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Court File No. 3l-2364769

ONTARIO
SUPERIOR COURT OF' JUSTICE

IN BANKRUPTCY AND INSOLVENCY
(COMMERCTAL LrST)

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 1,3, 2018)

HB Solar Canada Inc. ("H8"), 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 at330 University Avenue, Toronto, Ontario, Canada.

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

1. 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 ooProposal Trustee") in its capacity as Proposal Trustee) and Craig Chornby

on behalf of a company to be incorporated (the ooPurchaser"), 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");



.,

(c) approving the Proposal of HB Solar Canada (the "Proposal") and the releases

contained therein;

(d) declaring that the Proposal Trustee is not required to make payment of a levy pursuant

to section I47 of the Banlcruptcy and Insolvency lcf, 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;

(e) approving the Report of Trustee on Proposal by the Proposal Trustee dated July 27,

2018 (the ooReport"), 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

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

2. THE GROUNDS FOR THE MOTION ARE:

(a) On April 10, 2018, HB filed a Notice of Intention to Make a Proposal under section

50.4(1) of the BIA;

(b) 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;

(c) 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:

(i) identifyingprospectivestrategicandfinancialpurchasers/investors;
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(ii) preparing and distributing a ooteaser" document (the "Teaser") to approximately

58 recipients;

(iii) creating a Confidential Information Memorandum;

(iv) placing 10 insertions in theoosolar Wake Up" daily e-mail blast (a solar industry

daily email newsletter with thousands of subscribers throughout North

America);

(v) 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);

(vi) placing calls to certain prospective purchasers/investors who have been

identified as strong acquisition or investment candidates;

(vii) coordinating in person and by phone meetings with prospective purchasers and

the Debtor's management;

(viii) answering numerous due diligence questions from a number of interested

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

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

29, 2018 offer deadline;

(x) 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;

(d) 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
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with unsecured claims (the ooCreditors"). 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.

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

Official Receiver;

(0 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;

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

Proposal Trustee;

(h) At the meeting of Creditors, the Proposal was accepted by 100% in number and l00o/o

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

(i) The Proposal provides for the priority of the payments required to be made under s.60

of the BIA;

C) 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;

(m) 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;

(n) 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;

(k)

(D
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(o) 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;

(p) The August 13,2018 appointment for the hearing of the application for the court's

approval of the Proposal was obtained on July I 3, 20 I 8;

(q) 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;

(s) 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;

(t) 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;

(u) Secured creditors are not affected creditors for purposes ofthe 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;
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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;

(v) Rules r.04,2.03,3.02, 16,37 and 40 of the ontario Rules of Civit procedure, R.R.o

1990, Reg. 194, as amended; and

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

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

Motion:

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

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 1M5

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

Lawyers for HB Solar Canada Inc.

(a)

(b)
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Court File No. 3l-2364769
Estate File No. 3l-2364769

ONTARIO
SUPERIOR COURT OF JUSTICE

(rN BANKRUPTCY AND TNSOLVENCY)

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

The purpose of this report (the "Report') of Dodick Landau lnc. ("DLl") in its capacity as proposal

trustee (the "Proposal Trustee")of hb solar Canada lnc. ("H8", the "Debtor/ or the

"Gompany"), which includes the report in the form prescribed in section 59(1) of the Bankruptcy

and lnsolvency Act, R.S.C. 1985, c. B-3, as amended (the "BlA"), 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 Chomaby, on behalf of a company to be incorporated (the "Purchase/')

and declaring that the Superintendents 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.

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.

2
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DISCLAIMER

4.

ln preparing this Report, the Proposal Trustee has relied upon certain unaudited, draft and/or

internalfinancial information, the Company's books and records, discussions with the Company's

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

(collectively, the "lnformation"). Except as described in this Report:

a) the Proposal Trustee has not audited, reviewed or othenrvise aftempted to veriff the

accuracy or completeness of the lnformation in a manner that would wholly or partially

comply with Generally Accepted Assurance Standards pursuant to the Canadian lnstitute

of Chartered Accountants Handbook and, accordingly, the Proposal Trustee expresses no

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

some of the information referred to in this Report consists of forecasts and projections. An

examination or review of the financialforecast and projections, as outlined in the Canadian

lnstitute 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 rruruy.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.

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

b)

c)

2



REPORT ON PROPOSAL

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

a) On April 10, 2018, HB filed a Notice of Intention to Make a Proposal ("NOl") to its

creditors pursuant to subsection 50.4 (1) of the BIA and DLI was named Proposal

Trustee.

b) On May 1 0, 2018 and on June '19, 2018, in accordance with Section 50.4(9) of the BlA,

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 BlA, 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 "Greditorc'

Meeting") to be held on July 25,2018 to considerthe 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 25th day of July, 2018 at the office of the

ProposalTrustee, 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.

c)

d)

e)

0

s)

h)

3



A copy of the minutes of the Credito/s Meeting (without appendices) are attached as

Appendix "G".

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 underthe 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 ProposalTrustee'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

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. lt 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.

The ProposalTrustee 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 April12,2016 as lender

(the "Loan Agreement") and a general security agreement dated as of September 4,2014

i)

i)

r)

7
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executed by HB, as debtor, in favour of RBC (the "GSA" and together with the Loan Agreement,

the "Documents").

Counselto 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 underthe PersonalProperty Security

Acf (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. 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.

11 At the Creditors' Meeting, Mr. Dodick acted as the chair (the "Chai/) and secretary, and Ms.

Brenda McKnight acted as the scrutineer (the "Scrutineed').

12. The Scrutineer reported that a quorum was present at the Creditors' Meeting and accordingly,

the Chair declared that the Creditors' Meeting was properly constituted.

13 A motion to consider a resolution to approve the Proposalwas 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 lnc. dated July 9, 2018,

and, if approved, the Proposal Trustee and hb solar Canada lnc. take all necessary steps to

implement the terms of the Proposal."

14. The Scrutineer tabulated the results 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 Proposalas follows:

5



For Against

# $ # $

Creditors having a voting claim
voting in person, by proxy or by
voting letter

16 $1,197,294.45 0 0.00

Percentage of the total votes lOQo/o 100% Oo/o Oo/o

15. ln 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 Underualue

16. The Proposal contemplates that Sections 95-101 of the BIA shall not apply in connection with this

Proposal and as a result the ProposalTrustee 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. lf 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. Pursuantto Section 50(10) of the BlA, the ProposalTrustee is required to monitorthe 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.

6
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NOTICE OF HEARING OF THE APPLICATION

On July 27,2A18, the ProposalTrustee 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'nD'n 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

As described above, the Proposal contemplates a restructuring by cornpletion of the Purchase

Transaction, which was identified pursuant to a Sale and lnvestor $olicitation Process, which

allowed the Debtor to explore restructuring a{tematives as described in the Trusteers 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 15,2418.

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 to be paid in respect of amounts paid to secured

creditors direcily 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.

24 The Proposal Trustee is not aware of the Company having committed any of the offences set out

in sections 198-200 of the BlA.

Yours very truly,

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

Per:

21

22

23

7

Rahn Dodick, CPA, CA, CIRP, LIT
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Court File No. 3l-2364769

ONTARIO
SUPERIOR COURT OF JUSTICE

CORTMERCIAL LIST

IN TTIE MATTER. OFTI{E PROPOSAL OF
HB SOI,AR CAI.TADA INC.

OF TFIE CITY OF VAUGIIAI.i, IN TIIE PROVINCE OF ONTARIO

PROPOSAL

IIB SOLAR CANADA ING (qm'! or the "Company') kreby subr.nits the foflowing prop.osal
("F,roposal") pursumr to &e provisions of tb Bankruptcy and Insotvency Ae1.(Canada), RS.C.
I985, c. B-3.

PART I
Interpretation

Definition^s

I In this Proposal unless otherwise srated'or tho eohtexl other.wise requires, e.apitalized
tenns shall have the'following moanings:

(a) "dct" means'the Banlruptcy and Insolvency Act, (Canada) RS.C, 1985, c. B-3,
as 4rirend.ed;

'Administrative.Fees and Expenses" trneans the proper fees and expenses of Se
Trustee a$d the Company incidental to the NO1, the sale proceJs conducted
pur$uatrt to the SISP Order,. the p:eBaratiog presentation, qonsitleration and
implementation of the Froposal any aurendments thereto, and the proceedings.
transactions and agreements contemplated thereby or arising rheiefrom, including
all legal fees and disbursemeqts incured by the Trustee and the Coryany 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 Pa-yments" has the meaning given in paragraphT
hereof;

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

(d)

(e)



(0 "Approval Order" means an Order of the Court ap-proving (r) this Proposal
pursuant to the provisions of the Act, and (ii) the Purchase Transaction
contemplated by die Purchase Agreement;

(g) "Assets" means the Purchased Assets;

(h) "Eanftinrptcy kesenb"'mears a reserve amo,uni of $25,000.00 to bebetrd by the
Trustee as sectrrity for the atlministrative costs.of tbe bankruptcy of the Cornpany
in the event that mh koposal is annulled and the Conrpany beconres banknrpt;

(i) "Business Day" rnbaos a day, other rhari a Saturday, Sunday or a day observed as
a holiday under the laws of the Provinco of Ontario o.r the federal laws of Canada
apptcab,le therein on which banks are generally open for business in Torobto,
Ontario;

(t) "Clilrrf' means any r{ght o.f my X)erson against the Coqpany in connection wirh
any indebtarhess, tiabilify, or obligation of any nanre whatsoever of the
Corpauy to any person, whether liquidated, unliquidated, fixei| contingert,
rnatured, legal, equitable, secured, unsecured, present, future, known or
unkuowq, and whether by guarantee, surety or otheryise, incurred or ari,sing or
relating to the period prior to the NOI Filing Date, and "Chirns'o has a
coneSponding ureaning;

(k) "Court" neails the Outario Superbr Court ofJustice [Commercial List]

0) "Creditor" rneans eny p-erson ruho.holds one or more Claims, inchding Secured
Credirors and Unsecured Creditors od 'Crtditors" has a corresponding
meaning;

(rn) "Crqditolrst Meeting" rrrears a meoting oftho Unsecured Creditors called for the
purpCIse of consirlering and voting on fhe Froposal;

(n) *Crown Priority Chiins" lueans Claims of FIer Mqiesty in right of Canatla or
any provinee of all anioupts sf a kisd contefnplated by section 6CI(1 . I ) of the AcU

(o)

(p)

(q)

(r)

(s)

'Tffective Date'r rneans the date on which t}e Approval Order is issued;

"Event of Defaulf'has the meaning given to it in Part )C of this Proposal;

'Tnifial Payment" bas tbe meaning given in pu4graph 7 hereof;

'Tnitial Fayment Pool" has the meaning given in paragraph 11 hereof;

"Inspector" mears an inspector appointed, if any Fursuallt to the hoposal in
accordance with the provisbns of the Act;

(r) "Levy" means the levy imposed by the Superintendent qf Bankruptcy under the

Act;



"Mahuity Date'r neans the date oa which all palments to the Creditors have
been made, provide{ that no Event of Default lus occurred that has not been
cured or walv.ed;

(v) "N.Of' means the Notice of Intention to Make a hoposal filed by the Company
on April 10, 2018;

(w) "NOtr FI[ng Date" rneans Apri] 10, 2018 the date on which the Cornpany filed
the NOI;

'?ayment GSA" has the meaning given in paragraph 7 hereof;

"Performance of the Proposal" means full performance of this Ftoposal as set
out in Part tV bereof;

'?erson" means any individual, Bafrnership, joint ve,nture, tru$ Qerporatrn,
i:nincorporated. organization, govemment or rmy agency or instnrinentality
rher.eqf; or ary othe.r entity howsge.ver dgsignat€d or consdnrted;

'?refemed elailcr" rnean$ any Claim that is affordad priority under Section
136(1) of the Acr;

'?referred Creilitor' rneans any Ugsecured Creditor holdiug a keferred Clainu
solely in respect to thatPreferred Clai:n;

"Proposdl" rneaus this Proposal arid any amendmqnts thereto;

'?rsof of Claim" meaos the proof of claim reqqired by the Act fio be provided to
each known crediror prior to the Creditors' Meeting;

(ee) "Proposal Feriod" means the period betweEn the Effective Date and the
Maturity Date;

(f0 "'Proven Claim" of a Creditor means fhe iimount of the Claim of such Ctedilor
finally determined and allowed in accordbnce withtheprov.isions of the dct;

(gg) "Purcha,ge A.greemdt" meatrs the agreement of purchase add sale berween the
Company, by Dodick Landau Inc. solely in its capacity as Tr.ustee under the

ter.rns of the SIS? Order, and Craig Chornaby on bebalf of a cohpany to be
incorporated made as of Juue 29, 2018, ard amended as of July 1, 201.8,

substantively in the form attached to this Proposal as o'Schedule'1{"

(hh) "Purchase Price" has the nreaning given in paragraph 7 hereo-f;

"Purchase Transaction" flleans thc purchese and sale transaction contemplated
by the Purchase Agreement;

(u)

(x)

(v)

(z)

(aa)

(bb)

(cc)

(dd)

(o



0i)

(kk)

0r)

(mn)

(nn)

(oo)

"Purchased Assets!'rneans those assets purchased by thu Purchaser, as described
in the PurehasE Agreement

'Purchaser" Eeans Craig Chomaby on behalf of a cbmpany to be ncOrporaled;

"Secured Creditot'' means any Creditor holiting a mortgage, hSpothec, pledge,
charge, lien, encumbrance, seeurity interest or privilege on or against the
property of the Company or any part thereof as security for a Clairq and "
Seorred Cr-tditors" has a corresponding meaningi

'Truitee" ureatrs Dodick Landau k. qr its duly appointed succestor, in it$

capacity as proposal trustee updq ttre Actl

"[Jrisecurcd Cieditot'' rneans,any Cieditor other than heferred Creditqs and

Secured Cteditors (exce.pt to the ei(tent of tbeir orrliaary liBpecurod Proven

Claims) with unsecured Pnoven Ctaims; and

"Voting Lettet'' shall rnean the votipg letter requiied by subsection 5I(1) of the

Act to be $ailed or sent by olectronio lr.ansmission to each ksown Creditorprior
to tle Creditors' Itdeeting.

Headings

2. The division of this hoposal into Parts and Section and the insertion of headings are for
the convenience ofreference only and do not affect the eonstruction or interpretafion of
this Proposal. The terms "this Proposa!", "hereof'; "hereunder" and similar expriissid'ns

refer to this entire Proposal and not to any particular Part,. Section or other portion hereof

and include aay agrecment supplarnerital hereto. Unless sometbing in the subject. matter

or oontest is inconsistsnt herervith, references hprein ts Parts and Sections are to Parts

and Seetiorn of this Proposal.

Extended Meanings

S. In rhis Proposal words impoging the singular nurnber only include the plural and viee

versa, words importing'any gender include all genders and words irnporting. persbns

include individuals, partnerships, associations, trusts, unii'icorporated organizirtiong and

corporations.



4.

Date for Any Action

If ary date on which any action requbed to be taken hqreunder by any of the parties is
not a Business Day, such action must be faken on the next urceeeding day which is a

Bus.iriess Day precluded by rtatute.

PART II
Purpose and Effect ofThis Proposal

Purpo.se of Proposal

The purpose of this: Propoqal is to effect a restnrcturing of the indettedness of the
Coglpany.by corrpletisn of the Purshase Transaction in the e'xpectation that all Creditors
will derive a greater benefit from the re$ructuring and the continued qperation of the
business and' affairs of the Company thm would resu.lt from a bankruptcy of ths
Company.

Effeet of Proposal

This Prqposal restructures the indebtedness of the Conryany and provides tlie essential
terrl$ on which all Claims will be frrlly and finalty resolved and settled: During thei

Pfopossl Period, and provide'd that no Evenr of Default has occurred th+ las not been
cr.rred or waived" all Creditors will be stayed frorn comnencing or continuing any
prooeeding or exercising any remedy against the Company or any of its prorpe.rty or
assets in.respect of a Clairn iecluding without limitatioq any proeeeding or remedy to
recover payment of any rnonies, to recov€r oi enforce any judgmeru against fhe
Company in respect .of a Chirn or to conmepce any formal legal proceeoti,"g against it
dher than as provided fOr unde,r this Proposal-

PART TII

Purchase Transaction

Punsuant te the Purchase Agreement, the consideration peid by the Purchasgr for the
purchase of the Furchased Assets rvill be equal to the aggregate sum set out in section
2.6 of. the Purchase Agleement, ii the afllount of $1,900,000 (the '?urchase Price').
The Purchase Price is comprised of the arrpunt of $810,000 payable at least two
Business Days prior to closing of the Purchase Transaction (the "trnidal Payment"), two
additionAJ paymen(s of the Furchase Price in the amount of $500,000 each payirble on or
before the first and second annual anniversaries ofciosing ofthe hrrchase Transaction,
respectively (the 'A,nniversary Purchase Price Papnents") and a deposit of $90,000
(the "Deposit") which has been received by the Trustee on behalf of the Cornpany, The

5.

6.

7



Fayrnent of the .A,nniversary Purchase Price Falqnents are to be secured by a General
See,urity .A.gr:eement granted by ttie Purchaser over its ass.e.{s and Urdertaking to the
Trustee on behalf of the Conroany (the o'Fa;ment GsA'), Tbe Deposit is held in tmst
by the Trustee pendirig closing of the Furihase Agreernent and eredited towards the
Purchase hfue on closing of fhe Purchtrse Tiansaction.

The Purchased Assets will be sold to the Purchaser on an "as is; where ir" basir and the
Cornpany will not be liable or rosporsible in any way for.the condition of rhe Purchasod
Assets or the delivery of such rangible asset-s.to be pr:rchased by the Purchaser.

9. The Furcbased Assers renrain at the risk of the Cornpany until closing of the Puchase
Agreernent.

r0. The closing date of the Purchase Transaction is the date that is five Business Days
following the date the Approval Ord. er is graoted, or$uch carlier date as may be a$eed.

Upon elosing of the Purshase Tfdnsaction, the Cor,rpany will direct tbe Prrrchaser to pay
the Initial Fayrrent as follo,ws:

a) An arnount equal ts rhg Adririnisfrative Fbes and Expens.qs, Bankruptcy
Reserve and Ckown kiority Claims less the Deposit, as cahulated by the
Company aad approved by the Trustee, to the Trustee;

b) An'hmoun! eqpel qo tlp respective Proven Claim of each Secured Creditor
directly to such Secured Cleditor; aud

c) Auy amounts rernaining from the Initial F+yment after payrusnt of (a) and (b),

to be paicl to the Trustee (the amourts paid !o the Ttrystee pursuaut to (a) and
(c) of this paragiaph are colle-ctivety, the 'Inlffal Paynent Pool").

1l

12. The Company will drect tho Purcfiaser to pay the Anniversary Purehase Price Payrnents
as follows:

a) If any Froveu Claiurs.of Secured,Creditors were not paid in firIl from rhe Initial
PaJinent, then such rernaining amounts to provide for payment, ih fuU qf the

koven Clairns of Secured. Creditors will be paid directly to such Secured

Creditsrs; and

b) All other amgunts to the Trustee on behalf of the Corupany Ghe "A'n3iversary
Fay.mentPooF').

PART IV
Classifi cation of Creditors

13. For the prupose of this Proposal, there shall be one class of Creditors consisting of a

class of Udsecured ereditors. CIBims of Her Majesty in right of Canada and any

province for all amounts other than Crown Priority Claims sball vote in the Unsecuretl

Creditors class. Preferred Creditors shall also vote in the Unsecured Creditor Class.

8.



15.

t6,

PART V
Propo*rl and Treatuient of Creditprs

14. Pursuant to this Proposal the Trustee will distribute the Initial Fayment Fool and
Anniversary Payment Pool whel sufficient.aulounfs have, in tho Tni.tee's or.ietion,
aecurnulated to warant an distribution in the fo,llowing order of priority, ineluding a
final distribution when the payment in fuU of the Anniv"tr*y purchase *le paymerits
has been received:

(a) First, to the Ad,ministr.ative Fees and Experseg, in fuIl;

(b) Secord, to establish tttb Bankn$tcy Rese,rrie, 1o be held iri trust by the Trusree,
wbich a.mount dhall be rxed to ftnd theadminfukative eosts of the baqkrqptcy of
the cgmpany rn tbe evenc tiat this pm.posal is atrhulled *a ,nlc"lryLy
becomes banlrupt, frirrag which sueh anoouat qhalr be distnrilted in uccoraance
with this paragraph;

(c) Third, to anyCrown Priority elni,ms, in full;

(d) Forrth, to pay thp Froven ciaims sf heferred cgedigors (if'auy), in full; an4

(e) Fift?r, prq rataarnong all tbe Unsecured Gred.itors on account of proven Ctairrrs.

In the event that the Proposal is not accepted by the Credftors or tbe Court refuses to
issue the Approval Order, the Cornpany wiU become a banfoupt and tbe purchase price
will not be available to the Creditors in accordance with the respective.priorities set our
herein.

For greater clarity:

Crom Priority Clairns

a) AII hoven pre-filing Crown Priority Claims,will be paid out of the Initial payment
Pool and A4niversary Pa.yment PooI in the priqrity p'rovided inparagraph 14 hereof
and will be remitted b,y the Trustee ro ller Majesty in the nignt brc;nada or of any
province, as applicable, wjthin six (6) months of rhe court Approval Date.

Secured Creditors

Secured Creditors will be paid in fuIl from the Purchase Price directly ftom the
Purchaser and will receive no dis,tributions pursuant to this Prgposatr. Accordingly,
secured creditors are not Affected Creditors for the purposes or tms koposal, ind
therefore shall not be entitled to vote. For greater ceftninty, the company
aeknowledges and agr:ees the Royal Barrk of Canada (.RBc-) is not an Affected
Creditor in this Proposal.

b)



17.

18.

Preferred Claims

c) P. refened Creditors shali vote in the Unsecured Creditor class and the Proven
Claims of kpferred Credifors wilt bp paid out of thq Iiiitial Paymenr Poal 4nd
Anniversar.y Payment Fool in the priority provided in paragraph 14 hereof, wllich
prcvides foi payment of such Froveie Clerrns ih fuU, in priority to all claims of
Unsecured Creditols with ordinary unsecured cl4ims, it acsordance withthe.ncheme
of distributibn set forth ih the .A,ct, This includes payment tct ernployees of amouRts
equa.l to the amounts that enployecs wouH he qualified to receirre. under s.136(1X4
if the enployer becarne bankupt on the NOI Filing Date as well as wages, salaries,
cornmissions or eoupensation for services rendered after that d.ate and before the
Effective Date, tcigether wittr dlsburspments prop€rly iircuned by any travelling
salesperson during that period.

Unsecured Creditors

d) Tbe Unsecured Creditors shall vote as a class and will be paid out of the Lnitial
Paynent Pool and Anuiversaqy 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
Proced.ure forV.alidation and Valuation of Claims

Upon receipt qi a cornpleted Proof qf Claim, the Truslee will epnine the Proof of
Clafun and deal with each Clain in accordance with the provisioas of the Act.

The procedure f,or valuing CXaims of Cred,itors and resoJving disputes with respect to
such Claims will be as plovided for in the Act. The Coopany andlor Trustee reserves

tbe right go seek lhe assistanee of tlie Court in valir.ing any Claim of a Creditor and in
respect of anyother matt€r as tnay be requbed.

PART VII
Meeting of Creditors

Creditorst Meefing

19. On July 25, 20L8, the Company shall hold the Creditors' Meeting in order for the

Unsecured Creditors to consider and vote upon the Proposdl.

Notice of Creditors Meeting

The Trustee will provide the Creditors witb notice of the time and place of the Creditors'
Meering by mail pursuant to the Act. All Froofs of Claim must be delivered in

z0



23.

acaordance. wjth tbe provisions of rhe Proposaf tb Act and any order whigh .rmy be
issued by th" court in res.pect.of the procedure governing the Creditors' Meeting,

Conduct of Meeting

21. The Official Reeeiver, or any pominee thereof, wiil preside as.the chair of the Creditors
Meeting ard lvill decide all matters relating ro the conduct of the Creditors Me*ing.
The o.nly pers,ins entitled to attend the Cieditors Meeting are rhose perso$i (includin?
the holdprs of proxies) entitled to vote at the Cteditors' Meeting and the offioers.,
direetsrs and legal ssrrns6,l of the Conpany fogether with such representatives of the
Trustee as ttre Trustee uiay appoint in ifs discrerion. Any other persons may be admitted
on invitation of the chair of the Creditors Meeting or with the consenr of the Creditors.

Adjournnent of Meetirqgs

22. The creditors' Meeting rury be a{iourned in. ancordanpe with.section 52 of thc Act

Voting by Creditors

To tbe extent provided for hp.rein, each Uir:secured Creditor wiII be eatitM to vote to thc
extent of the amount w.hich is'eq.ual to the Proven Claim of such Unsecured Creditor and
each hefemed Geditor wrJI be'entitled to vote to the extenl of the anoirnt which isegual
to the hoven Claim of sush Rp.fened Creditor.

Approval by Creditors

In brder for the hoposal to be binrling on the Credltors, it musr first be accepted by the
Unsecured Creditors at the Creditor.s'Meeting by a majority in number of the Unsecured
Creditors who acrually vote qpon the Proposal (wliether in person or by Proxy) at the
meeting or by a Voting Letter, representing two-thirds in vahe of tlre Proven Ciaims of
tbe Unsecured Cred'itols who actually vote upon tlte Proposal (whether in person or by
hoxy) a{ the Creditors' Meetiirg gr by a Vbting terfer,

Appoinfment of Inspectors

At the Creditors' Meering, the Unsecured Creditors may appoint up to five (5) inspectors
whose powers will include, but uot be limited to, the following:

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

24.

25



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

(c) Advisirlg the Tlusree from tinne. to time with reqpect to any other matter that the
Tnrstee may refer to thern.

Airy decision, direction or act of the Inspectors may be referred to tbe Court by the
Trustee and the Court rnay confirrn, reverse or modify the decision, direction or act and
make such order as it deelns just.

PAR'TVIII
Conditions Preceilentto Implementation sf the Froposal

26. As pSovided for in the.Act, the arrangencents set out in this Proposal wiII not takE effect
unlFss the eonditio$ set forth below are satisfied:

(a) All apBrova\ and consents to the Proposal that ma"y be requiied have beeq

obfained

ft) me Approval Order has been issued and the Effective Date has passed;

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

(d) All.agrcements or ipstnrments necessary to effect thq intention and puqpose of
&is hoposal have been received by the Debtor and the Purchaser in, a forrr
saiisfactory to tbe Debtor and Purchaser;

(e) The Purchase Transaction shali .have been completed; and

(D gU and any or'ders of the. Court have been obtained which are requiied to
facilirate the taasactions refened to berein.

PART TX

ReIe'ase

27. As at 12:01 a.m. on the Matunty Date, the Company, shall be relqasqd and diqcharged

from any and all Qlairn.s. Thh release shall have no force or effect if the Compatry goes

banlaupt before the tefms of the Fioposdl are performed.

28. As of 12:01 &m. on the Maturity Dateo each and every present and forrner officer and

director of the Company shall be released from claims against them ttrat arose before the

Date of Filing and that relate to the obligatisns of the Company where such persons are

by law liable in their capacity ae directors for the payment of such obligations, provided

that nothing herein shail release or discharge any director or offieer of the Company



30.

fron any claims coning within the excepfions set out in section 50(i4) of the Act. This
release shall have no force or effect if the Company goes bankrupt before the terms of
the hoposal are performed.

PART X
Miscellaheous

Consents, Waiyers and Agreements

29. On the Effective Dato, all Credirfors will be deemed to have consented and agreed to aII
of the provisbns of tliis Proposal in its entirety. For grcater certainty, each such Creditor
w'ill be deemed to have waived arty dcfault by the Company in any provision, express or
implie4 in any agreenrcnt existing between the Cteditor and the Csrlparty that has
occur.red ou or ptior to the Effrictive Date, and tp have agreed th^t, to the extent tbat
there is alny conflict betwgen the p'rovisions of any such agreement and the provisions of
thib Propos4 the provisions of this Proposal take precedence and priority ancl the
provisigns of any such agreemcnt re arirended accordingly.

Effect of Payment

Creditors wjll accept the payments provided for in this Proposal in corylete satisfaction
of all of their Ciairns, and all liens, certifieates of pending litigaiioa executions or any
otber similar chargeo or actions or proceediugs in respect of such Claiqs will have no

effect in.ldw or in eqqfiy agaiirst the proBerty, aSsets and undemaking of the Company
inchrding the Assets. On the Effeerive Date, any and all such registered liens,
certjficates of pending litigation, e*ecutions or o{her similar charges or actions will be

discharged, dismissed gr vacated wjtbout cost !o the Coryany.

Freferential Payment$

3t. 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 coutemplated in paragraph 26 of this Propo.sal

include releases in favour of the Released Panies from all elaims, aotions, or rernedips

available to Creditqrs or others pursuaff to sectioDs 95 to 101 of the Act, provided
nothing herein shall release any director of the Company from.any claims co.ming within
the exceptions set gut in Section 50(14) of the Act.

Amendrnent to Proposal

This Proposal may be amended by the Company with the consent of the Tbustee at any

time prior to the conclusion of the Creditors' Meeting called to consider the koposal,
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

32.
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provided fi,rrther that any and all arnendments shall be deemed to be effective as sf the
NOIFiling.Date.

Performance Certificate

The Trustee will give the Company and the, Offtciat Receiver tbe certificate provfied for
in sectioil 65.3 of the Act within 5 Busfuiess Days fuliowing rhe Trustee being satisfied
.that aII of the conditioqs set oilt in this Froposal, and'ail payraeats of the Purchase Price,
inclttding the Anniversary Purchase Price Paymenfs, hnve been rnet, paid or waived.

CourtApproval

34. After the Creditors .acceptance of the Propsa[ the Trustes will proceed to ieek the
Approval Order from the Court, oir or about, August 13, 20!8 and to har',e the Court
make any aocifiary ordels tbat may bo neccsary or desirable to per,mit the Fmsf,er of the

Prrchased Assets to the Purchaser free and blear ftcrm all encumhrances hs contemph.ted
by tbe Purclpse Transaction or Purchase Agreenent, ineluding an order releasing any
existlng encumbr.arces from the Purahased Assets other' than the Pe.rmitted
Encumbrances as referrbd to in the Purchase AgSeement (grd continuing such
encumbranees in the proceeds of sale onty)- Creditors' acceptance of the koposal shall
constirute their consent to such ancillary Court orders,

Binding Effect

35. The provisions of this koposal will be binding on the Creditors, the Corrpany and their
respective heirs, exgcutors, administrators, successors! and 4ssigns, qpon lssuance ofthe
Approval Order. If this Proposal is annulled by an order of the Court, all payments on

aocount of Claims made pursuant to the terms of this Proposal will reduce the Claims of
' Creditors.

PART XI
Event of Hault

The following events will constitutd Events of Default for purposes of Section 53 of the

Act and otherwise under thi'c Proposal:

(a) the non-payment by [b€ Company of any of its obligatisns hereunder wit]rin thirty
(30) days after written notice has been given by the Trustee. that such payrnent is

past due; and

36.

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
(b)



(c)

Paragraph 36, whicb is not remedied 'within thirty (30) days after $4ritten nofice
thereof bas been givix to the Cornpany.by the Truitee,

The failure of the Pu.rchaser to satisly its qblibatio4s under the purchase

Aeireelsent to the Trustee, wbich is.not rernedied within thnty (30) days after
written notice thereof has been given !o tie Compaoy by the Trustpe.

PANT )ilI
Trustee

37. Dodietk Laridau Inc. shall be tlie Trustee uder this koposal and all monies pryable
un&r this hoposal slull be Faid oyer to tht Trustee who sha[. make tbe pq]rnont of all
dividends in aecordance with the terms of this hoposal

38. Dodick Landau Ine. is acting in its capaciry as Tnrstee under this Proposal and mt in its
personal caPac$y and no :officer, director, empl,oyee or agett of Dodick Landau Inc.
shall incqr any obligetioirs or liabilitbs in connestion with ti;s hoposal sr in respect of
the business or liabilirhs of the Corrpany.

Any payments nade by the Tnrstee to the Creditors hereunder shall be mado by the
Trustee net of any levies paj'able or due under rhc Act.

4A. Upon payrnent by the Trustee of the amounts eontemplafed in .this koposal, tbe Trustee
shall haVe discharged its duties as Tlustee and the Trustee shdtrl be entitled tp apply for
its discharge as Trustee herounder. For greater certainty, the Trustee will-not be
responsible or liable f,or any obligations of the Coryany agd will be exempt fibm any
persodnl liability in fulfitling any duties or exercisiug aqy p-owers conferred upon it by
the Pioposal unless such acts bave been canied out in bad faith and constitute a wllfbl sr
wrongftil act u dbfbult.
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SIGNATURE PAGE TO PROPOSAL FIIED BY HE SOI,AR CAN.ADA INc.
/tr

Dated at Toronto this [-day of July, 2018.

IIB SOI"AR. CA}.$ADA INC.

Per:

Name: ryLte- $ .i'rf P ffi ^lJosr
Title: I ng2_€.<rr6(_

I haVe authority to bind the corporation.
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AGREEMENT OF PTJRCSASE AND SALE

lThisAgeementismadeas6ftheo-{;|ry_olJSjl_o,?qt_Sr-bgqp_Cg!______ _____.,t-
HB SOI.AR CANADA INC.

(0re "Ycndor" or "Solart)

and

I Craiq Chomabv on behalfofa compan' to be ingorporated]
(fire {Purchaser'')

RECMAI.S

On April 10, 2018, Solar filed a Notice of lntcnlion 1s sqke a Proposal (thc "NOI')
under dre provisions of the Bofuttptc), and Iwolvency z4cl, R,S.C. 1985, c B-3, as
amcndcd (thc "BIA');

2. Dodick Landau Inc., solely in itr capacity as tle hoposal Trustce of Solar (tle '?roposal
Trustcc") was appointed as proposal hustee ofSola;

3. On May 14,2018, the Ontario Superior Corrf of Jrstioe (Coruocrcial List) (the "Courf')
issued an order (the "SISP Order"), among othcr drings, approving the TWo-Stage Sdc
and lnvestment Solicitation Process afiached Sercto (thc "SISP') to idotifl one or more
purchasers of, or investors in" fte business aod asets ofSola;

4. Pursuant to the SISP Order, the Proposal Trustee wag gnnted enhanced powers in
relation to the SISP, including that the Propool Trustre was eralusively authorized aod
enpowued, but not reguired to tab actions ad steps and otecute any and all documents
and uritings on behalfo{, snd in the name of, Solar, to carry ort its dutics uudo the SISP
Order, including to exccutc all docurnents relating to the SISP, and to execute and deliver
any docum€nts on behalf of Solar to inpleoent the traneactions contcmplated under the

SISP approved by fie CouX

5. Pursuant to the SISP Order, the Proposal Trustcc has assistcd in carrying out the SISP

while Solarbas continued to operate its business; and

6. The SISP provides that the Proposat Tlustec will waluale offers and that any offer'
submitted must be zubject to thc approval of Solar's creditorg and the Court (incMtog (D

approval of a BIA proposal to Solar's crcdhors, by affoctsd cteditors in the reguisite

numbers in accordance with the BIA in which Se sale of assets to ths successful

bidder{s) ir proposcd and G) an order of the Court sanctioning that proPosal)

(coltectively, the "Approvals'). Subject to such Approvalg and oo lbe terms sct out
herein, 6e Vcndor wishes to sell to the Punihaser and the Purchaser wishcs to purchsse

fom tbe Vendor, substaatially all ofthe assets whic'h rrrala up the business of Solar.

Fora6tled: sooerlcrlot

l.
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IN CONSIDERATTON OF THE COVENANTS AND AGRBEMENTS EEREIN
CONIAINED, the Parlies agree zul follows:

SECTTON 1 - INTERPRETATION

l.l llefinitions

In this Agreement:

(a) "Agreementt' means this Agreementof Purchasc and Sale;

(b) "Approvals" h65 th6 m6aningset outinthcRecibls;

(c) "Assumed Obllgedons, hrs 56 66sning setorf in section 2.4(b)

(d) "Bslencc' has tbe mcaning scf out in section Z(b)(iii);

(o) 'BIA' lras the neaning stt ort in fte Recitals;

(f) "Bwhess lley" mcans a day on wblch banlc are opctr for business in the
City ofToronto but docr not inctude a Sanrrdan Sundey or stanilory holiday
in the Prcvince of Ontario;

(g) {Court' hcathcrneaningsetoutiatheRecitals;

(h) 3'Court Approval Ds{ctr has the mcming s6t out seotion 4.3(a);

0 sClosiog" means the successfirl compldion of thc Transacttorr;

0) sCloeiag Defex mearu fire daie on whi& fie Closing occut, whicb chqll fs
the date that is five (5) Business Deys following &c datc on whidr dre

Approvals are grssted, or such earlier date as nay be agrced upon by tbe
Vendor (but only if prior writtar consent is obhined by 6e Vendor ftom he
Propoeal Trustuo) or lhc Proposal Trusbe on bdalf of the Veodor, and the
Rrciaser;

(k) 'Co[trrcts" means ftose contlacts to which Solar is a party listed on
Schedule Ll(Q($her*o;

0 cDcpoelf' has the mcaning set out in subscction 2.(bXi);

(m) aEnployees" means persons who are enployed by Solar;

(n) 'ETA" means the Excise Tu Acl (fuada,);

(o) 'Ercluded Assots" m
except anv ure-oaid amormts for work-in-propre.$ or wofk not .r,et
comnrenced d, Closiue which anorlrt shall be subject to a post-closipe
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adjusmrent lo be verifled bv the Pmoosal Trusteq tffi€n-S€hCsle
+l$).ller€fe;

O) "GgVH.Sltt means goods and services taxrhamronized sales tox under &e
ETA and includcs any provincial eguivalents &ercof,

(q) alnbllcctual Propergf means all lntellechral and indusuial property and

ary and all forms of protection having equivaleot or similar effect arywhcre
in the world and a[ dghts thorein as rccognlzed under tbe laws of Canada
and/or othcr countries or jurisdictions, whether registced c unregistered and

including applications for te regidration or grrnt of any such rights,
including right$ in and to: (a) trademarkg (b) pabnq (c) copyrigbts and
worb of authorship; (d) rrask worh; (e) bade secrctq kaow-how, and
proprietary and conffdential technical or business infomatioq (f) any

tectrnologr; (g) indusbial desigrg (h) custoner lists and databases; (i)
suppUer liscs ad databss$; and () the trade names ".' and "ro, End

including dre Insellectual hoperty listed on Schedule I.I(d(d;

(r) gNOI" 
has ths meaning set out iu the RecitalE

G) sOubidc llato" rasans r, 2018;

(t) "Pardes" means Se Vendor and tho Puohaseq

(u) aPremlses" means the pre,rnises locatcd at oi
(v) "Proposal Truslee" bas the meaning sct out in the Recitals;

(w) "Purchasc Prlco" has the m@ning set out in section 2,6;

(x) 'Purcbased Arseb'means all ofthe assets, propenies and undcrtakings of
Solar including, without limitation, but does not include thc Exoluded Asscts:

(i) those locahd on the Pre'mises, lncluding all records of employment for
Tlansfened &nployces;

(ii) invcntory;

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

(iv) equipment

(v) IntetleohralProperty;

(vi) atl of Solar's righ\ entitlements and obligations under tbc Ctlntracts;

(viD choses in actiorg
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(viii) ,,S.:_:1:f"._reaniug 
.ail. 

goodwill, together wirh the abitip of drepurchaser to represeot itsetr as i..rl,'log on tl, i-ofr business in
successlon to Solar and tlre right to use any *r* irfi..n"g rher the Soh.
business^is so canled oq,including ttr. ui, if o$erwJs" pJriued by lawof fte corporate name {HB sorar canada Inc" and de donain 

-nsne
,,www-hbsolar.cal; 

and

I fkl rhose lisred on Schedule l.lft)6g hereto.
I

Cy) (SISpt! 
has the meaning sct out il &e.Feitals.

(z) .SISp OrderJ has the meaning set out in &e Rcciels.

(u) "Solar" has themeaning ret out in fre Recitals.

ob) (Tiqc.of .'oringD neans t2$0 a.m. (ESI) on the crosing Date or suchothq timc on &o crosing Dats as rhe'vendc out ."ry l? ptior *,ritten'consqt is obtaiucd by tre vendor fiom the piop*"r nr"L.t and the .

huchaser nay mufually 4grcc;

(cc) sTraosactiont 
meang he lransacdon ofpurchase od salc and assignorent

and assumption contenplatcd by this Agrcernenq

(dd) xrrrnsferred suployocc" has thc moaring sot out in scction 2.4(a) and

(ce) ,Tendod, 
bas the meanilg sct out in he Rccihls.

I.2 Intcrpretrtion NotAffected by f,oadiryq otc.

The division of ftis Agreement into sectionr and the insccion of headings uc forconvenience of refertncc only and shall not aftst the conshuction or intcrprddon of thisAgreem€ot The tonns "this Ageementn, ,'her@fr, nhgeinil -a do.-iu"ii*a ,irirr"expressions refer to this Agreement and lot to any partitular scction hmeof

1.3 Ertendcd Meaniugs

Words ioporting fu.:Tgdqy"tudc tlre plural and vice versq words importing gander
include all gendcrs and words lmlorting porsons 5slude indiviau"rs, ordt*;ooiations,
-To-b'--*T.otporated organizationg corporations and governmeatal authorities. Tbe term
"includingn means niacludl"g, wilhout linitatio4" ana su*r f€m.s ss ,'inJufiilhave smilarmeaningg and dre term "lhird party" rn"rns any person oflrer thao the VenOor anA-A, iurctrasg.

L.4 Schedules

The following schedules are iocorporated in and form part ofthls Agreemeft

Schedule l. I ftI-fCI - Coftacb

Sclrcdule t.l(oH{p) - Excluded Asseh
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Schcdule L!Glh*69 - Purchasod Assefi

Schedule 2.6- Pruchase Pr{cc Allocation

Schedule 5.2(Q -Form ofbill ofsale, assignment and assumptioo

Sohcdulo 5.2(c) -Form of Intclleotrral hoperty A$sigffnent

Cslculatiou of Tlme

Il this Agreccnenl, uole$ sorncthing in ffre subject mafer is inconsisteat fteewitb, or
uolcss o6erwise herein provided, in the computation ofpcriods oftime fom a specifcd datc rc a

laier specified rletg tte word "fiomn rrcars '?om brf cxcludingD and ths wor& "to" and "urilil"
each mean 'to and inoluding". If the last day of any such period is not a Business Dry, suctr

pcriod wlll end on the ne,xt Business Day. Wctr calculating lhe pcriod of time '\rrithin" which,

'lrior to" or "followlng" u&ich any act or cv€ot is requilcd orpcrodtted to bc done, noticc givcn

or srcps uken, &e date uAich is the rdcrence daic ia oalculaiing such period is exciudcd tom
the calcslatio!. If be last day of any such paiod ls not a Business Day, sucb pcriod will end on
the noct Busincss Day.

1.6 StafirtoryRcferenccs

In this Agrc@cnl unlcss something in thc subject mafia' or contod is lnconsis&nt
therewith or unless othenvise hrrein pmvided, a re.ference to any stsbte is to lhst sbfirte as now
enacted or a3 lhe samo msy ftom timc to time be ancoded, re-enacted or rcplaoed and lnoludes

any regulations madc thereundcr.

1.7 Proposrl TnrstcoActiug on Bchalf of Yendor

The Purc.haser achowledges that the Proposal Trustce may act oa bchalf of the Veudor

in relation to the SISP, this Agreement and t[e hansactions contenplated hereby, includiug

siguiug 6is Agrccnrent and dclivcring notices hereundet. Ilc Purchaser acknowlcdges thst in no

event shall tle Purctrascr hold tho Proposal Tnrstee liablc as I rcsult of thc Proposal Tnutce's
pcrformance on behalf of tbe Vendor unless adsing fiom the Proposal Trustee's own willful ,

miccondwt gross negligencg ftaud or bad faith.

SECIION 2 - SAIE ANI' PURCIIASE AND ASSIGNMENT

2.1 Salo end Purchrsc 0f Puchased Assctc

Subjeot to the tallu and conditions hereo$ on the Closing Datc, tbe Vendor shdl sell to

the purchaser, and the Purcharcr sLaU purchase, all oftre Veodods right, title and intercgt in and

to the Rgchased Asse8, as of atd with effect from the Time of Cloring' The Purclraser

acknowledges that it is not purchasing ary E:tcluded Asses.
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22 Assigument and Assouption of Coatracte

(a) Subject to thc cqnditions and temrs hereofaud in accordance witb applioable
law, on the Closing Date, ihe Vendor shnll 6ssign to the Purchasir all of lhe
Vendor's righf title and inbrest in and to he Contracts, ard thc Purchas€r
shall assume the obligations nnd liabilities of dre Vendor, if ary, under the
Contraotg as ofand witb effect from he Time ofClosing.

(b) Notwitbstanding anything else connined hcrcin, the Purdaser shall be
responsible for ary and all cocs rcquired to be paid in conncction with ttre
asslgnment of any Conract to tho Purchsser, includiug am@ds requlred to
be paid rnder ttre tcryns of any such Confact in 6e contoc of the assignnent
of suc& Costract, and fccs of any drird prrty advisors in connecdor 0rsewiilr

(c) This Agreement and any documcnt ddivercd rmdcr tLis Agrceorent shell not
constihrtc an assignment or an athmpted assignrnent of any Contract
sonremFlaled to be rssigned to lhe Purohascr rmder dris Agrcement wtrich is
not ascimable wifrout the consent of a third party if sudt conscnt has not
becn obu.ined.

23 t'As is, Whereisrt

(a) THE PIJRCHASER ACKIIOWLEDGES IIIAT THE \lENDoR IS
SELLING TTIE ASSETS ON AI{ UAS IS, WIIERE IS' BASIS AS IT{EY
SHALL E)SST AS OF TTIE IIME OF CLOSING. IIJE PI.]RCHASER
FTJRTIIER ACKNOWI,EDC'ES TTIAT IT HAS EbITERED INTO TIIIS
AGREEMENT ON TIIB BASIS TTIAT IIIE VEND'OR DOES NOT
G\IAMNTEE TITLE TO TTIE ASffiTS AND T1{AT THE PURCIJ,ASER.
HAS CONDUCTED SUCII INSPECNONS OF TIIE CONDTNON OF
AND T11],8 TO THB ASSBTS AS IT DEEMED APPROPRIATE AND
HAS SATTSFIED ITSELF WITI{ RECARD TO NTESE MATTERS. NO
REPRESENIAfiON, WARRAI{TY OR CONDITION IS E)ORESSED OR
cAN BE IMPLIED AS TO TtlIE5 EI{CLIDRANCES, DBSCRIPIION,
FTTNESS FOR PURIOS$ MERCI{ANTABIUTY, COI.{DITION,

QUAI.ITITY OR QUALITY 0RINRESPECT OF ANYOTIIERI,fATTER
OR TTIING WI'ATTIOEVER CONCERNING II{E ASSETS OR IIIE
RICIIT OF THE VENDOR TO SELL OR ASSIGII SAME SAV'E A}ID
SXCEPT AS EXPRESSLY R-EPRESENIED OR WARRJI{TED HEREIN.

(b) Wi0rout limlting the generality for tbe forogoing, and all conditions,
n'arranties or represenhtions expressed or implied pwzuant to the Sale d
Goo& Acl (Qntarro) o similar lcgislation do not apply hereto and have been
waivcd by the Purchaser. Any dcscription ofilrc Purchased Assets contaised
herein or in the Schedules hereto is for the puryose ofidentificrtion only. No
represcntrtion, wananty or condhion has or will be given by the Vendor
conccming complctcness or lhe accuracy of such dcsoiptions.
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2.4 Employecs aud otherAssumed Obllgetions

(a) The Purchaser may, in its solc dlscretioq conditionat upon Closing offer to
enploy, effective as of imm€didely following thc Tine of Closing any of
the Employecs who rcrnain employed by Solar as of inmediately prior to thc
f ime of Closing Not less lhan tlrce (3) Brxincss Days pior to gl6sin& the
Putdreser shall deliver to the Proposal Thrstee a llst of Bmployeer Jo whom
the Purchaser intcnds to offet lo employ, By no ler han two (2) Busines
Days prior to the Closiog Date, the Purctras$ will provide wrlceu
confrmation to theProposal Tlustec of all zuchEmployecs who acccpt offErs
of euploymcot with the Purchaser (the *Tranefcrrsd 

Employoes,t).
Following the receipt of tbo list of thc Trarsfened Employces, urd in any
cvcnt no later than one (l) Business Day prior to &s ClosiDg Dale, the
Vendor (cibcr by aCions taken dircctly or on its bebalf by the Pmposal
Trustce) will povidc .ach such Transfcncd Employee with a memorandum
confrming drat efective as of the Time of Closiug, thcir cmploymcnt wilb
Solc will ccaso and theh employment agrccment wih Solar will be uull and
void.

O) AII obligations arising aftcr the fime of Closing in relation to dre Traosfened
Employccs, togetller with lhe obligations and liabilities of Solar arising aftcr
the Timc ofClosing undel fre Contracts, are herein collectively refencd to as
ItAssunred Oblfuationsr'.

G) In connection wirh its acquirition ofthePurcluscd Arsets, the Purchaser sball
assuoc lhc Assrued Obligations as of the Tine of Closing. If so required by .

the Vondor, the Purcfiaser shall enter into such spaoific assumption
agrecmen(s) as the Vendor may reasonably requiro with rcspect to any
Assuoed Obligations.

2.5 ErcludedObligations

Othcr than the A.ssumed Obligalions, the Purchaser shall mt assume and shsll not be
liable for any other liabilities or obllgations ofthe Vendor iocluding in particular, any liabilities
to or in rcspect ofEmployees who are not Transftned EmFloyecs.

2.6 Purclasc Prlce

Tle purchase price for the Purchased Assets shall be a trotal of $CDN o-lJ!D.008J0Q
(the "Purchase Pricc") to be allocated amoagst tbe Purctrased Asseb a.s follows:

cto be deterruined orior to clofu

2.7 Paymert of the Purchase Price

(a) Upon oreortion of this Agrecmcnt, the sum of $CDl*
90.000.00 shatl be paid by tbe Purchaser to the Proposal Trustce, on bchalfof
the Vendor, as a deposit (tbe "Deposlt") by wire transfer of immediately
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available fimds to an account of the Proposal Trustee specified irr writing by
6e Vendor. The Deposit slull to be held by the Propoml Trnsteg la trust,
until the Time of Closing and credited toward the purchase hice upor
Cloeing.

O) Subjecr to this Agrecorenq oo or prior to the Time of Closing the Purchaser
$atl satis$' Se payment of tlre Purchase Price as follows:

(r) dtg ass"mptior bt tbe Purcbaser of hc Assumed Obligaions;

A, droapplication ofbe Depositngai"$tbcPurchasePrice; and

(i!)_thc paym€nt by 0re Purchaser of tbe sum of $CDN::--
t.810.m0.00 to the Proposal Trusee. on behalf of rhJTffit6iffi
bonsfer of immgdidely available frurds to an account of tle Prooosal
Trustee specilied in rvriting by Se Vendor as follows. which oaJmcnts
shall cblleclively bc defined as the 'F$ltq!:gi i

1. $810.000.00 te the Prepa--' Tnreq €n b ---
Venderi repregq#rB *e bdsnes ef the Purehee FrJee ($€ Sniraed);

p'epesU frusbe speeifi€d h rt!ig!€- C€r at least two (2) :

Busincss Days prior to Closing

2, $500.000.0fon or before rhe neriod endine 12 modls
after Closins: &d

(ii$ 3. $500.000-00 on or bcfors the oeriod ending 24 mootbs
afler closine.

Fo.rnticd tunt Eold

Fornatbdr lrdElb !en, 1..f, Rr6t llne: 0.5l,
No buleb or numbshg
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2.8 Tatos

G) The Purdraser shall pry upon Closing, in addition to the Purchas€ Price, all
applicable federal, provinciat strte or other toces odgible in connection wilh
the purchrsc asd sale of $tc Purchased Asets including wi&out limitation,
GST/HST and retail sslcs tec Altemativcly, where applicablc, the Purchaser
shall have the option to ftnrish the Vendor with appropriatc o<ernption
certificatcs-

(b) thc Purcheser agreer to and hereby indemnifies and saves the Veodor and the
Proposal Trustse hamle$s tom and agninst all clslms md demands for
payment of 6e above-neofloned h:rcs including pcnalties and inhrest
ftcrcon and any liability or co6b incuned as a resuh of uy frilurc to pay
such bxe3 when due.

SECTTON 3 - R.EPRESEI{TATIONS AND WARRANIIES

3.1 Purchasor'sRcpmsentations

Tbe Purcbaser rcprcseots aad u'aranr to the Veodor drah

(a) the Purchaser is
undertho lavn of

a corporatim duly incorporated organized and subsisting
TBN :

O) he Purchas€r has all accessary oorporate power, authority and cspacity to
enter into this Agrreemcot and to perform its obligadons and the a(ecution
aad delivcry of tbis Agreement and the consummalion of 6e tnnsestions
contemplated havs beon duly authorized by all neccssary corporalo action on
$e part of tre Purcba.rer;

(c) the Purchasel is not a party to, bound or affccted by or subJect to ony
indcnfire, agrcoment, instrument, charter or byJaw provisioo, order,
judprent or decree vrtich would be violsted, coltavened or brcached by dre
execution and delivery by it of this Agreement or tbe perfomunce by it of
any of the terms contained hereln;

(d) there is no suig action, Iitigation, arbitation pmceeding or govemmental
proceeding iocludiag appeals and applications for rwiew, in progress,
pending or, to the best ofthe Purchaser's knowledgg tbreatoned aginst or
relating to the Purchaser or anyJudgoenf decreg lqjunction, rule or order of
any cout, govunmentrl dopartnsnt, comruission, agcncy, instrumcntality or
arbitrator which, in any orrse, might adversely afFect the ability of the

Purchascr to entff into this Agreement or to consu$mate the trunsactions
contemplat€d and the Purchaser is Dot awsre of any oristing gourd on wbich :

any aclion, suit orprocceding may be commence4

(e) this Agrecmcnt and all other documents coutemplaled hereuoder to which the
Purchaser is or will bc a party have bcen, or will be as at the Time of Closing,
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4.1

duly and validly exccuted and dclivered by the pumbaser and constitutes or
will, as at the Time of closi.& con$itutc lcgal, valid and binding obligations
of the Purchascr, as the case may bg eoforceable in accordance wi$ tUe
terms hereof or ttcrcof;

(D the Purchaser is regiscred for GST/IIST purpces under part IX of the ET.A'
and its regisuation numberis rgfig;and

(g) thc Purchaser has available to Ir, or the purchaser has a firn nnincn
commitmcnt fiorn a lediag instihrtion for, and wilt havc arrailable to it on the
@ sffcifit funds to pay tlre purcbase
Pricg any fccs and c{pcrises of thc p'rchaser rclatEd to tbc transacfions
cotrt€Eplsled by his fureenent End to consummate all o6er bansagtions
cootemplated by trisAgreeotentto be so consunnaM by thcpurcdaser.

Vendorrs Rcpreseotadons

Tbe Vandor ropresents and \rysnants to the puchaser ag follows:

(a) fte Vendor has the right to enter htD this Agreernert and to omplcte the
Transaction, rubject to the gnnting of 0rc Appnovalq and

(b) the Vendor is not a non-resident ofCanada within the meaning ofthat rcrm as
used, in the Income Tu Act (Cuada),

SECTION 4 - CONDNIONS

Conditions - Purchaser

Tte obligation ofthe Purchaser to compfeh the Transsction is subjcct to the following
conditions, which conditions are for the exclusive bercfit of the purcbaser, being ft|fled oi
perfonncd at orprior to the Closing Date:

(a) all represeatations and waranties of the Vendor cootaincd in this Agrcernent
shall b€ true and correct ln all rnaterial respects as of the Closing Datc wittr
thc sanc effect as though mad" on ald as oftbat date;

(b) thc Vcndor shall bavc perfonued or complied with in all .uaterial respecb
each of its obligations q6d61 rhis Agreement to &e exlent required !o be
pcrformed on or bcforc thc Closing Date;

(c) the Purc{raser sball hsve been fumlshed with a certificate signed by an offcer
of the Yendor (not in troir personal capaoity and widrorrt porsonal liabitlty)
dated the Closing Datg to he effect that sections 4,1(e) and 4.t (b) have beon
complied with; and

(d) no action or proceedings strall be pendiog to testain or prohibit the
completion of the Transaotion cnnremptated by this Agrcomcnf.
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42 Conditions-Vbndor

The obligaiion of tbs Vendor tio complitc tho Trarsactiori ir subject to thc following
cond-itions,. whiih con{itions arc fo1 ths exclusive beoofio of the Vcndoq lehg ftliilled or
perfbrmed at or prior to the Clo5lng Datc:

(a) all 'repesonhtigls and urcmntips of thq Purchrsel contained in 0ris

{greiment shall be tiue an{ coriect in all material nspece as of the Clbsing
Dtiowith dri (g1o etrect as tlioltgb madc,orr'aird ds of that dae;

(b) fre lurchasEr sbgU- have perf,ormcd qnd.complirgd tvith in all material.rcppcct5
eacb cif ie qbligatiotlr under this ACrocmint fo tbe adent rcquir.ed to be

performed on in bcbre the Cltisi4gDate;

(c) the Veridor shall bave bqen firmit$a yie a catificate signed b), an officer of
ee nu*h$er, (qot ia thcir ppr.sqnsl. csptch1, aird'qilfoltt pgriotidl licbility)
datedtliq $lgsln! Dqtb, to,the €ff-ect ihit secdsns +J(a) aptl fJ('b) havebeeb

cornpliodWith :

(d) no actidn. qr procpdlngs sball bp pendiry to rcstrdn oi pqobibit tbo
conpletion of tre Trausaction bontqipli*dd Ity tltis Agtccoarg told

(e) the Venddr stuill- not hAvc lost itir abitiv to ponvey he Pucbasod Asscts or
any pftthcreof,

,13 Approvols

(a) Tbp oblightloos o{the Vendor. q1d thEPurchaeprto conflgte th9 Tlaruactjejn

are subjiot 'to, hbvihg rtlceivedi.tle Anproval$ on or. -b.tfiagif;_2018 .Gho

'iCourfAppr.ovalDaior).. qro$^iJj -Ar'^rt \-1

(b) Ttre. patries acknowl.edgi that the foregoing conditibns aic for tlie rnutual

bpriefii ofthe V'efldor and the Putchaser,

4.4 CommerciallyReasonabicEffortr

Eaoh of lhe Vsidor snd.,the Purcba$er shall use ilr eommercinlly rea.sonable e.fforts to
satisS the oorulitions sei out in this 3J4d$reetiosa-prior to the Outside DqIe,

.{.5 Non€ati.ifacdonolCondltitins

Ifarry oondltion $W out in this seotion 4 is not satisfied o.r Pe_ffonacd gn or prior to the

dates specified in sestions 4. I thniagh 43, the party for Wbdse lengfi1,ffT e condition is.lnscrhd

may (in the ga.se of the Vendor ftut only ifpri0r written conpdDt is obtainedby dre Vendor fon
the hoposal Tmstoe)):

(a) waive compliance with thc conditlon in whole or in purt in its sole discraion .

by writtcn notice to the other pady and without prejudlce to any of is lights
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of tennination in dre event of non-firlflnent of aoy obcr condition in whole
or in part; or

(b) elect on written notice to the other party to terminste &.is Agrcemort beforc
Closing.

SECTION 5-CLOSING

5.1 Closing

tho compl*ibn of the Tnnasction shall takc place wili eflect a,s of thc llme of Closing
at the offices of o on thc Closing Date or a.s othenplsc determined by mutral agrecurcot of ttte
Vcodor (bur only if prior written consent is obained by thc Vcndor ftom dre Proposal Tnstce)
and the Purohascr h writing.

52 Pqrchaccy'r Ddiveries onClosing

At or beforc the Time of Clocing the Prudraser shall executs and/or ddive.r, as
applicable, to the Vqrdor tu following eactr of which shall be in form and rubstance
satisfaoory to tic Veodor, actingrcasonably:

(a) payocnt of tre Deposit in accordancc with sedion 2{a);

(b) payoent of the Balance in accordancc with sectlon 2.(b[iii);

(c) payment or evidence of paymaf of applicable fuecat shfc and provincial
toces or altcmatively, appropriate exenption cefiifcates, as reguired by
swtion 2.8;

(d) a bill of sale, assignment aud asruoptiot o<ecutcd by thc Puctraser,
substantidly in the fornr attached u Schcdrle 5qd);

(o) a spccifc assigrurent of Inbllecaral Property ocecuted by the Purchaser (if
applicable), suhhntidly in the form athchd as Schedule 52(e);

(f) the cctificate refened to in scotion 4.1(c); and

(g) such ftrther and other docrocotation as is roferred to in this Agrecnent or ar
dre Vendor rney reasonably reguire to givo effcct to this Agre€m€nt

5.3 Vendor's Delfuerics on Closlng

A( or before thc lits sf Qlssin& the Vcodor Sall orccute and deliver to the Purcbaser
the following each ofqfiich shnll $g in form and substance satis&ctory to lhe Purcbaser, acting
reasonably:

(a) a bill of salo, assignnent and assumption orccutad by the Vendor Af
applicable) substantially in the form attsched as Schedule 5.25.2(d);
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O) a spccific assignncut of Intellectnl Prqperty executcd by the Vendor
substsntially in the forn attached as Schedule 5.252(eI

(c) the ccrtilicate referred to insection 42(c);

(d) the Trustec's Certificat€, as refened to in tho Appovals; and

(e) allAppmvals.

Purchaser's Ac&lowlcdgerncnl

The Purcbassr ac&nowlcdges thd the Vendor is selling the Vendor's dghl title and

interest in and to the Prl'chased Asseb purwant to tho Approvala Ite Purcbascr agrees to
purdase and accept fu right tide and istcrest of the Veodor ln and to thc Purshased Atsets
punuant to and ln accordance wi$ the terms of thls Agreeureng thc bill of sale, assignmcnt and

assuoptlon, he assignment of lntellcctual Property and theApprovats.

5.5 Posscssionofl'urchasedAlsets

5.4

(a)

(b)

flrc Vendsl chell rcmain in possession of the Purchased Ascb until the Time
ofClosing. On Closing, thc Purchaser shal hke possession ofthc Purctrased

A.sseb whcrc sibatcd at the Tinc of Closing. The Purclaser rcknowledges
tha! subjcct to thc t€rns of Sris sccdon 5.5, tbe Vendor has no additional

obligrdon to detiver physical posressioa of the Purc*rased Asseb lo the

Purctraser. In no event shalt tho Purdrased Asseb be sol4 assicne4

bancftnd or set ovef to dle Pucbascr rmtil fie condtlors set out in the

Approvab havc bcen sdisfied and the Prrchascr has satilsfied all delivery ,

rcquiremurb outlined in section 52. fte Ptuchaser shaU promptly noti$ the '

Vendor of ury Excludcd Assets whiqh may oomo into the posscssion or
control of tha Purchaser, and sball gomPtly relesse such Exctudcd A$Gts t'o
fte Vendor, or to such other person as te Vendor may direct in writlng.

The Vendor agrecs 0rat the Purchacsr shall have acccss to thc Premis$ for
the prrpoecs ofremoving tho Purchascd Asscts located thercin for a pcriodof
30 days followrng the Closing Datc. At its onn cost and expen'rg the

Puroln$er will bo rcspoosible for tre chsckoul' dismounting, diamoding and

removal of the Purchascd Assets from drc Premiseg u&ich checkout'

disrnounting dismanding and rcnroval shall be done wlth the care tbat a

pnrdart tenant would us4 by reputable and oompeteot persomel, ln a good

and workmanlike rnanner, and in compllauce wlth all laws. At its own cost

and otpense, &c Purchaser shrll leave the Premises in an orderly, olcan,

sanitary and'broom swopt condition and shall bc required h tcnedy or repair

any physical damage or oher condition rorulting fiom the checkout,

Uiimduiting disrnantling and removal of the Purch$ed Asses. The

Purchaser shafi noi be obligated lo rcmove ary Exo]uded Ass€ts and shall not ;

be required to remedy any condition e:rieting priorto 6e Closittg.

5.6 Risk
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The hrdssed Atseb sball be and rcmain at tha risk of tte Vendor until Closing and at
the risk of the Purchuer frorn and after Closing. I4 prior to Closing, lhe Purchnsed Asscts are
substantially dareagcd or dcsroycd by firo or odrer cosualg, thar, at its optiou, the purchaser

may decline to conrplete the Ttansactioa Such optlon shall be o<erciscd within 15 days ater
notifcation to ttc Purchaser by the Vendor ofthe occunence ofdaoage or destuction (or prior
to fie Closing Date if such occurrence bkcs place witbin 15 days of the Ctosing Date) in wruon
e\reot $is Agrccment shall bc nrninated automatielly and fre Purcluscr shall be eniitled onty
to a r€tuo of thc Deposlt paid under section 2,1(a)bvt wifrout any otrer compensation If fre
Purchas€r does not otscise such optioo, it shall compldc dre Traneaction and shdl b€ outitled to
an assignnrant of fie proceeds of irsuraoce, if any, referable to such damage or deshuction.
Where aly dcnsgc or destnrction is not substa[tial, lhe hrchaser shall conpleb 6e Transaction
and shall be entt-ded to an assignnent of lhe procecds of Insurancc, if a4y, referable to such
darnage or deshuctioo provided that sud damqge on &cruc-tion is insured or, otherwise, to an
agrccd abatcmcot If any disprse ariscs urder tis section 5.6 as to whetLer damagc or
destrustion is substantial or wifr rcspcd to tte amount of ary abahmcnf such dispute will be
detcmined in rccordance wilh sestion 5.7.

5.7 DispubRasolrtion

If ory dispute arises (a) under section 5.6 as to whdher aly damage or dctruction is
substadial or wi& rcspea b thc amount of any abatemao! o (b) with rcspect to aay o&er
matkr relatcd o the Tlanmctiono such dispute will be determined by be Cort in thc curent
proceedings lslating to Solar, or by srch othor person or in suoh otltcr manner as the Court may '
direct

5.8 Termination

G) This Agreement may, in dre case of sectioo 5.8(a)(iv) will, be terminated as

follows and in no other nanncn

G) by wrifen agresnart of $e Vendor (but only if prior writbn consent is
obtained by lhe Vcndor tom the Proposal Trutee) and the Purchaseq

(i0 by eithcr the Veador (but onty ifprior written consent is obtained by the
Vendor from the ftoposal Tmstee) or Se Purchas$ purEuant to section
4.5

(ili) by thePurcbaserpursuantto section 5.5: or

(iv) automatically if tre Closing docs not ocour by trc Ofiido Datc, provided
&at the dght !o teminate dris Agrecment under this clause shall lot be
available to auy Pady wfiose act or failurc to act bas been a principal cause

of, or resulted h, dre failure of the Closing to ocorr on or before tho
Ouhide Date.

(b) If this Agreemcnt is validly terminated pursuant to section 5.8(a):
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(i) all thc obligations of bo$ 0re Vendor and Purchaser pusuant to thi,a

Agreenent shall b€ at an coq

(iD subjcct to seation 5.9, the Purchaser drall be entitled to have thc Dcposit
paid hereundcr to the Prcposal Trustee retrmed wlth interest eanrcd
hcroon (ifany) but without deduction; and

(iii) subje.ct to section 5.9, neither party shall have any right to specifc
performmce or othcr rcolcdy againsg or any right to recovcr damages or
ogenscsfom, the othcr.

5.9 Brcrch by Purcharer

If the Purqhaser fails b courply with tbe tems of this Agreemeot the Vendor msy by
noticc to thc ftrchascr elect to heat this Agreencnt as having been ropudiatcd by the Purchaccr.
In ttEt evcnt, the Deposit and my otter payurenB made by the Purcfiaser slull be forfeited to the
Vendor and the Pulchard Asseb msy be rcsold by the Vendor. [n addition, the Purchasu shall
py on demand to tbe Vendor (D tbe deficiencn if any, uising upon ruch rasale being the
aooutrt thst tlt€ nct sde proceeds onrcsalo (ater deducting thc ospenscs ofresalc) togetlrerwith
thc forfeited Dcposit are less tban th€ Purchrs€ Pdce, Ed (ii) intqcst and all othcr damages or
chargcs occasioned by or resulting ftom the defrult by tho Purchaser,

SECTION 6-CENDRAI

5.1 FurdterAssuranccs

Each of the Parties rhall, ftom time io time aftar trc Closing Datg at the request and
orponso ofthc othcr, hko or cause to bc taken such action aud cxcc-ule and doliver or cause to be
orecuted and dclivercd to thc other such documonts and fiuther assurancee as may be reasonably
necessary to givo cffcct to this furcanent

6.2 Prewrvation of Rccords ,

The Purclraser shall preservo and kecp the rccords relating to tbe Burchased Assets for a
pcriod ofseven ysars followiDg the Closing Date, and shnll make such records and pcrsonrcl
availablc to Vendor as may be reasonably required by such party in connection with, among
sllrer things, uty iruurance claims bV, acilions or lax audits agaLsl or goveoncntal ,

investigatlons of tte Vendor or arry of thcir rcpective affliates or in order to enablc tre Vendor '

to coorply with its obligations under lhis Agrecmcnt and eact othe,r agrecmeof docuncnt ol
iostrurnent contemplated heoeby or thcrcby. ln the event the Purchaser wishes to destroy such

records beforp or after that tirnq mch party shall fint give 90 days prior writbn notice to thc
Vendor, and Se Vendor sball have the right at ih option and expense, upon prior uritteu noticc .'

girrcn to Purchaser wi$in such 90 day period to rrkc possession of the rccords within one

brmdred and eighty (180) days after the datc ofguch notice.
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63 Nofice

Any notice or olher communicatioo undcr this Agreement sball 5s in writing and may be
delivered posonally or rarsnited by far., addressed in the csse ofthe hrchaser, as follows:

finsert Purchmcr's rddrcssl

Atterfioul ---------------Crais Chomabv
TelephooeNo.: -----519-2404193

with a cqy to:

{aadrcss{il€€t
@nto.Ontario.M6C2E3
Attcntion: $o+5rcr1{gggg.,1$pp1@g
TeL@Farru
Email:enai@

and in the case ofthe Vendor, as followsl

with a copy to:

PaUcnValo LLP
77 City C€nre Drive, Wost Toronto
Suite 300
Mississa4a, ONL5BIM5

Afiention: Alo<Ilchenko
Facsimile: (90s)2734920
Emait ailchcnko@pallettvalo.con

with a copy to:

Dodick Landau Inc.
4646 Dutrerin St
Suite 6
Toronto, ON lvllH 5S4

o

Asention: RahnDodiok
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Facsimile: (|q649'7125
Email: rahn.dodick@dodick.ca

with a copy to:

McCarthy TdtnulrLLP
Suite 5300
TD BankTower
Box 48, 66 Wellington Street West
Tororto, ON M6K lE6

Attcntion: HeatherMeredith
Emall: hmcrcdjth@mcco4hv,ca

Any such notic€ or other communication, if givon by pcrsonal delivery, will be dccoed to bwc
been givon on &e dsy of actual dclivery thereof and, lf trsrsrnitted by fo< before 5:00 p,m.
(foronto time) on a Business Dan will be deomed to hqvc kc! glvcn on tle Business Dry, and
if trangnitcd W fax aft{ 5:00 p-m. (foro o tine) on a Business Day, will be dcemed to have
been given or thcBnsinas Day after the datc of the tansmission.

6.4 fime

Time shall, in all rcspccts, bc of flre usence hereo{, provided that lhe time for doing or
completing any mrffer provided for herein nay be ocended or abridgod by an agreement in
unitiog siged by the Veodor (but only if prior wiftan consest is obhined by the Vedor fion
dre Proposal Tn$ee) and the Purchaser or by lheh rxpcctive soliciton.

6.5 Currency

Exccpt whae otbcnrr,igc indicated, all references hcrein to monEy amounts are in
Canadian curen6y.

6.5 Suvival

No covcnants, rcpr€senhtlons or wan rntief of Bny Party contained in this Agrecment or
a$y c€rtifiaate provided pursuant to this Agrecmcnt will survlvc the Closing, o(cept for the

cov€nants, if any, that by their terms are to be satisfied or suvive afer the fime of Closing
whic.b cove,nanb will continuc in full force and effect in accordance whh thelr rcrms,

6,6 Bcnelit of Agreement

This Agreement rhall enure to the benefit ofand be binding upon the Parties and their
respcctive successors aod pennined asrigns, provided that the Purchaser sball oot acrign its
righls, cutitlements or obligations under this Agreement without the prior rvri[en consent of the

Veador (but only if prior writen consent is obtained by the Vendor frorn the Proposd Trustec).
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6.7 EnlireAgreemcnt

This Agrecmcnt (including tbe agrecmcob and onders contenrplated hereby) and the
atrached Schedules constiute the cfltirc agreement betwccn tlre Parties wi6 r€spcst to the subject
matter atrd spcnc& all prior negotiations and undershndinga This Agreement nay not be
amended or modfed in any respect except by writt-cn insnrument exeortcd by dre Veador ftut
only if prior wricen coosed is obtained by be Vendor frqn $e hoporot Trust€e) sod he
Purchaser.

6.8 Paremountcy

Ia thc event of any confllct or inconsistenoy bctwecn ihe provisions of thls Agneinen\
and Irly other agreensnt, doorment or hskument executed or delivered in connection wi& this
Transaction orthisAgreement the provisioos sl'thi5 Agre€floeot shall prwail to the o<teot of
such conflict or inconsistency.

6.9 Severability

lf any pmvision of this fureement or ary docummt detiveled in connection with his
Agreanent is partially or cornpletety invalid or urrenforceabtr, the invalidity or unenforcc$ility
of thnt provi$ion Sall not affect the validity or enforccability of any o&er provision of this
Agr€cned, all of which shatl !s cooskued and enforccd as if that invalid or uncnforccable
provision were ouitcd" The invalidity or unenforceabilig of arry provision in ono jurisdiction
shall not afect such provision's validity or enforccability in any otherjurisdiction

6.10 Goverzing t aw

This Agreemeut shall be governed by and coosrued in accordaoce witb the laws of the
Province of Onbrio and the laws of Canada applicablc therein and each of the Parties
inwocably afioms to the non-er(olusive jruisdic{ion of fre courts of 6e Province of Ofrrio.

6.11 Commission

The hrchaser acknowledges that there ae no ageut or broker fees or other cosrmissions
payable by tlre Vendor on tbe Purch$e Price or otherwise iu conncction witb dre Truuactiou,
and the Purchaser agrees to lndemni$ the Vendor agatrst aoy claim for compcnsation or
commirsion by any third party or agcnt rclained by tfie Prncbaser in connection wlfr, or in
oontemplation of, the Transaction,

6,12 Fees and Expenses

Each ofthe Vendor and the Purchaser will pay ilreir respective legal and accounting costs
and e.lqenscs incuned in connection wift the preparation, oresdion and delivery of this
Agreerneot and all documenb and iDstruments e:acuted putsuant to this Agrecnrd and any ,

other cosls and enpettses whatsoever and howsowet incured.
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5.$ Public Announcomot

Except as requircd by applicable law or by the Court, no publio amounccmeotorlrcss
rclease concerning the ule and purchrsc of tbe Purchased Assets may bo made by he Verdor or
tre Purchaser withoul dre priot conseul and joint approval of tho Vcndor (but only if prior
wrinen consent is obhined by thc Vcndor from drc Proposol Tnrstee) and trc Purchass.

eU Relationshlp witL Proposal Trustce

In this Agreencnf rcferences to a reguired conscnt from thc Proposal TruSos sre in
refercnce to obligations of the Vendor onh an4 as $ey relale to the ftmhasor, rruch roferences

arc oaly for inftrmational pupod€s-

6.15 Couotcrparb

This fureemeut nay be exearted in any number of cotbtcrFrtq cach of whlch sball be

deemcd to be an original and alt of whioh sfiall constitrte one md the saoe ag1€cment.

Trurmission by &csimile or omail of m at{eoubd counterpart of this Agrccmcat shall be

dcemed to constltute duo and zufrcioot ddivery of such countqp{t

I Stgna t u re p ag e lollw sJ
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DODICK
LANIDAU

fuly 13, 2018

CREDITOR PACKAGE

To the Creditors of HB Solar Canada Inc. ("H8" or the "Company'')

Please be advised that on July 9, 20'J.8, 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 thatyou 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 ofProposal 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 at4646 Dufferin Street, Suite 6, Toronto, Ontario M3H 5S4

on fuly 25,201.8 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 accomBanied 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 ofthe Trustee on the Proposal.

4646 Dufferin Street, Suite 6, Toronto, Ontario M3H 5S4

Offi ce: 41 6-645-05 42 F ax: 4 I 6-649 -7 725



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 telephon e at 476-645-0542.

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
(httpJ/dodick.calpublic-documents/).

DODICK TANDAU INC.,
Proposal Trustee ofthe estate of
HB Solar Canada Inc.
and not in its personal or corporate capacity

Per:

Rahn Dodich CPA, CA, CIRP, LIT
President

4646 Dufferin Street, Suite 6, Toronto, Ontario M3H 5S4

Offi ce: 41 6-645'0542 Fax: 41 6-649-7725
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Districtof:
Division No.

Court No.

Estate No.

Ontario
09 - Toronto
312364769
3t2364769

FORM 92

Notice of Proposal to Creditors

(Section 51of the Act)

ln the matter of the proposal of

HB Solar Canada lnc.

of the city of Concord, in the Province of Ontario

Take notice that HB Solar Canada lnc. of the city of Concord in the Province of Ontario has lodged with us a proposal under the

Bankruptcy and lnsolvency Act.

A copy of the proposal, a condensed statement of the debtois 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, 0N 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. lf 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 1 3th day of July 2018,

Dodick Landau lnc. -4 Licensed lnsolvency Trustee12*
4646 Dufferin St., Suite 6

Toronto ON M3H 5S4

Phone: (416) 64$0542 Fax:(416) 73M357
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Court File No. 3l-2364769

ONTANO
SUPERIOR COTJRT OF JUSTICE

COA,IMERCIAL LIST

IN TIIE MATTER. OF T}IB PROFOSAL OF
HB SOLAR CANADA INC.

OF TTIE CITY OF VAUGI{AI{, IN T}TE PROVINCE OF ONTARIO

PROPOSAT

HB SOLAR CANADA INC' 1'tITR'f or the "Compapy") bereby subnrits the fo[owing proposal
('?roposal") purstrant to the provisions of the ,Bankruptcy and Insotvency Aat, (Canada), R.S,C.
I985, c. B-3.

PART I
Interpretation

Definitions

In this koposal unless othprwise stated'or the cohtext othenpise requites, eapitalved
terms shall have the'following meanings:

(a) "Act" means the Bankruptcy and Insolvenc-v Act, (Canada) RS.C. 1985, c. B-3,
as amend.ed;

(b) "Administrative .Fees and Erpenses" neans the proper fees and expenses of lhe

Trustee and the Corqpany incidental to the NOI, the sale process conducted
pursuant to the SISP Ofder, the preparation, presentation, consideration and

implementation of the Froposal, any amendments thereto, and the proceedings,
transactions and agreements contemplated thereby or arising therefrom, including
all legai fees and disbursements incurred by the Trustee and the Company before
and following execution, acceptance and approval of this hoposal and in
connection with the NOI, the sale process and the preparation sf this Proposal;

(c) "Affected Creditors" meaas those Creditors of the Company forning the class

of Unsecurbd Creditors;

(d) "Anniversary Purchase Price Payments" has the meaning given in puagraphT
hereof;

1

(e) "Anniversary Payment Pool" has the meaning given ib paragraph 12 hereof;



(0

G)

(h)

(0

"Approval o.rder" means an order of the court approving (r) this proposal
pursuant to the provisions of the Act, and (ii) the purchase Transacrion
contemplated by the Purchase Agreement;

"Assets" means the Furchased Assets;

'Banfinrptcy Reserve" means a r€sen/e amqirnt of $25,000.00 to be.held by the
Trustee as security for the adminisnative costs of'the bankruptcy of the Co.mpany
in the event that this Proposal is annulled and the Company becomes ba*mpt;

"Business D4y" gneans a day, othe.g rhari e Saturda.y, Sunday or a day observed as
a holiday under the laws of the Province of Ontario or the federal laws of Canada
applicab.le therein on w.hich banks are generally open for business in Toronro,
Ontario;

(t) "Clalm" means any right o.f any person against the Company in connection wirh
any indebtodness, liability, or obligation of any nature whatsoever of the
Company to any person, whether liquidated, uuliquidated, fixetl, conringent,
rnatured, legal, equftable, seeured, unsecured, present, future, known or
unknown,. and whether by guarantee, surety or otherwise, incured or arising or
relating to the period prior to the NOI Filing Date, and ',Chims', has a
corresponding rneaning ;

(k) "Court" rneans the Outario Superior Court of Justice [Commerciai List]

0) "Creditor" means any person r;'lho holds one or more Claims, including Secured
Creditors and Unsecured Creditors and "Creditors" has a conespondi4g
meaning;

(m) "Creditors' Meeting" means a meoting of the Unsecured Creditors called for the
purpose ofconsidering and voting on the Proposal;

otrown Priorify Claims" means Claims of FIer Mqiesty in right of Canatla or
any province of all amounts of a kind contepplated by section 60(l . I ) of the Act;

(n)

(o)

(p)

(q)

(r)

(s)

"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 Pa;ment" has the meaning given in paragraph 7 hereof',

"Initial Payment Pool" has the meaning given in paragraph l1 hereof;

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

"Lcvy" means the levy imposed by rhe Superintendent of Bankruptcy under the

Act;
(r)



(u)

(v)

(w)

(x)

$)

(z)

(aa)

"Matur:ity 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;

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

"NOI Flling Date" means April 10, 2018 the date on which the Company filed
the NOI;

'?ayment GSA" has the meaning given in pa&graph 7 hereof;

"Performance of the Proposal" means full perforrrance of this Ptoposal as set

out in Part IV hereof;

"Person" meatrs any individual, pasnership, joint venture, trust errporatbn,
unincorporated. organization, gover,nment or any agency or instrumentality
tlereof^ or any other entity howsgever designated or constituted;

"Prefened Claid' nneans any Claim that is afforded priority under Section
136(1) of the Act;

(bb) '?referred Creditor?' means any Unsecured Creditor holding a keferred Clairn"
solely in respect to thatPreferred Claim;

(cc)

(dd)

"Proposdl" meaus this Proposal and any amendmer.rts theieto;

'?roof of Claim" mears the proof of clairn required by the Act to be provided to
each known creditor prior to the Creditors' Meeting;

(f0

(ee)

(ee) '?roposal Period" means the period between the Effective Date and the

Maturity Date;

"'Proven Claim" of a Creditor rneans the dmount of the Claim of such Creditor
finally determined and allowed in accsrdance with the provisions of the Act;

"Purchase Agreement" means the agreemqnt of, purchase and sale between the

Company, by Dodick Landau Inc. solely in its capacity as Tr'ustee under the

terms of the SISP Order, and Craig Chornaby on behalf of a coinpany 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"

(hh) "Purchase Price" has the meaning given in paragraph 7 bereof;

"Purchase Transaction" means the purchase and sale transaction contemplated

by the Purchase Agreement;
(ii)



0i) '?urchased Assets" means those assets purchased by the Purchaser, as described
in the Purchasb Agreement;

(kk) "Purchaser" Eeans Craig Chornaby on behalf of a company to be incorporated;

0i) "Secured Creditot'' meaRs any Creditor holding a mortgage, hypothec, pledge,
charge, lien, encumbrancer security interest or privilege on or against the
property of the Company or any part tbereof as security for a Claim, and "
Seorred Creditors" has a corresponding meaning;

(mm) 'Tnnted' nreans Dodick Landau Inc. or its duly appointed successoro in it$
capacity as proposal tnrstee under the Act;

(nn) "[Jnsecured Cieditor" means any Creditor other than Preferred Creditsrs and

Secured Creditors (e;xce.pt to the ei(tent of their ordi4ary unsecured hoven
Ciaims) with unsecured Proven.Claims; and

(oo) "Voting Letter" shall mean the votipg letter required by subsection 5t(1) of the

Act to be mailed or sent by electronic transmission to each known Creditor prior
to the Creditors" Meeting..

Ileadings

2. The division of this Froposal into Parts and Section and the insertion of headings are for
the convenience of reference only and do not affect tle construc[ion or interpretation of
this Proposal. The ternts "this Proposal", "hereof', "hereunder" and similar exprbssbns
refer to this entire Proposal and not to any partioular Part, Section or other portion hereof
and inelude any agreement supplernental hereto. Unless something in the subject matter
or contest is inconsistent herewith, references hprein ts 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 persbns

include individuals, partnerships, associations, trusts, unincorporated organizations and

corporations.



4.

Date for Any Action

If any date on which any action required to be taken hereunder by any of the parties is
not a Business Dag such action must be taken on the next succeeding day which is a
Business Day pre'cluded by s.tatute.

PART II
Purpose and Effect ofThis Proposal

Purpose of Proposal

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 oe'nefit fiom the restructuring and the continued operation of the

business and affairs of the Company than would result from a banlcruptqy of the

Conlpany,

Effeet of Proposal

This Proposal restructures the indebtedness of the Cornpany and provides the essential

tern$ on which all Claims will be firlly and finally resolved and settled. Duriug the

Proposal Period, and provided that no Event of Defarrlt has occurred that has not been

cured or waived, all Creditors will be stayed from comrnelsing or continuing any
proaeeding or exercising a\y remedy against the Company or any of its prope.rty or
assets in respect of a Claim, ir.rcluding wittaout limitation any proceeding or renredy to
recovef payment, of any rnonies, to recover or enforce any judgmenr against the

Cornpany in respect of a Claim or t0 commepce any fbrmal legal proceeding against it
other than as provided for under this Proposal.

PART TII

Purchase Transaction

Pursuant to the Purchase Agreement, the considerariqn paid by the Purchaser for the

purchase of the Purchased Assets wil.l be equal to the aggregate sum set out in section

2.6 of the Purchase Agreernent, in the amount of $1,900,000 (rhe'?urchase Price").
The Purchase Price is comprised of the amount of $81O000 payable at least two

Business Days prior to closing of the Purchase Transaction (the "Initial Payment"), two
additionAl paymenfs of the Purchase Price in the amount of $500,000 each payable on or

before ttre frst and second annual anniversaries of closing of the Purchase Transaction,

respecrively (the "Anniversary Purchase Price Payments") and a deposit of $90,000

(rhe "Deposit") which has been teceived by the Trustee on behalf of the Company, The

5.

6.

7
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9.

Payment of the .Anniversary Purchase Price Pay"ments are to be secured by a General
Security .Agreement Branted by the Purchaser over its assets and undertaking to the
Trustee on behalf of the Company (the "Fa;nnent GsA'), The Deposir is held in rrust
by the Trustee pending closing of the Purchase Agreement and credited towards the
Purchase hice on closing of the F\rrchase 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 roqponsible in any way for the condition of the Purchased
Assets or the delivery of such tangible assets to be purihased by the Purchaser.

The Purchased Assets remain at the risk of the Company until closing of the Pruchase
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 Pqrchaser to pay
the Initial Fayment as follows:

a) An arnounf equal to the Administrative Fbes and Expenses, Banknrptcy
Reserve and Crown kiority Claims less the Deposit, as calbulated by the
Company and approved by the Trustee, to the Tnrstee;

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

c) Any amounts remaining from the Initial Fayment after payment of (a) and (b),

to be paicl to the Trustee (the amounts paid to the Trustee pursuant to (a) and
(c) of this paragraph are collectively; the 'Inifial Payment Pool').

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

a) If any Proven Clairns of Secured Creditors were not paid in fulI from the Initial
Payment, then s.uch remaining amounts to provide for payurent in fulI qf the

Proven Clairns of Secured Creditors will be paid directly to such Secured
Creditors; and

b) All other ampunts to the Trustee on behalf of the Company (the "An4iversary
Payment Pool").

PART IV
Classifi cation of Creditors

For the purpose of this Proposal there shall be one class of Creditors consisting of a

class of Udsecured Creditors. Claims of Her Majesty in right of Canada and any
province for a,ll arnounts other than Crown Priority Claims shall vote in the Unsecured

Creditors class. Preferred Creditors shall also vote in the Unsecured Creditor Class.

r0.

11

12.

13
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16.

PART V
Proposal and Treatnent of Creditors

14. Pwsuant to this koposaf the Trustee will distri,bute the Initial Pa.yment Pool ald
Anniversary Paynent Pool when suf,ficient.amounts have, in the Trustee's discretion,
accumulated to warrant an distribution in the following order of priority, including a

final dishibution when the payment in fuU of the Anniversary Purchase Price Paymerits
has been received:

(a) First, to the Administrative Fees and Expenses, in fuil;

(b) Second, to establish. the Bankruptcy Reservb,.lo be hqld in trust by the Trusree,
whieh arrount shall be used to firnd the administrative eosts of the .bankruptcy of
the company in tbe evenc thar this Proposal is annulled ard the cornpany
becomes bankrupt, failing which such arnount slall be distributed in accordance
with this paragraph;

(c) Third, to anyCrown Priorify Clairns, in full;

(d) Fourtb, to pay the Froven clains of Preferred credirors (if any), in full; and

(e) FiftL pro rata among all the Unsecured Creditors on,rccount of Proven Claims

In the event that the Proposal is not accepted by the Creditors or the Court refirses 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) AJI Provon 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 }{er Majesty in the Right of Canada or of any
province, as applicable, within six (6) months of the Court Approval Date.

Secured Creditors

b) Seeured Creditors will be paid in fuIl from the Purchase Price directly from the
Purchaser and will receive no distriburions pu$uant to this Proposal. Aecordingly,
Secured Creditors are not Affected Creditors for the purposes of rhis Proposaf and
therefore shall not be entitied to vote. For greater certainty, the Cornpany
aeknowledges atd agr€es the Royal Bank of Canada ("RBC") is not an Affected
Creditor in this Proposal.
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Frefened Claims

c) Preferred Creditors shall vote in the Unsecured Creditor class and the Proven
Claims of Prpferred C\'editors will be paid out of the Initial Payment Pool and
Anniversary Payment Pool in the priority provided in paragraph i4 hereof, which
provides for payment of such Proveh Claims ih full, in prioriry to all claims of
Unsecured Creditors with ordinary unsecrred claims, in accordance with the schesle
of distribution set fofth in the Act. This includes payment to ernployees of amounrs
equal to the amounts that employees would be qualified to receiVe unde,r s.136(1Xd)
if the employer beeame banlcrupt on the NOI Filing Date as well as wag€,s, salaries,
commissions or compensation for services rendered after that date and before the
Effective Date, together with disbunements properly iircuned by any haveliing
salesperson during that period,

Unsecured Creditors

d) The Unsgcured Creditors sha.ll vote as a class and will be paid out of the Initial
Payment Pool and Anniversary Payr.rent 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 Clainr, the Trustee will examine the Proof of
Claim and deal with each Claim in accordance with the provisions of the Aot,

The procedure for valuing Claims of Creditors and resolving disputes with respect to
such Clainns wili be as provided for in the Act. The Company and/or Truste€ reserves
the right to seek the assistance of the Court in valiring 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 shali hold the Creditors' Meeting in order for the

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'
Meeting by mail pursuant to the Act. All Froofb of Clain must be delivered in

20.
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accordance with the provisions of the Proposa[ the Act and aqy oider which may be
issued by the Cor.lrt in respect.of the procadure governing the Creditors'Meeting.

Conduct of Meeting

The Official Receiver, or any tominee thqreof, will preside as the chair of the Creditors
Moeting and will decide all matters relating to the conduct of the Creditors Meeting.
The only pers,Jns eniitled to attend the Creditors Meeting are those persons (including
the holdsrs of prpxies) entitled to vote at the Cteditors' 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' Meetihg may be adjourned in accordanse with section 52 of the Act:

Voting by Creditors

To tbe extent provided for herein, each Unsegured Creditor will be entitled to vote to thc
extent of the amount which is equal to the Proven Claim of such Unsecnred Creditor and
each Prefered Creditor wiI be.entitled to vote to the extenl of the anount which is equal
to the Proven Claim of such Prefened C.reditor.

Approval by Creditors

In order for the Proposal to be binding on the Creditsrs, it must first be accepted by the
Unsecured Creditors at the Creditors' Meeting by a majority in number of ths Unsecured
Creditors who actually vote upon the Proposal (whether in person or by Proxy) at the

meeting or by a Voting Letter, representing two-thirds in value of the hoven 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 l,etter,

Appointment of Inspectors

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

23

24.

25.

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



26.

(b) waiving any default in perforrnance of any provisions of the proposal; and

(c) Advising the Trustee from tirne, to time with respect to any other matter that the
Trustee may ref,er to them.

Any decision, direction or act of the Inspectors may be refened to the Court by the
Trustee and the Cour,t may confiim, reverse or modify the decision, direction or act and
make .such order as it deenis just.

PARTVIII
Conditions Preceilentto Implementation of the Froposal

As provided fpr in the Act, the arrangements set out in this Proposal wilI not takg effect
unless the eonditions set forth below aro satisfied;

(a) All approvals and consents to thq Proposal that may be requircd 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 Proposalhas been issued;

(d) AU agreements or instruments necessary to effect the intention and puqpose of
this hoposal have been received by the Debtor and the Furchaser in, a form
satisfactory to the Debtor aird Putchaser;

(e) The Purchase Trans-action shall have been completed; and

(0 AU and any orders of the.Court have been obtained which are required to
facilitate the tratsactions refened to herein.

PART TX

Release

As at 12:01 a.m. on the Matunty 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

banlrupt before the terms of the Pioposal are performed.

As of 12:01 a-rn, 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 rhe 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

27
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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 Conrpany goes bankrupt before the terms of
the Proposal are performed.

PART X
Miscellaneous

Consents, Waivers and Agreements

On the Effective Dato, 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 suih Creditor
will be deemed to have waived any defairlt by the Company in any provision, express or
inrplied, in any agreement existing between the Creditor and the Cornpalry that has

occlrred on or pdor to the Effdctive Date, and tg have agreed that, to.the extent that
there is any conflict between the provisions of any such agreernent and the provisions of
thib Proposal, the provisions of this Proposal take precedence and priority .and the

provisions of any such agreement are amended accordingly.

Effect of Payment

Creditors will accept tlre payments provided Ibr in this Proposal in complete satisfaction
of all of their Claims, and all liens, certifieates of pending litigation, executions or any

other similar charges or actisns or proceedings in iespect of such Claim.q will have no

effect in law or in eqtrity against the properfy, assets and undertaking of the Company
including the Assets. On the Effective Date, any and all such regiotered liers,
certificates of pending- Iitigation, eiecutions or other similar charges or actions will be

discharged, dismissed or vacated without cost to the Company.

Freferential 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 Propopal

include releases in favour of the Released Parties frorn all claims, adtions, or remedies

avaiiable to Creditqrs or others pursuant to sections 95 to 101 of the Act, provided

nothing herein shall release any director of the Company from any claims co.ming 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 tlre rights

and benefits given to the Creditors under the Proposal before any such amendrnent. and

30.
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provided further that any and all amendrnents shall be deemed to be effective as of the
NOI Filing.Date.

Ferformance Certificate

33. The Trustee will give the Cornpany and fhe. Otficial Receiver the certificate provided for
in sectioh 65.3 of the Act within 5 Business Days foliowing rhe Trustee being saribfied
that all of ttte conditions set out in this Proposal and all payments of the Purchase Price,
including the Anniversary Purchase Price Paymenfs, have been met, paid or waived.

Court Approval

After the Creditors acceptance of the Proposal the Trustee will proceed to seek the
Approval Order from the Ceurt, oir or about, August 13, 2018 and to have the Court
make any ancillary ordels that may be necessary or desirable to permit the tr.ansfer of the
Prrchased Assets to the Purchaser free aqd Clear fteim all ericumbrances as contemplated
by rhe Putchase Transaction or Purchase Agreement, including an order releasing any
existing eRcumbrances from the Purchased Assets other tban the Permitted
Encumbranbes as referrbd to in the Purchase Agreement (and continuing such
encumbrances in the proceeds of sale only). Creditors' acceptance of the Proposal shall
eonstitute theb consent to such andillarJ Court orders.

Binding Effect

35. The provisions of this Proposal will be binding on the Creditors, the Company and their
respective heirs, exgcutors, administrators, successors, and assigns, upon issuance ofthe
.A.pproval Order. If this Proposal is annulled by an order of the Cow, all payrnents on

account of Clainrs made pursuant to the terms of this Proposal will reduce the Clairns of' Creditors.

PART XI
Eventof Default

36. 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 brsach or failure by the Cornpany to observe and perform any other covenant

and provision of this Prnposal, other than payment as provided for in this
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38.

39.

40.

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

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

PARTXII
Trustee

Dodick Laridau 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 capaciry as Trustee under this Proposal and not in its
personal capacity and no .officer, director, employee or agplt of Dodick Landau Inc.
shqll incur any obligations or liabilities in connection with this hopssal or in .respect of
the business'or liabiliries of the Cornpany.

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

Upon payment by the Trustee of the anounts eontemplated in this Proposal, the Trustee
shall have discharged its duties as Trustee and the Trustee shdll be entitled to apply for
its discharge as Trustee herounder. Fbr greater certainty, the Trustee will not be
responsible or liable for any obligations,of the Corpany and will be exenpt frbm any
personal ligbility in fulfilling riny duties or exercising arry powers conferred upon it by
the Pioposal unless sueh acts bave been caried out in bad faith and constitute a wilful or
wrongful act or default.

SIGNATURE PAGE TO FOITCIW
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AGREEMENT OF PURCRASN AND SALE

I nis ngreement is made as ofthec{dqy_9|JS!Ug,?Ql_S,t- between

rIB SOI,ARCANADA INC.
(the "Ycndor" or "Solart')

aad

Crsig Chomabv on behalfofa companv to be incomoratedo
(the 'rPurchaset'')

RECITALS

On April lq 2018, Solar filed a Notice of Intention to make a Proposal (the "NOI")
under the provisions of the Banlaaptq and Insolvency lcl, R.S.C. 1985, c B-3, as
amended (thc "BlA"):

Dodick Landau Inc., solely in its capaoity as the Proposal Trustee of Solar ($e '?roposst
Tnrtce') uras appointcd as proposal trustee of Solar;

On May 14,2018, the Ontario Superior Court of Justice (Commcrcial List) (tlre "Courf')
issued an order (the "SISP Order"), among other things, approvingthe TWo-Stage Sale
and Investment Solicitation Process afiached thercto (the "SISP') to identifr one or more
purcha.rers o{, or investors irq the business aod assets of Sola';

Pursuant !o tlte SISP Order, the Proposal Trustcc was granted enhanced powers in
rclation to the SISP, including that the Proposal Trustee was exclusively authorized and
empowered, but not required, to take actions and stops and otccute any and all documents
and writings on bchalfo{, and in the nane of, Solar, to oarry out its duties undu the SISP
fter, including to execute all documents relating ro the SISP, and to exccute and dclivcr
any docunrents on behalf of Solar to implement thc transactions contemplated under the
SISP approvcd by the Courq

Pursuant to the SISP Order, ttre Proposal Trustec has assisted in carrying out th€ SISP
whilc Solar has continusd to operate its business; and

6. The SISP provides that the Froposal Tnrstee will ovaluate offers and that any offer
submifted must be subject to fte approval of Sotar's cleditors and tbe Corut (including (i)
approvat of a BIA proposal to Solar's creditors, by affectcd creditors in the rquisite
numbers in accordance with the BlA, in which dre sale of assets to the successftl
bidde(s) is proposed and (ii) an order of the Court sanaioning that proposal)
(collectively, the "Approrals"), Subject to such Approvals and on the term$ set out
herein, the Vendor wishes to sell to the Puthaser and the Purchaser wishes to purchase

from the Vendor, substantially all ofthe asses which make up the business of Solar,

FoEnatled! Sutencrl9t

t.

2.

3.
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TN CONSIDERATTON OF THE COYENANTS AND AGREEMENTS MREIN
CONTAINED, the Parties agree as follows:

SECTION 1 - TNTERPRETATION

l.l Definitions

In tbisAgreement:

(a) (Agreementt' 
mcans this Agreement of Purchasc and Sale;

(b) "Approvals" has the meaning set out in the Recitals;

(o) "Assumed Obligntiols" has the meaning set out in section 2.4(b);

(d) "Bslaoce' has the meaning set out in seotion 2.(b)(iii);

(e) '8IA" has dre rneaning set out in the Recitals;

(f) "Buslness Day" means a day on which banks,u'e open for business in the
City ofToronto but does not include a Saturday, Sunday or satutory holiday
in the kovince of Ontario;

(g) t'Court" has the meaning set out in theRecitals;

(h) "Court Approval Datetr ha.s Us rn6nning sct out seotion 4.3(a);

(i) "Closiog" means the succassfirl complction of lhe Transaction;

(t) sClosing Dste" means the date on which the Closing occurs, wbich shall be
the date that is five (5) Business Days following tre date on which the
Approvals are granted, or such earlier date as may be agreed upon by the
Vendor (but onty ifprior writter conseut is obtained by the Vendor frorn the
Proposal Trustee) or lhe Proposal Trustee on behalf of the Vcndori and the
Purchaser;

(k) "Cortracts" means lhose contracts to which Solar is a party listed on
Schedule l. l(![$ hereto;

0) aDeposif'has the meaning set out in zubscction Z.(b)(i);

(m) "Employees" means p€rsons who are employed by Solar;

(n) 'STA" means ttre.F,xcise Ta Acl (Canada);

(o) "Excluded Asscts" me

exceot anv ure-paid anrounts for lvork-in-orogess or work not vet
comnrerrced at Closiug rvhich amount shall he subject to a oost-closing
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(p)

(q)

(r)

G)

(t)

(u)

(v)

(w)

(x)

(i)

(ii)

(iii)

(iv)

(v)

-J-

adiustrucnt lo be verilied bv the Prooosal Trustee: thesek€]-on{€hedelc
t*Slheete:

"GST/IIST' means goods and services bxrharmonized sales tax under &e
ETA and includcs any provincial equivalents thereo$

(Intellectual Properly" meang all intelleotual and industr.ial property and
any and all forms of protection having equivale,lrt or sirnilar cffbct anywhere
in the world and all righ6 therein as recognlzcd under the taws of Canada
and/or other counties or jurisdictiong rvhether registered or unregistered and
including applications for the rcgistration or gratrt of any such rights,
including rigbts b and o: (a) trademarks; (b) paenc; (c) copyrighb and
worla of authorship; (d) nask worla; (e) bade secretg know"how, and
propriehry and confidcntial techdcal or buiness informatioq (f) any
technologr; (g) industrial designs; (h) customer lists and databases; (i)
supplier lise and databases; and () 0re trade names "." aod t,ft,, Eld
including dre Intellcctual Property listed on Schedule l,ILCIO;

"NOl" has ths meanlng set out in the Recikts;

.,Oulside Date'msans e, 2018;

"Parties" meens tbe Vendor and the Purchaser:

aPremisestt means thc premises located at o;

"Proposal Truslec!' has the meaning set out in the Recitals;

"Putchase Prico" has the meaning set out in section 2,6;

'Purchased Aesets" means all of the asscts, prop€rties and undcrtakings of
Solar including without limitation, but does p6f inclucls the Excluded Asscts:

those located on the Premises, including alt reconds of enploynrent for
Transfened Employees;

inventory;

all book debts and accounts rcccivable owing to Solar;

equiparent;

Intellectual Property;

all of Solu's rights, entitlements and obligations uuder the Contracls;

choses in action;

(vi)

(viD
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(viii) "Goodwilr" meaning all goodwilr, togetber with thc ability of dre
Purchaser to 

'epreseot 
itsetr as carrying on the solar business in

succession to sotar and the right to use any words indicating &at the solar
business is so canied on, including the use if otherwise permiued by law
of tbe corporate name .HB Solar Canada lnc" and the domfi name
"wwwJrbsolar,ca"l and

(ix) those llsted on Schedule I.l(xXy)hereto.

(y) t'SISPt' has the meaniug set out in theRecitals.

(z) 'SISP Ordern has theureaning setoutin theRccihts.

(aa)

(bb)

(cc)

(dd)

(ee)

'Solar'has themeaning sot ow in thc Recitalg

"Time of Closing" means 12:00 &m. (EST) on the Closing Date or such
other time on the Closing Datc as the Vcndor (but only if prior written
corsent h obtaincd by the Vendor from the propmal Trusee) and the
Purchaser may mutually agree;

"Transactiont means the lransaction of purchase and sale and assignnrent
and assumption contemplated by this Agreement;

"Transferred Employeer" has the meaning set out in scction 2.4(a); and

'Yendor" bas the meaning set out in the Rccials.

1,2 Intcrpretation NotAffected by Hendings, etc.

Tbe division of this Agreement into sections and the insertion of headings are for
convenience of refereucc only and sball not aftct the constuclion or interpretatiou of lhis
Agreem€nt, The torms "this Agreementn, "hereofr, nherein'r and xhcreunder,' and simila
expressions refer to this Agrcement and not to any particular section hocof,

1.3 Extcnded Meaniugs

Words ioporting the singular include the plural and vice versa, words importing gender
includo all genders and words importing parsons include individuals, partnershipi, associations,
trusts, unincorporated organizations, corporations and govemmental authorities. The term
"including" means 'including, without limitation," and such terms 8s "includcst, have similar
mcanings, and dre term "lhird parly" means any person other thon the Vendor and the Purchasrr.

1.4 Schedules

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

Scbedule l.l ft)t{l) - Contacts

Schedule l -l (o}l{p) - Excluded Assets
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I scneaule t.l(x.)l{g}-purchascdAjseb
I

Sohedule 2.6- Purchase pr{ce Allocation

Schedule 5.2(d) - Form ofbill ofsalc, assignmcnt and assumptioo

Sohcdule 5.2(e) - Form of Inrcllectual koperty Assignmenr

1.5 Calculation of Time

. 11 this Agreemenl' rtnless something in the subject matter is inconsistent therewitb, or
unless otherwjse herein provided, in the computation ofperiods oftime fom a specified date to e
later specified data, the word "fiomt' means 'Som but cxcluding" and tho words .,t0" and .untiP
each mean "to and inoluding". If the last day of any such period is not a Business Day, suc6
poiod will end on the next Business Day. When calculating thc period of timc ,\r'ithin', which,
'lrior to" or "followlng" whioh any act or cvent is requircd orpennittcd to bc done, noticc givcn
or steps taken, the date which is the reference datc in calculating such period is excludcd fmm
the calculation. If the last day of any such paiod ls not a Busincas Day, such pcriod will end on
the next Business Day.

1.6 StatutoryReferences

Lu ttris Agrccmcnl unlcss something in the subjcct mattel' or contcxt is lnconsishnt
therewith or unless otherwise herein provided, a refer.once to 8ny statute is to that stanrte as now
enacted or as lhc samc may from time to time bc amended re-enacted or replaced aod lnoludes
any regulations nradc thercundcr.

1.7 Proposal TrustceAcling on Bchalf of Vendor

The Purchascr achowledgcs that the Proposal Tnstee may act on bchalf of the Vendor
in relation to the SISP, this Agreement and dre tmnsactions contemplafed bereby, including
siguing Sis Agrecment and delivuing noticcs hereunder. The Purchaser acknowledges that in no
event shall the Purchasohold the Proposal Trustee liablo as a result ofthc Proposal Trustee's
pcrfonuance on behalf of the Vendor unless arising liom the Proposal Trustee's own willful ,

misconducL gross negligencg Saud or bad faith.

SECilON 2 _ SAIJ ANI' PURCHASE AND ASSTGNMNNT

Z.l Salc and Purcbase ofPurchascd Asscts

Subject to the terms and conditions hereo{, on tbe Closing Date, ttrc Vendor shall sell to
tlre Purchaser, and the Purchascr shall purchasq all offte Vendods righ! title and interest in and
to the Purchased Asse\ as of and with effect from he Time of Closing. The Purchaser
acknowledges that it is not purchasing aDy ExcludedAssets,
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Assigument and Assumption of Conhacts

(a) Subject to the conditions and terms hueofand h accordanoe witb applicable
law, on the Closing f,hte, the Vendor shall assigF to tbe Purchasbr all of the
Vendor's righl title and interest in and to the Contraots, and the Purchasq
shall assume the obligations and liabilitics of dre Vendor, if any, under the
Conbacts, as of and with effect frour he Time of Closiug.

(b) Nohrittrstanding anything else containcd hcrein, the Purchaser shall be
responsible for any and all cosh required to be paid in conncction with rhe
assignment of any ConEact to tho Purohaser, including amourts rcquircd to
be paid unde,r the tems of any such Conbnct in the conto$ of the assignment
ofsuch Contract, and fccs ofany third party advisors in connection thcrcwith.

(c) This Agrcement and any document ddivered under this Agrccorent shall not
constitrte an assignment or an
contemplated to be assigned to tte
not assignable without the consent
becn obtained.

assignment of any Contau
under this Agreement which is
paty ifsuch conscnt has not

aScrnpted
PurcJrascr
of a third

2.3 "As is, Wbere isrt

(a) TtlE PURCHASER ACKNOWLEDGES TILAT THE \lEhlDoR IS
SELLING TTIE ASSETS ON A\I "AS IS, WHERE ISil BASIS AS TTIEY
SHALL EXIST AS OF TTIB TIME OF CLOSING, TI{E PURCHASER
FURTIIER ACKNOWI,EDGES TTIAT IT HAS ENTERED INTO TIIIS
AGFJEMENT ON TI{B BASIS TIIAT TTTE VENDOR DOES NOT
GUARANTEE TITLE TO THE ASSETS AND TT{AT THE PURCHASER.
HAS CONDUCTED SUCH INSPECTIONS OF TTIB CONDITION OF
AND TITLE TO TTIB ASSEf,S AS IT DEEMED APPROPRIATE AND
IIAS SATTSFIED ITSELF WTftI RECARD TO TIIESE I\,TATTERS. NO
REPRESENTATION WARRANTY OR CONDITION IS E)(PRESSED OR
CAN BE IMPLIED AS TO TTTLE, ENCUMBRANCES, DESCRIPTION,
FITNESS FOR PURPOSB, MERCI{ANTABIIJTY, CONDITION
QUAI{TITY OR QUALITY ORIN RESPECTOF ANYOTHERMATTER
OR THING WHATSOEVER CONCERNING TI{E ASSETS OR TI{E
RJCIIT OF'I'HE VEI.IDOR TO SELL OR ASSIGN SAME SAVB AND
EXCEPT AS EXPRESSLY REPRESENTED OR WARMNIED HEREIN.

(b) Without limlting the generality for the forogoing, and all conditions,
wan*anties or rcpresentations cxpresed or iruplied pursuant to lhe Sa/e o/
Goods Acl (Ontario) or similar lcgislation do not apply hereto ald have been
waivcd by the Purchaser. Any description ofthc Purchased Assets contained

herein or in the Schedules hueto is for the purpose ofidontification only. No
rcprcsentation, warranty or oondition has or will be given by the Vendor
conceming completcness or lhe accuracy ofsuch descriptions.
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2.4 Employecs and other Assumed Obligatious

(a) The Purchaser may, in its sole dlscretion, conditional upon Closing ofler to
employ, effective a.s of immediately following the Time of Closing any of
the Enployecs who rernain employed by Solar as of immediately prior to the
Iime of Closing. Not lcss lhan tluee (3) Busincs Days prior 1e gtosing the
Purchaser shall delivel to the Proposal Tlustee a llst ofEmployees to whom
the Purchaser intends to offer to employ. By no latcr tran two (2) Business
Days prior to tie Closing Datc, thc Purchaser will provide wrinen
confirmation to thehoposal Tlustee of all suchEmployees who accept offers
of employmcnt with the Purohaser (the "Traneferred Euptoyees").
Following the receipt of the list of the Transfened Employees, and in any
event no later than one (l) Business Day prior to thc Closing Dale, the
Vendor (cithcr by actions taken directly or on its bebalf by the Pnrposal
Trustee) will provide each sush Tnnsfened Employee with a memorandum
confirming drat effective as of the Time of Closing, their eurploymcnt wifh
Solar wlll ccaso and theit employment agrrement with solar will be null and
void.

(b) All obligations arising aftcr the Timc of Closing in relation to the Traosfened
Employecs, togeilrer with the obllgations and liabillties of Solar arising after
the Timc of Closing under the Contracts, are herein collectively referrcd to as
rrAssumcd 0bligationsil.

(c) In connection with its acquisitlon ofttrePurchased Assets, tlre Purchaser shall
assuma thc Assumed Obligations as of the llme of Closing. If so required by
he Vendor, thc Purohaser shall enter into such spccilic assumption
agrement(s) as tlre Vendor nay teasonably requiro with rcspect to any
Assuned Obligations.

2.5 ExcludedObligations

Other t.han the Assumed Obligations, tlre Purchaser shall not asume and shall not be
liable for any other liabilities or obligations ofthe Vendor iocluding in partictlar, any liabilities
to or in respect of Ernployees who are not Transftncd Enployecs.

2.6 Purc[ase Price

I fn" purchase price for the Purchased Assets shall be a total of $CDN o-1,900J9Q,00
(the "Purchnse Price") to be allocated anrongst tbe Purchased Assets as followsl

I cro ue deternrinea priorl-
2.7 Payueut ofthe Purchase Pricc

(a) Upon execution of this Agrcemcnt, the swn of $CDI'$
90.000,00 shall be paid by the Purchaser to the Proposal Trustec, on behalfof
the Vendor, as a deposit (the "Deposlt") by wire uansfer of immediately
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available flrnds to an occount of the Proposal Tnrstee specified ln writing by
the Vendor. The Deposit shall to be held by the Proposal Trusteg in trust,
until the Time of Closing and oredited toward the Purchase hice upon
Closing.

(b) Subject to this Agrecmenf on or prior to the Time of Closing the Pulchaser
shatl satisfr fte payment of the Purchase Price as follows:

(i) the assumption by the Purchaser of ftc Assurned Obtigations;

(iD dre application ofthe Deposit ngeinst tbe Purchase Price; and

(iii) tho payrnent ry tre Purchaser of the sum of $CDN-
I.810.000.00 to thc Proposal Trustee. on behalf of the Vendor. bv wirE
tronsfer of immediatclv availuble tiuds to no account of the Ploposal
Trustec soccified in rvriting bv thc Vendor as tbllow$. whiclr oaya:ents
shall cbllectivelv bc d-ofined as the "IplLrJ:gi i

l. $810.000.00 ---
Veadet "ePresen&E $e bdsnee of ebe Pufetlase Priee (tfte "Sahnee");
b'.wire-frsnefer ef irarnediekl)'aveilsble firflds to an ^ieeurFef &e

teast Wo lZ; :

Busincss Days prior to Closingl

?, $500.000.00-on or before *re neriod endine 12 ruontbs
after Closins: and

(.r*r) 3. $500"000.&) on or behro the oeriod ending 24 montbs
afler closins.

Fomatir& Sold

Forfirltsd! hdenb l€ft: 1J', Rrst llm: 0lI,
No fuleb or nt rDbedn0
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2,8 Taxes

G) The Purchaser shall pay upon closing, in addition to the purchase price, all
applicable federal, provincial, state or other taxes edgible in connection with
the purchase and salc of the Purchased Asets including witbout limitation,
GST/HST and retail sales tax. Altemativcly, whcre applicrble, the Purchaser
shall have fte option to fiurrish the veodor wirh ippropriarc excruption
certilicates.

(b) Ihe Purchascr agecs to and hereby indemnifies and saves the Vendor and the
Proposal rrustee barnless torn and agalnst ail claims and demands for
payment of &e above-msntioned taries including penalties and intcrest
thcrcon and any liabitity or costs incurred as a ruult of any frilure to pay
such taxes when due.

SECTION J - REPRESENTATIONS AND WARRANTIES

3.1 Purchaser'sRcpresentations

Tbe Purchaserrcpresents and u'ananls to the Vendor $at:

(8) the Purchaser is a corporation duly incorporate( organized and subsisting
underthe laws of TBC

O) lhe Purclraser has all neccssary corpora0e power, authority and capacity ro
enter into tbis Agrcement and to perform its obligotions and the execution
and delivery of this Agreement ard the consummation of the transactiolls
contemplated have becn duly aulhorized by all necessary corporst€ action on
hc pafi ofthe Purcbaser;

(c) the Purchaser is not a parfy to, bound or affected by or subject to aDy
indcnulre, agreoment instrument, chafter or by-law provision, order,
judgnrent or decree which would be violated, contravened or breached by the
oreoution and delivery by it of tbis Agreement or rle performance by it of
any of th6 t€ms contained hercin;

(d) there is no suit, actioo, litigation, arbibation proceeding or governmental
proceeding including appeals and applications for rwiew, in progress,
pending or, to the best of the Pucha.ser's knowledge, threatened against or
relating to the Purchaser or anyjudgnenq decree, i{unction, rule or order of
any coult, governmenlal departmcnt commissio& agency, iusfumenlality or
arbitrator which, in any case, miglrt adversely affect the ability of dre
Purchaser to etrter into this Agreem€nt or to consummate the transactions
contemplated and te }urchaser is not aware ofany existing grouad on which
any action, suit orproceeding may be commenced;

(e) this Agreemcnt and all other documents coutemplated hereunder to rvhich the
Purchascr is or wilt bc a party have bcen, or will be as at the 'l'ime of Closing,
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duly and validly exccuted and delivered by the Purc,traser and constjtutes or
wi.ll, as at the Tine of Closing, constitute legal, valid and binding obligations
of the Purchascr, as the rase may bq enforccable in accondance with the
terms hoeof or thereof;

(f) the Purchaser is lcgistcred for GST/HST purposes undo Part tX ofthe ETA,
and its regisration .u-ber is ri&g-and

(g) the Purcluser has available to il, or the Purchaser has a firn rarittco
conrmitnent frorn a lending institrdion for, and will have available to it on the
@ srffcient funds to pay the Pruchase
Pricq any fces and erqcnses of lhe Purohaser relahd to hc transactions
contemplaled by this Agrcemcnt and to consummate all other hansactions
contemplated by this Ageerncnt to be so consummated by thc Purchaser.

Vendor's Representations

Ibe Vendor represctrts and warrants to the Purchaser as follows:

(a) the Veodor has the right to enter into this Agreement and to oomplete the
Transaction, zubjeot to the gnnting of the Approvals; aod

(b) the Vendor is not a non-residenl of Canada within the meaning of that rerm as

usedinthe Income Tu,Act (Canada).

SECTION 4 _CONDITIONS

4.1 Conditions-Purchasor

The obligation of 0re Purchaser to complete the Trangaction is subject to the following
conditions, which conditions are for the exclusive benefit of the Purchaser, being firlfilled or
perfonncd at or prior to the Closing Date:

(a) all representations and waranties of the Vendor contained in this Agreement
shall be tnre and correct in all material respects as of frc Closing Darc with
thc sarnc effect as tlrough made on and as oftbat date;

(b) the Vendor shall have perlbrured or complied widr in all material respects
each of its obligations under this Agreement to the ext€nt required to be
pcrformed on or bdore the Closing Date;

(c) the Purchaser sball have been filnished with a certificate sigted by an olficer
oftbe Vendor (not in their personal capacity and without porsonal liability)
dated the Closing Date, to lhe elfect that sections a.l(n) and 4.1(b) hrve been
complied wittr; and

(d) no action or proceedings shall be pending to tsstrain or prohibit the
completion of the Transaotioa contemplated by this Agrecment.
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4.2 Conditlons- Veidor

'lhc obligaiion of tbe Vendor to comFlete tbe Transaction is zubjeot to the follorving
conditions, lvhiih conditions are for $e erciusive benelit of tho Veodor, being futfillcd or
pertbrmed at or prior to the Closing Date:

(a) all. represantatig.ns and wonantigs of the Purchaser contained in this
Agreenlent- shall be tire.and coriect in all maierial respects as of the Closing
Datowith thd samo offect as tlrougb made .on rind ris of that tltrte;

(b) Srs Putchaset shrll have porlbnned and.conpligd with in all matcrinl rcspects
eaih of its obligatloqs under lbis 4gl€em6ni to thc octent requirgd io be
performed on or before the ClosingDate;

(c) the Vqndor shall have been fumished with a cati.ficalc signed by an oflicel of
the ?9{ahqser.(nof in their pgrsona! capqcity aird rvithout pgrsonal liabilig)
dated ilie Clqsini Date, to tht efect thet secdqns 4.2(a) and 42(!) have been

compliedivii[ 
-

-il,

or procpsdings shqll be Fendipg to restraln or prohibit the
of ttre fransirctior bofionplated by this Agtecrrenq hn{

(d) no acrion
cornpletlon

(e) thc Vendor shall not hhve J'ost its ability t0 convey the Purchased Asscts or
any natt thercof:

4,3 Approvnls

4.4

(a) 'lhe obligailons of thp Veqdpr and the Purohaspr to compleie the Transactittn
ale subj&i to hirVilg rcceived'ihe Approvals on or !.tQrq'f,2!18 (the
ttCotirf ApprovalD{tg!), 'Sros+U 

-7q"'^* tt

G) The Parlies a;oknowlgdle thrt ihe foregoing conditibns aie for ttie mutrs.l
bonefit ofthe Vendor and the Purchaser.

Cbmmcrcially Reasonablo Efforts

Eaoh ol'the Vendor and thc Pun:ha.ser shall usc ite coororercially rearonable efforts to
satis-ff tho conditiohs sei out in this 3.2(a)Se*ien4-prior to the Outside Date,

d.5 Non:$atislhctionolConditionr

ffariy condi{on $et out in thi,s seotion 4 is not satistied or perfonned on o.r prior to the

dutes specified jir ser,'tions 4, I thrOugh 4,3, the pug for rvhtise benelii the oontliiion is:.inserted
may (in the pase of the Vendor (tru( only if prior written consont is.obtained'by the Vendor fronr
the Pr oposal l'rustce)):

(a) waive compliance with ths condition in whole or in part in its sole discretion

by unitten notice io the other party and without prejudice ln any of its rights
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of termination in fie event of non-firlfilnent of any odrcr condition in whole
or in part; or

(b) elect o,t wlitten notice to the other pafiy to t€rminate tris Agreement before
Closing.

SECTION 5-CLOSING

5.1 Closing

The complction of the Transaction shall take place with effcct as of tlre Time of Closing
at the offices of o on the Closing Date or as otherwisc determined by munral agreement of tbe
Vcodor (but only if prior writtcn consent is obtained by the Vendor from the Proposal Tnrstee)
and the Purchaser in writing.

52 Purchaser's Delivcrles on Closing

At or before the Time of Closing, the Purchaser slrall executc and/or deliver, as
applicable, to thc Verdor fte following, eaoh of which sball be in form and substance
satisfactory to the Vendor, acling teasonably:

(t) paymcot of tre Deposit in accordance witlr section 2(a);

(b) paymcnt of the Balance in accordance with section 2.(b[iii);

(c) payment or evidence of payment of applioable federat state aud provincial
iaxes or altematively, appropriate exemption certificates, as required by
section 2.8;

(d) a bill of sale, assiglment and assumption oxecuted by the Purchaser,
substantially in the form attached as Schedule 5,2(d);

(c) a spccifc assignment of htellertual Property executed by the Purchaser (if
applicable), subotantiaily in the form athched as Schedule 5.2(e);

(t) the ccrtilicate referred to in section 4.1(c); and

(g) suoh frrrther and other docunrentation as is referred to in this Agreemont or as
the Vendor may reasonably reguire to givc effect to this Agreement

5.3 Vendor's Deliveries on Closing

At or before the Time of Closing, the Vurdor shall orccute and deliver to the Purchaser
the following, each of ruhich shall be in form and substancc satisfactory to the Purchaser, acting
reasonably:

(a) a bill of salg assignment and assurnption executcd by the Vendor (if
applicable) substantially in the form attsched as Schedule 5.X.2(d);
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(b) a specific assisnnont of Intellechral Property executed by the Vendor
substantially ilr tlre fonn attached as Schedulc 5.25.2{e);

(c) the certificate rcfen'ed to in section 4.2(c);

(d) the Trustee's Certficatq as refentd to ia the Approvals; and

(e) all Approvals.

5.4 Purcbascr'sAcknowledgemenl

The Purchaser acknowledges that the Vendor is selling the Vendor't right, title and
intorest lB and to thc Purchased Assets pursuant to tbc Approvals. The Purchaser aglees to
purchasc and accept the righl title and interest of tlre Vendon in and to tbe Purchased Assets
pursuant to and jn accordance wi$ tbe te,rms of this Agrecmeng the bill of sale assignment and
assumption, &e a.ssignment of Intellcctual Property and the Approvals,

5.5 Possession ofPurchesed Assets

(a) The Vendor shall retnain in possession of the Purchased Asseb until tre Time
ofClosing. On Closing, thc Purchaser shall bke possesriot ofthe Purchased
Asseb whcre situated at the Time of Closing. The Purchaser ac.knowledges
that, subject to lhc lerms of this section 5.5, the Vendor has no additional
obligation to deliver physicel possession of the Purchascd Asseh lo thc
Purchaser. .lh no cvent shall the Purdrased Asssh bc sol4 assigne4
hansfened or set over to the Purshaser until the conditions set out in the
Approvals have bcen satisJied and the Purchascr has satisfied all delivcry .

requirements outlined ln section 5.2. The Purohaser shall promptly notif, the '

Vandor of any Excludcd Assets which may come into the possession or
control ofthc Purchaser, and sbsll promptly releasc such Excluded Ass€ts to
$e Vendor. or to such other person as thc Vendor nay direct in writing.

(b) The Vendor agrees that the Purchaser shall have access to the Premises for
the purposcs ofremoving the Purchased Assots locatcd therein for a period of
30 days following the Closing Datc. At its own cost and o<pense, the

Purohaser will be responslble for the checkou! dismounting, dismantling and

removal of the Purchased Asses from ttre Prcmiscs, which checkou!
dismounting dismanding and removal strall be done with the care that a

prudent tenant would usc, by reputablc and competent pcrsomet' in a good

and workmanlike rnann6t, and in compliance wi$ all laws. At its orryn cost

and expense, the Purchoser shall leave the Premiscs in an orderly, olean,

sanitary snd broom swept condition and shall be re4ulred to rcmedy or repair
any physical damage ot' other condition rosulting frorn the chackout,

dismounting dismantling and rernoval of the Purchased Assec. The
Purchaser shall not be obligated to rcmove any Excluded Asstfs and shall not :

be required to remedy any condition existing priortothe Closing.

5.6 Risk
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The Purdmsed AsseB shnll be and rcmain at the risk of the Vendor until Closing and at
the risk of the Purcluser fi'orn and after Closing. I{ prior to Closing, the Purchased Assets are
substantially damaged or dcsfoyed by fre or odrer casualty, theq at its option" the Purchaser
may decline to complete the Transaction Such option shall be oreroised within 15 days ater
uotifcation to the Purchaser by the Vendor ofthe occunence ofdamege or destuction (or prior
to the Clming Date if such occurrenc€ takes place within 15 days of the Closing Date) in which
event this Agreernent ohall be terninated automaticolly ald the Purchaser shall be entitled only
to a rehrm of thc Deposit paid under section 2.(a) but without rny o&er conpensation If tlrc
Purchaser does not exercise such option, h shall complete the Trursaction and shall be entitled to
an assignment of the proceeds of insurance, if any, rcferablc to such damage or destruction,
Where any damage or desruction is not substantial, lhe Purchaser sball compleE thc Transaction
and shall be entitled to an assignncnt of the proceeds of insurance, if uy, referable to such
damage or deskuction provided tbat such damage or destruciion is insured orr otherwise, to ul
agrccd abatemcnl If any dispute arises under &is section 5.6 as to rvhcther damage or
destruction is substantial or with rcspcct to the amount of any abatemcrrg such dispute will be

determined in accordance witb sestion 5,7.

5.7 Dispute Resolution

If any dispute ariscs (a) under scction 5.6 as to whelher any damage or destruction is

substatrtial or witr respect io thc amount of any abatemen! or (b) wi0r respect to any otber
matter related to the Tramactioq such dispute will be detemrined by $e Colt in the currant
proceedings relating to Solar, or by such other petson or in suoh othcr m8nner atl the Court may '

direcL

5.8 Tcrmination

(a) This Agreement may, in the case of seotion 5.8(a)(iv) will, bc teminated as

follows and in no other manner;

(i) by wdfen agreement of the Vendor Out only if prior written conseat is
obained by lhe Vcndor tom the Proposal Trustee) and the Purchaser;

(i0 by eilher the Vendor (but only ifprior written consent is obtained by the
Vendor from the Proposal Tmstee) or the Purchaser pursuant to section
4.5

(iii) by the Purchaser pursuantto section 5.6: or

(iv) autornatically if the Closing does not occur by the Outsido Dato, provided
that the right to teminate this Agreement undel tbis clause shall not be

available to any Parly whose act or failutc to act has been a principal cause

o{, or resulted in, dre failue of lho Closing to occur on or beforc the
Outsidc Date.

(b) If this Agreement is volidly terminatedpursuarrt to section 5.8(a)t
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(i) 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 Purchsser shall be entitled to bave the Deposit
paid hereunder to the Proposal Trustee retumed with intenest earned
thereon (ifany) but without deduction; and

(iii) subject to section 5.9, neither party shall have any right to specific
perfurmance or other remedy agains( or any right to recover damagcs or
expenscs tom, the oher.

5.9 Breach by Purchaser

If the Purchaser fails to comply with Se terms of tbis Agreement, the Veodor may by
noticc lo the Purchaser elect to tre,at this Agrecnent as haviag bcen repudiated by the Purchaser.
ln that event, the Deposit and any other payments made by the Purchaser drall be for&ited to the
Vendor and the Pulchased Asset$ may be resold by &e Vendor. In additlon, the Purchaser shetl
pay on demand to the Vendor (i) tbe deficiency, if any, uising upon such resale, being the
amount tbat thc net salc proceeds on rcsalo (aftu deducting the a(penses ofresalc) togctlrer with
the forfeitcd Deposit are less tban the Purchrse Price, and (ii) inlerut and all othe,r damages or
charges occasioned by or resulting fiom the detbult by the Purchaser.

SECTION 6-GENERAI

6.7 FurthcrAssurances

Each of the Parties shall, Aom time to tine after the Closing Date, at the request and
expensc ofdre other, tako or cause to be hken suoh aotion and oxecute and doliver or cause to be
executei and delivcred to the otber such d66nmgnls and fiutheruNsuranccs as may bc reasonably
neccssary to give effoct to this AgreemcnL

6.2 Prcservation of Records

Tbe Purchaser shall preserve and keep the lecords rclating to the Purchased Assets for a
period ofseven yearu following the Closing Date, and shell 6316s such records and personnel
available to Vendor as may be reasonably required by such party lD connection wilh, among
other things, any insumnce claims by, aotions or tax audits against, or governmcntal .

investigations oftbe Vcndor or any oftheir respcctive afliliates or in ordet to enable the Vendor '

to comply with its obligations under lhis Agrecment and €ech other agreement, documcnt, or
instrumeut contcmplated hereby or thcleby. In the event the Pruchasel wishes to desboy such
records before or after that tine, zuch party shall first give 90 days prior written notice lo the
Vendor, and tlre Vendor shall have the right at its option and expensq upon prior written notice .

given to Purclurer within such 90 day period, to tako posscssion of the rccords within one
hundrcd and eighty (l 80) days after the dato ofsuch notice.
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6.3 Notice

Any noticc or olher communication undcr this Agrtement shall be in writing and may be
delivered pelsonally or transmitted by Ii4 addressed in the case ofihe Purchaser, as follows:

finsort Purchrscr's addressl

Attention: 

-Craie 

Chornaby
TelcphoneNo.: 

-519-2404193.

witlr a oopy to:

todd€s6{in64}
{ad*ess-lforo+}
@ronto. Ontario. M6C 2E3

Attention: forr5erlJason SpetrcrTeLruFax:ru
grnail:omai@

and in the case of the Vendor, 'as follows:

withs copy toi

PallettValo LL,P
77 City Cenre Drive, West Torolto
Suite 300
ffi$isssugn, ONLjBIM5

A$entioul Alexllchenko
Facsimile: (nr2734920
Email ailchenko@palletoalo.com

with a copy to:

Dodick Landau Inc.
4646 Dufferin St
Suite 6
Toronto,oN NtlH5S4

Attention: Rahn Dodiok

a
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Facsimile: (41O649-7725
Email: rahn.dodick@dodick.ca

with a copy to:

McCarthy Titrault LLP
Suite 5300
TD BankTower
Box 48,66 Wellington Street West
Toronto, ON M6K lE6

Atfention: HeathelMereditlr
Email: hrner edlth@mcco4hv,cjr

Any sucb notice or olher communicatiorq if given by personal delivery, will be deemed to bave
been given on &e day of actual delivery thqeof and, if transmitted by fax before 5;00 p,m.
(Toronto time) on a Business Dan will be deemed to have beea given on the Business Day, and
if transmiCed by fax afto 5:00 p"m. (Toronto time) on a Business Day, will be deemed to have
been given on the Busincss Day after the date of the hwrsmission.

6.4 Tlme

Timc shall, in all respects, be of the essence hereo( provided that the time ftr doing or
completing any rnafier provided for herein may bc extended or abridged by an agreement in
writiag signed by the Vendor (but only if prior written conscnt is obtained by the Vendor from
tre Proposal Trustec) and the Purchaser or by their respective solicitors.

6.5 Currency

Except where olhcrvr'isc indicated, all references bcrein to money amounts are in
Canadian curency.

65 Survival

No covenants, repr€sentations or wananties of any Party conlained in this Agreernent or
any ccrtificale provided pursuant to this Agreement will survive thc Closin& o(cept for the
covenarb, if any, that by their tenns are to be satisfied or survive after the Time of Closing
whic,b covenano will continuc in full force and ellect in accordance with their terms.

6.6 Benelit of Agreement

This Agreement shall enure to the benefit ofand be binding upon the Parties and their
respective successon and pennifted assigns, provided that the Purchaser shall not assigu its
rigfts, cntitlements or obligations under this Agreement rvithout the prior wrillen consent of tbe

Vendor (but only ifprior writtcn consent is obtained by the Vendor from theProposal Trustee).
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6.7 Entire Agreement

This Agrcemcnt (including the agreemcnts and orders cootcmplated hereby) and thc
afiached Schedules constitute the cntirc agrcement betwecn the Parties with respect to the subject
mater and supcrscdc all prior negotialions and undershndinge fiis Agreemcnt may not bc
amendcd or modifcd in any respect except by writtcn ins0:ument exeouted by tbe Vardor (but
only if prior wriuar coosenl is obtained by he Vendor from the hoposal Trustee) and Sre

Purchaser.

6.8 Peramountcy

In thc cvcnt of any confllct or inconsistency betweca thc provisions of thls Agreemeng
and any other agtement, docunent or instument exeouted or delivered in connection wi& tbis
Traosaction orthisAgrecment, the provisioos of this Agreonentshall prevail to the extent of
such conflict or inconsistefty.

6.9 Severability

lf any provision of tbis Ageement or aay document delivered in conncction with this
Agreernent is partially or completely invslid or unenforceable, the invalidity or unenforceability
of that provision shall not affect the validity or enforceability of any o&er provision of this
Agrcement, all of whic{r shdl bc construed and enforccd as if that invalid or unsnforceable
provision were omittcd The invalidity or unenforceability ofany provision in onejurisdiction
shall not affect such provision's validity or enforceabilig in any otherjurisdiction.

6,10 GoveruingLaw

This Agreemenl shall be governed by and consuued in accordance with tlre laws of the
Province of Ontario and the laws of Corada applicable therein and each of tlrc Parties
incvocably attoros to the non-cxclusive jurisdiction of dre courts of thc Province of Onhrio.

6.11 Commission

The Purchaser acknowledges that there are no age[t or broker fees or other commissions
payable by the Vendor on the Purcbaso Pricc or otherwise in conncction with dre Traruaction,
and the Purchaser agrees to indemnif, tre Vendor against any claim for compensation or
commission by any thfi'd party or agent retained by tle Purobaser in connection with, or in
contemplation of, the Transaction,

6.12 Fces and Expenses

Each ofthe Vendorand the Purchaserwi.ll pay theirrespectivc legal and accountiog costs
and expenses incuned in conneotion rvith ttre preparation, execution and delivery of this
Agreement and all documenb and instruments executed pursuaot to this Agreement and any
other cosls and expenses whatsoever and howsower insurred.
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6.13 Publlc.dnnouncemcnt

Except as required by applicablc law or by lhe Coru! no public ennouncament or prsss

release conceming $e sale and purchase of the Purchased Assets may be made by thc Vendor or
the Purchascr without he prior consent and joint approval of the Vendor (but only if prior
wrinen consent is obbined by the Vendor from the Proposal Trustee) and the Purchase,r.

6.14 Relationshlp wlth Proposal Trustee

In this Agreemcnf references to a required consent froar the Proposal Trustee are in
refel"nce to obligations of the Vendor only and, a3 tbey teltrte to the Pru'chasor, such rcfer€nces

arc ooly for informational purposes.

6.15 Counttrparb

This Agreement may be cxccuted in any number of counterpartq each of whiclt shall be

deerncd to be an original and alt of which strall constitute one and tlre same agreemenl

Tronsmission by facsimilc or email of an executed counteqpart of this Agreement shall be

deemed to constitute due and suffioient deJivcry ofsuch counterpart'

[Sig nolwe p ag e followsJ
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Court File No. 31-2364769
Estate File No. 31-2364769

IN THE MARER 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

INTRODUGTION

On April 10, 2018 (the "Filing Date"), hb solar Canada lnc. ('HB", the "Debto/ or the

"Gompany") filed with the Official Receiver a Notice of lntention to Make a Proposal ("NOl") to

its creditors and named Dodick Landau lnc. ("DLl') as ProposalTrustee (the "Proposal

Trustee").

On May 10,2018 and on June 19, 2018, in accordancewith Section 50.4(9) of the Bankruptcy

and lnsolvency Act (the "BlA'), the Debtor sought and obtained approvalftom the Superior Court

of Justice (the "Gourt") 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 BlA, 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

ftom 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 lnc., located at 4646 Dufferin St., Suite 6, Toronto,

Ontario, M3H 5S4, on July 25,2018 at 2:00 p.m.. Details relating to the filing of claims, and

2.

3

4.

5

6.

1



other documents, prior to the meeting of the creditors, are outlined in this report and will
be mailed to each known Greditor, or their duly appointed representative.

DISCLAIMER

7 ln preparing this Report, the Proposal Trustee has relied upon certain unaudited, draft and/or

internalfinancial information, the Company's books and records, discussions with the Company's

management ('Management"), Creditors and information from other third-party sources

(collectively, the'lnformation"). Except as described in this Report:

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

accuracy or completeness of the lnformation in a manner that would wholly or partially

comply with Generally Accepted Assurance Standards pursuant to the Canadian lnstitute

of Chartered Accountants Handbook and, accordingly, the Proposal Trustee expresses no

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

some of the information referred to in this Report consists of forecasts and projections. An

examination or review of the financial forecast and projections, as outlined in the Canadian

lnstitute of chartered Accountants handbook, has not been performed; and

the Proposal Trustee has prepared this Report in ib capacity as a Court appointed officer

and has made a copy of this Report available on DLI's website at wvrnr.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 refened 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 willvary 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.

a)

b)

c)

I

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

BACKGROUND

Operationis

11. Since its inception in 2009, HB has canied on business as a supplier of photovoltaic/solar energy

aray 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 ftling its NOl, 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. lngo Wolfer and was incorporated under the

Business Coryorations Acf (Ontario) on October 2,2009.

FinancialResulfs

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 (91,400,000),

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 incuned an operating loss of approximately $90,000 and had total debt of

approximately $Z.S million.

CAUSES OF FINANCIAL DIFFICULTIES

16 According to Management, due to numerous changes to the Ontario's Feed-in Tariff ('FlT')

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,

3
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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 fom institutionat

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

parly would invest further. Consequently, HB filed the NOI on April 10, 2018.

SECURED AND UNSECURED DEBT

Secured Creditors

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 ("RBG"), its sole significant secured creditor.

The Company granted RBC a security interestthe 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

As of the date of this Report, HB is current in remifting post-filing payrollsource deductions as well

as filing the respective retums. Management is working on bringing its HST filings current.

U n secu red Trade Crcditors

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 77o/o of the total unsecured trade

debt.

SALE AND INVESTMENT SOLICITATION PROCESS

The objective of the Debtofs 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

20
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lnvestor 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

The SISP also provides that the Proposal Trustee has the right to extend any deadline in the $lSP

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

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

SISP activities which included:

a) identifying prospectivestrategicandfinancial purchasers/investors;

b) preparing and distributing a "tease/' document (the "Teaser") to approximately 58

recipients;

c) creating a Confidential lnformation Memorandum;

d) placing 10 insertions in the "Solar Wake Up" daily e-mail btast (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 have executed a confidentiality agreement;

24.

25.

Court approval of Sale Process by May 14, 2018
ST,AGE 1

Due Diligence by existing lnterested Party May 14, 2018 to May 20,
2A18

Executed APS and deposit paid Bv Mav 20.2018
IF NO APS * STAGE 2
Begin markeiing to interested parties, distributing CIM and provide
access to on-line data room

By May 21,2018

Solicitation of potential purchaserslinvestors Bv June 1. 2018
Due diligence completed By June 29,2018
Deadline for submission of binding offers Bv June 29.2A18
ldentification of successful offer Bv Julv 4.2A1B
Hold meeting of creditors to vote on P roposal Bv July 25.2A18
Obtain Court approval of Proposal Bv Julv 30. 2018
Closing of Transaction Bv Julv 31.2018

e)
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s)

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

Debto/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 Debto/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 Proposalrrustee was the highest and best offer received.

Following a discussion between the ProposalTrustee 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

ofier, 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 Agreemenf').

Accordingly, the Purchase Agreement dated July 3, 2018 was entered into between the Company

(by DLl, in its capacity as Proposal Trustee), and Craig Chornaby, on behalf of a company to be

incorporated, (the "Purchasey''). 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 equalto 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 $9O,0OO 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

'lnitial Paymenf); 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

26

27.

28.

29

30.
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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.

31 The Purchased Assets are comprised of all assets of the Debtor except cash-on-hand at closing

of the transaction (the "Glosing 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.

32. The consideration to be paid by the Purchaser also includes the assumplion 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

Purehase Tnnsaction and Funding the Proposal

33. The Proposal contemplates a restructuring of the indebtedness of the Company by completion of

the purchase and sale transaction contemplated by the Purchase Agreement.

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

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 ProposalTrustee;

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

Secured Creditor;and

Any amounts remaining from the lnitial 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 "lnitial Payment Pool').

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

follows:

b)

c)

7
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a) lf any Proven Claims of Secured Creditors were not paid in full from the lnitial 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

All other amounts to the Proposal Trustee on behalf of the Company (the "Anniversary

Payment Pool").

b)

38

39

36 Closing Cash that is not Prepaid Customer Payments will be used by the Debtor first to fund its

remaining post-NOl and pre-closing obligations to its vendors. Any remaining Closing Cash after

satisfying such obligatlons, if any, will be available for distribution in accordance with the terms of

the Proposal, as described below.

C/ass

37. Forthe purpose of the Proposal, the Creditors of the Company are comprised of.a single class,

consisting of Creditors having unsecured claims ('Glass l').

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), Prefened Creditors pursuant to the BlA, and

claims of Her Majesty in right of Ganada and any province for all amounts other than Crown

Priority Claims.

Trcatment of Crcditors

Grown Priority Claims are pre.filing claims of GM, or any province, contemplated by section

60(1.1) of the BlA, which section relates to unremitted source deductions. Pursuant to the

Proposal, proven Grown 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 lnitial 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.

40. Secured Greditors 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,

8



41.

42.

Distibution

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 lnitial 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 BlA.

Unsecured Creditors shallvote as a class and will be paid from the lnitial Payment Pool and the

Anniversary Payment Pool in the priority provided in paragraph 14 of the Proposal and summarized

below.

43. ln accordance with the terms of the Proposal, the ProposalTrustee will make interim distributions

of the Closing Cash, lnitial Payment Pool and the Anniversary Payment Pool (collectively, the

'Distribution Funds") to the Creditors when suffcient amounts have, in the ProposalTrustee's

discretion, accumulated to wanant a distribution, and will make a finaldistribution 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 BlA. 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 legalfees of the Trustee and the Debtor.

b) Bankruptcy Reserue - 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.

Crown Pion$ Claims - if any, to be paid in full.

M.

45.

c)

d)

I

Prcven Claims of Prefened Creditors - To pay all Proven Preferred Claims, if any



46.

e) Prcven Claims of Unsecured Creditors - The remainder will be distributed among all the

Unsecured Creditors, who will share prc rata out of the funds available after payment of the

foregoing.

OVERVIEW OF THE DEBTOR'S WEEKLY CASH FLOW FORECAST

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 ('Gash Flow Forecasf). 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 hypotheticalassumptions set out in notes 1 to g 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 pfoceeding 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 sufiicient cash-on-hand until closing of the Purchase

Transaction the following week.

48 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 "8". 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 ProposalTrustee 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 ProposalTrustee has not received from the Company allthe 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

47

49.

10



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.

50. Based on the Proposal Trustee's review, nothing has come to its attention to cause it to

believe that, in allmaterial respects:

the hypothetical assumptions are not consistent with the purpose of the Cash Flow

Forecast;

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

not suitably supported and consistent with the plans of the Debtor or do not provide a

reasonable basis for the Gash Flow Forecast, given the hypothetical assumptions; or

c) the Cash Flow Forecast does not reflect the probable and hypotheticalAssumptions.

51 As described in the Disclaimer above, since the Cash Flow Forecast is based on

assumptions regarding future events, actual results willvary 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. ln addition, the Proposal Trustee expresses no opinion or other form of

assurance with respect to the accuracy of financial information presented in the Cash Flow

Forecast.

52. 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. ln 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 Debtofs 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 eventthatthe Company

a)

b)

54

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 Valuo . HB

As at June 30, 20,18

(000's)

Receipts

Notes Total

Cash

Accounts Receivable 1

TaxRefunds 2

lnventory 3

fumiture, fi{ures, tools and dies, carport development 4

7

354,346

497,1 00

187,359

2n,900

20,400

Total Receipts 1,337,1 05

Disbursements

Adminsbative msts

Liquidato/s fee

0ccupancy costs

5

6

7

32,000

29,830

6,100

Total Disbursements 67,930

Net Cash Flowfrom Liquidation $ 1,269,t75

Nofes:

1. Accounts Receivable collections are assumed to be at 75o/o of grcss book value due to
discounfs expected to be offercd to ensure timely collection and offsefs due to damage claims
that may be asserfed by HB customerc on account of supply interuption.

2. Tax rcfunds arc owed in connection with HST refunds as well as a cotponte tax refund.
3. Inventory consists pimaily of rcw material and components and is assumed to be sold at 35o/o

of book value.
4. Administrative cosfs constst of the rctention of two of the Company's employees for a peiod

of two months to collectthe accounts rcceivable andassisf with the wind down of the business.
5. A liquidatoris assumed to be paid at 10% of the net rcalizable value of the inventory and fixed

assefs.
6. Occupancy cosfs 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:

12



the Unsecured Creditors in a bankruptcy scenario is approximately 23% versus

approximately 49% under the Proposal scenario; and

the Secured Creditor is {00% 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 13h, 2018.

Estirated Recovery in a Liquidation Scenario Estimated Recovery in a Proposal Scenario

Liquidation Value of Assets 1,270

Estimated Proposal Payments net of
payment to Secured Creditor (note 1) 1,168

a)

b)

Less: Crown Priority Claims - Deemed Trust
Portion

Less: Secured Claim to be filed by RBC
(note 2) (232)

Gross amount available for Prefened and

Unsecured Creditors

Less: Estimated Professional fees and

expenses (note 3) (60)

(2)Less: Superintendent's Levy (note 4)

Net amount available for Preferred and

Unsecured Creditors

Estimated Claims of Prefened Creditors

Net amount available for Unsecured
Creditors

Estimated Claims of Unsecured Creditors 2,110

Estimated Recovery to Unsecured Creditors ___ 23%

Estimated Recovey to Secured Creditors 100%

Nofes:

Less: Crown Priority Claims - Deemed
Trust Portion (note 1)

Less: Secured Claim to be filed by RBC
(note 2)

Gross amount available for Preferred
and Unsecured Creditors

Less: Estimated Professional fees and
expenses (note 3)

Less: Superintendenfs Levy (note 4)

Net amount available for Preferred and
Unsecured Creditors

Estimated Claims of Prefered Creditors

Net amount available for Unsecured
Creditors

Estimated Claims of Unsecured Creditors

Estimated Recovery to Unsecured Creditors

Estimated Recovey to Secured Creditors

nla

538

476

1,168

(e0)

(4e)

1,029

1,029

2,110

49o/o

476

nla

1. The estimated proposal payments amount r.s based on the Purchase Pnbe /ess the amount to be
paid by the Purchaser dircctly to RBC in seftlement of its Secured Claim. The estimated proposal
payment amount will include any rcmaining cash on hand, afrer that cash is used to pay unpaid
wages, any CM source remiftances and other post NOI obligations of the Company. As the
remaining cash, if any, is unknown it has not been included in this calculation.

13



56.

2. ln a proposal scenaio, RBC will be paid directly by the Purchaser and will rcceive no distibutions
pursuant to this Proposal. Accordingly, RBC ,b not an Affected Creditor and was listed as not
applicable forthe purpose of this analysis.

3. This amounf represenfs a prcvision forthe estimated prcfessionalfees triggercd by the bankruptcy
proceedings, ln the case of a proposal prcfessionalfees include administeing the proposal beforc
and after Couft approval.

4. The Supeintendenfs Levy is applicable to payments made to Prcfened and Unsecurcd Creditors
and is calculated as 5%o of each payment. lt is not applicahle to payments made to satisfy deemed
trust claims orto payments made to the Secured Crcditors dircctly by the Purchaser.

CREDITORS' MEETINGruOflNG PROCEDURE AND GLASSES OF CREDITORS

C rcditors' MeetingNoting Procedu rc

The primary purpose of the Creditors' Meeting is to permit 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.

57 To be eligible to vote on the Proposal, Greditors must have filed with the ProposalTrustee,

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 Greditors

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 lefter 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 enctosed a form of proxy should a Greditor wish to appoint a

proxy to represent them at the meeting. lf the Proposal is not accepted by the required

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

58. lf 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. lf the Court provides such approvals (the "Approval Orde/), 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

14



59

distributions provided in the Proposal (subject to the Purchase Transaction closing as

contemplated in the Proposal).

C/ass of Crcditors

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.

60. The Proposal does not compromise the following Creditor Claims:

a) Claims for goods and/or services delivered to the Company on or afler 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 accordanoe with the scheme of distribution set forth in the BIA; and

d) Secured Creditor Claims.

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

ALTERNATIVES TO THE PROPOSAL

At the Creditors' Meeting, the Creditors are being asked by the Proposal Trustee to choose

between two altematives, 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.

63. 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. lf the Proposal is not approved by the

Creditors, the most likely altemative 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.

62

64
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65.

CONDUCT OF THE DEBTOR

Prcference Transactions and Tnnsfers at Undervalue

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. lf 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 found to be void through

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

Conduct Post-Filing

Pursuantto Section 50(10) of the BlA, the ProposalTrustee is required to monitorthe affairs of the

Company untilthe Proposal is approved by the Court.

During the NOI Period, the Company worked diligently with the Proposal Trustee to prepare its

Proposal, as wellas 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 ProposalTrustee

PREVIOUS BUSINESS DEALINGS WITH THE DEBTOR

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

as Proposal Trustee and is not in a conflict of interest.

SUMMARY COMMENTS/RECOMMENDATION

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

s.60(1) - see Proposal at paragraphs 1a(d) and 16(c));

67.

68.

71
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b) 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 1a(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. Forthe reasons set out in this Report it is the ProposalTrustee's opinion that:

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

would receive in a bankruptcy proceeding; and

b) acceptance of the Proposal is in the best interest of the Greditors. lf 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 lnc.
and not in its personal or corporate capacity.

Per:

c)

d)

e)

Rahn Dodick, CPA, CA, CIRP, LIT
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HB Solar Canadalnc
Weekly Cash Flow Forecast
For the period from June z, sotS to August r.o, 2ot8

WeekEnding Notes o8-Jun-r8 $-Jun-18 22-Jun-18 29-Jun-18 o6-Jul-r8 g-Jul-18 2o-Jul-f 27-Jul-1g o3-Aug-1g 1o-Aug-1g ToTAL

Receipts
Sales

AR Collectious

Other
Total Receipts

Disbursements
Material and Freight
Payroll

Occupancy Costs

G&A Expenses

Professional Fees

Total Disbureements

NetCaehFlow

BankBalance
Opening Bank Balance
Aild: Net Cash Flow

110,368

231,256

561 34I,624

426

5,100
83,880

760
28,250

1,540

6,570

34536 91,990

(33,97s) 24e,634

244,761 210,786

212,129 817,094 223,083

327,832
77,205

31,948 43,100

405,037 t37,948 43,100L59,725 775,047

202,2tl 258,704

1,515

2,760
39,550

2

3
4

4
5
6

7
8

561 122,908

89,22t
607,790

209,904
55,068

168,015
67,676

92,049
742,009

33,038

93,410

700

760

46!,464
83,000

4,425
760

192,529

6,100

4,940
t2,o6s

399,930

83,000

5,125

760

130,888

10,100

5,080

t].,24o
28,250

139,353

1,001

t,217

1,509,659

900,588

105,000

2,s15.347

1,962,904

188,301

23,22s
4!,456
95,050

9

4,570

94,870 549,649 275,634 246,036 263,274 488,815 185,558 t4t,s75 2,31I,936

(88,2271 (47,610) 203,411

577,679 &5,123 852,573 766,262 679,035 594,257 546,647 244,76!460,420

t\7,259
Closing Bank Balance

267 7
845,t23 952,573 766,262 678,03s 594,257 546,647 448,t72 448,172

This statement of forcast cash flow of HB Solar Canada Inc. is prepared in accordance with section 5o.4 (z) oftle Bankruptcy and InsolvencyAct
and should be read in conjunction with the accompanying notes and Trustee's report to court dated Jgly 13, 2o1g.



HB Solar Canada Inc. ('HB Solar" or the "Company'')
MajorAssumptions
Cash Flow Forecast

For the Period June 2, zorS to August to, zot8 (the "Period")

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

Receipts:
z. HB Solar's sales projections for the pu4)oses of this cash flow are based on

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

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

4. Other Receipts relate to collection of an HST receivable.

Disbursements:
S. 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.

6. Payroll includes amounts for salaried. employees. Owners are not drawing any
compensation from the Company during the Period. To reduce papoll costs over the
Period two employees were terrrinate{ and a contractor's hours were redueed. Other
payroll costs include source deduction remittances, employee benefits and WSIB
payments inthe Period.

7. Occupanry expenses include HB Solar's insurance costs, utilities and office rent.
8. General and administrative expense include general office expenses, vehicle leases, travel

erpenses, and rent to a third party for inventory storage.
g. Professional fees include fees for the Company's legal counsel the Proposal Trustee and

its legal counsel for the Period.
ro. The opening cash balance as of June 2,2or8 is $244,76t.
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FtrB Solar Canada trnc
Weekly Cash Flow Forecast
Fortlre periodApril7,zanS to June r, zorS

Receipts

Disbursements

Material and Freight
Payroll

Occupancy Costs

G&A Expenses

Professional Fees

Variance

l-rz6zr8lt 958,198 (3o4,64)

Cumulative
Forecast

Cumulative
Actual

832,r95

L7L,60o

zz,08o

38,86o

50,850

454,686
778B99

L4,328

29'338

36,686

(gn,sog)
6,799

0,7s2)
(g,szz)

(r4,t64)

Total Disbursements r.rtq.s8s 713,437 (aoz,u8)

NetCashFloHr 147,226 244,76t 97,536

BanhBalance
Opening Bank Baiance
Add: Net Cash Flow PerAbove L47,226 zq,+,26t 97,ffi6
Closing Bank Balance t47,226 244'76t q,7,1i,9.6
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District of:

Division No.

Court No.

Estate No.

0ntario

09 - foronto

31-23&{769

31-2364769

fioriginat [Amended

285,000.00

- Form 78 -
Statement of Affairs (Business Proposal) made by an entity

(Subseclion 49(2) and Paragraph 158(d) ofthe Act/Subsections 50(2) and 62(1) ofthe Act)

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

of the city of Concord, in the Province of Ontario
To $e deblor:

You are required to carefully and accurately complete tris form and tre applicable attachments showing lhe state of your afairs on he date of tre fling of your
proposal (or notice of intention, if applicable), on he 10fi day,of April 2018. When completed, tris form and the applicable attachmenb will conslitute the Stalement of
Affairs and must be verified by oatr or solemn declaralion

LIABILITIES

(as stated and eslimated by be officer)

1. Unsecured creditors as per list "A'

Balance of seored claims as per list "8"

Total unsecured credilon . . .,

2. Secured creditors as per list "8" . , . . . . .

3. Prefened creditors as per list "Cn , . . . . .

4. Contingent, tust claims or oher liabilities as per list "0"
estimated to be redaimable for,, .., . .

Total liabilities.

Surplus

2,1 1 0,030.00

ASSETS

(as stated and estimated by fre officer)

1. lnventory .

2. Trade lixtures, etc.. .. ..

3. Accounts receivable and other receivables, as per list nE"

Good... 340,000.00
2,110,030.00

0.000.00

0,00

0.00

800,002.00 Doubttul

Bad...

.,. 0.00

. 0"00
1 8,000.00

0.00

Estimated to produce. .....
4, Bills of exdange, promissory note, etc,, as per list "F" . .

5. Deposits in financial instiUtions

6. Cash .

7. Livestock

8. Maciinery, equipmentand plant ... ..,
9. Real property or immovable as per list "G" . .

10. Fumiture.

1 1. RRSPs, RRlFs, life insurance, etc. , .

12. Securities (shares, bonds, debenfures, etc.) .

13. lnterests under wills . . . .

14. Vehides.

15. Oher property, as per list "H" . . . . .

lf debtor is a corporalion, add:

Amount ofsubscribed capital . .

Amountpaid on capital.. . . .. .

Balance subssibed and unpaid.

Eslimated to produce........

340,000.00

488,000.00

0.00

,0^00000

2.00

190,000.00

0.00

0.00

2,928,032.00

NIL

0.00

0.00

0.00

0.00

0.00

0.00

0.00

Total assets

Deficiency.

1,323,002.00

1,605,030.00

l, lngo J. Wolferl, of tre city of Kingslon in lhe Province of Ontario, do swear (or solemnly declare) hat this stalement and lhe atacied lists are to he best of

my knowledge, a full, fiue and complete stalement of my afiairs on the 5h day of july 2018 and fully disdose all property of every desuiption that is in my

possession or $at may devolve on me in accordance wift the Act.

SWoRN (or SoLEMNLY DECLARED)

before me at tre city ofToronto in tre Province of Onlario, on lhis Sttt day of July 2018.

Rahn Dodick, Commissioner of Oaths

For the Province of Ontario

Exphes June 1, 2020

BrlrDr{*rCce&trlcadc"
hrrt!.C6ftrlledcf
tfbdllrdd'hrdlo
I@,!*tthcl'f!0.

Fana'l

lngo J.



District of:
Division No.

CourtNo.
Estate No.

0ntario
09 - Toronto
3t2364769
3t2364769

FORM 78 - Continued

List "A"

Unsecured Creditors

HB Solar Canada lnc.

No, Name of credltor Address Unsecurcd claim Balance of claim Tohl claim
Alectra

Attn: Chris Meridi$r
P. O. Box 3700

Concord ON L4K 5N2
970.00

2 APPS Cartage lnc. &195 Tomken Road

Mississauga ON LSI2X/
253.00 0.00 253.00

3 Bell Canada F-88 - Business

Afin: lnsolvency DEafinent
1 Canefour AlexandreGrahamBell, Aile E3
Verdun QC H3E 383

0.00 250.00

4 Rock 330 Meyer Road

Bensenville lL 60106 USA
0.00 n1.00

5 Parking 35tr2255 SL Laurent Blvd.

Ottawa ON L4K 5\"/
893,00 0.00 893.00

6 450 lsabella Sbeet, Suite 605

Ottawa 0N KIA lW
3,390.00 0.00 3,390.00

7 CBC Engineers 125 Wespark Road

Centerville 0H 45459 USA
1,160.00 0.00 1,160.00

8 Century Concrete Products Ltd. 4170 Midland Avenue

Scarborough 0N M1V4So
39,868.00 0.00 39,868.00

I Cintas 255 Harry Walker Parlway
Newmarket ON L3Y 825

1,208,00 0.00 1,208.00

10 Corlin 20 Speen Rd., Unit 603

Oakville ON L6K 3R5
1,932,00 0.00 1,932.00

11 CRA-Tax-Ontario
Atn: Quebec lnsolvency lntake Cenbe

844915652RT0001

Shawinigan - Sud National Verification and

Collection Cenbe

4695 Shawinigan-Sud Blvd

Shawinigan*ud QC GgP sHg

25,409.00 0.00 25,409.00

't2 Ecolibium Solar 244 W State Sbeet
Ahens OH 45701 USA

1,562.00 0.00 1,562,00

13 EJOT Fastening Systems L.P. 9900 58fr Place, Suite 100

Kenosha Wl 53144 USA
23,249.00 0.00 23,249.00

14 Enbridge Gas Distibution - Onlario

Atln; Back Office Collections Department

3401 Schmon Pkwy, PO Box 105'l

Thorold 0N L2V 5A8
9ef.00 0.00 964.00

15 Exlrusion Profiles lnc. &1 10 Torbay Road

Markham ON L3R 1GO

16,098.00 0.00 16,098.00

16 Fanow Huron Church Road

Windsor ON N9C 216

0.00 0.00 0.00

17 Fanow (U.S.) 2001 Huron Church Road

Windsor ON N9A 616
0.00 0.00 0.00

18 FATH lnc. 6533 Hazeltine Nalional Drive, Ste. 3

Orlando FL 32822 USA
328,232.00 0.00 328,232.00

19 Hamilton Stamping lnc. 101 Morley Street

Hamilton 0N L8H 3RB

9,447,00 0.00 s,447.00

20 HD Supply Brafasco/CTF 100 Galcat Drive

Woodbridge ON L4L 0Bg
738.00 0.00 738.00

2t Henderson Fleisctrer Roller 151 Lakeshore Road

Oakville ON L6K 1E5

7,786.00 0.00 7,786.00

22 Onrell Street

Mississauga ON LsA 2W4

9,978.00 0.00 9,978.00

23 JM Freight lnc. 12 Harcourt Crescent

Kitchener ON N2P 1K9

2,113.00 0.00 2,113.00

05-Jul-2018

Date

Page 2 of 11



District of:

Division No.

Court No.

Estate No.

0ntario
09 - Toronto
312364769
312364769

05-Jul-2018

FORM 78 - Continued

List?"
Unsecured Creditors

HB Solar Canada lnc

No^ Name of creditor Address Unsecured claim Balance of claim Total claim

24 Levac Supply Limited 25 Railway Skeet
Kingston 0N K/K 217

0.00 2,556.00

25 Lexsuco 20 1 0 Corporation

Attn: Joanna Daoust

3275 Orlando Drive

Mississauga 0N L4V 1Cs

99.00 0.00 99.00

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

Concord ON L4K4V4
25,875.00 0.00 25,875.00

27 Matix Scale SeMce lnc. 30'l Wafline Avenue

Mississauga 0N L4Z 'lP3
367.00 0.00 367.00

28 Nimbus 112 Oakdale Road

Ioronlo ON M3N 1V9

34.00 0,00 34.00

29 NRG Metalworks lnc. 2,14 Monfrose St, N., Unit 6

Cambridge 0N N3H 2ffi
840,139.00 0.00 M0,139.00

30 NRG Metalworks lnc.

Atfr: Cynhia Davis

c/o Gifien LLP

PO Box 2396

l(tciener ON N2H 6M3

260.00 0.00 260.00

31 OMG 153 Bowles Road

Agawam MA 01001-3824 USA

2,416.00 2,416.000.00

32 Oplimum Structural Cory. 39 Kirk Drive

Thomhill 0N L3T 3K8

19,545.00 0.00 19,545.00

33 PTC (Canada) lnc. P.O. 8ox 4290 Station A

Toronto ON M5W OEl

780.00 0.00 780.00

34 Purolalor lnc. PO Box 7006, 31 Adelaide St E.

Toronto ON MsC 3E2

2,269.00 0.00 2,269.00

35 RBC Royal Bank Visa c/o BankuptcyHighway.ctm
Attn: Razel Bowen

PO Box 57100

Etobicoke ON MBY 3Y2
1,000.001,000.00 0.00

36 Ridoul & Maybee LLP 1 1 Holland Avenue, Suite 601

Ofawa ON K1Y4Sl
2,094.00 0.00 2,094.00

37 Rowan Wlliams Davies & lrwin lnc.

Ath: Wesje Henderson

600 Southgate Drive

Guelph 0N N1G 4Po

1,695.00 0.00 1,695.00

38 Ruza & RDM Maintenance lnc. 60 Spruce Avenue

Richmond Hlll 0N L4C 6W1

1,248.00 0.00 1,248.00

10.0039 RWDI 600 Souftgate Drive

Guelph ON N1G 4Po

10.00 0.00

15,216,0040 Samco Machinery 351 Passmore Ave.

Toronto 0N M1V 3NB

15,216,00 0.00

1 9,351,0041 Samuel, Son & Co. 2360 Dixie Road

Mississauga 0N L4Y 1Z7

19,351.00 0.00

42 SAPA Canada lnc. PO Box 11000, Station A

Toronto ON MSW 2G5

565,r/0.00 0.00 565,770.00

43 Silicone Rubber Canada 551 lmperial Road North

Guelph ON N1H 7M2

74,900.00 0.00 74,900.00

s3,301,0044 Tubeway

Station 0N NOC 110

26 RR 53,301.00 0.00

TUV Rheinland PTL LLC 1 107 West Fairmount Dr., Bldg A

Tempe M 85282 USA

3,274.00 3,274.0045 0.00

46 UCC Steelwork Connectons lnc. 895 Sandy Beach Rd. Unit 12 & '13

Pickering ON L1W 3N7

1,429.00 0.00 1,429.00

47 Vesta Networks
oN L6M 0C2

0.00 0.00 0.00

Date
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Dishictof:
Division No.

Court No.

Estate No.

0ntario
09 - Toronto
312364769
3f2364769

0$Jul-2018

FORM 78 - Continued

List'4"
Unsecnred Creditors

HB Solar Canada lnc.

No. Name of creditor Address Unsecured claim Balance of clalm Tolal claim
Waste 650 Creditstone Road

Concord ON L4K 5CB
131.00 0.00 131.00

Tobl: 2,110,030.00 0.00 2,110,030.00

Date
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District of:

Division No.

Court No.

Estate No.

0ntario
09 - Toronto
3t2364769
312364769

0$Jul-2018

FORM 78 - Continued

List "8"

Seatred Cneditors

HB Solar Canada lnc.

No,

1

Name of creditor Address
Amount of

claim Parliculars of securig When given
Estimated
value of
security

Eslimated

surplus from
secudg

Balance of
claim

Kennedy National Leasing Ltd 280 Sou0r Serivce Rd

West Box595
Oakville ON L6J 5&{

1.00 Motor Vehicles - Automobile -

2015- Dodge - Ram -
'lc6RR7LT8FS7055e{

27-Nov-2015 1.0c

2 Kennedy Nalional Leasing Ltd 280 Soutr Serivce Rd

West Box 595

Oakville ON LGJ 584

1.00 Motor Vehicles - Automobile -
2015-Ford-Edge-
2FMTK3J97FBB9Z88

04Dec-2011 1.0r

3 Royal Bank of Canada 36 York Mills Road,4th
Floor

Toronto ON M2P 0A4

800,000.00 Cash on Hand - Cash

Debts Due - Business -
Accounb Receivable

Business Assels - Stock ln

Trade - lnventory

Oher- Tax Refunds

Business Assels - Machinery
- Madinery equipment and

plant

17-Jul201a

17-Ju12014

17-Ju12014

17-Ju12014

17-Jul-2014

I

488,000.0(

312,000.00

0.00

0.00

0.00i

l

28,000.00

285,000.00

1 90,000.00

20,000.0q

I

I

Tobh 800,002.0( 800,00e0! 523,000.0{ 0.0(

Date
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District of:

Division No.

Court No.

Estate No.

0ntario
09 - Toronto
312s64769
3N2364769

FORM 78 - Continued

List "C"
Prefened Crediton for Wages, Rent, eh.

HB Solar Canada lnc.

No. Name of creditor Address and occupation Nature of claim
Pedod during
which claim

accnred

Amount of
claim

Amount
payable in tull

Difference
ranklng for

dividend

1 Abhay Shah 2,000.00 2,000.0c

2 Alexander Gereb 2,000.0( 0.00 2,000.0(

t Derek Wilson 2,000.00 0.0c 2,000.0c

4 Edward Hutchinson 2,000.0c 0.0( 2,000.0(

5 Eric Slephenson 2,000.0( 0.0t 2,000.0c

6 Graham Smith 2,000.00 2,000.0t

7 lngo Wolfert 2,000.00

8 Michael Jay Boychuk 2,000,0(

I Ryan Olejnik 2,000,00

Tohl: 18,000.tx

0$Jul-2018

Date
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District of:

Division No.

Court No.

Estate No.

Ontario
09 - Toronto
3N2364769
3N2364769

0$Jul-2018

FORM 78 - Conlinued

List "D"
Confngent or Oher Liabilities

HB Solar Canada lnc.

No
Name of credltor

orclaimant
Address

and occupation
Amount of

liability or claim

Amount
erqecled to

rank for dividend

Date when llabllity
incuned Nature of liability

Total: 0.00 0.00

Date
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District of:

Division No.
Court No.

Estate No.

0ntario
09 - Toronto
312364769
3f2364769

0$Jul-2018

FORM 78 - Continued

List "E"
Oebts Due to he Debtor

HB Solar Canada lnc.

No, Name of debtor Addrcss and
occupation

Nature ofdebt Amount of debt

fgood, doubttul,
bad)

Folio ofledgers or
olher book where

particulars to be found

When
contncted

Eslimated to
produce

Particulars of any
secudties held for

debt

1 Accounts Receivable Accounts Receivable 340,000.00

0.00

0.00

01-Jan2018 340,000.0( Accounls

Receivable

Total:

340,000.00

0.00

0.00

340,000.0(

Date
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District of:
Division No,

Court No.

Estate No.

Ontario
09 - Toronto
312364769
3t2364769

0$Jul-20,l8

FORM 78 - Continued

List.F

Bills of Exchange, Promissory Notes, Lien Notes, Chattel

Mortgages, etc., Available as Assets

HB Solar Canada lnc.

No,
Name of all promissory,
acceptors, endorcerc,

mortgngors, and guarantorr
Address Occupation

Amount of bill
or note, etc. Date when due

Estimated to
produce

Padiculars ol any property
held as secudty for

payment of bill or note, etc.

Tohl; 0.00 0.00

Date
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Diskict of:

Division No.
Court No,

Estate No.

0ntario
09 - Toronto
312364769
3123M769

05-Jul-2018

FORM 78 - Continued

List'G"
Real Property or lmmovables Owned by Debtor

HB Solar Canada lnc.

Oescrlption of propefi Nature of
debtor interest

ln whose name
does tiUe stand

Total value Parlicularc of mortgages,
hypothecs, or other encumbrances

(name, address, amount)

Eqully or surplus

Tohl: 0.00 0.00

Date
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District of:
Division No.

Court No.

Estate No.

Ontario
09 - Toronto
3N2364769
3t2364769

FORM 78 - Concluded

List "H"

Property

HB Solar Canada lnc.

FULL STATEMENT OF PROPERTY

Nature of property Location Debils of property 0riginal cost Estimated to produce

(a) Stock-in-Fade lnventory 1,137,511.00 285,000.00

(b) Trade fixtures, etc. 0.00 0.00

(c) Cash in financial instiMions 0.00 0.00

(d) Cash on hand Cash on hand 488,000.00 488,000.00

(e) Uvestock 0.00 0.00

(f) Maciinery, equipment and plant Machinery, equipment and plant 0.00 20,000.00

(g) Fumiture 0.00 0.00

(h) Life insurance policies, RRSPs, etc. 0.00 0.00

(i) Securities 0.00 0.00

fi) lnterests under wills, elc. 0.00 0.00

(k) Vehicles Automobile - 2015 - Dodge - Ram -
1C6RR7LT8FS705564

Automobile - 2015 - Ford - Edge -
2FMTK3J97FBB9r/88

0.00

0.00

1.00

1.00

(l) Taxes 0.00 0,00

(m)Oher Tax Refunds 0.00 '190,000.00

Tohl: 983,002.00

0$Jul-2018

Date
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Court No,

File No.

312364769

3123M769

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

of the city of Concord, in the Province of Ontario

Form 78 (Bill Gl2)
Statement of affairs (Business bankruptcy)

Dodick Landau lnc. - Licensed lnsolvency Trustee

4646 Dufferin St., Suite 6

Toronto ON f\BH 5S4
Phone: (416) 73C4357 Fax: (416) 64*7725



PROOF OF CLAIM WITH

INSTRUCTIONS



Dodick Landau lnc.

4646 Dufferin St., Suite 6

Toronto 0N M3H 5S4

Phone: (416) M*0542 Far (416) 649-7725

E-mail: brenda.mcknight@dodick.ca

District of:

Division No.

Court No.

Estate No.

Ontario

09 - Toronlo

31-2364769

31-236476S

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), 125(1),

and Paragraphs 51 (1 )(e) and 66.14(b) of the Act)

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

of the city of Concord, in lhe Province of Ontario

All notices or conespondence regarding this claim must be fonrlarded to the following address:

ln the matter of the proposal of H:ff|T,:*tOt lnc. of the city of Concord in lhe Province of Ontario and the claim of

(nameofcreditororrepresentativeofthecreditor),ofthecityof-inthe
province of _, do hereby certifl:

1.Thatlamacreditoroftheabovenameddebtor(orlam-(position/title)of
creditor).

2. That I have knowledge of all the circumstances connected with the claim refened 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 '4", after deducting any

counterclaims to which the debtor is entitled. (The attached statement of account or affidavit must specifr the vouchers or other evidence in

support of the claim.)

4, (Check and complete appropriate category.)

tr A. UNSE0URED CLAIM OF $

(other than as a customer contemplated by Seclion 262 of the Act)

That in respect of this debt, I do not hold any assets of the debtor as security and

(Check appropriate description.)

tr Regarding the amount of $ I claim a right to a priority under section 136 of the Act.

I do not claim a dght to a priority.tr Regarding the amountof
(Set out on an attached sheet details to support priorily claim.)

tr B. CLAIM OF LESSoR FoR DIS0LAIMER oF A LEASE q

That I hereby make a claim under subsection 65.2(4) of the Act, particulars of which are as follows:
(Give full pafticulars of the claim, including the calculations upon which the claim is based,)

tr c. SECURED CLAIM oF $

Thatinrespectofthisdebt,lholdasselsoflhedebtorvaluedat$-assecurity,particularsofwhichareasfollows:
(Give full particulars of the security, including the date on which the secuity was given and lhe value at which you assess the secuity,
and attach a copy of the security documents.)

tr D. CLAIM BY FARMER, FISHERMAN OR AQUACULTURIST OF

That I hereby make a claim under subsection 81.2(1 ) of the Act for lhe unpaid amount of
q

I,

$

(Attach a copy of sales agreement and delivery receipts.)



FORM 31 - Concluded

E. CLAIM BY WAGE EARNER OF

That I hereby make a claim under subsection S1.3(8) of lhe Act in lhe amount of

n That I hereby make a claim under subseclion 81.4(8) of the Act in lhe amount of

F. CLAIM BY EMPLOYEE FOR UNPAID AMOUNT REGARDING PENSION PLAN OF

That I hereby make a claim under subsection 81 .5 of the Act in the amount of g_,
That I hereby make a claim under subsection 81,6 of the Act in the amount of

fI G. CLAIM AGAINST DIRECTOR $-
(To be completed when a proposal provides forthe compromise of claims against directors.)

That I hereby make a claim under subsection 50(13) of the Act, particulars of which are as follows:
(Give full paticulan of the claim, including the calculations upon which the claim is based.)

tr H. cLAIM oF A cusroMER oF A BANKRUpT sEcuRtlES FIRM $_
That I 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 pafticulars of the claim, including the calculations upon which the claim is based.)

5. That, to the best of my knowledge, I 

-(am/am 

not) (or tre above-named creditor _(is/is not)) related to the
debtor wilhin the meaning of section 4 of tre Act, and (have/has/have noUhas not) dealt with the debtor in a non-arm's-length manner.

6. That the following are the payments that I have received from, and the credits that I 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 lhe three months (or, if lhe creditor
and the debtor are related within fte meaning of section 4 of the Act or were not dealing wilh each other at arm's length, within lhe 12 monfrs)
immediately before the date of the initial bankruptcy event wilhin fte meaning of Section 2 of lhe Act (Provide details of payments, credits and
transfers at undervalue.)

7. (Applicable only in the case of the bankruptcy of an individual.)

E 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, I request to be informed, pursuanl to paragraph 6S(4) of the Act, of the new fixed amounl or
of the fact that there is no longer surplus income.

E I requesl that a copy of the report filed by the lrustee regarding the bankrupfs application for discharge pursuant to subsection
1 70(1 ) of lhe Act be senl to the above address.

Dated at this day of

Witness
Creditor

Phone Number

Fax Number:

E-mail Address

D

tr

tr
tr
n

$

s

NOTE

WARNINGS

lfan affidavit is aiached, il musl havo be€n made befors a peFon qualifed to lake aftdavils.

A trustee nay, puFuanl to subsection 128(3) 0l lhe Acl redesm a sedrity on paynenl to lhe seculsd mdilor ol lhe debl or fle value of lhe secudty as assessed, in a prcof ot
seflrity, by the secured creditor

Subseclion 2011) of lhs Acl provides severe penalties for making any lelse daim, proof, declamljon or slalemenl ofaccounl



APPENDIX A

This checklist is provided to assist you inpreparing the prnof of claim form and, iI appropriate, the
pl'oxy form in a c<lmplete and accurate manner. Please check each requir.ement. 

'

GENI]RAL

- The sipnature of a wjhress is required.

- The docrrment nrust be signed by the ir:dividual cornpleting tlre declaratiol.

- Provide the complete address where all notices or corespondence ale to be fbrwarded alolg with
your phone number, fax number and email address where appropriate.

Notes:

- It is pennissible to file aproof of clairn by fax,

- Acreditormayvoteeitherinperconorbyprcxy atanymeetingof creclitorsif theproof of clairn
is filed with the trustee pilor to the [im.e appointed fbr the meeting.

A quorum at any rneeti.ng of creditors is at least one creditor witb a valid proof of clainr in
affendance in pelson or by proxy.

A cotporation may vote by an authorized agent or maldatary at nteetings of creditors.

In order for a duly auflrorized person t<l have a right to vote, they mrrst be a creditor or be the
holder of a ploperly executed proxy. Tbe name of the creditor must appear jn the proxy,

A creditol who is parlicipating in any distribution from an estate must have filed a proof of claim
prior to the distribution beiug declared,

hr the case of an individual bankrupt, by cheoking the appropriate box or boxes at the bottorn of
the proof of claim fotm, you may request that the Uustee advise you of any matedal change in
the financial situation tlf the banklupt or the amount the banJaupt is requirecl to pay into the
bankruptcy and a copy of the hustee's report on the disclrarge of the bankrupt.

22R 2010



PARAGRAPH T

- Creditor must state frrll and complete legal name of the inclivicluarl, cornpany or firm.

- If tlre individual cornpleting tlreproof of claim is a representative of the crectitor, the jndividual,s
position or title must be identified.

PARAGRAPII I
- The amount owing must be sst ont in paragraph 3.

-A"tbeattachec1totlreproofofclaimanc1marked..Sched.uIe
A" alld must show tlre date, number ancl amount of all invoices or charges, togethe.r with the
date, nurnber and amorurt of all credits or pa1,m.ents. The anrount on the statement of account
must coreqpond to the amount inclicated on the proof of clairn.

PARAGRAPI{ 4

Notes:

P.arpgraph Aapplies to orilinaty unsecured claims.ln adtlition to reoording the amount of the
clafin, pl.ease indicate whether the clairn has a prioritypursuant to section 136 of the Act.

Paragraph B applies to lessor claims in a commercial proposal. Please ensur-e that the clair:r
applics to a commercial plrposal and, if so, include the full particulars of the clairn.

Par+paph,9applies lo seca'red claims.Please irxlicatethe doilar verlue of the seourity aud attach
copies of the sectrity docuuent. hr addition, please attach copies of the secu:ity iegistratiol
documents, where appropriate.

ParaKaplr D.applies to tnventory claims oJ farnters, f.shermen and acptacttburists. please note
that such c.lairns apply only to jnrrentory supplied fi'om fannem, fishermen and aqnaculhujsts
withiu 15 (fifteen) days of the date of banlouptcy. In addition, please attach copies of rury
applicable sales agreenrcnts and delivery slips.

Paagraph E,appli.es to claims by wa.ge earners. Please note that sucl. clairms apply only for
unpaid wage$ owed upon the bankruptoy of an employer or whe,n the employer becomes subject
to a receivelship.

22It 201 0



ParagraphF applies to claims by employeesfor unpaid anrounts regarcling pewion p/ans. please
note t}lat suoh claims apply only to unrernitted pension conhilirtions outstanding when the
sponsodng employer becomes bankrupt or is subject to a receiver.ship.

Pafa$aph G applies to claims against directors. Please note that such claims apply only to
dilectors of corporations that have filed a cornnercial proposal to creditors thaii'cludes a
compromise of statutory elairns agaiust directors.

Paragraph H applies to claims oJ customa's oJ a banlvupt securitiesftrnr,. Please ensure that flre
olaim of the cu"storner is for net equity ard, if so, include the fu|l particulars of tlre claim.,
including tlre calculations upon whichthe clainr is baseci.

PARAGRAPH 5

All claimants must indicate whether ornot they are related to the debtor, as clefined in section
4 of the Act, or dealt with the debtor in a non-ann's-length mn1r1er.

PARAGRAPE 6

All claimants .must attach a detailed list oJ all pawrents or credits received or granted, as
follows:

(a) withi:r the three (3) uronths preceding the initial bankruptcy event (including the bankruptcy
or th.e proposal);

(b) within the twelvo (12) months preceding the initial bankruptcy eveut (.includirrg the
bankruptcy or the proposal) in the oase rvhere the ciaimant and the debtor were not dealing
at arm's length.

. PROXYHOLDER-

NOTE

The Aot permits a proof of clainl to be rnade by a dr.rly au.thorized representative of a creditrrr
but, in the absence of a properly executeci proxy, does not give such an indiviclual the polver to
vote at the first nreeting of creditors nor to act as the proxyholder of the creditors.

Directiye / Instnrctiqn _ Amendment /.Modification Pasc

22R 2010



GBNERAL

In order for duly authodzed persons to have a right to vote, tirey must themselyes be creditor.s
or be the holders of a properly executed proxy, The name of the creditor must appoar ig the
proxy.

Notes:

A creditor rnay voto either in person or by proxyhold.er.

A pi'oxy may be filed at any time pdor to a vote at ameeting of creditors.

Aproxy can be fited with tJre trustee in person, byrnai.l ot by any form of teleconrmunication.

A proxy does not have to be under the seal of a corporation unless required by its incorporating
docurneuts or its bylaws.

The iudividual clesignated in a proxy canlot be substituted unless the proxy provides for a power
of substitution.

.Bankrrryts/debto.rs may not be appointed as proxyholders to vote at arry meeting of their
creditors.

The frustee rnay be appointed as a proxyholder for any creditor

A corporation cannot be designated as a proxyholder.

22R 2ln0



PROXY



District of:
Division No,

Court No,

Estate No,

Ontario
09 - Toronto
312364769
3N2364769

FORM 36

Proxy

(Subsection 102(2) and paragraphs 51(1)(e) and 66.15(3)(b) of the Act)

ln the matter of the proposal of

HB Solar Canada lnc.

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 lndividual Creditor

Witness Name of Corporate Creditor

Per

Name and Title of Signing Officer

Return To:

Dodick Landau lnc. - Licensed lnsolvency Trustee

4646 Dufferin St., Suite 6

Toronto ON M3H 5S4

Phone: (416) 64S0542 Fax: (416) 64V7725

E-maiI brenda,mcknight@dodick.ca

Page 1 of 1



VOTI NG LETTER



District of:

Division No,

Court No.

Estate No.

Ontario
09 - Toronto
312364769
3t2364769

FORM 37

Voting Letter

(Paragraph 51(1X0 of the Act)

ln the matter of the proposal of

HB Solar Canada lnc.

of the city of Concord, in the Province of Ontario

creditor (or l, , representative

of,creditor),of-,acreditorintheabovematter
forthe sum of $ , hereby request the trustee acting with respect to the proposalof HB Solar

Canada lnc., to record my vote (for or against) the acceptance of the proposalas made on

the 

-dayof-
Dated at this _ day of

lndividual Creditor
Witness

Name of Corporate Creditor

Witness

Per

Name and Title of Signing Officer
Return To:

Dodick Landau lnc. - Licensed lnsolvency Trustee

Per:

Rahn Dodick - Licensed lnsolvency Trustee

4646 Dufferin St., Suite 6

Toronto ON tuBH 5S4

Phone: (416) 64$0542 Fax: (416) 649-7725

E-maiL brenda.mcknight@dodick.ca

Panp 1 nf 1



APPEND'X"C"



COURT FILE NO.: 3t-23M769

ESTATE NO.: 31-2364759

HB SOTAR 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 5S4

Chair: Rahn Dodick
Dodick [andau lnc. - Trustee in Bankruptcy (the 'nTrustee"]

Secretary
& Scrutineer: Brenda McKnight - Dodick Landau lnc.

QUORUM

The Chair established that a quorum existed

CALI TO 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 lnc., Pam Blagg and Rachel Salas, both of

Sapa Canada lnc. attended by telephone. Alex llchenko, legal counsel of the debtor and

Heather Meredith, legal counsel for the Proposal Trustee also attended by telephone.

AFFIDAV]T OF MAILING

2, Virginie Gauthier, Counsel for Sapa Canada lnc. requested an adjournment as Sapa Canada

lnc. claimed they had not been served with the creditors' package. Prior to the

commencement of the Meeting, Sapa Canada lnc. 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. lt was determined that Sapa Canada lnc.

was served, however the mailing address was the lock box for Sapa Canada lnc. payments. On

receipt by Sapa Canada lnc., the mailing was not redirected to the appropriate person.



3. Legal 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 proposalwith 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
lnc. 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 "8" to these minutes.

FUNDING OF PROPOSAT

6. The ProposalTrustee 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 lnc. 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 lnc. dated July 6,

2018, and, if approved, the Proposal Trustee and HB Solar Canada lnc. take all necessary steps

to implement the terms of the Proposal".

A maiority 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 ls 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 lnspector. There were no volunteers.



TERMINATION OF MEETING

10. The Meeting was terminated at 2:50 p.m.

Dated at Toronto, Ontario, this 25rh day of July, 2018.

/{Y"y'
Per: Rahn Dodlck, Chair

Dodick Landau lnc.

Acting as Proposal Trustee for
HB Solar Canada lnc.
and not in its personal or corporate capacity.



PRINT NAME

ATTENDANCE SHEET

IN THE MATTER OF THE PROPOSAL OF

HB SOLAR CANADA INC.
CL.A.IMS PRESENT OR REPRESENTED ATTHE FIRST MEETING OF CREDITORS

HELD ON JULY 25,2A18 AT 2 P.M.

CLAIM AMOUNTNG
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ATTENDANCE SHEET

IN THE MATTER OF THE PROPOSAL OF

HB SOLAR CANADA INC.

CLAIMS PRESENT OR REPRESENTED AT THE FIRST MEETING OF CREDITORS

HELD ON JULY 25,2OL8 Nf 2 P.M.

REPRES ENTING CLAIM AMOUNT
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District of
Division No.

Court No.

Estate No.

Ontario
09-Toronto
3t-2364769
31,-2364769

Affidavit of Mailing

ln the matter of the proposal of
HB Solar Canada lnc., of the City of Concord,

in the Province of Ontario

l, Brenda McKnight, of the Trustee's office of Dodick Landau lnc., 4645 Dufferin Street, Suite 6, Toronto,

Ontario, M3H 5S4, hereby make oath (or solemnly affirm) and say:

That on the 13th day of July 2OL8,l did cause to be sent by emailand by prepaid ordinary mailto 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
-Report on Proposal
-Proof of Claim with instructions
-Voting Letter

-Proposal
-Statement of Affairs
-Proxy

Dated at the City of Toronto, this 13th day of July, 2018

/7tc
Brenda McKnight
Phone: 14161 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

ndr Ihdkf. t Cooldtd.arq s{c4

frwlc: aO*rrh f€rlhdt!
llrder bs sCDodC.tIrshs
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Creditor Mailing List

Ir the nratter ol'the proposal of
IIB Solar Canacla Inc.

of the city of Concord, in the Provincc ol'Ontario

Creditor Type Narrre Attention Address Clairn S

l)ilector' tngo J. wolfen - Tytttt _t l4l Dnlgleish.Avenue
Kingston ON K?K 7E5

l)r'clen'cd A bhay Shah

Alexandcr Cgrcb

I)crck Wilson

Edwald Hutchinson

Eric Srephenson

Grahnnr Smith

lngo Wolft:rt

Michael Jay Boyclurk

Ryan Olejnik

2,000,00

2,000.00

2.000.00

2,000.00

2,000.00

2,000.00

2,000.00

2,000.00

2,000.00

Secured Keuucdy Nationnl l-easing Ltd

4/t164

Kcnnetly National Leasing Ltd

Ro.val Bank of Canada

Box 595

1.00

1.00

800.000.00

280 South Serivce Rd West

Oakville ON L6J 584
Fax: (90.5) 845-9588
s r:ou ts e(i)ken nedy fo rd. ca

?80 South Serivce Rd West Box 595

Oakvillc ON L6J 584
l'ax: (905) 845-9.588
snoulsc@)ken ncdy lord. cn

36 York Mills Road,4th Floor
Toronto ON M2P 0A4

(.insecured Alecrraljrilitic, - y'nN,

Al)l)S Caltage tnc. ' fu ,r^-A

Big Rock Supply ,h(u-e

Canadian Parking Association - hl tl,*A

P. O. Box 3700
Concold ON L4K 5N2

(r495 Tomkerr lload
Mississauga ON L5T 2X7

Vcrdun QC H3ti 383
Fax: (514) 766-7326
insol v(<?)bel l.ca

330 lvleyer Road

llerrsenville IL 60106 USA

350-225-s St. Laurent Bh'd.

Ottarva ON L4K 5Y7

240 Bank Street, Suite 400
Ortarva ON K2P lX4

Chris Meridith 970.00

253.00

250.00

771 .00

893.00

3,390.00

Ucll Canada l:-88 - Busincss ^.L{:l\A_{}_Irtsolvency Dcpatutrent I Can'ejbulAlexarrdre-Graltam-Bell"Ailc

Jul;, I 2, 201fi

Cirr:atliarr Solal Industrics Association * /'n&L-L

Puge I /4



Creditor Mailing List

In the nrattct'of thc proposal ol'
IIB Solar Clanada Inc.

of the city olClorrcor:d, in thc Plovincc o1'Ontario

Creditor Type Nanre Attentiun Adtlress Clainr $

tinsecurcd CllC linginccrs ,* mUJ

Ccntury Conclcre Products Lrd.

Cinras t'f'ttu-(

corlin ^ m ar-I
CI(A- Iax-Onralio

-'$fiffiQ* tna*-t

- .ll'Yl al-! Quebec lnsolveucy
lnttke Cenn.c

125 lVestpark Roud
Cienterville 0l{ 45459 U.SA

4170 Midland Avenue
Scarbolough ON MlV 456
Fax: (416) 293-34t4
ccn tu ryco ncle te(Z)on. a i bn. conr

25.5 Harry Wnlkcr Parkway
Nervmarkct ON t,3Y 825

20 Speels Rd., Unit 603
Oakville ON L6K 3R5

8449 l-5652RT000 I

Shawirrigan - Sud National Veritication
aud Collcction Centre
.1695 Sharvini gan-Sud Blvd
Shau,inigan-sud QC G9P 5l'19

Fax; (866) 229-0839
clniarc:tax- fi sc_ins t-{. .g@cra-arc.gc.ca

244 W State Stleet
Athcns OFI 45701 USA

9900 58tlr Place, Suite I 00
Kenosha Wl 53 144 USA

34(ll Sclrnron ['krvy, I'jO Box l05l
]'horold ON L2V 5AB
l'ax: (888) 882-5638
Collectioirs@enbridgc.conr

8-l l0'lbrbay Itoad
Mar:kham ON L3I( lC6

200[ Hulon Church l{oad
Windsor ON N9C 2L6

2001 l-luron Chulch Road
Windsor ON NqA 6L6
(1533 l:lazeltine Nationnl Drive, Ste. 3

Ollando FL 32t122 USA

l0l Morlcy Strect
Harniltot ON LSll 3R8

100 Galcat Drivc
Woodbridge ON 1.4t, 0IJ9
canadiarrscrvi cc(lithdsupp ly'conr

l-51 Lakeshore Road West

Onkville ON I.6K lE.5

pau l(a)hf)'cpa.ca

(r I 5R Olwcll Strcct
Mississauga ON L-54 2W4

l2 lJarcourt Crescerrt
KitchcnerON N2P lK9

2.5 Railrvay.Streu'r
Kingston ON K?K 2L7

327.5 Orlando Drive
Missi.ssauga ON L4V lC5

1000 lidgeley Illvd., Unjt 3, Suitc 200
Concord ON L,4K 4V4

I ,160.00

19,868.00

r,208.00

r,9i2.00

25.409.0()

t,.562.00

2:1,249.00

9(r4,00

t6.09f3,00

328,212.00

9,447 .00

738.00

7.786.00

9,978.00

2,I t3.00

2,5-56.00

99.00

2-5,8 75.00

llcolilriurrr Solar "* f7l A"-!

IiJOT Fasrerring Sysrenrs 1.,P. * )'l'l L-.t-l

Iinbridgc (ias I)istlibution - Orrrario ' ,.
- 4)'Y1C\L1

Uack Office
Collecrions
l)elrartrnent

lllxur-rsion [\ ofiles lnc.

Farrow

Fallor.v (U.S.)

fAftl Inc.

Ilanriltcln Stanrping Luc.

* n1tu-J
"yTt ct c.{

y'rl,z-"l*l

t'lD Supply BrafascoiCTF * 4Sn A-4j

l'lcnderson lf leischer Rollcr' - *Ln-) , .]j'pl 
Kellcy

It.S(.j, of Oarrada * fn A-r.-t

n
JAZ Flcight Inc. ln$4*

I-evac Supply l,irnitetl ' m') &]-(

Lcxsuco 20 l0 Corporari or', - fO d^'( ,oo,,rn:r Daoust

I\'|.A.K. lrlcighr Sy.stcrns lrY't |-r-t

.lulv I 2, 2018 Page2/4



Creditor Mailing List

In thc matter of the proposal of
IIB Solar Canada Inc.

of tlrc city o1'Concord, in the Province of Ontario

Creditor 1-ypc Name Atiention Addres.s Claim $

Unseculcd Matlix Scale Servicc lnc. * /7"t .167.00

34.00

840, r 19.00

260.00

2,416.00

r9..54.5.00

780.00

2,269.00

1,000.00

2,094.00

1,69.5.00

1,248.00

10.00

15.2 l(r.00

19,35 t.00

s65,7'10.00

't4,900.00

5r,30 r .00

3,?74.00

t,429.00

Ninrbus

NRG N,fetalu,olks lnc.

NItC lr4etalrvolks lnc.

oMc

Optinrunr Strrctulal Cor;:.

PTC (Cnnada) lnc.

Pulolatol Inc.

RBC Royal.Bnnk Visa c/o
IJankruptcyl{ ighrvay,cor:r

Sanrco Machinely

Sarnucl, Son & Co.

SAI)A (innada lnc.

SiIicnne Rubbel Canada

Tul:retvay

'l'tjV Rheinland P'fL LLC

rn&^-!
"- fn a.r-!

--!-^/Y) &-r.-/ CJynthia Davis

rn a-\-l

- rn a;-p

ln il,&

fma"-4.
Razel

"**snad

.'10I Watlinc Avenue
Missi.ssauga ON L4Z lP3

ll2OakdaleRoad
'foronto ON N43N lV9
244 lvtonrrose Sr. N., Unir 6

Canrbridge ON N3l{ 21"17

cio Giffen Ll,P
P0 Box 2396
Kitchencl ON N2H 6M3

.cd1!] gi ffcn tawyqrs. conl

153 Bowles Rond
Agawam MA 0l 001 -3824 USA

39 Kirk f)rive
Thonthill ON L31'lK8
P,O. Box 4290 Station A
Toronto ON M5W 0!:l

PO Uox 700(r, 3l Adelaidc St. E.

Tolonto ON M5C 382

PO Box 571.00

Etobicoke ON M8Y 3Y2
Fax: (416) 253-3610
ba llki:uptcrydocrimerit.iCD asset. riet

ll Ftollnnd Avcrrue, Suite 601

Ottarva ON K I \' 45 |

(r00 Southgnte Drive
Crrclph ON Nl6 4P6

Fax: (519) 823-1316
rvlr@r.rvdi.corl

60 Sprucc Avenuc
Richnrond Illll ON L4C 6Wl

600 Southgatc Drivc
Guelph ON N lG 4P6

3.5 I Passnrolc Ave.
Toronto ON M lV 3N8

23(10 I)ixie Road

Mississauga ON L4Y l27

PO Box 11000, SiationA
'lbronto ON MiW 2C5

551 hnperial Road North
Cuclph ON Nl I'l 7M2

260 I 86 Southgatc Rd. 26 RR I

Plotorr Station ON N()C ll-0

I 107 Wcrst .l:airurount Dr., Bldg A
Tenrpe AZ 8.5282 USn

895 Sandy tscach Rd. Unit l2 & ll
l'ickeling ON LIW 3N7

6-1500 Upper Middlc lload, Stc.32l
Oakville ON L6M 0C2

Bolen

Riclour & Maybec LLP /h&-Lt

Rou,an Williarns I)aVies & lrrvin lnc. t 
nWics.ic I:lenderson* -e-fY\&.-i)

li
l{rrzir & RDM Mairrtenance luc. /Yl rX)*{

RWDI ' /'
fY) &'L-4

lha-+!
/Y\a,r,-/

/1: ri-ut
* r71&.LP

mt'^l
* rn a.L^{

UCC Steelwork Connecfiotts lttc. -- fy) (Lt-/

.hl.t' 12, 20lll

Vcsta Netrvolks -. fn cL-L.l)

I'age 3 / 4



':.- . :?_.:r?arl j.tri -'

Cretlitor Mailing List

In the matter of the proposal of
HB Solar Canada Inc.

o{'the city ol'Concord, irr the province o1'Ontario

C..r'cclitor: Typc Nanrc Attention Address Clainr $

Unsccurcd Wastc Collectioni of (ianoda * /T1a_4J 650 Creditsionc Road
Cotrcord ON L4K .5C8

r3 t.00

Jttl.v I 2. 20 l8 Page4/4



7113t2018 Dodick Landau lnc. Mail - HB Solar Canada lnc.

$ONTCK
LANT]ATJ

Brenda McKnight
< b rend a. m ckn i g ht@dod ick.ca>

HB Solar Canada lnc.
1 message

Brenda McKnight
< b ren d a . m ckn ig ht@d od ick. ca>

Fri, Jul 13, 2018 at 12:14
PM

Bcc: snou n ca INSOLVA <in s9,lY@b-qll-ea>,
centu c crete n. ana EV ue en cy <c ra-arc ta
sc tns_t-f_g cra-arc.gc.ca>, e.

c a n a d"ia nser:y igB@h-QS u p p I y. com,pau hfrc CO,

gq_@Sitre nlay-y e1p 
: -c- 

ent,_.b a n k r u ocu ments@asset. net,
wh@nrudi.com

Good afternoon:

Attached please find the Creditors' Package for the proposal of HB
Solar Canada lnc.

Kind regards,

Brenda McKnight
Estate Administrator
Dodick Landau lnc.
416-645-0542

*1t l-!-l!l-J
Creditors Package-HB Solar Ganada lnc..pdf
2907K

hrtps://mail.google.com/mailiul0/?ui=2&ik=d172f68dcb&jsver=sfKqELK-h44.en.66d=gpail--fe-180709.15-p3&view=pt&search=sent&th= 164946bbd8 1t1



7t13t2018 Dodick Landau lnc. Mail - Automatic reply: HB Solar Canada lnc.

Brenda McKnight
<brenda.mcknight@dod ick.ca>

DODICK
LANDAU
Automatic reply: HB Solar Ganada lnc.
1 message

wiesje Henderson Fri, Jul 19,2018 at 12:14<Wiesje.Henderson@nrvdi.com> pM
To: Brenda McKnight <brenda.mcknight@dodick.ca>

Hello, I om now out of the office until July 16. I will check
emoi/s periodicolly but if you need immediofe help, pleose
coll recepfion at 519-823- l3 I I ond osk for occoun ting, or
e m oil acco u nti ng@rwd i. com.

Thank you,

Wiesje Henderson

Credit & Collections Coordinator

Rowan Williams Davies & Irwin Inc

RWDI AIR Inc.

Green Building Seruices

RWDI - A Platinum Member of Canada's 50 Best Managed
Gompanies
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/0t?ui=2&ik=d172f68dcb&jsver=sfKqELK-b44.en.&cbl=gmail-fe-180709.1533&vlesr=pl&search=inbox&lh=164946be0... 112



7t13t2018 Dodick Landau lnc. Mail - Delivery Status Notification (Failure)

Brenda McKnight
<brenda. mcknight@dod ick.ca>

nomffi
LAhIBru
Delivery Status Notification (Failure)
1 message

Mail Delivery $ubsystem <mailer-
daemon @googlema il. com>
To: brenda. mcknight@dod ick.ca

Fri, Jul 13, 2018 at
12:14 PM

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 rnail.

The response from the remote server was:

https:/imail.google.com/mail/u/Ol?ui=2&ik=d172f68dcb&jsver=sfKqELK*b44.en.&cbl:gmail-fe*180709,1533&view=pt&search=inbox&th=164946bd9 113



Dodick Landau lnc. Mail - Delivery Status Notification (Failure)

550 5. L. L <centuryconcrete@on.aibn.com> necipient
nej e cted

F i n al-Reci pient: rtc822; ce ntu rycon crete@on . ai bn . com
Action: failed
Status: 5.1.1
Remote-MTA: d n s ; rnxmta. bel ln et. c a. (207 .236.237. 5 1, 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)

Fonruarded message
From: Brenda McKnight <brenda.mcknight@dodick.ca>
To: undisclosed-recipients: ;

Cc:
Bcc: centu ryconcrete@on. aibn.com
Date: Fri, 13 Jul 2018 12:14:06 -0400
Subject: HB Solar Canada lnc.
Good afternoon:

Attached please find the Creditors' Package for the proposal of HB
Solar Canada lnc.

Kind regards,

Brenda McKnight
Estate Administrator
Dodick Landau lnc.
416-645-0542

7t13t2018

https://mail.google.comlmaillulOl?ui=2&ik=d172f68dcb&jsver=sfKqELK_M4.en.g6!l=gmail_fe_180709,15j3&vlew=pt&search=lnbox&th=164946bd9... 213



7t13t2018 Dodick Landau lnc. Mail - Delivery Status Notilication (Failure)

This message (including any attachments) is CONFIDENTIAL and may be

PRIVILEGED. lf you are not an intended recipient you are hereby notified that any

distribution, copying or use by you of this information is strictly prohibited. lf you have

received this message in error please immediately notify the sender and delete all copies

of this information from your system. ll L'information contenue dans le pr6sent courriel

(y compris les pidces jointes, le cas echeant) est CONFIDENTIELLE et peut 6tre

PRIVILEGIEE. Si vous n'6tes pas le destinataire pr6vu, vous 6tes par la pr6sente

avis6(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

imm6diatement en r6pondant A l'expdditeur et effacer de votre ordinateur toute trace de

cette information.

Message truncated ----

https://mall,google.com/mail/u/0t?ui=2&ik=d172f68dcb&jsver=sfKqELK-b44.en.96!t=gmail-fe-180709.15-p3&view=pt&search=lnbox&th=164946bd9. 3/3



7t16t2018 Dcdick Landau lnc. Mail - Creditors'Package - HB Solar Canada lnc..bODICK

LANI}AU
Brenda McKnight

<brenda. mckn ight@dod ick.ca>

Creditors' Package - HB Solar Ganada lnc.
1 message

Brenda McKnight Mon, Jul 16,2019 at 12:01<brenda.mcknight@dodick.ca> pM
Bcc: a bhaysha h ca n @g ma il. com, gereb_a lex@yahoo. coffi ,

ben @h bsola r. ca, ca m@ h bsola r. ca, de rek-wi lson @ rogers. com,
ed h utch inson @ rogers. com, E ric@h bsol ar.ca, g ra ha m @ h bsol ar.ca,
I ngo@h bsola r. ca, jorda nwatson 223@ms n. com, jay@ h bsola r. ca,
tammyk@live.ca

Good afternoon:

Attached please find the Creditors' Package for HB Solar Canada
lnc.

lf 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 lnc.
416-645-0542

fi HB Solar Canada lnc._Creditors package.pdf
LJ- zgorK

https://mail.google.com/mail/u/01?ui=2&ik=d172f68dcb&jsver=-Jl L9cKFJg4,en,&cbl=gmail_fe_180710.15_p2&view=pt&search=sent&lh=164a3d317f0... 1t1



t hb Solar Canada lnc
Employeei Contact List

rl
a

.tf
..v'

Main Email Address

Derek Wilson

Edward Hulchinson

Eric Stephenson

Graham Smith

lngo Wolfert

Jordan T Watson

Michael Jay Eoychuk

Tammy Kapchis

abhayshahcan@gmail.com

gereb_alex@yahoo.com

ben@hbsolar.ca

cam@hbsolar.ca

derek-wilson@rogers.com

edhutchinson@rogers.corn

eric@hbsolar.ca

graham@hbsolar.ca

ingo@hbsolar.ca

jordanwatson223@msn,com

jay@hbsolar.ca

tammyk@livo.ca

1518 52nd Street SW Edmonton, AB T6X lxg
2333 Prospect Street Burlington, ON L7R 2A5

719lndian Road Toronto, ON M6P ZCg

183 Albertus Avenue Toronto, ON M4R 1J6

24 Cameron Grescent Toronto, ON M4G 386

35 Beasley Crescent Cambridge, ON NIT 1J9

28 Woolsihorpe Crescent Thornhill, ON L3T 4E2

2135 Springdale Road Oakvifie, ON L6M 4C6

307 Quarry Pond Courl Kingston, ON K7K 716
'176 EscoUMallorytown Mallorytown, ON KOE 1R0

134 Dufferin Avenue Smithville, ON LOR 2AO

785 Albert Street Oshawe, ON LI H 4TS

Paoe 1 ol 2
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District of:

Division No.

Court No.

Estate No.

0ntario
09 - Toronto
3+2364769
312364769

FORM 40.1

Notice of Hearing of Application for Court Approval of Proposal

(Paragraph 58(b) of the Act)

ln the matter of the proposal of

HB Solar Canada lnc.

of the city of Concord, in the Province of Ontario

ln Superior Court of Justice - Toronto.

ln the matter of the proposal of HB Solar Canada lnc., a debtor

Take notice that an application will be made to the court, at330 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 lnc., 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 201 8.

Dodick Landau lnc. - Licensed lnsolvency Trustee

Dufferin St., Suite 6

Toronto 0N [/t3H 5S4

Phone: (416) 64$0542 Fax:(416) 73C4357

Page 1 of 1



Court No.

Estate No.

31236,,1769

312364769

ln the matter of the proposal of

HB Solar Canada lnc.

of the city of Concord, in the Province of Ontario

Notice of Hearing of Application for Court Approval

of Proposal

Dodick Landau lnc. - Licensed lnsolvency Trustee

4646 Dufferin St., Suite 6
Toronto 0N M3H 5S4

Phone: (416) 73e4357 Fax: (416)64V7725



CANADA
Province of
District of:
Division No.

Court No,

Estate No.

Ontario
Ontario
09 - Toronto
312364769
312364769

Affidavit of Maiting

ln the matter of the Proposal of

HB Solar Canada lnc,

of the city of Concord, in the Province of Ontario

l, Brenda McKnight, of the Trustee's office of Dodick Landau lnc., 4646 Dufferin St., Suite 6, Toronto, 0N, M3H

5S4, hereby make oath (or solemnly affirm) and say:

That on the 27th day of July 2018, I 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" anRexed

hereto, a copy of: Notice of hearing of application for courl approval of proposal.

And that, on the 27th day of July 2018,1mailed to the debtor a copy of same.

Brenda McKnight

Phone: (416) 73S4357
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'

l/-",^ J ,*J"^t
Howard Landau, Commissioner of Oaths

For the Province of Ontario

Expires \liar ch 27, 2020

Hosord L.ndau, s Commlsslonec
otc., Proviflce ol mdo. tor Dodlck
& Assoc'lrhs lnc. and Dodlck Landau
lnc. &plros March 27, m20.



Districtof:
Division No.

Court No.

Estate No.

Ontario
09 - Toronto
3t2364769
3!2364769

FORM40.1

Notice of Hearing of Application for Court Approval of Proposal

(Paragraph 58(b) of the Act)

ln the matter of the proposalof

HB Solar Canada lnc.

of lhe cily of Concord, in the Province of Ontario

ln Superior Court of Justice - Toronto.

ln the matter of the proposal of HB Solar Canada lnc., a debtor.

Take notice that an application will be rnade to the courl, at330 University Avenue, Sth Floor,

Toronto, Ontario, on the 13h day of August 201 8, at 1 0:00 AM, to approve the proposal of HB Solar

Canada lnc., accepled by the credilors al a meeting held on the2Sth day of July 2018,

Dated at the city of Toronto in the Province of Ontario, this2Tth day of July 2018.

Dodick Landau lnc. - Licensed lnsolvency Trustee

Dufferin St., Suite 6

Toronlo 0N l\8H 5S4

Phone: (416) 64$0542 Fax:(416) 73S4357

Page 1 of 1



Court No.

Estate No.

312364769

3123&{769

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

of the city of Concord, in the Province of Ontario

Notlce of Hearing of Appllcation for Court Approval

of Proposal

Dodick Landau lnc. - Licensed lnsolvency Trustee

4646 Dufferin St., Suite 6

Toronto ON M3H 5S4

Phone: (416) 73H357 Fax: (416l'649-7725



Creditor fuIailing List

In the matter of the proposal of
LIB Solat Canada Inc.

of the city of Concord, in the Province of Ontario

Creditor Type Nanre Attention Address Claim $

Dircctor lngo J. Wolfelt 307 Quany Pond Court
Ki K'lK'1L6
I -, L,(\;

Abhay Shah

Alexander Gereb

Bcnjonrin Peter Stehr

Derek Wilson

Edward Hutchinsorr

Elic Stepl:euson

Crahanr Snrith

lngo Wolfert

Mlichael Jay.Boychuk

Ryan Olejuik

Tanuny Kapchis

Toronto ON M6P 2C9
beri@lrlrsolar.ca, ul-{fl 'AJ
24 Cameron Crescent
Toronto ON M4G 386
derek-wilson@roger:s,eoln " fLnl

I 5l 8 52nd Street SW
Ednronton AB T6X [X9
abhayshohcan@gmail.com

2333 Prospect Strect
Burliugton ON L7R 2A5
gereb qlex@yahoo.com

719 lndian Road

785 Albelt Sneet
Osharva ON I-lH 4T8
rainmyk@live;ea

&t'"t1(v\-L

4J\1oAJ

;^!
4-\j

2,000.00

2,000.00

2,000.00

2,000.00

2,000.00

35 Beaslcy Crescent
Cambridgc ON NIT lJ9
Ed@lrbsolar.cn ' J-ll'l
28 Woolsthorpe Crescent
ThomhillON L3T4E2
elic@lrbsolar'.ca ', ,Uyl Aj-(
2135 Springdale Road 2,000.00
Oakville ON L6M 4C6 n

.graham@tibsolar;ca', .!-fnO-\*{'
307 Quary Pond Coun 2,000.0J)

Kingston ON K7K 7L6 , ^ {t ,.^^ .4 . t

ird@ibs"ir* n ,.. 6-4 A|.U*L -LlT A-U
134 Dufferin Avenue 2,000.00
Snrithville ON LOR 2A0

2,000.00

;liniziiln"L";i'Lvr] 
z 

-L'l'Yt u'l

-!-mar--P

Prcfcrlcd

Seculed Kennedy National Leasing Ltcl

Kcnrrcdy National Leasing Ltd

Itoyat Bank ofCanada /nu-p'

a,J-

r.00

r.00

800,000.00

280 South Serivcc Rd S/est Box 595

Oakville ON L6J 584
Fax: (905) 845-9588
snourse@lcenncdyford.ca :: rj-ff)
280 South Serivce Rd Wcst Box 595

Oakville ON L6J 584
Fax: (905) 845-9588
snourse@ kennedyford.ca

36 York Mills Road,4th Floor
Toronto ON M2P0A4

Alcctra Utilitict fYlAJQ, P. O. Box 3700
Concold ON L4K 5N2

2333 Prospect Street
Burlington ON L7R 2A5
gereb_alcx@yahoo.conr

970.00

L-iytatL

Unscculcd

Alexander Gereb

Chlis Meridith

A"0
a.p,LJlIL

,)..-^ t L



Creditor Mailing List

ln the rnatter of the proposal of
FIB Solar Canada Inc.

ol'the city of Concord, in tlre Province of Ontario

Creclitor Type Name Attention Addless Claim $

Unsecurcd API'S Cartage Inc. mLJQ-

BelI Canada lL88 - Business

Bcnjanrin Pcter Stelrr'

Big Rock Supply n&J

Caureron Bryce

Cauadian Far*ing:Assoc iattol /Yl Q-*L,

Canadian Solor Inclustries Association

Corliu

C]{A-Tax-Ontalio

Dcrek Wilson

Ecolibiunr Solal th&"|

Edrvard Hutchinsorr

IIJOT Fastening Systcnrs L,P 
fflar_,Q,

Enbridge Gas Distributiort - Orltalio

5495 Tonrken Road

Mississauga ON L5T 2X7

lnsolveucy Departurent I Carre four Alexandre-GrahanrBell, Aile
E3

Verdun QC H3E 3.83

Fax: (514) 766-7326 n
lnsotv@uctt.ca' vl-/11AL-Y
719 Indian Road
Tol'onto ON M6P 2C9
bcn@hbsolar'.ca : &'O

//'

alnn*< /urna't-l
77 t.00

a^)

253.00

250.00

893.00

3,390.00

I,160.00

,00

1,208.00

1,932,00

25,409.00

CRC F,ngincers',. n4A.t_A

Century Congt:ets',Plod.ucts.Ltcl. Yn A;-iL

Cintas )nA.,J

hu-!'

mc/-L

Quebec Irrsolvcncy

lurake Centr.e

Back Officc
Collections
Department

330 Mcyer Rood
Bense nvil le IL 60 I 06 USA

183 Albertuu Averrue
Toronto ON Ivl4R lJ6
,iaiir@hlisolar.ca J-m

Fnx: (888) 882-5638
Collections@enbr:idge,cor:t

8- I l0 'l'orbay Road
Markhanr ON L3R lG6

350-2255 St. Laurent Blvd.
Ottarva ON L4K 5Y?

240 Bank Strcet, Suite 400
Ottarva ON K2P lX4

125 Wc.stpalk Road

Center"\,illc OH 45459 USA

4l 70 ivlidland Avenue
Scarborough ONMIV456
Fax: (416) 293-3414
cen turyconcletc@on,ai

255 Hatry Walker Parhvay
Newnrarket ON L3Y 825

20 Speers Rd., Unit 603

Oakville ON L6K 3R5

8449r 5652RT000r
Shawinigan - Sud National Verificatiort
and Collection Ccntre
4695 Shaivinigan-Sud Blvd
Shawinigan-sud QC G9P 5H9
Fax; (866) 229-0839
ci'd:arc tax-fisc-ins-t-1-g@cr8:Brc,gc:ca'r:,

24 Carneron Crescetrt
Toronto ON lvt4G 386
derel<-wi lson @rogsrs.corn

244 W State Sn'ect

Athens OH 45701 USA

35 Beaslcy Clescent

3;6H35;:.) ^" il)abrrzv f
9900 58th Place, Suite I00 /
Kenosha WI 53144 USA

3401 Schmon Pkrvy, PO Box l05l
Thorold ON L2V 5A8

{fl1a}

,,tl"lttu.-(-

r,562.00

23,249.00

964.00

r 6,098.00Exrr,usion Plof'iles lnc, ,ftbp_2,

,,llnM-t

Fnoo ) /l



Creditor Mailing List

In dre matter of the proposalof
FtB Solar Canacla Inc.

of thc city of Concord, in the Province o[Ontalio

Creditor Typc Nanre Attentiorr Address Clairn $

Unsecured ,F'hrtorv ./fflA,LL

Fartorv (U.S.) {nU-|"

r'AIH lrrc. hq7ll
llanrilton Stnrnping Inc. :n AtL

llD Supply Bmfasco/CTl:

l:lcuderson lileisclrer Rollcr Paul Kelley

I{ydro forrncrly Sapa Canada .tnc:: ylp-J Korina l'leil

2001 Huron Church Road
Windsor ON N9C 2L6

2001 l'luron Church Road
Windsol ON N9A 6L6

6533 tlazeltinc Narional Drive, Ste. 3

Orlando FL 32822 USA

l0l lvtorley Strect
Harnilton ON L8H 3R8

100 Galcat Drive
\Voodbridge ON L4L 089
caiadianseivice@hdsupply.corn

l5l Lakcshore Road West
Oakville ON I-6K lE5

a-0paul(rlhfi'cpa.ca 'rr &f71
400 Rousel Road, Suite 20.1

Moon Township PA 15108 USA

6l58 OrwellStreet
Mississauga ON L5A 2W4

l 2 Harcourt Crcsccnt
Kitchener ON N2P lK9
176 Escor/Mallorytorvu
Mallorytorvu ON KOE lRO
jordanwatson223@rnsn,com

25 Raihvay Street
Kiugstou ON K7K 2L7

3275 Orlando Drivc
Ivlississauga ON L4V lC5

1000 Edgeley Blvd., Unit 3, Suite 200

Concold ON L4K 4V4

301 Watlinc Avenue
Mississauga ON L4Z lP3

134 Duffcrin Avcnuc
Snrithvillc ON L()R 2A0
jay@lrbsolar'.ca 

",: A,.4
ll2 Oakdale Road
Tororrto ON M3N lV9

r 80432
c/o Giflen LLP, Lawyers
500-50 Quecn St. N.
I(itchencr ON N2H 6M3
cd@gifl'cnlawycr siconl.

c/o Giffcn LLP
PO Box 2396
Kitchener ON N2l'l 6lvf3 i
crl@gi'ffcnlawycrs.conr .nA A.{An/lL /
153 Borvles Road /
Agawanr MA 01001-3824 USA

39 Kirk Dti",e
Thornhill ON L3T 3K8

P.O. Box 4290 Station A
Toronto ON M5W OEl

PO Box 7006, 3l Adqlaide St. E.

Toronto ON M5C 3E2

ILSCO ofCanada

JAZ,FT:cight Inc.

Jordan T. Watson

Ninrbus

NRG Metatrvollcs lrrc.

NRG lr,letalrvorks lnc.

Yna&

,rl,ma-d

.LmaJ,lL

,-1"fnilJ-l

328,232.00

9,447.00

738.00

?,786.00

565,770.00

9,978.00

2,1 13.00

2,556.00

99,00

25,875.00

367.00

34.00

840, r 39.00

260.00

2,416.00

19,545.00

780.00

2,269.00

n6r)

Lcvac Supply Lirnitcd -fntu-t

I-exsuco 20l0 Corpornrion '.lnliL

M.A.K. Freight Systenrs '?nAilt

Ivlarlix Scale Service lnc. :7n N-!-

Michacl Jay Boychuk

w;)
cthnef "untu-L'

Joanna Daoust

Cynthia Davis

Cynthia Davis

Unai/,
oMc t/n?r;'A,

optirrrunr Sh'uctural 'cor p, lryV;t-

PTC (Corrada) lnc. trn\'A

pu'olnror lrrc. LnLtL

D---2/)



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 Nanre Aftention Address Claim $

Unsecured I{BC l{oyal Bank Visa c/o
BarrkruptcyHighway.com

Razel Bowen 1,000.00

2,094,00

t,695.00

I,248.00

i 0.00

15,216.00

t9,35 t .00

74,900.00

53,30 r .00

3,274.00

1,429.00

r3 I .00

PO Box 57100

Etobicoke ON M8Y 3Y2
Fax: (41 6) 253-3610 /r

bahkuprcidoCunrenis@assetr u,: J.lT CTJJL
Ridout & Maybce tff 1yW-tr-

Rorvan Williarns Davies & l'win lnc. Wicsje llcndetson

Ruznr & RDM :Mainrerranoe'I n".:yharJ

RwDr , rlrtaLl-
Samco Macltin ery /yn6t)-
Snmuel,:Sorr.& Co. r'/Vi& 

.

Silicoue Rrlbber Canaila 1lnlt-lL

lanuuy Kapchis

Tubcrvay /lnA/'!-

TIJV Rheiriland PTL LLe 7nu-t

UCC Steelwork Corrnections Inc. .ynu,L

Vesta Ncrwork t -fnLuL

ltrlaste Collections of Canada ,, lmtU-l-

I I Flolland Avcnuc, Suite 601

Ottarva ON KlY4Sl
600 Southgate Drive
Cuetph ON NlC4P6

1ax, (51.D 823-t3t6 ' 
n

wh@r*dirorn : ,:i _.UOnl-{,
60 Sltruce Avenue
Richmond Hlll ON l/C 6Wl

600 Southgate Drive
Guelph ON NIG 4P6

351 Passnrole Ave,
Toronto ON MIV 3N8

2360 Dixie Road
Mississauga ON L4Y lZ7

551 Imperial Road Nortb
Guelph ON NIH 7M2

785 Albert StLeet

Oshawa ON LlH4T8
tanrrnyk@live.ca ',,: '9{nAL[
260186 Souchgatc Rd. 26 RR I

Proton Station ON NOC lL0

I 107 West Fairmount Dr., Bldg A
Tempe AZ 85282 USA

895 Sandy Beach Rd. Unit l2 & I 3

Pickefing ON LIW 3N7

6- 1500 Upper Middle Road, Ste. 321

Oakvillc ON L6M 0C2

650 Cleditstoue Road
Corrcord ON L4K 5C8



7t2712018 Dodick Landau lnc. Mail - HB Solar Canada lnc.

$ilffitcK
L

Brenda McKnight
<brenda. mckn i g ht@d od ick. ca)

HB Solar Canada lnc.
1 message

<brenda.mcknight@dodick.ca> AM
Bcc: lngo@hbsolar.ca, ABHAY SHAH <abhayshahcan@gmail.com>,
gereb-alex@yahoo.com, Ben Stehr <ben@hbsolar.ca), derek-
wilson@rogers.cofft, Edward Hutchinson <Ed@hbsolar.ca>,
Eric@hbsolar. ca, g ra ham@ hbsolar. ca, Jay Boych u k <jay@hbsolar' c8),
ta mmyk@l ive. ca, snou rse@ken nedyford. ca, I N S O LVA
<insolv@bell.ca>, Cam Bryce <cam@hbsolar.c€l),
centuryconcrete@on.aibn.com, Canada Revenue Agency <cra-arc-tax-

fi s 1i n s_t-l_g @c ra -a rc. g c. ca >, co I I e cti on s @e n b ri d g e . co m,

canadianservice@hdsupply.coffi, paul@hfrcpa.ca, Jordan Watson
<jordan @h bsol a r. ca>, J ord a n Watson <jorda nwatso n 223@msn. com>,

cd @g iffen tawyers. com, ba n kru ptcyd ocu m ents@asset. net,

wh@nrvdi.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 lnc.

There is no requirement to attend.

Kind regards,

Brenda McKnight
Estate Administrator
Dodick Landau lnc.



7t2712018 Dodick Landau lnc. Mail - HB Solar Canada lnc.

416-645-0542

HB Solar Ganada lnc._Ntc of Hearing of Application for
ffi Gourt Approval of Proposal.pdf

56K



7t27t2018 Dodick Landau lnc. Mail - Delivery Status Notification (Failure)

Brenda McKnight
< bre nd a. mck n i g ht@dod ick. ca>

B* T:CK
LAI\$t)ru
Delivery Status Notification (Failure)
1 message

Mail Delivery Subsystem <mailer-
daemon @googlernai l. com>
To: brenda. mckn ight@dod ick. ca

Fri, Jul 27,2018 at
10:1 3 AM

\
6\

4
?

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 rnail.

The response from the remote server was:



7t27t2018 Dodick Landau lnc. Mail - Delivery Slatus Notilicalion (Fallure)

55Q 5. L. l- <centuryconcrete@on.aibn.com> recipient
nej ected

F i n a l- Reci pi en t: rf c822 ; ce ntu ryco n crete @on . a i b n . co m
Action: failed
Status: 5.1 .1
Remote-MTA: dns; mxmta.bellnet. ca. (207.296.297.s1, the server
for the domain on.aibn.com.)
Diagnostic-Code: smtp; 550 5. 1 . 1 <centuryconcrete@on.aibn.corn>
recipient rejected
Last-Attempt-Date: Fri,27 Jul2018 0Z: 13:34 -0700 (pDT)

Fonrvarded message ----------
From: Brenda McKnight <brenda.mcknight@dodick.ca>
To: undisclosed-recipients: ;

Cc:
Bcc: centuryconcrete@on. aibn.com
Date: Fri,27 Jul 2018 10:13:28 -0400
Subject: HB Solar Canada lnc.
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 lnc.

There is no requirement to attend.

Kind regards,

Brenda McKnight
Estate Administrator
Dodick Landau lnc.



7t2712018 Dodick Landau lnc, Mail - Delivery Status Notiftcation (Faiture)

416-645-0542

This message (including any attachments) is CONFIDENTIAL and may be
PRIVILEGED. lf you are not an intended recipient you are hereby notified that any
distribution, copying or use by you of this information is strictly prohibited. lf you have
received this message in error please immediately notify the sender and delete all copies

of this information from your systern. // L'information contenue dans le pr6sent courriel
(y compris les pidces jointes, le cas 6ch6ant) est CONFIDENTIELLE et peut 6tre
PRIVILEGIEE. Si vous n'6tes pas le destinataire pr6vu, vous 6tes par la pr6sente

avise(e) que toute diffusion, copie ou utilisation de ladite information est strictement

interdite. Sivous avez regu cette cornmunication par erreur, veuillez nous en aviser
imm6diaternent en r6pondant d l'exp6diteur et effacer de votre ordinateur toute trace de

cette information.

Message truncated -*-



Courl No.

Eslate No.

3t2364769

3N2364769

ln the matter of the proposalof' 
HB Solar Canada lnc.

of the city of Concord, in the Province of Ontario

Affidavit of Mailing

Dodick Landau lnc. - Licensed lnsolvency Trustee

4646 Dufferin St., Suite 6
Toronto ON M3H 5S4

Phone; (416) 73e4357 Fax: (416)649-7725



TAB 3



Court File No. 3l-2364769

ONTARIO
SUPERIOR COURT OF JUSTICE

IN BANKRUPTCY AND INSOLVENCY
(COMMERCTAL LrST)

THE HONOURABLE JUSTICE MONDAY, THE 13TH

DAY OF AUGUST,2Ol8

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

OF THE CITY OF VAUGHANO 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 o'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
ooPurchased 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'oReport"), 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.

)
)
)
)



",

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.

1. 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 'oA" hereto (the

'oTrusteets 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
ooClaims") 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.
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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.

5. 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 ofthese 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

(c) any assignment in bankruptcy made in respect of the Debtor;
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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 Banlvuptcy 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.
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Court File No. 3l-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 CERTIF'ICATE

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.
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C. Unless otherwise indicated herein, terms with initial capitals have the meanings set out in

the APS.

THE TRUSTEE CERTIFIES the following:

l. 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

3. 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.o in its capacity as
Proposal Trustee of HB Solar Canada Inc.,
and not in its personal capacity

Per:

Name:

Title:
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ONTARIO
SUPERIOR COURT OF JUSTICE
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(COMMERCIAL LIST)

THE HONOURABLE W
JUSTICE

13TH
DAY OF AUGUST" 2018

R.AEJPJALE€+K

PL4INFISF

Plainti#'

+nd-

DEFEND|4ArF

Defendan+

IN THE MA OF THE PROPOSAL HB SOLAR
CANADA INC.

OF THE CITY OF VAUGHAN. IN THE PROVINCE OF
ONTARIO

SALE APPROVAL AND VESTING ORDER

THIS MOTION, made by

Canada Inc. (the "Debtor)) for an order approving the sale transaction (the.ll"Transactionfl

contemplatedbyanagreementofpurchaseandsale@etweenthe
ig

Chornb)' on behalf of a company to be incorporated. (the "Purchaserfl dated fD+#Eil-and

)

)
)
)
)
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and vesting in the Purchaser the Deb,tsr:*-right, title and interest of the Debtor in and to the

assetsPUrgbAsgd-A$lqtE described in the Sale-Agreernen+APS (the "Purchased Assets"). and

aoorovins the Reoort of Trustee on Proposal bv Dodick Landau in its caoacitv as the

Proposal Trustee of the Debtor (the "Proposal Trustee"). dated July 27.2018 (the -Pr*ehased

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 House"

330 University Avenue, Toronto, Ontario.

DO€S:I€R-120192?\+4
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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 Mav 1 2018 approvins a sale

and investment solicitation process ("SISP")" together with enhanced powers for the Proposal

Trustee- includins for the Proposal Trustee to carrv out the SISP (the "Sale

the the

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 amdav*Amdauj of S{AME}*wern

tDATEl$gryisg, fi led+-,

1. THIS COURT ORDERS AND DECLARES that the Transaction is hereby approved,2

and the execution of the @ by the Reeeiver3-*sProposal Trustee on

the Debtor are hereby authorized and approved, with such minor amendments as the

@ may deem necessary. The

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

@certificatetothePurchasersubstantiallyintheformattachedasSchedule
]A]hereto(the@Certificate}JalloftheDeb+er.s-right,titleandinterest
of the Debtor in and to the Purchased Assets described in the

@shallvestabsolutelyinthePurchaser,freeandclearofandfromany
and all security interests (whether contractual, statutory, or otherwise), hypothecs, mortgages,

+ 
ing

?

Transaetien is eernrnereially reasenable and in tlre b€st interests ef the Debter and its stakehelders mE' be

e*de+sement.

3

a

it rna)'be preferable that the Purelrased Assets be speeifieall)'deseribed in a Sehednle,

rro€:s+ol{t20192+u4
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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

ttlClaims-s)J including, without limiting the generality of the foregoing: (i) any encumbrances

or charges created by the Sale Process Order or ofherwise created in orooosal nroceedinss of
the (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

(allofwhichareco1lective1yreferredtoasthe''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.

5

dispute-is breughtrte the attentien ef the Ceurt, Sneh ervnershi^ elairns we$ld; ir that ease, still eentinee as agains+

undesirab+e,

DO€[|TOR:140{927\+4
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fRegistry Divisie+ef [LOer\TIeN] ef a Transfer/Deed ef Lend in the fe*m preseribed by the

d te enter the

Purrhaser es the ewlref o

Property eU of theGlai

+.1-THIS COURT ORDERS that for the purposes of determining the nature and priority of

Claims, the net proceedsT 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 *eeeive*fruSpgb

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 sa1e8, 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.

" -THIS 
COURT ORDERS AND DIRECTS the @ to file with the

Court a copy of the *eeeive*IfUglggb Certificate, forthwith after delivery thereof.

6.5,-THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal

InformationProtectionandElectronicDocumentsAct,the@is
authorized and permitted to disclose and transfer to the Purchaser all human resources and

payrollinformationinthe@recordsoftheDebtorpertainingtotheDebte/s-pastand

6

?

I

il:lsetven€y proees egister or pel.f€et
;s

e+Vsta+izatie*eeneepe

FOe$-OI{J401t92.?\r4
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curent employees

.ThePurchasershallmaintainandprotecttheprivacyofsuch

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.

*S._THIS COURT ORDERS that, notwithstanding:

(a) the pendency ofthese proceedings;

(b) any applications for a bankruptcy order now or hereafter issued pursuant to the

Banlcruptcy and Insolvency Act (Canada) in respect of the Debtor and any

bankruptcy order issued pursuant to any such applications; and

(c) any assignment in bankuptcy made in respect of the Debtor;

Dee$IeRi-1-20{92+t4
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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 Banlrruptcy 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.

+Z--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

effecttothisorderandtoassistthe@anditsagentsincarryingoutthe
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

@'aSanofficerofthisCourt,asmaybenecessaryordesirabletogive
effecttothisorderortoassistthe@anditsagentsincanyingoutthe
terms of this Order.

the Proposal Trustee dated June 14. 2018 and the First Report of the Proposal Trustee dated Ma)z

8. 2018. the appendices thereto and the conduct and the activities of the Proposal Trustee as more

particularly described in such reports.

the

DO€$tORr-+?0192t\+4
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Court File No 3l-2364769

ONTARIO
SUPERIOR COURT OF' JUSTICE

IN BANKRUPTCY AND INSOLVENCY
(COMMERCIAL LIST)

B.++-\ALE€+K

PL+IAIFIFF

Plain+iff

--an4-

I}EFSN&+NTT

Defendant

RSGEIVER2S
IN THE MATTER OF THE PROPOSAL OF HB SOLAR

CANADA INC.
OF THE OF VAUGHAN. IN THE PROVINCE OF

ONTARIO

TRUSTEE'S CERTIF'ICATE

RECITALS

A. Pursuant to an-Order of the Honourable of the

Ontario Superior Court of Justice (the :tlCourt9l dated

as proposal

Trustee (the rceei@'Proposal Trustee") was permitted to market and sell

theundertaking,propertyandassetsof(the..Debtor'').

B.PursuanttoanorderoftheCourtdatedMtheCourtapprovedthe
sale transaction (the "Transaction") contemplated by an agreement of purchase and sale made

r\greement") between the @

DOeSTe*{i140192+14
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and ofa
to be incorrrorated" (the "Purch ")- dated Julv 3- ).018 fthe "APS") and vestins in fhe

Purchaser the 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

withrespecttothePurchasedAssetsuponthedeliverybythe@tothe
Purchaser of a certificate confirming (i) the payment by the Purchaser of the Purchase Price (gg

defined in the APSX,the "Purchase Price") for the Purchased Assets; (ii) that the conditions to

Closingassetoutinsee+ien_o-o+the@havebeensatisfiedorwaivedbythe

@andthePurchaser;and(iii)theTransactionhasbeencompletedtothe
satisfactionof the@.

C. Unless otherwise indicated herein, terms with initial capitals hdve the meanings set out in

the@.

THE ro CERTIFIES the following:

1.ThePurchaserhaspaidandthe@hasreceivedthePurchasePrice
forthePurchasedAssetspayableontheClosingDatepursuanttothe@;

2. The Trustee has been advised by Royal Bank of Canada that it has received

from the Purchaser pavment in full of the secured amount due to it by the Debtor:

2.TheconditionstoClosingassetoutinseeti.enr-eFthe@havebeen
satisfied or waived by the @ and the Purchaser; and

3.TheTransactionhasbeencompletedtothesatisfactionofthe@.

4. This Certificate was delivered by the @ at _fTlMpfon
201 8

poes+eRl40192?\r4
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Inc.. in its capacity as Reeeive+fryp!
Trustee of

and not in its personal capacity

Per

Name:

Title:

Dee$eRi#0192+r4
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Court File No. 3I-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(s))

THIS MOTION, made by HB Solar Canada Inc. (the "Debtor") for the approval of its
proposal (the "Proposal") pursuant to the Banlcruptcy and Insolvency Act, R.S.C. 1985, c. 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 Garcafa, sworn August 3,

2018, filed:

)

)

)



2

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'oA" 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.
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Cour"t File No. '31^2364769

ONTARIO
SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST

IN T}IE MATTER OF THE PROPOSAL OF'
HB SOLAR CANADA INC.

OF THE CITY OF VAUGHAN, IN THH PROVINCE OF ONTARIO

PROPOSA,t

HB SOLAR CANADA INC. ("IfB" or the "Company") hereby submits the following proposal
('?roposal") pursuant to the provisions of the Bankruptcy and Insolvency Act, (Canada), R.S.C.
1985, c. B-3.

PART I
Interpretation

Ilefinitions

In this Proposal unless otherwise stated or the context otherwise requires, capitalized
ter:ns shall have the following meanings:

(a) '"Act" means the Bankrwptcy cmd Insalvencv Act, (Canada) R,S.C. 1985, c. B-3,
as amended;

(b) "Administrative Fees and Expenses" rneans the proper fees and expenses of the
Trustee arrd the Cornpany incidental to the lrlol, the sale process conducted
pursuant to the SISF Order, the preparation, presentation, consideration and
implementation of the Proposal, any amendments thereto, and the proceedings,
traosactions 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;

(c) "Affected Creditors" means those Creditors of the Company forming the class
of Unsecured Creditors;

(d) "Anniyersary Purchase Price Payments" has tlre meaning given in paragraphT
hereof;

1

(e) "Anniversary Payment Pool" has the meaning given in paragraph 12 hereol



(0

G)

(h)

(r)

"Approval Order" means an Order of the Court apprc:ving (i) this Proposal
pursuant to the provisions of the Act, and (ii) the Purchase Transaction
contemplated by the Purchase Agreement;

"Assets" means the Purcliased Assets;

"Bankruptcy Reserve" lneans 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 Safurday, SundaSr or a day observed as

a holiday under the laws of the Province of Onrario or the federal laws of Canada
applicable therein on which banks are generally open for business in Toronto,
Ontario;

"Crown Priority Claims" rneans 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 Acr;

"Effective Date" means the date on which the Approval Order is issued;

"Event of Defaulf'has the meaning given to it in Part XI of this Proposal;

'Tnitial 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 pursuanf to the P-roposal in
accordance with the provisions of the Act;

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

(') "Claimn' means any right of any person against the Comtrlany in connection with
any indebtedness, Iiability, or obligation of any narure whatsoever of the
Company to any person, whether liquidated, unliquidated, fixed, contingent,
rnatured, legal, equitable, secured, unsecured, present, future, known or
unknown, and whether by guarantee, surety or otherwise, incurred or arisihg or
relating to the period prior to the NOI Fiiing Date, and "Claims" has a

corresponding meaning;

(k) "Court" means the Ontario Superior Court of Justice lConrmercial List]

0) "Creditor" rneans any person who holds'one or more Claims, including Secured
Creditors and Unsecured Creditors and "Creditors" has a corresponding
rneaning;

(m) "Cr:editors'Meeting" means a mesting of the Unsecured Creditors called for the
purpose of considering and voting on fhe Proposal;

(n)

(o)

(p)

(q)

(r)

(s)

(r)



(u)

(v)

(w)

(x)

(v)

(ee)

"Maturity Date" means the date on which all payments to the Credilors have
been made, provided that no Event of Default has occured that has not been

cured or waived;

"NOf" means the Notice of Intention to Make a Proposal {iled by the Cornpany
on April 10,2018;

"NOf Fifing Date" means April 10, 20lB the date on which the Company filed
the NOI;

"Payment GSA" has the meaning given in paragraph 7 heresl

'?erformance of the Proposal" means full perforrnance of this Proposal as set
out in Part IV hereof;

(z) o'Person" means any individual, partnership, joint venture, trust corporation,
unincorporated organization, governrnent or any agency or instrumentality
thereof, or any other entity howsoever designated or:constituted;

(aa) "Prefemed Claim" means any Claim that is afforded priority under Section
136(l) of the Act;

(bb) "Preferr:ed Creditor" means any Unsecured Cieditor holding a Preferred Claim,
solely in respect to that Preferred Claim;

(cc)

(dd)

"Proposal" means this Proposal and any amendments thereto;

'nProof of Claim" meaRs the proof of clairn required by tlre 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;

(f0 'oProven Claim" of a Creditor means the amount of the Claim of such Creditor
finally determined and allowed in accordance with the provisions of the A.ct;

Gg) "Purchase Agreement" means the agreement of purchase and sale between the
Cornpany, 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 o{ July 3, 2018,
substantively in the form attached to this Proposal as "Schedule "A"

(hh) "Purchase Price" has the meaning given in paragraph 7 hereof;

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

(ii)



0i)

(il)

"Purchased Assets" means those assets purchased by the Furchaser, as described
in the Purchase Agreement;

(kk) "Purcha$er" means Craig Chornaby on behalf of a company to be incorporated;

"Secured Creditor" means any Creditor holding a moftgage, hypothec, pledge,
charge, Iien, 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 correspondrng meaning;

(rnm) "Trustee" means Dodick Landau Inc. or its duly appointed successor, in its
capacity as proposal trustee under the Act'

(nn) ooUnsecured Creditor" meAns any Creditor other than Frefened Cred.itors and
Secured Creditors (excopt to the extent of their ordinary unsecured Proven
Claims) with unsecured Proven Claims; and

(r,o) "Yoting Letter" shall mean the voting letter required by subsection 51(1) of the
Act to be mailed or sent by eiectronic transmission to each known Creditor prior
to the Creditors' Meeting.

Headings

j The division of this Proposal into Pafis and Section and the insertion of headings are for
the convenience'of reference only and do not affect the construction,or interpretatiori of
this Proposal. The terms "this Proposal", "hereof', "hereunder" and similar expressions
refer to this entire Proposal and not to aoy particular Part, Section or otler portion hereof
and include any agreernent supplemental hereto. IJnless something in the subject matter
or contest is inconsistent herewifh, references herein to Parts and Sections are to Parts
and Sections of this Proposal,

Extended Meanings

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 pefsons
include individuals, partnerships, associations, trusts, unincorporated organizations and
corporations.

3
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Date for Any Action

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 II
Purpose and Effect of This Proposal

Purpose ofProposal

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

Effect of Proposal

6. This Proposal restructures the indebtedness of the Company and provides the essential
terns 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 conrmencing or continuing any
proceeding'or exercising any r,emody against the Company or any of its property or
assets in respect of a Claim, .including without lirnitation,'any proceeding or remedy to
lecover payment of any monies, to recover or enforce any judgment against the

Company in respect of a Claim or to commence any forrnal legal proceeding against it
other tlian as provided for under this Proposal.

PART III
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 af the Purchase Agreement, in the amount of $1.900,000 (rhe "Purehase Price").
The Purchase Price is comprised of the arnount af $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 '?nniversary Purchase Price Payments") and a deposit of $90,000
(the "Deposit") which has been received by the Trustee on behalf of the Company, The

5
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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 '?ayment GSA"), The Deposit is held in trust
by the Trustee pending closing of the Pulcl,tase 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 deiivery 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 Furchase Tran$action 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, tire Company will direct the Purchaser to pay
the trnitial Payrnent as follsws:

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

b) An arnount equal to the respective Proven Claim of each Secured Creditor
directly to such Secured Cieditor; 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 Plice Payments
as follows;

a) If any Proven Claims of Secured Creditors were not paid in full from tlre trnitial
Paymenl, then such remaining ailrounts'to provide for payment in full of the
Proven Claims of Secured Creditors will be paid directly to such Secured
Credito,rs; and

b) All other amounts to the Trustee on behalf of the Cornpany (the "Anniversary
Payrnent 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.

r0.

t1

1.2.
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PART V
Proposal and Treatment of Creditors

14. Pursuant to this Proposaln the Trustee will distribute the Initial Payment Pool and
Anniversary Payment Pool when sufficient arnounts have, in the Trustee's discreticln,
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 Payments
has been received:

(a) First, to the Administrative Fees and Expenses, in full;

(b)'Second, to establish the Bankquptcy Reserve, to be held in trust by the Trustee,
which amount shalt be used to fund the administrative costs of the bankruptcy of
the Cornpany in the ev€nt that this Proposal is annulled and the Cornpany
becomes ba,nkrupt, failing w'hich such amount shatrl be distributed in accordance
with this paragraph;

(c) Third, to any Crown Priority Claims, in full;

(d) Fourth, to pay the Proven Clairns of Preferred Creditors (if any), in fuIl; and

(e) Fifth, pro rata amsng,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 Fayment Pool in the priority provided in paragraph 14 hereof
and will be rernitted 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 dilectly frorn the
Purchaser and will receive no distributions pursuant to this Proposal, Accordingly,
Secured Creditors are not Affected Creditors for the purposes of this Froposal, and
therefore shall not be entitled to vote. For greater cerfainty, the Company
acknowledges and agrees the Royal Bank of Canada ("RBC") is not an Affected
Creditor in this Proposal.



Preferred Claims

c) P'refer:red Creditors shall vote in the Unsecured Creditor class and the Proven
Claims of Preferrbd 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 fo*h in the Act. This includes payment to eraployees of amounts.

equal to the arnounts that employees would be qualified to receive under s.136(lXd)
if the employer became bankrupt on the NOI Fiiing Date as well as wages, salaries,
commissioRs or cornpensation for services rendered after that date and before'the
Effective Date, together with disbur$ements properly incurred by any travelling
salesperson during that period.

Unsecured Creditors

d) The Unsecured Creditdrs shall vote as a class and will be paid out of the Initial
Payment Pool and Anniv,ersary Payment Fool 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 qf Claim, the Trustee will examine the Proof of
Claim and deal with each Clairn in accordance with the provisions of the Act.

The procedure for valuing Claims of Creditors and resolving disputes with respecl to
such Claims will be as provided for in the Act. The Company and/or Trnstee reserves
tbe right to seek the assistance of the Court in valuing any Claim of a Creditor and in
respecl of any other matter as may oe- required.

PART VII
Meeting of Creditors

Creditors' Meeting

On July 25, 2AL8, the Company shall bold the Creditors' Meeting in order for the
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'
Meeting by mail pursuant to the Act. All Proofs of Claim must be delivered in

17.

18.

19.

2n.



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 Cleditors' Meeting.

Conduct of Meeting

2L The Official Receiver, or any nominee thereof, will preside as the chair of the Creditors
Ivleeting and wili decide all matters relating to the ,conduct of the Creditors Meeting.
The only persrlns 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
Tnrsteeas the Trustee may appoint in its discretion. Any other persons may be admitted
on invitation of the chak of the Creditors Meeting or with the :csnsent of the Creditors.

Adjournment of Meetings

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

Yoting by Creditors

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 oqual
to the Froven Claim of such Preferred Creditor.

Approval by Creditors

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 acfually vote upon the Proposal (whether in person or by Proxy) at the

meeting or by a Voting Letter, rerrresenting 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

At the Creditors' Meeting, the Unsecured Creditors may appoint up to five (5) inspectors
whose powers will include, but not be lirnited to, the folkrwing:

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

23.

24.
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(b) Waiving any default in performance of arry provisions of the Proposal; and

(c) Advising the Trustee from time to time with respect to any other matter that the
Trustee mayrefer io them,

Any decision, direction or act of the Inspectors rnay be refened to the Court by tlre
Trustee and the Court may confinn, reverse or modify the decision, direction or act and
make such order as it deenrs just.

PARTVIII
Conditicns Precedent-to Implementation of the Proposal

As provided for irr 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 Apptoval Order lias been issued and the Effective Date has passed;

(c) l.lo order or decree restraining or enjoining the consumrnation 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 lo the Debtor and Purchaser;

(e) The Furchase Transaction shall have been completed; and

(9 An and any orders of the Court have been obtained which are required to
facilitate the transactions refened to herein.

PART IX
Release

As at 12:01 a.m. on the Maturity Date, the Company, shall be released and discharged
ftom any and all Claims. This release shall have no force or effect if the Cornpany gos$
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 o,fficer of the Company

11
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ftom any claims coming within the exceptions set out in section 50(i4) of the Act. This
release shall have no force or effect if the Company goes bankrupl before the terms of
the Proposal are performed.

PART X
Miscellaneous

Consentsn Waivers and Agreements

On the Effective Date, all Creditors wili be deemed to have consented and agreed to all
of the provisions of this Proposal in its entilety. For greater certainty, each such Creditor
will be deerned to have waived any detault by the Company in any provision, express or
i,mplied, in any agreement existing between the Creditor :Bttd the Cornpany that has

oceurred 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 preeedence and priority and the

provisions of any such agreement are amended accordingly,

Effect of Payment

Creditors will accept the payments provided for in this Proposal in complete satisfaction
of all of their Claims, and all liens, certificates of pending lirigation, executions.or any

other similar charges or actions .or prcceedrngs in respect of such Claims will have no
effect in law or in equity against the propeny, assets and undertaking of the Company
including the Assets. On the Effective Date, any and ail such registered liens,
certificates of pending litigation, executions or other similar charges or actions will be

discharged, dismissed or vacated wirhout cost to the Company.

Preferential Payments

31. Sections 95 to i01 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 paragraph26 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
tlie exceptions set out in Section 50( 14) of the Act.

Amendment to Proposal

This Froposal may be amended by the Company with the consent of the Trustee at any

tirne 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 arnendment, and

30,
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provided further that any and all amendments shall be deemed to be effective as of the

NOI Fiiing Date.

Performance Certifi cate

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 mel paid or waived.

Court Approval

34. After the Creditors acceptance of the Proposal, the Trustee will proceed to seek the

Approval Order fronr 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 transftr of the
Purchased Assets to the Furchaser free and clear from all encumbrances as contemplated
by the Purchase Transaction or Purchase Agreement, including an order releasing any
existing encumbrances from the Purehased Assets other than the Fermitted
Encumbrances as referrbd to in the Purchase Agreement (and continuing such

encumbrances in the proceeds of sale on$. Creditors' acceptance of the ProBo,sal shall
constitute tbeii consent to such ancillary Court orders,

Binding Effect

35. The provisions of this Proposal will be binding on the Creditors, the Company and thek
respective heirs, executors, administrators, succe$sors! and assigns, upon issuance of the

Aprroval Order. If this Proposal is annulled by an order of the Court, all payments on
account of Claims made pursuant to the terns of this Froposal will reduce the Claims of' Creditors.

PART XI
Event of Default

36. ?he 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 *ris Proposal and all monies payable

under this Propo:sal shall be paid o'ver to the Trustee who shall mako the payment of all
dividends in accordance with the terms of this Ploposal.

Dodick Landau Inc, is actrng in its capacity,as Tnrstee under this Proposal and not in its
personai capacity and no of,ficer, diiector, 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 Cornpany.

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

Upon payrnent by the Tru,stee of the arnounts cortempiated 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 cercafuty, the Trustee will .nor 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 confened upon it by
the Proposal unless such acts have been carried out in bad faith and constitute a wilfu1 or
wrongful act or default.
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AGREEMENT OF PURCHASE AND SALE

This Agreenrent is made as of theo{dCV_Sf_&ly?,ZQlS, between

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

and

Craig Chornabv trn beltalf of a cornnany to bg ingorpolatedo
(the "Purchaser")

RECITALS

On Aplil 10, 2018, Solar filed a Notice of Intention to make a Proposal (the "NOI")
under the provisions of ilte Bankrtqtqt sr4 Insolvency lcl, R,S.C, 1985, c B-3, as

amended (the "BIA"):

Dodick 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 Ontalio Superior Court of Justice (Commercial List) (the "Court")
issued an order (the "SISP Order'), among other things, approving the Two-Stage Sale
and Investrnent Solicitation Process attached thereto (the "SISPU) to identiry one or more
purchasers o{, or investors in, the business and assets ofSolar;

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
empowercd, but not requircd, to take actions and steps and execute any and all docunents
and writings on behalf of, and in the name of, Sola', to cany out its duties under the SISP
Order, including to execute all docurnents relating to the SISP, and to execute and deliver
any docunrents on behalf of Solar to implcment the transactions contemplated undel the
SISP approved by the Court;

Pwsuant to the SISP Order. the Proposal Trustee has assisted in carrying out the SISP
while Solar has continued to operate its businessl and

6. The SISP provides that the Proposal Trustee will evaluate offers and that any offer'
submitted nust be subject to the approval of Solar's cleditors and the Cout (including (i)
approval ofa BIA proposal to Solar's creditors, by affected creditors in the requisite
numbers in accordance with the BIA, in wbich the sale of assets to the successful
bidder(s) is proposed, and (ii) an order of the Court sanctioning that proposal)
(collectively, the "A.pprovals"). Sub.ieot to such Approvals and on the terms set out
herein, the Vendor wishes to sell to the Pulohaser and the Purchaser u'ishes to purchase
from the Vendor, substantially all of the assets which make up the business of Solar.

Formattedr Superscript

')
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IN CONSTDERATION OF TH.D COVENANTS AND AGRDEMENTS IIEREIN
CONTAINtrD, the Parties agree as follows:

SECTION 1 - INTERPRETATION

l.l Definitions

In this Agleement:

(a) '(Agreementt'means this Agleement of Purchase and Sale;

(b) "Approvals" has the meaning set out in the Recitals;

(c) "Assumed Obligatlons" has the meaning set out in section 2.4(b);

(d) "Balance" has the nreaning set out in section 2.7(b)(iii);

(e) "BfA" has the meaning set out in tlre Recitals;

(0 "Business Day" mcans a day on which banks at'e open for business in the
City of Toronto but does not include a Saturday, Sunday or statutory holiday
in the Province of Ontario;

(g) 'rCourt" has the meaning set out in the Recitalsl

(h) t'Court Approval Date" has the meaning sot out section 4.3(a);

(i) "Closing" rneans the successfi.rl completion of the Transaction;

0) "Closing Dato" nrears the date on which the Closing occurs, which shall be
0re 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 fi'orn the
Proposal Trustee) or the Proposal Trustee on behalf of the Vendor', and the
Purchaserl

(k) "Contracts" means those contracts to rvhich Solal is a pa$y listed on
Schedule l. l(!p) hereto;

0) {'Deposlf'has the meming set out in subsection 2.7(bXi);

(m) "Employeest'means persons who are employed by Solar;

(n) "ETA' means the.&rcise Tax Act (Canada);

(o) "Excluderl Assetst' means

except anv p.re-nai4. anrounts for r.vork-in-proFess or rvork not yet
cornnrenced at Closing rvhich amount shall be subject to a post-cklsiru
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a4justment to be verificd by th.e Proposal Trustqe: these--lirted-on-€el*dule
{{p}herc+er

(p) "GST/IfSTD means goods and services taxharmonized sales tax undel the

ETA and includes any provincial equivalents thereof;

(q) "Intellectual Proportyt' means all intellectual and industlial properly and

any and all forms of protection having equivalent or similar effect zurywhere
in the world and all lighls therein as recognized utder the laws of Canada

and/or other countries or jurisdictions, whether registered or uru'egistered and

including applications for the registration or grant of any such lights,
including rights in and to: (a) trademarks; (b) patents; (c) copyrights and

works of authorship; (d) mask works; (e) tade secrets, know-how, and

proprietary and confidential technical or business information; (D any

technologr; (g) industrial designs; (h) customer lists and databases; (i)
supplier lists and databases; and () tlte trade names "." and "r", and

including the Intellectual Properly listed on Schedule l.lG)6);

(r) "NOI" has the mean.ing set out in the Recitats;

G) 'routside Datet'means o, 2018;

(t) "Parties" means the Vendor and thePurchaser:

(u) "Premisest'means the premises located at o;

(v) "Proposal Trustee" has the meaning set out in the Recitals;

(w) '{Purchase Price" has the meaning set out in section 2.6;

(x) "Purchased Assets" rneans all oftlre assets, properties and undertakings of
Solar including, without limitation, but does not includc the Excluded Assets:

those located on the Premises, inoluding all records of enrploynrent for
Transfened Employees;

(ii) inventory;

(iii) all book debts and accounts rcceivable owing to Solarl

(iv) equiprnent;

(v) IntellectualPropeny;

(vD all of Solar's rights, entitlements and obligations under the Contracts;

(vii) choses in action;

(D
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(viii) "Goodwill" meaning al! goodwill, together with the ability of the
Purchaser to represent itself as canying on the Solar business in
succession to Solal and the right to use any r.vords indicating that the Solar
business is so can:icd on. including the use if otherwise permitted by law
of the corporate name "[IB Solar. Canada lnc,' and the domain name
"wrvw,hbsolar.ca"i and

(ix) tlrose listed on Schedule l.lfty19 5"r.,o.

(y) "SISP" has the neaning set out in the Recitals.

(z) ('SISP Order" has the meaning set out in tho Rec.itals,

(aa) "Solsr" has the rneaning set out in the Recitals,

(bb) "Timc of Closing" means 12:00 a.m, (EST) on rhe Closing Dare or such
other time on the Closing Date as the Vendor (but only if prior witten
consent is obtained by the Vendor florrr the Ploposal Ttustee) and the
Pulchaser rnay mutually agree;

(cc) '(Transactionnt means the ttansaction of purchase and sale and assignnent
and assumption contenplated by this Agreement;

(dd) "Transferred Employeer" 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 Affectod by Hcndings, etc,

The division of this Agreement into sections and the insertion of headings are fbr
convenience of reference only and shall not affect the construction or interpretation of this
Agreement. The terms "this Agreement", "hereof', "herein,' and "heteunder,' and sirnilar
expl€ssions refer to this Agreement ard not to any particular section horeof,

1.3 Extcnded Meanings

Words importing the singular include the plural and vice ver$a, words irnporting gender
include all genders and words inrporting persons include individuals, partnerships, associations,
ttusts, unincorporated organizations, corpotations and govemmental authorities. The term
"including" means "including, without limitation," arrd such terms as "includes" have sinrilar.
meanings, and the term "ilrird party" m€ans any person oflrer than the Vendor and the Purcha.ser,

L.4 Schedules

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

Schedule l. I (kll-(l) - Contracts

Schedule I.l(oF{?) - Excluded Assets
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1.5

Schedule I .l (xX-lS4 * Purchased Assets

Schedule 2.6 - Purchase Price Allocation

Schedule 5.2(d) - Form of bill ofsale, assigunent and assumption

Sohedule 5.2(e) - Fonn of intellectual Ploperty Assignrnent

Calculation of Time

In this Agreement, unless sotnething in the subject matter is inconsistent therewith, or
unless otherwise herein provided, in. the conrputation ofperiods oftime frorn a specified date ro a
later specified date, the rvold "fJomtt means "from but cxcluding" and the words "to" and "until"
each mean "to and including". If the last day of any such per.iod is not a Business Day, such
period will end on the next Business Day. When calculating the period of time "within" wlrich,
"ptior to" or "following" which any act or event is lequiled or permitted to be done, notice given
or steps taken, the date which is the reference date in calculating such period is excluded finm
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 StatutoryReferences

ln this Agreement, unless something in the subject matter or context is inconsistent
therewith or unless othet'wise hetein provided, a reference to any statute is to that statute as now
enacted or as the sams may from time to time bo amended, re-enacted or leplaced 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 behalfofthe Vendor
in relation to the SISP, tlris Agteernent and ttre tu'ansactions conternplated 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 'frustee's own willful ,

misconduct, gross negligence, fraud or bad faith.

SECTION 2 - SALE AND PURCIIASE AND ASSTGNMENT

2,1 Sale and Purchase ofPurchased Assets

Subject to the tems and conditions hereof, on the Closing Date, thc Vendor shall sell to
tlre Purchaser, and the Purchaser shall purchasq al.l of the Vendor's right, title and interest in and
to the Purchased Assets, as of and with effect ltom the Tirne of Closing. The Pur.chaser
acknowledges that it is not purchasing zury Excluded Assets,
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2.2 Assignment and Assumption of Contracts

(a) Subject to the conditions and terms hereofand in accordance with applicable
law, on the Closing Date, the Vcndor shall assign to the Purclraser all of lhe
Vendor's right, title and interest in and to the Contlacts, and the Purchaser
shall assume the obligations and liabilities of the Vendor, if any, undel the
Conhacts, as of and with effect from the Time of Closing.

(b) Nohvithstanding anything else contained herein, the Purchaser shatl be
responsible for zury and all costs required to be paid in connection with the
assignment of any Contract to the Purchaser, including arnounts required to
be paid under the telms of any such Conh'act in the context of the assigmnent
ofsuch Contract, and fees ofany third party advisors in connection therelith.

(c) This Agreement and any document delivered under this Agreement shall not
constifute an assignment or an attempted assignment of any Conhact
oontemplated to be assigned to the Purchascr undel this Agreement which is
not assignable without the consent of a third parly if $uch consent has not
been obtained.

2.3 I'As is, Where isrt

TTIE PI.JRCHASER ACKNOWLEDGES TTIAT THE VENDOR IS
SELLING TTIE ASSETS ON AN "AS IS, WHERE IS" BASIS AS TI{EY
S}IALL EXIST AS OF TTIE TIME OF CLOSING. TI{E PTJRCHASER
FURTTIER ACKNOWLEDGES THAT ]T HAS ENTERED INTO THIS
AGREEMENT ON THE BASIS THAT TIIE VENDOR DOES NOT
GUARANTEE TITLE TO TIIE ASSETS AND TI{AT THE PURCHASER
HAS CONDUCTED SUCH INSPECTIONS OF TIIE CONDITION OF
AND TITLE TO TIIE ASSETS AS ]T DEEMED APPROPRIATE AND
I-I,AS SAfiSFIED ITSELF WITI] REGARD TO T}IESE MAT'|ERS. NO
REPRESENTATION, WARRANTY OR CONDITION IS EXPRESSED OR
CAN BE IMPL]ED AS TO TTTLE, ENCUMBRANCES, DESCRIPTION,
FITNESS FOR PURPOSE, MERCI-IANTABILITY, CONDITION,
QUANTITY OR QUALITY OR IN RESPECT OF ANY OTIfiR MATTER
OR THING WHATSOEVER CONCERNING THE ASSETS OR TTIE
RIGHT OF THE VENDOR TO SELL OR ASSIGN SAME SAVE AND
EXCEPT AS EXPRESSLY REPRESENTED OR WARRANTED HEREIN.

(b) Without limiting the generality for the foregoing, and all conditions,
warranties ol'representations expressed or inrplied pursuant to the Sale of
Goods Acl (Ontalio) or similar legislation do not apply hereto and have been

waived by the Purchaser. Any desoiption of the Purchased Assets contained
herein or in the Schedules hereto is for the purpose ofidentification only. No
representation, wan"nty or condition has or will be given by the Vendor
concerning completeness or the accuracy ofsuch descriptions,

(a)
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2.4 Employecs and other Assunred Obligations

(a) The Purchaser may, in its sole discretion, conditional upon Closing, offer to
employ, effective as of irnrnediately following the Time of Closing, any of
the Employees who renrain ernployed by Solal'as of immediately prior to the
Tirne of Closing. Not less than three (3) Business Days prior to Closing, the
Purchaser shall delivel to the Proposal Trustee a list of Employees [o whom
the Purchaser intends to offer to ernploy, 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 (tire "Transferred Employees"),
Following the receipt of the list of the Transfened Employees, and in any
event no later than one (l) Business Day prior to the Closing Date. the
Vendor (either by actions taken directly ol on its behalf by the Proposal
Trustee) will provide each such Transfened Employee with a mernorandum
confirming that effective as of the Time of Closing, their employment with
Solar will cease and their employrnent agr'€ernent with Solar will be null and
void,

O) All obligations arising after the lime of Closing in relation to the Transferred
Employecs, together with the obligations and liabilities of Solar arising after
the Time of Ctosing under the Contracts, ale herein collectively refensd to as
ItAssumed Obligationst'.

(c) In connection with its acquisition ofthePurchased Assefs, the Purchaser shall
assume the Assumed Obligations as of the Thne of Closing. If so required by
the Vendor; the Purchaser shall enter hrto such speoific assumption
agreement(s) as the Vendor may reasonably require with respect to any
Assumed Obligations.

2.5 ExcludedObligations

Other than the Assumed Obligations, flre Pru'chaser shall not assume and shall not be
liable for any other liabilities or obligations ofthe Vendor iucluding, irr particular, any liabilities
to or in respeot of Ernployees who are not Transfened Employees.

2.6 Purchasc Price

I me purohase price tbr the Purchased Assets shall be a total of $CDN r-1 90QJ0Q.08
(the I'Purchase Price") to be allocated anrongst the Purchased Assets as follows:

rto be detemrincd pr

2.7 Payment of thc Purchase Price

(a) Upon execution of this Agreement, the sum of $CDN:
90.000,00 shall be paid by the Purchaser to the Proposal Trustee, on behalf of
the Vendor, as a deposit (the "Dcposlt") by wire transfer of immediately
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available funds to an accoullt of the Proposal Trtstee 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 towald the Purchase Price upon
Closing.

(b) Subject to this Agreement, on or prior to the Time of Closing, the Put'chaser

shall satis$ the paymeDt of the Pru'chase Plice as follows;

(D the assumption by the Purcheser of thc Assurned Obligations;

(ii) the application of the Deposit against the Pu'ohaso Price ; and

(iii). .the payment by the Purchaser of the surn of $CDN-
1,810.000.00 to the Proposal Tlustcc. on behalf of.Jhe Vendor...by wire
trunsfcl ol' jrnmediatelv available.{utds to an account of the Pruposal
Trustec spcoitled in rvliting blv thc Vendor: as tbllolr's. which pavments

stia[ cbllectivelv bc deft:p4_a: the'39!en_c9'- i
1, $810.00Q,00. -

rlend
bprxirc
Prcpos€fuspe€i*e++n--v,*iting-bFh+{lende+-at least two 1Z;
Business Days prior to Closing;

2-$500.000.0G-on or.before ttre period ending 12 ruontbs
after Closingl and

(.iii) 3-. $500.000.00 on or befgro the peliod ending 24 montbs
aflel closj!&

Fomatted! Font: Sold

Formattod! lndent: lefti 1,5", Flrst llner 0.5",
No bullets or numberlng
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2,8 Taxes

(a) The Pulchaser 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 lir:ritation,
GST/HST and letail sales tax. Alternatively, where applicable, the purchaser

shall have the option to fumish the Vendor with appropr.iate exentption
certificates.

(b) The Purchaser agrees t0 and hereby indernnifies and saves the Vendor and the
Proposal Trustee halmless from and against all claims and dernands for
paynlent of the above-mentioned taxes including penalties and interest
thereon and any liabilig or costs incurred as a result of any failure to pay
such taxes when due.

SECTTON 3 _ REPRESENTATIONS AND WARRANTTES

3.1 Purchaser'sRepresentations

The Purchaser represents and wanants to the Vendor that:

(a) the Purchaser is a corporation duly incorporated, organized and subsisting
under the laws of -lBC :

(b) the Purchaser has all necessary colporate power, authority and capacity to
enter into this Agreement and to pelform its obligations and the execution
and delivery of this A$eement and the consumrnation of the h'ansactions
contemplated have been duly authorized by all necessary cotporate action on
the part oftlre Purchaserl

(c) the Pulchaser is not a parly to, bound or affectcd by or subject to any
indenture, agreement, instrument, chafter or by-law provision, order,
judgment ol decree which would be violated, contravened or breached by the
execution and delivery by it of this Agreernent or the performance by it of
any of the terms contained herein;

(d) there is no suit, action, litigation, arbihation pr.oceeding or govelnmental
proceeding, including appeals and applications for review, in progress,
pending or, to the best of the Pur.chaser's knowledge, threatened against or
relating to llre Purchaser or anyjudgrnent, decree, iqjunotion, tule or order of
any court, governmental depMment commission, agency, instrumentality or
arbitrator which, in any case, miglrt adversely affect the ability of the
Purchaser to enter into this Ageernent ot to consummate the transactions
contemplated and the Purchaser is not aware of any existing gr.ound on rvhich
any action, suit or pr.oceeding may be commenced;

(e) this Agreernent and atl othel docunents contemplated hereunder to which the
Purchaser is or will be a party have bcen, or will be as at the Time of C.losing,
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duly and validly executed and delivered by the Purchaser and constitutes or'
will, as at the Tirne of Closing, constitute legal, valid and binding obligations
of the Purchaser! as the case may be, enforceable in accordance with the
tenns hereof or there<lf;

(0 the Purchasel is registered for GST/IIST pu?oses under Part IX of the ETA,
and its registration number is q.ftg;and

(g) the Purchaser has available to it, or the Purchaser has a firm rvritten
commitment from a Iending institution for, and will have available to it on the

@, sufficient funds to pay thePu.chase
Price, any fees and expenses of the Purchaser related to tbe transactions
conlemplated by tltis Agreement and to consummate all other transactions
conternplated by this Agreement to be so consunrmated by the Purchaser,

Vendor's Reprcsentations

The Vendor represents and warrants to the Pruchaser as follows:

(a) the Vendor has the right to entel into this Agreement and to complete the
Transaction, subject to the granting ofthe Approvals; and

(b) tlte Vendor is not a non-resident of Canada within the meaning of that temr as
used in the Income Tax Acl (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
perfomed at or pnor to the Closing Date;

(a) all represenlations and warranties of the Vendor contained in this Agleement
shall be tue and correct in all material respects as of the Closing Date with
the sarne elfect as though made on and as ofthat date:

(b) the Vendor shall have performed or complied with in all material lespects
each of its obligations under this Agreemenl to the extent required to be
perfornted on or bcfore the Closing Date;

(") the Purchaser shall have been fiwrished with a certificate signed by an officer
of the Vendor' (not in their personal capacity md without personal liability)
dated the Closing Date, to the effect that sections 4, I (a) and 4. I (b) have been
complied with; and

(d) 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

'l"lre obligation of thc Vendor to cornplete the Transaction is subject to the follotviltg
conditions, whioh conditions are lbr the exolusive beneJit of the Vendor, bcing lullilled or
periilrmed at or prior to the Closing Date:

(a) all representations and wan'anties of the Purchaser contained in this
Ageement shall be true and correct in all rnaterial rcspects as of the Closing
Date with th6 same ellect as though made on and as of lhat date;

(b) the Purchaser shall have performed and complied rvifh in all rnatcrial respects
each of ils obligations under this Agreement to the cxtenl required to be
performed nn or before the Closing Dale;

(c) the Vendor shall have been fimished rvith a cettificate signed by an officer of
the Purchaser (not iu thoir personel oapacity and without personal liability)
dated the Cloring Date, to the elTect that seotions 4,2(a) and 4.2(b) have been
complied witht

(d) uo action or proceedings slrall be pending to restrain or plohibit the
completion of the Transaction contemplated by thi.s Agreement; and

the Vendor shall not have lost its ability to convcy the Purchased Assets or
any partthereol,

Approvals

(a) 1)rc obligations of the Vendor' and the Purchaser to complcte the 'Iiansaction
ale subject to having received the Approvals on or betixe{, 2018 (the
I'Court Approval l)atcr'). r}roud."4-;1 q

The Parlies acknorvledgc that the fbregoing conditions are fbr the rnutual
bcnefit ofthe Vendor and ths Purchaser.

4.4 CommerciallyllcnsonableElforts

Each of the Vendor and the Pulchaser shall use its conrmercially reasonablc efforts to
satisfy the conditions set out in this 3,?(a)Seetion-4* prior to the Outside Date.

4.5 Non-Sati.sfactionofConditlons

If any condition sot out in this scction 4 is not satis{ied or performeti ou or prior to the
dates specified in secti<lns 4.1 thrrugh 4.3, the par$' for rvhose benefit the conditinn is inserted
may (in thc cas6 of the Vendor (but only if prior written consent is obtained by the Vendor finni
the Proposal'Ii'ustec)):

(a) rvaive cornpliance with the condition in wirole or in part in its sole disoretion
by rvrilteu notice to the other party and il,ithout prcjudice io arry of its rights

4.3

(e)

(b)
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of tennination in the event of non-fulfihnent of any other condition in whole
or in part; or

(b) elect on written notice to the other parly to terminate this Agreement betbre
Closing.

SECTION 5 _ CLOSING

5.1 Closing

The completion of the Transaction shall take place with effect as of the Tirne of Closing
at the offices of o on the Closing Date or as otherwise determined by mutual agreement of tbe
Vcndor (but only ifprior written consent is obtained by the Vendor from the Proposal Tnrstee)
and the Purchaser in writing,

5.2 Purchaserts Deliverles on Closing

At or befor'e the Time of Closing, the Pulchaser shall execute and/or deliver', as

applicablc, to the Vendor the following, each of which sball be in form and substance

satisfaotory 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 seotion 2.?(bXiii);

(c) payment or evidence of payment of applicable federal, state and provincial
taxes or alternatively, appropriate exemption celtiiicates, as required by
sectioD 2,8;

(d) a bill of sale, assigrment and assumption executed by the Purchaser.

substantially in the form attached as Schedule 5.2(d);

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

(1) the certifioate leferred to in section 4.1(c); and

(g) such flrrther and other documentation as is refened to in this Agreement or as

the Vendor may reasonably require to givo effect to this Agreement,

5.3 Vendor's Deliveries on Closing

At or before the Time of Closing, thc Vcndor shall execute and delivel to the Purchaser
the following, each ofrryhich shall be in form and substance satisfactory to the Purchaser, acting
rea.sonabiy:

(a) a bill of sale, assignment and assumption executed by the Vendor (if
applicable) substantially in the form attached as Sclredule 5.25.2(d);
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(b) a specillc assignment of Intellectual Propelty executed by the Vendor
substantially in the folm attached as Schedule 5.25,2(e);

(c) the certificate refen'ed to in section 4.2(c);

(d) the Trustee's Certificate, as refen'ed to in the Approvals; and

(e) all Approvats.

5.4 PurchasertsAcknowledgement

The Pulchaser 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 Pwchased Assets
pursuant to and in accoldance with tbe ternrs of this Agreement, the b.ill of sale, assignment and
assumpiion, the assignment of lntellcctual Property and the Approvals.

5.5 Possession ofPurchased Assets

(a) The Verrdor shall rernain in possession of the Purchased Assets until the Time
of Closing. On Closing, the Purchasel shall take possession of the Purchased
Assets where situated at the Time of Closing. The Purchaser acknowledges
that, subject to the terms of this scction 5.5, the Vendor has no additional
obligation to deliver physical possession of the Purchased Assets to the
Put'chaser, ln no event shall the Pulchased Assets be sold, assigred,
tansferred or set over to the Purchaser until the conditions set out in the

Applovals have been satisfied and the Pu.rchasei has satisfied all delivery
roquirements outlined in section 5.2, The Purchaser shall promptly notif, the
Vendor of any Excluded Assets which may come into the possession or
control oft}re Purchaser, and shall promptly lelease such Excluded Assets to
the Vendor. or to such olher person as the Vendol may direct in writing.

(b) The Vendor agrees that the Pulchaser shall have access to the Prernises for
the purposes ofrenroving the Purchased Assets located therein for a period of
30 days following the Closing Date, At its own cost and expense, the
Purohaser will be responsible for the checkout, dismounting, disrnantling and
removal of the Pulchased Assets fi'om the Premises, which checkout.
dismounting, dismantling and removal shall be done with the cale that a

prudent tenant would usc, by reputable and cornpetent personnel, in a good
and workmanlike marurer, and in compliance with all laws, At its own cost
and expense, the Pulchaset shall leave the Premises in an orderly, olean,

sanitary and broom swept condition and shall be required to rernedy or repair
any physical damage or other condition resulting fronr the checkout,
dismounting, dismantling and lemoval of the Purchased Assets. The
Pulchasel shall not be obligated to l€move any Excluded Assets and shall not
be requircd to remedy any condition exisling prior to the Closing.

5.6 Risk
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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 Purclraser florn and after Closing. If, prior to Closing, thc Purchased Assets are
substantially damaged or deslroycd by fire or other casual$, then, at its option, t}re Purchaser
may decline to complete the Transaotion. Such option shall be exercised within 15 days after
notification to the Purchaser by lhe Vendor of the occunence of damage or destruction (ol prior
to the Closing Date if such occurrence takes place within l5 days of flre Ctosing Date) in which
event this Agreement shall be terminated autonatically and thc Purchaser shall be entitled only
to a refum of the Deposit paid rutder section 2.7(a) but without any othel compensation, If the
Purchaser does not exercise such option, it shall conrplete the Transaction and shalt be entitled to
an assigxment of the proceeds of insurance, if any, r'eferable to such damage or de$tluction,
Where any damage or destruction is not substantial, the Pulchaser shall complete the Transaction
and shall be entitled to an assignment of the ploceeds of insurance, if any, referable to such
damage or destruction plovided tlrat such damage or destruction is insured or, otherwise, to an
agreed abatement. If any dispute arises under flris section 5.6 as to rvhether damage or
destruction is substantial or with respect to the amount of any abatelrent, 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 datnage or destruction is
substantial or with respect to the amoult of any abatement, or (b) with respect to any other
matter related to the Transaction, such dispute will be detemrined by the Court in the cunent
proceedings relating to Solar, or by such other person or in such other manner as the Cout may
direct.

5.8 Terminafion

(a) This Agreement may, in the case of seotion 5.8(a)(iv) rvill, be terminated as

follows and in no other manner:

(i) by writfen agreement of the Vendor (but only if prior written consent is
obtaincd by the Vendor from the Proposal Trustee) and the Pur.chaser;

(ii) by either the Vendor (but only if prior written consent is obtained by the
Vendor fiorn the Proposa.l Trustee) or the Purchaser pursuant to section
4.5

(iii) by the Purchasel'pul'suant to section 5.6: or

(iv) autornatically if the Closing does not occur by the Outside Date, provided
that the right to terminate this Agreement under this clause slrall not be
available to any Parly whose act or failure to act has been a principal cause
of, or resulted in, the failule of the Closing to occul' on or before the
Outside Date.

(b) If this Agreement is validly terminated pursuant to section 5.8(a)
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(i) 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 Pu'chaser shall be entitled to lrave the Deposit
paid hereunder to the Proposal lrustee returned with interest earned
thereon (ifary) but without deduction; and

(iii) subject to section 5.9, neither party shall have any right to specific
performarce or other remedy against, or any right to recover danages or
expenses from, the other.

5.9 Breach by Purchaser

If the Purchasel fails to colnply with the terns of this Agreement, the Vendor may by
notice to the Purrchaser elect to trcat this Agleernent as having been repudiated by tlre Pu'chaser.
In that event, the Deposit and any other payments made by the Purchaser shall be forfeited to the
Vendor and the Purchased Asscts may be resold by the Vendor. In addition, the Pulchaser shall
pay on demand to the Vendor (i) the deficiency, if any, arising upon such resale, being the
amount that tbe net sale proceeds on resale (after deducting the expenses ofresale) together with
the forfeibed Deposit are less than the Putchase Price, and (ii) intercst and all other damages or
charges occasioned by or resulting fi'om the dei'ault by the Purchaser.

SECTION 6-GENERAL

6.1 FurthcrAssurances

Each of the Parties shaLl, from time to time aftcr the Closing Date, at the lequest and
expense ofthe 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' .Bsurances as rnay be reasonably
necossary to give effect to this Agreement.

6,2 PreservationofRecords

The Purchaser shall preserve and keep the lecords relating to the Purchased Assets for a
period of seven yeil's following the Closing Date, and shall make such records and personnel
available to Vendor as may be reasonably required by such party in corutection with, arnong
other things, any insurance clairns by, actions or tax audits against, or govemnrental
investigations ofthe Vendor or any oftheir respective afliliates or in order to enable the Vendor
to comply with its obligations under this Agreemcnt and €ach <lther agreement, document, or
instrumeut contemplated hereby or thereby. In the event the Purchaser wishes to destloy such
lecords before or after that time, such party shall firut give 90 days prior written noticc to the
Vendor. and the Vendor shall have the right at its option and expense, upon prior w'itten notice
given to Putchaser within such 90 day period, to take possession of the records witliin one
hundred and eighty (180) days aft.er the datc ofsuch notice,
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6,3 Notlce

Any notice or other cornmunication under this Agreement shall be in u,riting and may be
delivered personally or hansmitted by fax, addessed in the case of the Pulchaser, as follows:

flnsert Purchaser's address]

Attention: _.-::--Crqig Chornabv
TelephoneNo.: 4

witlr a copy to

tsddless.lins4
{sddr€ss-tine3+
teiq?pt€vineer-posgfesadf oLontA,_On tario. M6

Attention: fl*tuyeef Jason Spqttef
Tel: ru
Fax: ru
Email:@

and in the case oithe Vendor, as follows:

with a copy to;

Pallett Valo LLP
77 City Centre Drive, West Toronto
Suite 300
Mississauga, ON L5B 1M5

Attention: Alexllchenko
Facsimile: (90s)273-6920
Email: ailchcnko@pallervalo.com

with a copy to:

Dodiok Landau Inc.
4646 Dufferin St.

Suite 6
Toronto, ON M3ll 5S4

o

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

rvith a copy to:

Mccarthy Tdtrault LLP
Suite 5300
TD Bank Tower
Box 48, 66 Wellington Street West
Toronto, ON M6K lE6

Attention: HeathelMeredith
Email: h.mele.ditll@mccarr]ry,cg

Any such notice or other cornnunication, if given by personal delivery, will be deenred to have
been given on the day of actual delivery thereof and, if transrnitted by fax before 5;00 p,rn.
(Toronto time) on a Business Day, will be deemed to have bccn given on the Business Day, and
if transmitted by fax after 5:00 p.m. (Tolonto tirne) on a Business Day, will be deemed to have
been given on the Business Day after the date of the trwsrnission.

6,4 Time

Time shall, in all respects, be of the essence hereo{, 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 consert is obtained by the Vendor from
the Proposal Trustee) and the Purchaser or by their respective solioitors.

6.5 Currency

Except where otheru,ise indicated, all references herein to lnoney amounts are in
Canadian cur€ncy.

6.5 Survival

No covenants. repr€sentations or waranties of any Party contained in this Agreement or
any certificate provided pu'suzurt to this Agreement will survive the Closing, except for the
covenants, if any, that by their teuns are to be satislied or survive after the Time of Closing,
which covenzurts will continue in full fotcs and effect in accoldance with their terms.

6.6 Bcnefit of Agreement

This Agreernent shall enure to 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 rvritten consent of the
Vendor (but only ifprior written consent is obtained by the Vendot from the Proposal Trustee),
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6.1 Entire Agreement

This Agreement (including the agreements and olders contemplated hereby) and the
attached Sclredules constitute the entire agleerlrent between the Parties with respect to the subject
matter and supersede all prior negotiations and understandings. This Agreement may not be

amended or nrodified in any respect except by written instrumetrt executed by the Vendor' (but
only if prior written cousent is obtained by the Vendor fiom the Ploposal Trustee) and the

Purchaser.

6.8 Paramountcy

ln the event ofany conflict or inconsistency between the provisions ofthis Agreenrent,
and any othel agreement, document or instrument executed or delivered in connection with this
Transaction or this Agreement, the plovisions of this Ageement 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 cornpletely invalid or unenforceable, the invalidit5' ol 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 otherjurisdiction.

6,10 Govoning Law

This Agreement shall be govenred 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
inevocably attorns to the non-exclusive jurisdiction of the courts of theProvince of Ontario.

6.11- Commission

The Purchaser acknowledges that there are no agent or broker fees or othet'commissions
payable by the Vendor on the Pulchase Price or otherwise in connection with the Transaction.
and the Purchaser agrees to indemnif the Vendor against any clainr for compensation or

comurission by any thild pariy or agont rclained by the Purchaser in connection with, or in
contemplation of, the Transaction.

6,12 Fees and Expeuses

Eaoh of the Vendor and the Pru'chaser will pay their respective legal and accounting costs

and expcuses incured in corurection rvith the proparation, execution and delivery of this
Agreement and all documents and instruments executed pwsuant to this Agreement and any ,

othel costs and expenses whatsoever and howsoever incurred,
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6.f3 PublicAnnouncement

Except as required by applicable law or by the Corut, no public announccment or press

release concerning the sale and pulchase ofthe 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 Tmstee) and thc Put'chaser.

6.14 Relationship with Proposal Trustce

In this Agreement, references to a required consent from the Proposal Trustee are in
reference to obligations ofthe Vendor only and, as they relate to the Putchaset, such references

are only for informational purposes.

6.15 Counterparts

This Agleernent may be executed in any numberof counterparts, eachof which shall be

deemcd to be an original and alt of which shall constitute one and tlte same agreenlent.

Ttansmissiorr by facsimile or email of an exeouted counterpart of this Agreement shall be

deemed to constitute due and sufficient dclivery of such countelpafi,

I Sig na tu re p og e followsl
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Ths Por6ep havs sxecufcd thls Agreouront.
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