excluded Assets to
the Vendor, or to such othet person as the Vendor may direct in writing,

The Vendor agrees that the Purchaser shall have access to the Premises for
the purposes of removing the Purchased Assets located therein for a period of
30 days following the Closing Date. At its own cost and expense, the
Purchaser will be responsible for the checkout, dismounting, dismantling and
removal of the Purchased Assets from the Premises, which checkout,
dismounting, dismantling and removal shall be done with the care that a
prudent tenant would use, by reputable and competent personnel, in a good
and workmaulike manner, and in compliance with all laws. At its own cost
and expense, the Purchaser shall leave the Premises in an orderly, clean,
sanitary and broom swept condition and shall be required to remedy or repair
any physical damage or other condition resulting from the checkout,
dismounting, dismantling and removal of the Purchased Assets. The
Purchaser shall not be obligated to remove any Excluded Assets and shall not
be required to remedy any condition existing prior to the Closing.
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The Purchased Assets shall be and remain at the risk of the Vendor until Closing and at
the risk of the Purchaser from and after Closing. If, prior to Closing, the Purchased Assets are
substantially damaged or destroyed by fire or other casualty, then, at its option, the Purchaser
may decline to camplete the Transaction. Such option shall be exercised within 15 days after
notification to the Purchaser by the Vendor of the occurrence of damage or destruction (or prior
to the Closing Date if such occurrence takes place within 15 days of the Closing Date) in which
event this Agreement shall be terminated automatically and the Purchaser shall be entitled only
to a return of the Deposit paid under section 2.7(a) but without any other compensation, If the
Purchaser does not exercise such option, it shall complete the Transaction and shall be entitled to
an assignment of the proceeds of insurance, if any, referable to such damage or destruction,
Where any damage or destruction is not substantial, the Purchaser shall complete the Transaction
and shall be entitled to an assignment of the proceeds of insurance, if any, referable to such
damage or destruction provided that such damage or destruction is insured or, otherwise, to an
agreed abatement. If any dispute arises under this section 5.6 as to whether damage or
destruction is substantial or with respect to the amount of any abatement, such dispute will be
determined in accordance with section 5.7.

5.7  Dispute Resolution

If any dispute arises (a) under section 5.6 as to whether any damage or destruction is
substantial or with respect to the amount of any abatement, or (b) with respect to any other
matter related to the Transaction, such dispute will be determined by the Court in the current
proceedings relating to Solar, or by such other person or in such other manner as the Court may
direct.

5.8 Termination

(a) This Agreement may, in the case of section 5.8(a)(iv) will, be terminated as
follows and in no other manner;

@ by written agreement of the Vendor (but only if prior written consent is
obtained by the Vendor from the Proposal Trustee) and the Purchaser;

(i) by either the Vendor (but only if prior written consent is obtained by the
Vendor from the Proposal Trustee) or the Purchaser pursuant to section
4.5

(i) by the Purchaser pursuant to section 5.6: or

(iv)  automatically if the Closing does not occur by the Outside Date, provided
that the right to terminate this Agreement under this clause shall not be
available to any Party whose act or failure to act has been a principal cause
of, or resulted in, the failure of the Closing to occur on or before the
Outside Date.

(b)  Ifthis Agreement is validly terminated pursuant to section 5.8(a):



-15-

(1) all the obligations of both the Vendor and Purchaser pursuant to this
Agreement shall be at an end;

(ii)  subject to section 5.9, the Purchaser shall be entitled to have the Deposit
paid hereunder to the Proposal Trustee returned with interest earned
thereon (if any) but without deduction; and

(iii)  subject to section 5.9, neither party shall have any right to specific
performance or other remedy against, or any right to recover damages or
expenses from, the other.

5.9  Breach by Purchaser

If the Purchaser fails to comply with the terms of this Agreement, the Vendor may by
notice to the Purchaser elect to treat this Agreement as having been repudiated by the Purchaser.
In that event, the Deposit and any other payments made by the Purchaser shall be forfeited to the
Vendor and the Purchased Assets may be resold by the Vendor. In addition, the Purchaser shall
pay on demand to the Vendor (i) the deficiency, if any, arising upon such resale, being the
amount that the net sale proceeds on resale (after deducting the expenses of resale) together with
the forfeited Deposit are less than the Purchase Price, and (ii) interest and all other damages or
charges occasioned by or resulting from the default by the Purchaser.

SECTION 6 - GENERAL
6.1 Further Assurances

Each of the Parties shall, from time to time afier the Closing Date, at the request and
expense of the other, take or cause to be taken such action and execute and deliver or cause to be
executed and delivered to the other such documents and further assurances as may be reasonably
necessary to give effect to this Agreement.

6.2 Preservation of Records

The Purchaser shall preserve and keep the records relating to the Purchased Assets for a
period of seven years following the Closing Date, and shall make such records and personnel
available to Vendor as may be reasonably required by such party in connection with, among
other things, any insurance claims by, actions or tax audits against, or govemmental
investigations of the Vendor or any of their respective affiliates or in order to enable the Vendor
to comply with its obligations under this Agreement and each other agreement, document, or
instrument contemplated hereby or thereby. In the event the Purchaser wishes to destroy such
records before or after that time, such party shall first give 90 days prior written notice to the
Vendor, and the Vendor shall have the right at its option and expense, upon prior written notice
given to Purchaser within such 90 day period, to take possession of the records within one
hundred and eighty (180) days after the date of such notice,
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6.3 Notice

Any notice or olher communication under this Agreement shall be in writing and may be
delivered personally or transmitted by fax, addressed in the case of the Purchaser, as follows:

[Imsert Purchaser’s address)

Attention: Craig Chornaby
Telephone No.: 519-240-4193
Tipedde

with a copy to:

HoawfieaiLipman, Zener & Waxman LLP
[address-Hne-1]1220 Eplinton Avenue West
feddeeosling 27

faddreas fine 3] :
feit-provineerpostelesde]Toronto, Ontaria, M6C 2E3

Attention: flawyer}Jason Spetter

Tel:  HRIIHHAFIETEA!6-789-0652 x367
Fax: o0 oesd) 6-789-9015
Email: emai@ematkeamjspetter@|zwlaw.com

and in the case of the Vendor, as follows:

®
with a copy to:

Pallett Valo LLP

77 City Centre Drive, West Toronto
Suite 300

Mississauga, ON L5SB M35

Attention: Alex Ilchenko
Facsimile:  (905) 273-6920
Email: ailchenko@pallettvalo.com

with a copy to:

Dodick Landau Inc.
4646 Dufferin St.

Suite 6

Toronto, ON M3H 554

Attention; Rahn Dodick
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Facsimile: (416) 649-7725
Email: rahn.dodick@dodick.ca

with a copy to:

McCarthy Tétrault LLP

Suite 5300

TD Bank Tower

Box 48, 66 Wellington Street West
Toronto, ON M6K 1E6

Attention: Heather Meredith
Email: hmeredith@mecarthy.ca

Any such notice or other communication, if given by personal delivery, will be deemed to have
been given on the day of actual delivery thereof and, if transmitted by fax before 5:00 p.m.
(Toronto time) on a Business Day, will be deemed to have been given on the Business Day, and
if transmitted by fax after 5:00 p.m. (Toronto time) on a Business Day, will be deemed to have
been given on the Business Day after the date of the transmission.

6.4 Time

Time shall, in all respects, be of the essence hereof, provided that the time for doing or
completing any matter provided for herein may be extended or abridged by an agreement in
writing signed by the Vendor (but only if prior written consent is obtained by the Vendor from
the Proposal Trustee) and the Purchaser or by their respective solicitors.

6.5 Currency

Except where otherwise indicated, all references herein to money amounts are in
Canadian cuirency.

6.5 Survival

No covenants, representations or warranties of any Party contained in this Agreement or
any certificate provided pursuant to this Agreement will survive the Closing, except for the
covenants, if any, that by their terms are to be satisfied or survive after the Time of Closing,
which covenants will continue in full force and effect in accordance with their terms.

6.6  Benefit of Agreement

This Agreement shall enure to the benefit of and be binding upon the Parties and their
respective successots and permitted assigns, provided that the Purchaser shall not assign its
rights, entitlements or obligations under this Agreement without the prior written consent of the
Vendor (but only if prior written consent is obtained by the Vendor from the Proposal Trustee).
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6.7  Enfire Agreement

This Agreement (including the agreements and orders contemplated hereby) and the
attached Schedules constitute the entire agreement between the Parties with respect to the subject
matter and supersede all prior negotiations and understandings. This Agreement may not be
amended or modified in any respect except by writlen instrument executed by the Vendor (but
only if prior written consent is obtained by the Vendor from the Proposal Trustee) and the
Purchaser.

6.8  Paramountcy

In the event of any conflict or inconsistency between the provisions of this Agreement,
and any other agreement, document or instrument executed or delivered in connection with this
Transaction or this Agreement, the provisions of this Agreement shall prevail to the extent of
such conflict or inconsistency.

6.9  Severability

If any provision of this Agreement or any document delivered in connection with this
Agreement is partially or completely invalid or unenforceable, the invalidity or unenforceability
of that provision shall not affect the validity or enforceability of any other provision of this
Agreement, all of which shall be construed and enforced as if that invalid or unenforceable
provision were omitted. The invalidity or unenforceability of any provision in one jurisdiction
shall not affect such provision’s validity or enforceability in any other jurisdiction.

6.10  Governing Law

This Agreement shall be governed by and construed in accordance with the laws of the
Province of Ontaric and the laws of Canada applicable therein and each of the Parties
irrevocably attorns to the non-exclusive jurisdiction of the courts of the Province of Ontario.

6.11 Commission

The Purchaser acknowledges that there are no agent or broker fees or other commissions
payable by the Vendor on the Purchase Price or otherwise in connection with the Transaction,
and the Purchaser agrees to indemnify the Vendor against any claim for compensation or
commission by any third party or agent retained by the Purchaser in connection with, or in
contemplation of, the Transaction.

6.12 Fees and Expenses

Each of the Vendor and the Purchaser will pay their respective legal and accounting costs
and expenses incwrred in connection with the preparation, exccution and delivery of this
Agreement and all documents and instruments executed pursuant to this Agreement and any
other costs and expenses whatsoever and howsoever incurred,
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6.13 Public Announcement

Except as required by applicable law or by the Cowrt, no public anhouncement or press
release concerning the sale and purchase of the Purchased Assets may be made by the Vendor or
the Purchaser without the prior consent and joint approval of the Vendor (but only if prior
written consent is obtained by the Vendor from the Proposal Trustee) and the Purchaser.

6.14 Relationship with Proposal Trustee

In this Agreement, references to a required consent from the Proposal Trustee are in
reference to obligations of the Vendor only and, as they relate to the Purchaser, such references
are only for informational purposes.

6.15 Counterparts

This Agreement may be executed in any number of counterparts, each of which shall be
deemed to be an original and all of which shall constitute one and the same agreement.
Transmission by facsimile or email of an executed counterpart of this Agreement shall be
deemed to constitute due and sufficient delivery of such countetpart,

[Signature page follows]
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Tho Parties have executed this Agreement.

B SOLAR CANADA INC. [by Dodick
Landau June, solely in ity capacity as the
Proposal Trustee under the terms of the SISP
Qrder, and not in any other capacity)

Por: = e
Name: TRo o~ TDochd ede
Title: Vras \ éd:u-d.‘

T huve authority to blnd this Corporation.

AME-OR PERCHASERICRALG
CHORRARY ON BEHALE OF A
COMPANY TOBPINCORPORA;

Jﬁ’m G Croerai 4
/Péé’S/&eﬁw i
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IN THE MATTER OF THE PROPOSAL OF HB SOLAR
CANADA INC. OF THE CITY OF CONCORD, IN THE
PROVINCE OF ONTARIO

Court File No. 31-2364769

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

PROCEEDING COMMENCED AT
TORONTO

MOTION RECORD OF
HB SOLAR CANADA INC.

PALLETT VALO LLP

Lawyers & Trade-Mark Agents
77 City Centre Drive, West Tower
Suite 300

Mississauga, Ontario

L5B 1M5

ALEX ILCHENKO, C.S. (LSUC NO. 33944Q)

Tel:  (905) 273-3300
Fax:  (905) 273-6920

Lawyers for HB Solar Canada Inc.



