Court No. 31-2749204
Estate No. 31-2749204

ONTARIO
SUPERIOR COURT OF JUSTICE
(IN BANKRUPTCY AND INSOLVENCY)

IN THE MATTER OF THE PROPOSAL OF
NATIONWIDE MANUFACTURING LIMITED,
OF THE CITY OF TORONTO,

IN THE PROVINCE OF ONTARIO

SUPPLEMENTARY MOTION RECORD
In writing motion: April 11, 2022

DATE: March 21, 2022 WEIRFoOULDS LLP
66 Wellington Street West, Suite 4100
P.O. Box 35, Toronto-Dominion Centre
Toronto, ON MS5K 1B7

Wojtek Jaskiewicz (LSO #49809L)
wijaskiewicz@weirfoulds.com

Tel: 416.365.1110
Fax: 416.365.1876

Lawyers for the Proposal Trustee,
Dodick Landau Inc.



TO:

AND TO:

AND TO:

AND TO:

AND TO:

Dodick Landau Inc.
4646 Dufferin St., Suite 6
Toronto, ON M3H 5S4

Rahn Dodick, CPA, CA, CIRP, LIT, President
rahn.dodick@dodick.ca

Proposal Trustee

Nationwide Manufacturing Limited
50 Lombard Street, Suite 302
Toronto, ON M5C 2X4

Edward “Ted” Nishi Jr., CEO
tnishi@nationwide.on.ca

Debtor

LBC Capital

5035 South Service Road
Burlington, ON, L7L 6M9

CS.Canada@LBCCapital.ca
Tel: 905-633-2264

Secured Creditor

Edward Nishi Jr.

50 Lombard Street, Suite 302
Toronto, ON M5C 2X4
tnishi@nationwide.on.ca
Secured Creditor

Joanne Nishi

50 Lombard Street, Suite 302
Toronto, ON M5C 2X4

nishij@nationwide.on.ca

Secured Creditor



AND TO: THE TORONTO-DOMINION BANK
CC&R INSOLVENCY AND CREDIT COUNSELLING
15 Westney Road North
Ajax, ON LIT 1P4

Tel: 905-686-1218

AND TO: CANADA REVENUE AGENCY
Department of Justice
The Exchange Tower
130 King Street West, Suite 3400
Toronto, ON M5X 1K6

Diane Winters
Diane.Winters@justice.gc.ca

Peter Zevenhuizen
Peter.Zevenhuizen@justice.gc.ca

Tel: 416-973-3172
Fax: 416-973-0810

AND TO: Insolvency Unit, Ontario Ministry of Finance
6th Floor - 33 King Street West
Oshawa, ON L1H 8H5

Insolvency.Unit@ontario.ca



TAB

Court No. 31-2749204
Estate No. 31-2749204

ONTARIO
SUPERIOR COURT OF JUSTICE
(IN BANKRUPTCY AND INSOLVENCY)

IN THE MATTER OF THE PROPOSAL OF
NATIONWIDE MANUFACTURING LIMITED,
OF THE CITY OF TORONTO,

IN THE PROVINCE OF ONTARIO

INDEX

DOCUMENT

Notice of Motion dated March 21, 2022

Supplementary Report of Dodick Landau Inc. as proposal Trustee of Nationwide
Manufacturing Limited dated February 11, 2022

Schedule “A” — Second Report with Appendices

Schedule “B” — Supplement to Second Report to Court

Schedule “C” — Tara Hobel email serving the Motion — July 30, 2021
Schedule “D” — Commercial List Endorsement — Justice Vermette

Schedule “E” — Endorsement — August 4, 2021 — Justice Koehnen



TAB 1



Court No. 31-2749204
Estate No. 31-2749204

ONTARIO
SUPERIOR COURT OF JUSTICE
(IN BANKRUPTCY AND INSOLVENCY)

IN THE MATTER OF THE PROPOSAL OF
NATIONWIDE MANUFACTURING LIMITED,
OF THE CITY OF TORONTO,

IN THE PROVINCE OF ONTARIO

NOTICE OF MOTION

Dodick Landau Inc. (the “Trustee”), the trustee named in the proposal of Nationwide
Manufacturing Limited (the “Debtor”) will make a motion to the Court on April 11, 2022, at

10:00 a.m., or as soon after that time as the motion can be heard.

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

THE MOTION IS FOR:

1. An order that the time for the Trustee to apply to the court for an appointment for the
hearing of the application for the court’s approval of the Proposal is hereby extended, nunc pro

tunc, to November 1, 2021; and

2. An order that the Debtor’s proposal dated September 10, 2021 (the “Proposal”) be

approved.
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THE GROUNDS FOR THE MOTION ARE:

1. While the Debtor’s motion to extend the time to file a proposal was not heard until
August 4, 2021, the motion was brought on July 30, 2021, in compliance with section 50.4(9) of

the Bankruptcy and Insolvency Act (the “BIA”);

2. On September 10, 2021, the Debtor filed its proposal (the “Proposal™);

3. The Unsecured Creditor’s meeting was held on October 12, 2021 (the “Unsecured

Creditor’s Meeting”);

4. The Debtor identified the Toronto Dominion Bank (“TD Bank™) as its sole secured
creditor;
5. TD Bank filed a proof of claim in which it characterized its claim as unsecured and it

attended the Unsecured Creditor’s Meeting;

6. Accordingly, the Debtor has no proven secured creditors and the secured creditor’s

meeting was terminated;

7. A majority in number representing in excess of two-thirds in value of the unsecured

creditors holding proven claims voted to approve the Proposal;

8. The terms of the Proposal are reasonable and are calculated to benefit the general body of

creditors;
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0. The Debtor has not committed any of the offences listed in sections 198 to 200 of the
BIA;
10. As a result of a miscommunication between the Trustee and its lawyers, the motion to

approve the Debtor’s proposal was not brought within five days after the acceptance of the

proposal by the Debtor’s creditors contrary to section 50(a) of the BIA;

11. No party will be prejudiced by an extension of the time for the trustee to bring the motion

to approve the proposal;

12. Subsections 50.1(5), 50.4(9), 58, 59, and 187(11) of the BIA;

13. Such further and other grounds as counsel may advise and this Honourable Court may

permit.

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

Motion:

14. The Second Report of the Proposal Trustee, dated November 8, 2021;

15. The Supplement to the Second Report of the Proposal Trustee, dated February 11, 2022;

and



4.

16. Such further and other evidence as counsel may advise and this Honourable Court may
permit.
March 21, 2022 WEIRFoOULDS LLP

66 Wellington Street West, Suite 4100
P.O. Box 35, Toronto-Dominion Centre
Toronto ON M5K 1B7

Wojtek Jaskiewicz (LSO #49809L)
wijaskiewicz@weirfoulds.com

Tel:  (416)365-1110

Lawyers for the Proposal Trustee

TO: THE SERVICE LIST



Schedule “A”

The Toronto Bankruptcy Court will provide the details for a scheduled Zoom meeting prior to the
hearing.
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Court File No. 31-2749204
Estate No. 31-2749204

ONTARIO
SUPERIOR COURT OF JUSTICE

IN BANKRUPTCY AND INSOLVENCY

IN THE MATTER OF THE PROPOSAL OF
NATIONWIDE MANUFACTURING LIMITED
OF THE CITY OF TORONTO
IN THE PROVINCE OF ONTARIO

SUPPLEMENT TO THE SECOND REPORT OF DODICK LANDAU INC.
AS PROPOSAL TRUSTEE OF
NATIONWIDE MANUFACTURING LIMITED

February 11, 2022
INTRODUCTION

1. The purpose of this report (the “Supplementary Report”) of Dodick Landau Inc. (the “DLI")
in its capacity as proposal trustee (the "Proposal Trustee”) of Nationwide Manufacturing
Limited (the “Debtor”) is to supplement the second report of DLI dated November 8, 2021
(the "Second Report’) filed in support of, inter alia, the Proposal Trustee's motion to approve
the proposal (the "Proposal”) of the Debtor dated September 10, 2021. Attached as
Schedule “A” is a copy of the Second Report.

DISCLAIMER

2. In preparing this Supplementary Report, the Proposal Trustee has relied upon certain
unaudited, draft and/or internal financial information, the Debtor's books and records,
discussions with the management of the Debtor (“Management”) and information from other

third-party sources (collectively, the “Information”).
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Except as described in this Supplementary Report, the Proposal Trustee has not audited,
reviewed or otherwise attempted to verify the accuracy or completeness of the Information in
a manner that would wholly or partially comply with Generally Accepted Assurance Standards
("GAAS”) pursuant to the Canadian Institute of Chartered Accountants Handbook and,
accordingly, the Proposal Trustee expresses no opinion or other form of assurance

contemplated under GAAS in respect of the Information.

Some of the Information referred to in this Supplementary Report consists of forecasts and
projections. An examination or review of the financial forecast and projections of the Debtor,
as outlined in the Canadian Institute of Chartered Accountants handbook, has not been
performed. Future oriented financial information referred to in this Report was prepared based
on Management’s estimates and assumptions. Readers are cautioned that since projections
are based upon assumptions about future events and conditions that are not ascertainable,
the actual results will vary from the projections, even if the assumptions materialize, and the

variations could be significant.

The Proposal Trustee has prepared this Supplementary Report in its capacity as a Court
appointed officer for purposes of the Debtor’s motion returnable March 7, 2022 (the “Motion”).
Parties using this Supplementary Report, other than for the purpose of the Motion, are

cautioned that it may not be appropriate for their purposes.

The capitalized terms not defined in this Supplementary Report are defined in the Proposal
and this Supplementary Report should only be read in conjunction with the Proposal and the
Report. While this Supplementary 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 Supplementary Report and the Proposal, the Proposal shall

govern,

All monetary amounts contained herein are in Canadian dollars, unless otherwise noted.



THE MOTION TO EXTEND THE TIME TO FILE THE PROPOSAL

10.

11.

12.

13.

14.

As set out in the Report, the Debtor filed an NOI on June 30, 2021. Accordingly, the Debtor
would be deemed to make an assignment in bankruptcy if a motion to extend the time to file
the proposal was not brought by July 30, 2021.

Initially the Debtor planned to file a proposal within the initial 30 days stay and it was not
anticipated that an extension of the time to file the proposal would be required.

On July 1, 2019, (prior to these insolvency proceedings) three related corporations,
Nationwide Distribution and Fulfillment Services Inc., Nishi Capital Corporation, and 947626

Ontario Inc. amalgamated and continued as the Debtor.

In order to prepare its recommendation with respect to the Proposal and to compare the
Proposal to a bankruptcy scenario, the Proposal Trustee required Nationwide's post
amalgamation financial statements. Management had advised that the post amalgamation
financial statements would be made available to the Proposal Trustee by July 26, 2021. On
July 28, 2021, the Debtor had still not provided the post amalgamation financial statement to

the Proposal Trustee.

On July 28, 2021, the Debtor requested that WeirFoulds LLP, acting as agents for the Debtor,
bring a motion to extend the time to file a proposal. Tara Hobel, a legal assistant with
WeirFoulds LLP, wrote to the Bankruptcy Court on the following dates and times to request

a date for the motion to extend the time:
i. July 28, 2021, at 1:04 pm,

ii. July 28, 2021, at 9:24 pm, and

iii. ~ July 29, 2021, at 4:39.

On July 30, 2021, Ms. Hobel telephoned the Toronto Bankruptcy Court and spoke with
Jonathan (no last name was provided) who explained that Debbie Stubs, who is responsible
for scheduling motions, had been on vacation and there was no backup to schedule matters.

On July 30, 2021, Ms. Hobel wrote to the Toronto Commercial list to request an urgent date
on the Commerecial List for the motion to extend the time to file the proposal.

3



15.

16.

17.

Attached as Schedule “B” are the emails dated July 28, 29 and 30, 2021.

On July 30, 2021, the Commercial List scheduled the motion to extend the stay for August 3,
2021, before the Honourable Justice Vermette. On July 30, 2021, WeirFoulds LLP, acting as
agent for the Debtor, served the Debtor's motion to extend the time to file the proposal. Ms.

Hobel's email serving the motion is attached as Schedule “C”.

Justice Vermette was previously a partner with WeirFoulds LLP. On July 30, 2021, after the
motion had been served, the Commercial Court wrote to Ms. Hobel to advise that Justice
Vermette declared a judicial conflict. On August 3, 2021, Justice Vermette heard the motion
and adjourned it to August 4, 2021. Justice Vermette's endorsement is attached as Schedule
“D”.

On August 4, 2021, Justice Koehnen heard the motion to extend the time to file a proposal
and ordered that the stay be extended for a period of 45 days to September 13, 2021. Justice

Koehnen's order is attached as Schedule “E”.

Secured Creditor Class

18.

19.

20.

As described in the Second Report, the Chair of the first Meeting of Creditors reported that a
quorum did not exist at the Secured Creditor Meeting as no secured creditors were present
in person, by proxy or by voting letter. Accordingly, the Chair terminated the Secured

Creditor's Meeting as no quorum existed.

The endorsement of Associate Justice Jean dated January 17, 2022 queried whether there
is jurisdiction and authority to approve a proposal which is made to secured creditors if the

secured creditors did not vote in favour of the proposal.
Subsection 50.1(5) of the Bankruptcy and Insolvency Act reads:

“Where no secured creditor having a secured claim of a particular class files a proof of
secured claim at or before the meeting of creditors, the secured creditors having claims of

that class shall be deemed to have voted for the refusal of the proposal.”



21.

The only creditor which the Debtor had thought had a secured claim was TD Bank, however,
TD Bank submitted an unsecured claim in the Proposal. Therefore, as there was no quorum
at the meeting of the secured creditor class, it is as if there was no proposal made to the
secured creditors. Should any secured creditor in fact exist, the secured creditor would be
considered unaffected by the Proposal. The Debtor informed the Proposal Trustee that he is
unaware of any secured creditors, other than the related party secured creditors who were
excluded from the Proposal and were unable to vote.

Subsection 54 (1) reads as follows:

“The creditors may, in accordance with this section, resolve to accept or may refuse the
proposal as made or as altered at the meeting or any adjournment thereof,

Voting system:
(2) For the purpose of subsection (1),
(a) the following creditors with proven claims are entitled to vote:
(i) all unsecured creditors, and

(ii) those secured creditors in respect of whose secured claims the proposal
was made;

(b) the creditors shall vote by class, according to the class of their respective claims,
and for that purpose

(1) all unsecured claims constitute one class, unless the proposal provides for
more than one class of unsecured claim, and

(i) the classes of secured claims shall be determined as provided by
subsection 50(1.4);

(c) the votes of the secured creditors do not count for the purpose of this
section, but are relevant only for the purpose of subsection 62(2); and

(d) the proposal is deemed to be accepted by the creditors if, and only if, all
classes of unsecured creditors - other than, unless the court orders otherwise, a
class of creditors having equity claims — vote for the acceptance of the proposal
by a majority in number and two thirds in value of the unsecured creditors of
each class present, personally or by proxy, at the meeting and voting on the
resolution.”



22. Therefore, according to subsection 54 (1) of the BIA, a successful vote by the secured creditor
class is not required for a proposal to pass, only a successful vote by the unsecured creditor
class. As reported in the Second Report to Court, a successful vote by the unsecured creditor
class was obtained by the requisite majorities and, therefore, the Proposal was passed at the

meeting of creditors.

23. In view of the foregoing, and further to the information provided to the Court in the Second
Report, the Proposal Trustee respectfully recommends that this Court grant an order:

i.  approving the Proposal;

i. authorizing the Proposal Trustee and the Debtor to take all steps necessary to
implement the Proposal;

ii. extending the time for the Trustee to apply to Court for an appointment for the hearing
of the application for the Court's approval of the Proposal to November 1, 2021, and

iv.  abridging the time for service of the Notice by three days to twelve days.

Yours very truly,

DODICK LANDAU INC.

In its capacity as the Proposal Trustee of
Nationwide Manufacturing Limited and not in its personal
or corporate capacity.

A=

Rahn Dodick, CA, CPA, CIRP, LIT
President
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Court File No. 31-2749204
Estate No. 31-2749204

ONTARIO
SUPERIOR COURT OF JUSTICE

IN BANKRUPTCY AND INSOLVENCY

IN THE MATTER OF THE PROPOSAL OF
NATIONWIDE MANUFACTURING LIMITED
OF THE CITY OF TORONTO
IN THE PROVINCE OF ONTARIO

SECOND REPORT OF DODICK LANDAU INC.
AS PROPOSAL TRUSTEE OF
NATIONWIDE MANUFACTURING LIMITED

November 8, 2021

INTRODUCTION

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

i. approving the proposal (the “Proposal”) of the Debtor dated September 10, 2021;
ii. authorizing the Proposal Trustee and the Debtor to take all steps necessary to
implement the Proposal,
iii. extending the time for the Trustee to apply to Court for an appointment for a hearing
of the application for the Court's approval of the Proposal to November 1, 2021, and
iv. abridging the time for service of the Notice (hereinafter defined) by three days to

twelve days.

2. The Proposal has been developed to affect a restructuring of the business and affairs of

Nationwide with the expectation that all existing creditors will derive a greater benefit from the

Page 1



completion of the restructuring of the business and affairs of Nationwide than would resuit

from a liquidation of Nationwide’s assets in a bankruptcy proceeding.

DISCLAIMER

3. In preparing this Report, the Proposal Trustee has relied upon certain unaudited, draft and/or
internal financial information, the Debtor's books and records, discussions with the
management of the Debtor (“Management”) and information from other third-party sources

(collectively, the “Information”).

4, Except as described in this Report, the Proposal Trustee has not audited, reviewed or
otherwise attempted to verify the accuracy or completeness of the Information in a manner
that would wholly or partially comply with Generally Accepted Assurance Standards (‘GAAS”)
pursuant to the Canadian Institute of Chartered Accountants Handbook and, accordingly, the
Proposal Trustee expresses no opinion or other form of assurance contemplated under GAAS

in respect of the Information.

5. Some of the Information referred to in this Report consists of forecasts and projections. An
examination or review of the financial forecast and projections of the Debtor, as outlined in
the Canadian Institute of Chartered Accountants handbook, has not been performed. Future
oriented financial information referred to in this Report was prepared based on Management'’s
estimates and assumptions. Readers are cautioned that since projections are based upon
assumptions about future events and conditions that are not ascertainable, the actual results
will vary from the projections, even if the assumptions materialize, and the variations could

be significant.

6.  The Proposal Trustee has prepared this Report in its capacity as a Court appointed officer for
purposes of the Debtor’s motion returnable November 15, 2021 (the “Motion”). Parties using
this Report, other than for the purpose of the Motion, are cautioned that it may not be

appropriate for their purposes.

7. 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.



8. Al monetary amounts contained herein are in Canadian dollars, unless otherwise noted.
REPORT ON PROPOSAL
9.  The Proposal Trustee hereby reports to the Court as follows:

i. On June 30, 2021, (the “Filing Date”) Nationwide filed with the Official Receiver a
Notice of Intention to Make a Proposal (“NOI") to its creditors pursuant to section
50.4 of the BIA and named DLI as Proposal Trustee.

ii. On August 4, 2021, the Debtor sought and obtained approval from the Court for
an extension to the time for filing the Proposal, and the stay of proceedings herein,

up to and including September 13, 2021.

il. On September 10, 2021, pursuant to section 62 of the BIA, Nationwide filed with

the Official Receiver a proposal (the “Proposal’).

iv. By September 29, 2021, 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 meetings
of creditors to be held on October 12, 2021 by video conference to consider the
Proposal. The Proposal Trustee advised that it would hold a separate meeting
for each class of creditors for the purposes of each of the classes to vote on the

Proposal (the “Creditors’ Meetings”).

V. With such notice was included a condensed statement of the assets and liabilities
of Nationwide, 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
creditor's package is attached hereto as Appendix “A”.

vi. Prior to the Creditors’ Meetings, the Proposal Trustee made a detailed and careful
inquiry into the liabilities of the Debtor, the Debtor’s assets and the causes of the

Debtor’s insolvency.

vii. The Proposal Trustee is of the opinion that the liabilities and the assets of the

Debtor, and their estimated realizable values, are as set out in this Report and the
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viii.

Xi.

xii.

Xiii.

Trustee’s Report to Creditors included in the Creditor's Package (Appendix “A”),
which included background information on Nationwide, causes of its financial
difficulties, information on secured and unsecured debt and crown claims, a
description of the Proposal, a liquidation analysis, as well as information on the

conduct of the Debtor.

According to Management, as at the Filing Date, Nationwide was indebted to
Toronto Dominion Bank (“TD”) in the amount of $90,000 in respect of a loan
secured by a general security agreement and registered in the Personal Property
Security Registration System on May 29, 2018.

In addition, as at the Date of Filing, Nationwide was indebted to Edward and
Joanne Nishi for approximately $868,000 in total in respect of shareholder loans,
each secured by general security agreements (“Related Party Creditors”) and
registered in the Personal Property Security Registration System on April 26,
2019. Pursuant to the terms of the Proposal, the Related Party Creditors have
agreed not to file Claims in the Proposal and to not participate in distributions to

Creditors under the Proposal.

For the purpose of the Proposal, and in order to address Nationwide’s debt with
TD, the creditors of the Debtor are comprised of two classes as follows: i) creditors
having Proven Preferred and Unsecured Claims (“Unsecured Creditor Class”);

and ii) creditors having Proven Secured Claims (“Secured Creditor Class”).

Under the Proposal, the Debtor will cause to be paid to the Proposal Trustee: i)
secured Proposal payments in the form of one lump sum payment in the amount
of the lesser of 40% of the value of the Proven Secured Claims and $36,000 for
the Secured Creditor Class (‘Funded Secured Proposal Payments®); and
iijunsecured Proposal payments in the form of one lump sum payment in the
amount of the lesser of 10% of the value of the Proven Unsecured Claims and
$15,000 for the Unsecured Creditor Class (“Funded Unsecured Proposal

Payments”).

The Administrative Fees and Expenses of the Proposal Trustee, and its legal
counsel, will be funded by Nationwide in addition to the Funded Secured Proposal
Payments and the Funded Unsecured Proposal Payments.

It is the Proposal Trustee’s further opinion that a restructuring will yield a greater
|



recovery for the creditors of the Debtor than they would receive in a liquidation of
the Debtor.

Xiv. The Proposal Trustee forwarded a copy of this report to the official receiver.

CREDITORS’ MEETINGS

10.

The Unsecured Creditor's meeting was held first on October 12, 2021 at 11 a.m. via video
conference (“Unsecured Creditor’s Meeting”) and was presided over by Mr. Rahn Dodick

of the Proposal Trustee (the “Chair”).

In advance of the Unsecured Creditor's Meeting, TD filed a proof of claim in which it

characterized its claim as unsecured and in turn it attended the Unsecured Creditor's Meeting.

For the purposes of considering, and voting on, the Proposal, and receiving a distribution
pursuant to the Proposal, 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's Meeting.

The Chair reported that a quorum was present at the Unsecured Creditor's Meeting and
accordingly, the Chair declared that the Unsecured Creditors’ Meeting was properly

constituted.



11.

12.

13.

14.

15.

16.

The Scrutineer tabulated the results of the vote and the Chair reported the results, at the
Unsecured Creditor's Meeting. The Creditors entitled to vote at the Unsecured Creditor's

Meeting voted to approve the Proposal as follows:

For Against
# $ # $
Creditors having a voting claim 2 $93,195.26 0 $0.00
voting in person, by proxy or by
voting letter
Percentage of the total votes 100% 100% 0% 0%

In summary, a majority in number representing in excess of two-thirds in value of the
Unsecured Creditors holding Proven Claims and voting in person or by proxy at the
Unsecured Creditor's Meeting, or by voting letter, voted to approve the Proposal.

For purposes of considering, and voting on, the Proposal, and receiving a distribution
pursuant to the Proposal, Secured Creditors were entitled to vote in a Secured Creditor's

meeting (“Secured Creditor’'s Meeting”).

The Chair reported that a quorum did not exist at the Secured Creditor's Meeting as no
creditors were present in person or by proxy at the Secured Creditor's Meeting. Accordingly

the Chair terminated the Secured Creditor's Meeting.

At this time there are no expectations that any secured creditor claims will be filed. Should
any previously unknown Secured Creditor advance a claim they would be unaffected by the

Proposal.

Copies of the minutes of the Creditors’ Meetings (without appendices except the voting
register) are attached as Appendix “B’.

APPROVAL OF THE PROPOSAL

17.

The BIA requires the Proposal be approved by the Court following approval by the requisite

majorities of unsecured Creditors by class. As noted above the requisite majorities of
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18.

19.

20.

Unsecured Creditors approved the Proposal, accordingly, the Proposal Trustee requests that

the Court issue an order approving the Proposal as it relates to the Unsecured Creditor Class.

As described in greater detail in the Trustee’s Report to Creditors at Appendix “A”, the
Proposal, as approved by the Creditors with the majorities required under the BIA, provides
that:

i. As required under the BIA, Crown Priority Claims, being proven pre-filing claims
of Canada Revenue Agency (“CRA”), or any province, contemplated by section
60(1.1) of the BIA, consisting of unremitted source deductions will be paid in full
and shall be paid by the Debtor from additional funds paid to the Proposal Trustee
and remitted by the Proposal Trustee to CRA, or the province, as applicable,
within six (6) months of the Court Approval Date. As at the Filing Date, Nationwide
is aware of approximately $20,000 owed to CRA for employee source deductions
withheld but not remitted;

ii. Secured Creditors would be paid out of the Funded Secured Proposal Payments.
However, as there was no quorum at the Secured Creditors’ Meeting and, therefore,

no vote, the Secured Creditors, if any, will be unaffected.

iii. Employee Preferred Claims will be paid from additional funds to be delivered by the
Debtor to the Proposal Trustee and shall be remitted by the Proposal Trustee to the
entitled claimants, if any, immediately after the Court Approval Date. As at the Filing
Date, there are no known Employee Preferred Claims: and

iv. As required under the BIA, Preferred Claims, including Employee Preferred
Claims, if any, shall be paid in full, without interest, in priority to Unsecured Claims.

In the Trustee’s Report to Creditors the net estimated recovery to the Unsecured Creditors is
12% in the Proposal Scenario versus NIL in a Liquidation/Bankruptcy scenario. As a result of
TD filinvg a claim as an Unsecured Creditor the Unsecured Creditor Class has increased
significantly in value and the estimated recovery to the Unsecured Creditors has decreased

to 7% in the Proposal Scenario.

After approval of the Proposal, on the Maturity Date, the Debtor shall be released and

discharged from any and all Claims, and each and every present and former officer and



21.

22.

director of the Debtor shall be released from claims against them that arose before the Date
of Filing and that relate to the obligations of the Debtor where such persons are by law liable

in their capacity as directors for the payment of such obligations.

As required under the BIA, the releases do not release or discharge any director or officer of

the Debtor from any claims coming within the exceptions set out in section 50(14) of the BIA.

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

OVERVIEW OF THE DEBTOR’S WEEKLY CASH FLOW FORECAST

23.

24.

25.

26.

The Debtor, with the assistance of the Proposal Trustee, has prepared a cash flow forecast
for the period from September 25, 2021 to December 24, 2021 (“Cash Flow Forecast’). A
copy of the Cash Flow Forecast is attached hereto as Appendix “C” to this Report. The Cash
Flow Forecast has been prepared by Management of the Debtor for the purpose of this
Motion, using probable and hypothetical assumptions set out in notes 1 to 5 attached to the
Cash Flow Forecast. The Cash Flow Forecast reflects receipts and disbursements to be

received or paid over the seven-week forecast period in Canadian dollars.

The Cash Flow Forecast projects that the Debtor will have sufficient liquidity to fund its
expenses in the Proposal proceeding through to December 24, 2021.

The Proposal Trustee's review of the Cash Flow Forecast consisted of inquiries, analytical
procedures and discussion related to information supplied to the Proposal Trustee by certain
of the Management and employees of the Debtor. Since hypothetical assumptions need not
be supported, the Proposal Trustee's procedures with respect to them were limited to
evaluating whether they were consistent with the purpose of the Cash Flow Forecast. The
Proposal Trustee has also reviewed the support provided by Management of the Debtor for

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

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

believe that, in all material respects:

i. the hypothetical assumptions are not consistent with the purpose of the Cash Flow

Forecast;



ii. as at the date of this Report, the probable assumptions developed by Management
are not suitably supported and consistent with the plans of the Debtor or do not
provide a reasonable basis for the Cash Flow Forecast, given the hypothetical

assumptions; or
iii. the Cash Flow Forecast does not reflect the probable and hypothetical assumptions.

27. As described above, since the Cash Flow Forecast is based on assumptions regarding future
events, actual results will vary from the information presented, even if the hypothetical

assumptions occur, and the variations may be material.

28. 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.

CONDUCT OF THE DEBTOR
Preference Transactions and Transfers at Undervalue

29. 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.

30. If the Debtor 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

31.  Pursuant to section 50(10) of the BIA, the Proposal Trustee is required to monitor the affairs
of the Debtor until the Proposal is approved by the Court.

32.  During the NOI period, the Debtor worked diligently with the Proposal Trustee to prepare the
Proposal. The Debtor is working diligently to complete the Proposal.

HEARING OF THE APPLICATION

33. Inaccordance with section 58(a) of the BIA, within five days from acceptance of the Proposal
by the creditors the Proposal Trustee must apply to the Court for an appointment for a hearing



34.

35.

of the application for the Court’s approval of the Proposal (the “Hearing’). Due to a
miscommunication between the Proposal Trustee and its legal counsel, the motion was
scheduled 20 days after the Creditors’ Meeting. As such, the Proposal Trustee is requesting
approval from the Court for an extension of the time to apply to the court to schedule the

motion to November 1, 2021.

On November 3, 2021, following receipt of the Hearing date from the Court of November 15,
2021, the Proposal Trustee sent the Notice of Hearing of Application for Court Approval of
Proposal (Form 40.1) (the “Notice”) to the Debtor and to all known creditors of the Debtor
who have proved a claim and to the official receiver. Attached hereto as Appendix “D” is a

true copy of the Affidavit of Mailing of Brenda McKnight, together with a copy of the Notice.

In accordance with section 58(b) of the BIA, at least fifteen days before the date of the hearing
of application for Court approval of the Proposal, the Proposal Trustee is required to send the
Notice to the Debtor, to all known creditors of the Debtor who have proved a claim and to the
official receiver. On November 2, 2021, the Court provided the hearing date of November 15,
2021 to the Proposal Trustee’s legal counsel and the Proposal Trustee sent the Notice on
November 3, 2021. As such, the Notice was sent twelve days before the date of the hearing
and not fifteen. As such, the Proposal Trustee is requesting approval from the Court to

abridge the time for service of the Notice by three days to twelve days.

CONCLUSION AND RECOMMENDATION

36.

37.

The Proposal Trustee is of the opinion that the unsecured liabilities and the assets of the
Debtor and their estimated realizable value, are as set out in the Trustee’s Report to

Creditors.
That 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
the Creditors;

ii. the conduct of the Debtor is not subject to censure; and

iii. there are no known facts, as described in section 173 of the BIA, which may be

proved against the Debtor.

10



38. It is the Proposal Trustee’s further opinion, as is described in greater detail in the Trustee’s
Report to Creditors, that the Proposal remains of general benefit to the creditors of the Debtor
and will allow for a greater recovery to them than they would receive in a liquidation of the
Debtor, even with TD sharing in the amount offered to the Unsecured Creditors in the

Proposal.

39. In view of the foregoing, the Proposal Trustee respectfully recommends that this Court grant

an order:
i. approving the Proposal;

ii. authorizing the Proposal Trustee and the Debtor to take all steps necessary to

implement the Proposal;

iii. extending the time for the Trustee to apply to Court for an appointment for the
hearing of the application for the Court’s approval of the Proposal to November 1,
2021, and

iv. abridging the time for service of the Notice by three days to twelve days.

Yours very truly,

DODICK LANDAU INC.

In its capacity as the Proposal Trustee of
Nationwide Manufacturing Limited and not in its personal
or corporate capacity.

Rahn Dodick, CA, CPA, CIRP, LIT

President

11
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LETTER TO CREDITORS



DODICK
LANDAU

September 17,2021

CREDITOR PACKAGE

To the Creditors of Nationwide Manufacturing Limited, (“Nationwide”
or the “Company”)

Please be advised that on September 10, 2021, Dodick Landau Inc,, in ts capacity as

Proposal Trustee (the “Proposal Trustee™) of the Estate of Nationwide Manufacturing Limited
filed with the Official Receiver a proposal in the name, and on behalf, of Nationwide
Manufacturing Limited (the "Proposal®).

The reason you are receiving this letter and the enclosed creditor information (“Creditor
Package”) is because Nationwide advised the Proposal Trustee that you are a creditor of
Nationwide 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 Proposal documents:
1) Notice of Proposal to Creditors;

2) Proposal;

3) Trustee's Report on Proposal;

4) Statement of Affairs;

5) Proof of Claim form with instructions;

6) Proxy;

7) Voting Letter

A Meeting of the Creditors to consider the Proposal will be held by Zoom
videoconference on the 12% day of October, 2021 at 11:00 a.m. The Zoom link is as

follows:
http_sﬂ.u_slmwab.zopm.. us/j/85166641913?pwd=UlIqUE94ckVGMII4amJqQXBsQ1pjd209

In order to be eligible to attend and vote at the meeting of creditors, creditors must have filed
with the Proposal Trustee before the meeting, a proof of claim form signed and witnessed as
required and accompanied by a statement of account. Those Creditors who do not intend to
have a personal representative at the meeting held on October 12, 2021, 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 throughout this Creditors Package.

4646 DufYerin Sireet, Suite 6, Toronto, Ontario MIH 584
Office: 416-645-0542 Fax: 416-649-7725
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LANDAU

Please read the Helpful Hints, Voting and General Proxy information following this letter
for details on how to file your claim and vote on the Proposal. In the Proof of Claim
section of this package you will also find an Information sheet detailing how to complete
your Proof of Claim and what must be returned with it. Please utilize this information.

Completed proofs of claim, and other documents may be returned to the Proposal Trustee to
the attention of Brenda McKnight by fax (416-649-7725) or electronic mail

(brenda.mcknight@deadick.ca). Should you need further assistance, you may contact our office

by telephone at 416-645-0542.

Properly completed Proofs of Claims not received at the Proposal Trustee’s office prior to the
start of the October 12, 2021 meeting will result in that creditor not being able to vote at the
meeting on the Proposal. We encourage all creditors who wish to vote at the meeting to send
to the Proposal Trustee’s office their completed proof of claim as soon as possible. We also
encourage creditors to vote by voting letter in advance as well if they are able.

Please refer to the Trustee’s Report on the Proposal. Please note that the Proposal
Trustee is recommending that creditors vote in favour of the Proposal for the reasons as

noted in the report.

To access further information pertaining to the Nationwide proceedings, including an
electronic copy of the Creditor Package, and link to the October 12, 2021 meeting, please visit

the Trustee’s website (http://dodick.ca/public-documents/).

DODICK LANDAU INC,,

Proposal Trustee of the estate of Nationwide Manufacturing Limited

and not in its personal or
corporate capacity.

Rahn Dodick, CPA, CA, CIRP, LIT
President

4646 DufYerin Street, Suite 6, Toronto, Ontario M3H 584
OfTice: 416-645-0542 Fax: 416-649-7725
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Helpful Hints

o You are receiving this Creditor Package as Nationwide Manufacturing Limited has informed the Proposal Trustee that you arc one of their
creditors,

o Please note that a Mecting of Creditors will be held on October 12,2021 at 11:00 a.m. via Zoom. The Zoom link is noted on the cover page
of the Creditor Package letier. or contact Brenda McKnight for the link,

o o participate in the Proposal, all creditors MUST file 2 Proof of Claim form and submit it to the Proposal ‘T'rustee in advance ol the Mecting
of Creditors, The Proof of Claim and the instruction sheet can be found elose to the end of the Creditor Packoge.

o Please remember that your claim must include a Schedule =A™ which is proaf of the amount that you are claiming. This should be invoices
of the amount owing 1o you or similar documentation, |

o You can submit your claim by email. mail or by fax. If you use the fax. please be sure to direct your fax to Dodick Landau e, [n order to
be eligible ta vate at the Meeting. the Proof of Claim with supporting documents MUST arrive at the office of the Preposal Trustee in
advance of the Meeting

o Please read the Proposal document and the Repont an the Proposal written by the Proposal Trustee in order to understond the Proposal and the
voting at the mecting.

Yating

o The Mexting of Creditors will be held using Zoom videocunferencing. As carrying out a vote by videoconference can at times be .
challenging. we arc encouraging all creditors to vole by voting leiter in advance of the Meeting. In erder to voie in ndvnn:c of the Mexting.
the voting letter (form is at the back of the creditor package) with your completed Proof of Claim and proxy (if applicable) must be
submitted to the Proposal Trustee’s office in advance of the Meeting of Creditors. Please note that all corporations voting on the
proposal must appoint o proxy to vote on hehalf of the corporation,

General Proxy:

o If you arc representing a corporation. you must have a proxy from the corporation 1o act on its behalf and vote at the Meeting. whether you
vote in advance by voling letter or in person at the Meeting, :

o Il youarcan individual, you may wish to have someonc else represent you at the Mecting of Creditors. You must give thm individual o
signed proxy form. We must receive the proxy form in advance of the Meeting of Creditors.

o The Proposal Trustee must receive the proxy form in advance of the Mexting.

If there are any questions in completing the proof of claim, please write, emall or telephone the office of the trustee:

Daodick Landau Inc.

6 ~4646 Dulferin Street

Toronto, ON M3IH 584

Telephone: 416-645-0542

Fax: 416-649-7125

Emalil: brenda.mcknight@dodick.ca
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District of: Ontario
Division No.  09-Toronto
Court No. 31-2749204
Estate No. 31-2749204

_FORM 92_
Notice of Praposal to Creditors

In the matter of the Proposal of
Nationwide Manufacturing Limited
of the City of Toronto, in the Province of Ontarlo

Take notice that Nationwide Manufacturing Limited of the City of Toronto in the Province of Ontario has
lodged with me a proposal under the Bankruptcy and Insolvency Act.

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

A general meeting of the creditors will be held on the 12 day of October, 2021 at 11:00 a.m. to be held
by Zoom videoconferencing at;

https://us06web.zoom.us/j/8516664191 37pwd=UliqUE94ckVGMIl4am.JqQXBsQ1pjdz09

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

Proofs of claim must be lodged with me prior to the commencement of the meeting.

Proxies and voting letters intended to be used at the meeting may be filed at any time up until the
moment a vote is called.

Dodick Landau Inc. ~ Licensed Insolvency Trustee

Py

Rahn Dodick ~ Licensed Insolvency Trustee
4646 Dufferin St., Suite 6

Toronto, ON M3H 554

Phone: {416) 645-0542 Fax: {(416) 645-7725
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Court No.  31-2749204
Estale No,  31-2749204

ONTARIO
SUPERIOR COURT OF JUSTICE
(IN BANKRUPTCY AND INSOLVENCY)

IN THE MATTER OF THE PROPOSAL OF
NATIONWIDE MANUFACTURING LIMITED,
OF THE CITY OF TORONTQ,

IN THE PROVINCE OF ONTARIO

PROPOSAL

NATIONWIDE MANUFACTURING LIMITED hercby submits the following
Proposal under the provisions of the Bankruptcy and Insolvency Act.

Definitions

~ PARTI
. INTERPRETATION

(8 In this Proposal:

(a)

(b)

()

“Act” means the Bankrupicy and Insolvency Act, R.S.C. 1985, c. B-3, as
amended.

“Administeative Fecs and Expenses” means the fees and expenses of the
Trustee incidental to the NOI and the preparation and facilitation of the
Proposal and any emendments thereto, including, without limitation, fecs
incurred by the Trustee in the administration of the Funded Proposal
Payments; and, the legal fees and expenses of the Trustee and the Company
before and following execution, acceptance and approval of this Proposal
and in connection with the NOJ and the preparation of this Proposal, as well
as advice to the Company in connection therewith;

“Affected Creditors” means those Creditors of the Company forming the
Sccured Class and the Unsecured Class, as defined in Pant I of this
Proposal;
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()
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(8)

(b

0

(k)

0
(m)

(n)

(0)

2

“Approval Order™ means an order of the Count approving this Proposal o
be granted pursuant to the provisions of the Acl. the appeal pericd having
expired, and no appeal having been filed or any appeal theccfrom having
been dismissed and such dismissal having become final;

“Bankrupicy Reserve” means a reserve amount of $10,000 to be held by the
Trustee as sceurity for the administrative costs of the bankrupicy of the
Company, in the cvent that this Proposal is annulled, and the Company
becomes bankrupt; '

“Business Day™ mcans a day, other than a Saturday or Sunday, on which
banks are generally opan for business in Toronto, Ontario;

“Certificate of Full Pesformance™ means the certificate that the Trustee
issues to the Company and to the Official Receiver pursuant to Section 65.3
of the Act:

“Claim”™ mcans any right of any Person with indcbledness, liability or
obligation of any kind against the Company which indebtedness, liability or
obligation is in existence at the Date of Filing. whether or not reduced to
judgement, liquidated, unfiquidated, fixed, contingent, matured, unmatured,
disputed, undisputed, legal, cquitable, sccurcd, unsecured, present, future,
known, unknown, by surcly or otherwisc and whether or not such a right is
exceutory in nature including, without limitation, the right or ability of any
Person to advance a claim for contributicn or indemnity ar otherwise with
respect 1o any maiter, action, cause, chose in action, whether existing at
present or commenced in the future based in whole or in part on facts which
exist prior to or at the time of Date of Filing;

“Company” means Nationwide Manufacturing Limited;

“Court” means the Ontario Superior Count of Justice in Bankmnupicy and
Insolvency:

“Count Approval Date” means the date on which the Approval Order is
issued;
“Creditors” means any person having a Claim;

“Creditors Mecthng"” means the mecting of the Affected Creditors called for
the purpose of considcring and voting upon this Proposal;

“Crown Claims™ mcans Claims Her Majesty in right of Canada or any
province of all amounts of a kind contemplated by Section 60(1.1) of the
Acl;

“Date of Filing"™ means the date on which the Company filed the NOI;
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(v)
(v)

(W)

(x)

V)

(2)

(an)

(bb)

)

“Employee Preferved Claim™ means a Claim by a curvent or former employee
of the Company, or such portion of such Claim, that would be payable in

"priority under Subsection 136(1) of the Act;

“Effective Date™ means the daile on which the transactions and agreemenis
provided for in this Proposal are to become effective which shall be thodate
on which the Approval Order is issued; '

“Event of Default” has the mcaning given to it in Part V111 of this Proposal;

“Funded Sccurcd Proposal Payments” shall mean funds which will be
advanced (o the Trustee for distribution pursuant to Part V of this Proposal
to the Secured Creditars;

“Funded Unsecured Proposal Payments” shall mean funds which will be
advanced to the Trustee for disiribution pursuant to Part V of this Proposal
to the Unsccurcd Creditors;

“Inspectors™ means the inspeclors oppointed pursuant to Pant X of this
Proposal;

“Levy"” means the levy imposcd by (he Superiniendent of Bankruptey under
the Act;

“Maturity Date" means the date on which all payments to the Creditors have
been made, provided that no Event of Default has occurred (hat has not been
cured or waived;

“NOI" meins the Notice of Intention to Make a Proposal filed by the
Company on June 30, 2021;

“Person™ means any individual, partnership, joint venture, trust corporation,
unincorporatcd organization, government or any agency o instrumentality
thereof, or any other entity howsoever designated or constiluted;

“Post-Filing Crown Claims" means atl Crown Claims that became duc or
shall become due on or after the Date of Filing;

“Post-Filing Goods and Scrvices” means the goods supplicd, services
rendercd and other consideration given or provided to the Company on or
after the Date of Filing;

“Pre-Filing Crown Claims” mcans all Crown Claims that were outstanding
as at the Date of Filing;

“Preferred Claim™ means any claim that is afforded priority under Section
136(1) of the Act;
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(ee)
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(hh)

Q)
(1)
(kk)

Uy

Headings

“Preferrcd Creditor” means any Unsccured Creditor holding a Preferred
Claim, solely in respect (o that Preferved Claim;

“Proposal” means this proposal dated July 30, 2021, together with any
amendmenis or additions thereto;

f'PmMI Period"” means the period between the Court Approval Date and
the Maturity Date;

“Proven” as used in relation to any Claim mcans such Claim as finally
accepted or determined by the Trustee in accordance with the provisions of
the Act and this Proposal, subject (o the Creditor’s right of appeal to Court,
the Court’s detcrmination of that Claim or any applicable appcal periods
having expired and no appeat having been made,

“Secured Creditor™ means a Person holding a mortgage, hypothec, pledge,
charge, lien or privilege on or against the property of the Company or any
past thereof as sccurity for a Claim, but excludes the Canada Revenue
Agency to the extent of its Crown Claims, and shall include Her Majesty In
Right of Ontario represented by the Minister of Finance for Employer
Health Tax (“EHT™);

“Secured Claim" mecans those Persons with the Claims of a Secured
Creditor with security over the asscts of the Company;

“Trustee” means Dodick Landau Ine., solely in ils capacity as Proposal
Trustee of the Company;

“Unsccured Claim™ means the value of any Proven Claim in respect of
which no Security is held and shall pot include EHT; and

“Unsecured Creditors™ means those Persons with Claims in respect of
which no Sccurity is held and which is not afforded priority under Section
136(1) of the Act, or payment in accordance with paragraph 15 of this

Proposal,

2. The division of this Proposal into parts, paragraphs and subpasagraphs, and the
insertion of headings herein, is for convenience of reference only and is not to affect
the construction or interpretation of this Proposal.

Nuniber, ete.

3 In this Proposal, where the context requires, a word importing the singular includes
the plural and vice vorsa, and a ward importing gender includes the maseuline,
feminine and neuter genders.



Date for Action

4, In the event that any date on which any action is required to be taken hereunder is
not a Business Day, such action will be required 10 be taken on the next succeeding
day that is a Business Day.

Accounting Principles

S. Accaunting temms not otherwise defined in this Proposal have the meanings
assigned to them in accordance with generally accepted Canadian accounting

principles,

PART i
PURPOSE AND EFFECT OF THIS PROPOSAL

Purpose of Proposal

6. The purpose of this Proposa! is o affect a restructuring of the indebtedness of the
Company in the manner contemplated herein and as permitted by the Act in the
expectation that all Creditors will derive a greater benefit from the restructuring
and the continued operation of the business and affairs of the Company than would
result from a bankruptcy of the Company. :

Effect of Proposal

7. This Propossl restructures the indebtedness of the Company and provides the
essential (erms on which all Creditors® Claims will be fully and finafly resolved and
settled. During the Proposal Period, and provided that an Event of Default has not
occured anrd is continuing hereunder, all Creditors will be stayed from
commencing or continuing any praceeding or remedy against the Company or any
of its property or assets in respect of a Claim including, without limitation, any
praceeding or remedy to recover payment of any monies, 1o recover or enforce any
judgment against the Company in respect of a Claim or to commence any formal
praceedings against it ather than as provided for under this Proposal.

8. Upon implementation of all elements of this Proposal, and the filing of the

Certificate of Pull Performance by the Trustce, all Claims against the Company and
its directors shall be fully, finally and completely satisficd.

PART 1lI
CLASSIFICATION OF CREDITORS

9.  Forthe purpose of this Proposal, the Creditors of the Company shall ba comprised
of two classes as follows:



10.
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(3) Craditors having Proven Preferred Claims and Unsecured Claims (“Class
1), which, for greater certainty, shall include Proferred Creditors cntitled
(0 vote pursuant to the Act and claims of Her Majesty In Right of Canade
and any province for all amounts other than Crown Claims; and

(b)  Creditors having Proven Sccured Claims (“Class 2").

PARTIV
SECURED CREDITORS

The Secured Creditors shall file proofs of claim for the full value of their
indebtedness as a Secured Creditor in the Class 2, and the Secured Creditors shall
only be entitled to reccive payment from the Funded Sccured Proposal Payments
as set out in Sections 14 and 17 and 18 below.

PARTYV
TREATMENT OF VARIOUS CLAIMS,
FUNDING OF PROPOSAL AND DISTRIBUTION

Crown Claims

1L

The Company covenants and agrees to, within six months after the Effective Date,
pay in full 2!l amounts that were outsianding at the Date of Filing of a kind that
could be subject to a demand under: (i) Subscetion 224(1.2) of the ITA; (ii) any
provision of the Canada Pension Plan or of the Employment Insurance Act that
refers 10 5.224(1.2) of the /74 and provides for the collection of a contribution, as
defined in the Canada Pension Plan, or an employee’s premium, or employer’s
premium, as defined in the Employment Insurance Act, and of any related interest,
penally or other amounts; or (iii) under any substantially similar provision of
provincial legislation, including alf amounts contemplated by Section 60(1 A)ofthe
Act. This payment of Crown Claims (if any) will be made in addition to the Funded
Proposal Payments. :

Al the date of filing, the compeny is aware of approximately $20,000 owed to Canada

Revenuc Agency (“CRA™) for employee source deductions withheld but not
remitted. During the period beiween the Proposal Date and the Effective Date, the

Company shall pay and keep current Her Majesty In Right of Canada and In Right
of Ontario all amounts of a kind that could be subject 10 a demand under Sub-

Section 224(1.2) of the Income Tax Act (Canada) or otherwise as provided for in
Sub-Section 60(1.1) of the Act or any substantially similer provision of Ontasio
Legislation.

Preforred Claims (in addition to Employee Preferred Claims)

12.

Proven Preforred Claims, set out in the Statement of AfTairs, other than Employce
Preferred Claims (which shall be salisfied pursuont to Pamagraph 13 of this
Proposal), shall be paid in full, without intcrest, out of the Funded Unsecured
Proposal Payments, in priority to Proven Unsecured Claims.



Employee Preferred Claims

13.  All proven Employce Preforved Claims (if any) shall be paid out of additional funds
to be delivered by the Company 1o the Trustec and shall be remitted by the Trustee
to the entitled claimants (if any) immediatcly after the Coust Approval Date.

Secured Clalms

4. Seeured Creditors with Proven Secured Claims shall vote in Class 2 and shall be
paid out of the Funded Secured Proposal Payments on a pro rata basis.

Unsecured Clalms

IS.  Proven Unsecured Claims shall vate in the Class | and shall be paid out of the
Funded Unsccured Proposal Payments on a pro rata basis afler payment of
Preferred Claims, if any. '

Related-Party Creditors

16,  The following Creditors have agreed, as evidenced by such Creditors® signed
confirmation appended hereto as Schedule “A”, po o file Claims in this Proposal
and will pot participate in distributions to Creditors under this Proposal:

(8  Edward Nishi; and
(b)  Joanne Nishi.

Funding the Proposal

17. Upon the full satisfaction of the Crown Claims and Employce Preferred Claims,
the Company will cause to be paid to the Trustee the:

(a)  Funded Secured Proposal Payments in the form of one lump sum payment
in the amount of the lesser of 40% of the total of the Proven Sccured Claims

and $36,000 for the Sccurcd Creditor Class. and

(b) Funded Unsccurcd Proposal Payments in the form of onc lump sum
payment in the amount of the lesser of 10% of the total of the Proven
Unsecured Claims and $15,000 for the Unsecured Creditor Class, -

on the expiry of the appeal periad from the Approval Order.

18.  The Funded Secured Proposal Payments will be made until an amount is paid to the
Trustee equal to the lesser of 40% of the total of the Proven Secured Claims and
$36,000, plus Administrative Fees and Expenses.

19.  The Funded Unsecured Proposal Payments will be made until an amount is paid 10
the Trustee equal 10 the lesser of 10% of the total of the Proven Unsecured Claims
and $15,000, plus Administrative Fees and Expenses.



Distribution

20.

20,

Interim distributions will .be madc to Sccured and Unsccured Creditors by the
Trustee when sufficient Funded Sceured and Unsecured Proposal Payments have.
in the Trustee's discretion, accumulated 1o warrant an interim distribution.

A fina) distribution will be made to the Securcd and Unsecured Creditors by the
Trustee when the agyregate of all Funded Secured and Unsecured Proposal
Paynmd l9mc to the Trustee is cqual to the amount required under Paragraph 18
an .

The Funded Sceured and Unsccurcd Proposal Payments shall be distributed by the
Trustee in the (ollowing order of priority:

(a) first, to the Administrative Fees and Expenscs;

(b)  second. to cswablish the Bankerupicy Roescrve, to be held in trust by the
Trustee, which amount shall be used to fund the administrative costs of the
bankrupicy of the Company in the event that this Proposal is annulled, and
the Company becomes bankrupi, failing which such amount shall be
distributed in accordance with Part V;

(c) third, to Proven Claims of Preferred Creditors, other than Employee
Pncfcmd Claims which will have been paid, without interest (if any); and

(d) fourth, the balance of the Funded Sccured and Unsecured Proposal
Payments shall be distributed pro rafa among the Secured and Unsecured
Creditors by class on account of Proven Sccured and Unsecured Claims.

Aunicndments to Agrooments

Notwithstanding the terms and conditions of all agrecments or other arrangements
with Creditors entered into before the Datc of Filing, provided that no Event of
Default has occurred and is continuing hercunder, all such agreements or other
armangements will be deemed to be amended to the cxtent necessary to give cffect
to all the terms and conditions of this Proposal. In the event of any conflict or
inconsistency between the terms of such agreements or arrangements and the terms -
of this Proposal, the terms of this Proposal will govem. All Creditors will provide
such acknowlcdgements, agreements, discharges or other documentation as may be

nceessary to give cffeet to the intent of this Proposal.

Treatment of Claims

2,

For purposes of this Proposal, each Creditor holding a Claim will receive the
trcatment provided for in this Proposal on account of such Claim.



PART VI
POST-FILING OBLIGATIONS

Payment of Post-Filing Goods & Services

J During the Proposal Period, afl Post-Filing Goods and Services shall be paid in full
in the ordinary course of business by the Company

Post-Filing Crown Claims

4. During the Proposal Period, the Company shall remit all Posi-Filing Crown Claims
as and when duc, -

Reporting by lh:: (fompauy

5. During the Proposal Period, the Company shall provide (o the Trustee every three
months commencing on first day of the month following the month in which the
Approval Order is issucd, a repart containing the information set out below:

(i) u cash flow statement for the Company's business and affairs (or the

prior three months; and
(i)  evidence of Company’s filing and remittance of source deductions
and HST.
: PART VIl
LEVY, MANDATORY PAYMENTS AND PREFERRED CLAIMS
Levy
6.  TheLevy, ilapplicable, shell hc deducted by the Trustec from payments to creditors
by the Trustee.
Payment of Fees and Expenscs

7. The Administrative Fees and Expenses, on and incidental to the proceedings arising
out of the Propaesal, or in a bankruptcy. If any, shall be paid in priority to the Crown
Claims, the Claims of Secured Creditors, the Claims of Preferred Creditors and the
Claims of Unsccured Creditors. The Trustee will be at liberty to withdraw and pay
such Administrative Fees and Expenscs at any time and from timesto-lime subject
to final approval by the Registrar in Bankruptcy upon complction of the Proposal.
The Trustee's disbursements will be charged in addition to its fecs based on the
actual costs incurred and/or as allowed by tariff. .
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Employee Claims

As per Part V of this Proposal, all Emplayee Preferved Claims will be paid in
priority to other Claims immediately in the month after the month in which the
Approval Order is issued. '

Preferred Claims

9.

10.

12

As per Part V of this Proposal, Proven Claims of Prefemed Creditors, without
interest, arc to be paid in full priosity to all Claims of the Unsecured Creditors
including, without limitation, any entitlement of the Unsecured Creditors to the
payments to be made under Part V of this Proposal,

PART Vil
EVENTS OF DEFAULT

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

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

(b)  the breach or failurc by the Company to ohscrve and perform any other
covenant and provision of this Proposal, ather than payment as provided for
in this Paragraph 32(a) which is not remedied within thirty (30) days after
written notice thercof has been given to the Company by the Trustee.

PART IX
TRUSTEE

The Trustec is acting solcly in its capacity as proposal trustee under the Act and not
in its personal capacity and no officcr, dircctor, cmployee or agent of the Trustce
shall incur any obligations or Jiabilities in conncction with this Proposal or in
connection with the business or linbilitics of the Company.

Any payments made by the Trustec to Creditors hereunder shall be made by the
Trustee nct of any levics payable or due under the Act.
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PART X
INSPECTORS
Appointment of Inspectors

13.  Atthe Creditors Mecting, the Affected Creditors will be entitled to appoint onc or
more, but not exceeding five (5) Inspectors in total.

Powers of Inspectors

14.  The Inspectors, by way of majority, will have the following powers. but will have
no personal liability to the Company or other Creditors:

{8) the power to extend the dates the Funded Proposal Payments are due under

this Proposal;

() the power to waive any defoult in the performance of any provision of this
Proposal; and

{c) thepowerto advise the Trusiee in respect of such matters as may be referred
to the Inspectors by the Trustee.

PART XI
CONDITIONS PRECEDENT
Creditor Approval

15.  The Trustee shall call a meeting of the Affected Creditors of the Company to seek
creditor approval for the Proposal in the requisite majority in number and value of
the classes, as set out in the Act, of each of the classes of ceeditors deseribed in this
Praposal. The performance of this Proposal by the Company shall be conditional
upon approval of the Affected Creditors. If the Affected Creditors do not approve
the Proposal, the Trustee shall report on the result of the vote os required under
Sccilon 57 of the Act and the Company shall be decmed bankrupt,

Court Approval

16.  Intheevent the Proposal isapproved by the Affected Creditors the Proposal Trustee
shall, within five (5) days of such approval, apply to the Court for a hearing to seek
the Approval Order. The performance of this Proposal by the Company shall be
conditional upon the issusnce of the Approval Order. In the event that the Coun
daes not approve the Proposal, the Company shall be deemed bankeupt.,

PART Xt
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RELEASE

As at 12:01 a.m. the Maturity Date, the Company, shall be relcased and discharged
from any and all Claims. This rcleasc shall have no force or effect iff the Company
becomes bankrupt before the terms of the Proposal are fully performed.

As 0f 12:01 a.m. 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 abligations of the Company where
such persons are by law liable in their capacity as directors for the payment of such .
obligations, provided that nothing herein shall release or discharge any director or
officer of the Company from any ¢laims coming within the exceplions set out in
seciion 50(14) of the Act. This release shall have no force or effect if the Company
becomes bankrupt before the teems of the Proposal are fully performed.

PART XIII
MISCELLANEOUS

Preferential Payments

19.

Sections 95 to 10] of the Act shall not apply to any dealings by the Company at any
time prior to the Date of Filing unless the Company becomes banksupt before the
tcrms of the Proposal arc fully performed. The releases contemplated in Paragraph
39 of this Proposal include releases in favaur 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 that nothing herein shall release any director of the Company
from any claims coming within the exceplions set out in Section S0(14) of the Act.

Consents, Waivers and Agreements

20.

On the Effective Date, all Creditors will be deemed to have consented and agreed
to all of the provisions of this Proposal in its cntirety. For greater cenainty, cach
such Creditor will be deemed o have waived any default by the Company in any
provision, express or implied, in any agreement existing between the Creditor and
the Company that has occurred on or prior to the Date of Filing, and to have agreed
that, 1o the extent that there is any conflict between the provisions of any such
agreement and the provisions of this Proposal, the provisions of this Proposal take
precedence and priority and the provisions of any such agreement are amended
accordingly.

Farther Actions

2l

The Company and the Creditors will cxecute and deliver all such documents and
instrumeats and do all such acts and things as may be necessary or desirable to carry
out the full intent and meaning of this Proposal and to give effect to the transactions
contemplated hereby.
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Performance

2.

All obligations of the Company ‘under this Proposal will commence as of the
Effective Date. All obligations of the Company under this Proposal will be fully
performed for the purposes of Section 65.3 of thc Act only upon the Company
having made the payments to the Trustec provided for herein and a Certificate of
Full Performance is issucd by the Trustee to thec Company and the Office of the
Superintendent of Bankruptcy.

Acceleration of Payments

2.

Notwithstanding the payment structure set out in Part V of this Proposal, nothing
herein prevents or restricls the Company from accelerating any of the Funded
Proposal Payments or from satisfying the full amount of the Funded Proposal
Payments in advance of the time period contemplated in Part V of this Proposal.

Binding Effect

24.

26.

The provisions of this Propasal will be binding on the Creditors and the Company,
and their respective heirs, exceutors, administrators, successors and assigns, upon
issuance of the Approval Order afier all appeal periods have expired.

PART XIv
ANNULMENT OF PROPOSAL

If this Proposal is annuiled by an order of the Court, all payments on account of
Claims made pursuant to the terms of this Proposal will reduce the Claims of
Creditors.

PART XV
AMENDMENTS

The Company may propose amendments to the Proposal at any time prior to the
conclusion of the Creditors Meeting provided that any such amendment daes not
reduce the rights and benefits given to the Creditors pursuant to the Proposal before
such amendment and that any and all amendments shall be deemed to be a part of

and incorporated into the Proposal.
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DPATED at the City of Toronto, in the Province of Ontario, this 10 day of September,

2021 .
NATWUF_A G LIMITED

Per:
Nam warrp Aeerl?

.
A —————

Title: President
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REPORT ON PROPOSAL



Court File No. 31-2749204
Estate File No. 31-2749204

IN THE MATTER OF THE PROPOSAL OF
NATIONWIDE MANUFACTURING LIMITED
OF THE CITY OF TORONTO
IN THE PROVINCE OF ONTARIO

REPORT OF PROPOSAL TRUSTEE ON PROPOSAL

September 24, 2021

INTRODUCTION

-t

On June 30, 2021 (“Filing Date”), Nationwide Manufacturing Limited (the “Debtor” or
“Nationwide”) filed with the Official Receiver a Notice of Intention to Make a Proposal (“NOI") to
its creditors and named Dodick Landau Inc. as Proposal Trustee (the “Proposal Trustee").
Attached as Appendix “A” is the Certificate of Filing of the NOI of the Debtor.

On August 4, 2021 (the “Stay Extension Order”), the Debtor sought and obtained approval from
the Court for an extension of the time for filing the Proposal, and the stay of proceedings herein,
up to and including September 13, 2021. Enclosed as Appendix “B" is a copy of the Stay

Extension Order.

On September 10, 2021, pursuant to section 62 of the Bankruptcy and Insolvency Act (“BIA"), the
Debtor filed with the Official Receiver a proposal (the “Proposal”). Enclosed as Appendix “C” is
a copy of the Certificate of Filing of a Proposal.

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

The Proposal has been developed to effect a restructuring of the Debtor with the expectation that
all existing Creditors will derive a greater benefit from the completion of the restructuring than would
result from a liquidation of the Debtor’s assets in a bankruptcy proceeding.

A meeting of the Creditors to consider the Proposal will be held by video conference on
Tuesday October 12, 2021 at 11:00 a.m. (“Creditor’s Meeting”). Details relating to the filing



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

DISCLAIMER

10.

11.

In preparing this Report, the Proposal Trustee has relied upon certain unaudited, draft and/or
internal financial information, Nationwide's books and records, discussions with the management
of Nationwide (“Management”) and information from other third-party sources (collectively, the

“Information”).

Except as described in this Report, the Proposal Trustee has not audited, reviewed or otherwise
attempted to verify the accuracy or completeness of the Information in a manner that would wholly
or partially comply with Generally Accepted Assurance Standards (“GAAS") pursuant to the
Canadian Institute of Chartered Accountants Handbook (the “CPA Handbook") and, accordingly,
the Proposal Trustee expresses no opinion or other form of assurance contemplated under GAAS

in respect of the Information.

Some of the information referred to in this Report consists of forecasts and projections. An
examination or review of the financial forecast and projections, as outlined in the CPA Handbook,
has not been performed. Future oriented financial information referred to in this Report was
prepared based on Management's estimates and assumptions. Readers are cautioned that since
projections are based upon assumptions about future events and conditions that are not
ascertainable, the actual results will vary from the projections, even if the assumptions materialize,

and the variations may be material.

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

govern.

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



BACKGROUND

Operations

12. Nationwide and three related companies, Nationwide Distribution and Fulfillment Services Inc.
(“Nationwide Distribution”), Nishi Capital Corporation ("Nishi Capital”) and 947626 Ontario Inc.
("947") operated as manufacturers and distributors of consumer electronic products.

Amalgamation

13. Effective July 1, 2019 Nationwide, Nationwide Distribution, Nishi Capital and 947 were
amalgamated pursuant to an Amalgamation Agreement entered into on May 28, 2019. The
name of the new amalgamated corporation that was formed is Nationwide Manufacturing Limited,
the Debtor. Ownership of the amalgamated entity remained the same with Edward Nishi Junior
and Joanne Nishi remaining as the shareholders.

14, The Proposal Trustee understands that the purpose of the amalgamation was to maximize tax
savings between members of the related group.

15. On May 28, 2019, pursuant to subsection 178(2) of the Business Corporations Act, each

amalgamated corporation was required to make the following statement by its director or officer:

“There are reasonable grounds for believing that:

(i) each of the Amalgamating Corporations is, and the amalgamated corporation to be
formed by their amalgamated corporation to be formed by their amalgamation, will be
able to pay its liabilities as they become due; and

(if) the realizable value of such amalgamated corporation's assets will not be less than the
aggregate of its liabilities and stated capital of all classes.

There are reasonable grounds for believing that no creditor of any of the Amalgamating
Corporations will be prejudiced by the amalgamation.”

Causes of Financial Difficulties

16.

Nationwide first encountered significant financial difficulties in late 2014 when Air Miles, one of its
largest customers changed their rewards program and these difficulties continued into 2015 when -
one of its most popular products was discontinued by its manufacturer. The growth of Amazon,
Costco, Wayfair and Canadian Tire further hampered the Debtor's operations. in 2016, in an effort
to address the significant quantum of older and obsolete inventory Nationwide had on hand, it



17.

18.

established an e-commerce site and retail outlet which it ran out of its warehouse. While these
initiatives allowed Nationwide to sell some of its old/obsolete merchandise it was not sufficient and
significant inventory write downs were necessary as inventory needed to be thrown out or

destroyed.

Despite its best efforts, in March 2020 Management determined that there was no going concern
business remaining and Nationwide began an orderly wind down of its operations, laying off its
employees and completing a gradual liquidation of its assets including the sale of its warehouse

from which it had operated.

The proceeds from the liquidation of the assets including the sale of the warehouse were
insufficient to settle all of the Debtor’s secured and unsecured debts. Accordingly, Nationwide filed
its NOI on the Filing Date to restructure its remaining liabilities.

Financial Results

19.

20.

Nationwide's recently prepared amalgamated financial statements, indicate that for its fiscal
years ended March 31, 2020 and March 31, 2021, the amalgamated entities had together:

i) gross sales of approximately $827,000 and $564,000, respectively;

ii) net losses from operations of approximately $304,000 and $989,000, respectively; and

iii) total debt of approximately $6.6 million and $1.3 million, respectively.

The reduction in debt of approximately $5.3 million in fiscal year-ended March 31, 2021, was the
result of the orderly liquidation of the assets of the Debtor carried out by the shareholders, which
included the sale of a building in which the Debtor had its operations. According to the Debtor's
March 31, 2021 fiscal year-end financial statements prepared by the Debtor’s external
accountant, Fuller Landau LLP, proceeds from the sale of the building, and other assets, was
used to repay approximately $3.6 million of mortgages, $1.1 million of secured shareholder

advances and $940,000 of accounts payable.



SECURED AND UNSECURED CREDITORS
Secured Creditors

Third-Party Secured Creditor
21. As at the Date of Filing, Nationwide was indebted to Toronto Dominion Bank in the amaunt of

$90,000 in respect of a loan secured by a general security agreement.

Related Party Secured Creditors

22, In addition, as at the Date of Filing, Nationwide was indebted to Edward and Joanne Nishi for
approximately $868,000 in total in respect of shareholder loans, each secured by general security
agreements (‘Related Party Creditors") dated April 26, 2019. Pursuant to the terms of the
Prbposal, the Related Party Creditors have agreed not to file Claims in the Proposal and to not
participate in distributions to Creditors under the Proposal.

Crown Prionity Claims

23. As of the date of this Report, Nationwide has no remaining employees and accordingly no ongoing
source deduction remittance obligations. Nationwide is current in filing its respective returns to the
Canada Revenue Agency (“CRA"). As at the Filing Date, Nationwide is aware of approximately
$20,000 owed to CRA for employee source deductions withheld but not remitted (the “Crown

Priority Claims”).
Unsecured Creditors
Employee Priority Claims

24, As of the date of this Report, Nationwide is not aware of any Claims by former employees of
Nationwide that would be payable in priority under Subsection 136(1) of the BIA (“‘Employee

Priority Claims”).

Preferred Creditors

" 25, As of the date of this Report, Nationwide is not aware of any creditors with a Preferred Claim.



Unsecured Trade Creditors

26. According to Nationwide's Statement of Affairs, Nationwide's unrelated unsecured debt totaled
approximately $116,000 (“Unsecured Creditors”) as at the Filing Date. The unsecured
indebtedness is owed to approximately 46 known unsecured creditors.

Contingent Creditors

27. On May 4, 2020, four former employees of Nationwide have issued statements of claim against
Nationwide for damages for wrongful dismissal, among other claims, amounting to $720,000. Until
such time as these potential claims can be determined, they have been classified as contingent

and unliquidated for purposes of the Proposal proceeding.
THE PROPOSAL

Classes

28. For the purpose of the Proposal, the Creditors of the Debtor are comprised of two classes as

follows:

i) Creditors having Proven Preferred Claims and Unsecured Claims (“Class 1"); and
ii) Creditors having Proven Secured Claims (“Class 27,

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

Priority Claims.

Treatment of Creditors in the Proposal

30. Crown Priority Claims will be paid in full, with only payment of Administrative Fees and Expenses
and the Bankruptcy Reserve being paid in priority to such amounts. The Proposal provides that
proven Crown Priority Claims will be remitted from additional funds to be delivered by the Debtor
to the Proposal Trustee (“Additional Funds”) and delivered by the Proposal Trustee to the CRA,
or the province, as applicable, within six months of the Court approving the Proposal ("Approval

Order”).



31.

32.

33.

34,

35.

Secured Creditors shall vote in Class 2 and shall be paid out of Funded Secured Proposal
Payments on a pro rata basis as provided for in paragraph 17 of the Proposal and summarized
below,

Employee Priority Claims shall vote as part of Class 1 and will be paid from Additional Funds
and shall be remitted by the Proposal Trustee to the entitled claimants, if any, immediately after
the Court approval. As at the Filing Date, there are no known claim amounts in respect of Employee
Priority Claims.

Preferred Claims shall vote as part of Class 1 and shall be paid in full without interest out of the
Funded Unsecured Proposal Payments (defined further herein), in priority to Proven Unsecured
Creditors, in accordance with the scheme of distribution set forth in the BIA.

Unsecured Creditors shall vote as part of Class 1 and after satisfaction of any Preferred Claims,
will be paid out of the Funded Unsecured Proposal Payments on a pro rata basis as provided for

in paragraph 17 of the Proposal and summarized below.

Contingent Claims are not permitted to vote in a proposal until such time as they can be

determined and valued.

Funding the Proposal

36.

37.

Upon full satisfaction of the Crown Priority Claims and Employee Preferred Claims and on the
expiry of the appeal period from the Approval Order, the Debtor will cause to be paid to the

Proposal Trustee the:

i) secured Proposal payments in the form of one lump sum payment in the amount of the
lesser of 40% of the value of the Proven Secured Claims and $36,000 for the Secured

Creditor Class (“Funded Secured Proposal Payments”) ; and

ii) unsecured Proposal payments in the form of one lump sum payment in the amount of the
lesser of 10% of the total Proven Unsecured Claims and $15,000 for the Unsecured

Creditor class ("Funded Unsecured Proposal Payments”).

The Administrative Fees and Expenses of the Proposal Trustee, and its legal counsel, will be
funded by Nationwide in addition to the Funded Secured Proposal Payments and the Funded

Unsecured Secured Proposal Payments.



Distributions in the Proposal

Crown Prionity Claims and Employee Priority Claims

In accordance with the terms of the Proposal, the Proposal Trustee shall issue distributions out of

38.
Additional Funds in respect of all Proven Crown Priority Claims and Employee Priority Claims.

Unsecured Creditors

39. In accordance with the terms of the Proposal, the Funded Unsecured Proposal Payments shall be
used by the Proposal Trustee to distribute to Preferred Creditors on account of their Preferred
Claims and the Proposal Trustee shall distribute the remaining amount to the Unsecured Creditors
on a pro-rata basis.

40. All distributions made by the Proposal Trustee pursuant to the Proposal are subject to the
Superintendent’s Levy in accordance with the BIA.

141. For further clarity, the Funded Secured and Unsecured Proposal Payments, will be distributed by

the Proposal Trustee in the following order of priority:

i)

i)

Administrative Fees and Expenses - To fund any residual administrative fees and
expenses, if any, of the Proposal Trustee, including the legal fees of the Proposal Trustee

and the Debtor that relate to the Proposal proceeding.

Bankruptcy Reserve - To establish a reserve of $10,000 to be held in trust by the Proposal
Trustee, which amount shall be used to fund the administrative costs of a bankruptey of the
Debtor in the event that the Proposal is annulled, and the Debtor becomes bankrupt, failing
which such amount shall be distributed to the Creditors.

Proven Claims of Preferred Creditors — To pay all Proven Preferred Claims, other than
Employee Priority Claims which will have been satisfied out of Additional Funds without
interest. The Preferred Creditor Claims, if any, will be funded by the Unsecured Proposal

Payments.

Proven Claims of Secured and Unsecured Creditors - The remainder will be distributed pro
rata among the Secured and Unsecured Creditors by class on account of Proven Secured

and Unsecured Claims.



Reporting by the Debtor

42,

During the Proposal period, the Debtor shall provide to the Proposal Trustee every three months
commencing on the first day of the month following the month in which the Approval Order is
issued, a report containing the information set out below:

i) a cash flow statement for the Debtor's actual cash flow for the business for the prior three
months; and
ii) evidence of the Debtor’s filing and remittance of source deductions (if applicable) and HST.

OVERVIEW OF THE DEBTOR’S WEEKLY CASH FLOW FORECAST

43.

44,

45.

46.

The Debtor, with the assistance of the Proposal Trustee, has prepared a cash flow forecast for
the period from September 25, 2021 to December 24, 2021 (“Cash Flow Forecast”). A copy of
the Cash Flow Forecast is attached hereto as Appendix “D” to this Report. The Cash Flow
Forecast has been prepared by Management of the Debtor for the purpose of this motion, using
probable and hypothetical assumptions set out in notes 1 to 5 attached to the Cash Flow
Forecast. The Cash Flow Forecast reflects receipts and disbursements to be received or paid

over the thirteen-week forecast period in Canadian dollars.

The Cash Flow Forecast projects that the Debtor will have sufficient liquidity to fund its expenses
in the Proposal proceeding through to December 24, 2021.

The Proposal Trustee's review of the Cash Flow Forecast consisted of inquiries, analytical
procedures and discussion related to information supplied to the Proposal Trustee by certain of
the Management and employees of the Debtor. Since hypothetical assumptions need not be
supported, the Proposal Trustee's procedures with respect to them were limited to evaluating
whether they were consistent with the purpose of the Cash Flow Forecast. The Proposal Trustee
has also reviewed the support provided by Management of the Debtor for the probable

assumptions, and the preparation and presentation of the Cash Flow Forecast.

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

that, in all material respects:

i) the hypothetical assumptions are not consistent with the purpose of the Cash Flow

Forecast;



47.

48,

ii) as at the date of this Report, the probable assumptions developed by Management are not
suitably supported and consistent with the plans of the Debtor or do not provide a
reasonable basis for the Cash Flow Forecast, given the hypothetical assumptions; or

iii) the Cash Flow Forecast does not reflect the probable and hypothetical Assumptions.

As described above, since the Cash Flow Forecast is based on assumptions regarding future
events, actual results will vary from the information presented, even if the hypothetical

assumptions occur, and the variations may be material.

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 A LIQUIDATION

Liquidation Analysis

49.

As discussed above, Nationwide has wound down its operations and liquidated and distributed all
of its assets. In the event that the Proposal is not accepted by the Creditors and the Debtor is
deemed bankrupt, there will be no assets available for the Proposal Trustee to realize on and
accordingly there will be nothing available for distribution to the Nationwide's creditors.

Estimated Recovery — Proposal vs. Liquidation Scenarios

50.

The following chart (which is rounded to the nearest thousands of dollars) sets out the expected
recovery to the Secured Creditors, and the Unsecured Creditors under a Liquidation/Bankruptcy
scenario and the Proposal scenario. As summarized below, the net estimated recovery to:

i) the Unsecured Creditors in a Liquidation/Bankruptcy scenario is NIL versus approximately

12% in the Proposal scenario; and

ii) Secured Creditors in a Liquidation/Bankruptcy Scenario is NIL versus approximately 31%

in the Proposal scenario.

10



Estimated Recovery In a Liguidation Scenario Estimated Recovery in a Proposal Scanario
Secured Unsecured

Liquidation Value of Assets NIL Estimated Funded Propasal Payments (note 1) 36 15

Less: Estimated Professional fees and expenses

(note 2) - -

Less: Superintendent’s Levy (note 3) (2) (1)
Nst amount available for Secured Creditors NIL Net amount available 34 14
Estimated Claims of Secured Creditors 978 Estimated Claims (note 4) 110 116
Estimated Claims of Unsecured Creditors 116

Shortfal {76) (102)
Estimated Recovary to Secured Creditors NIL Estimated Recovery to Secured Creditors 31%
Estimated Recovery to Unsecured Creditors NIL, Estimated Recovery 10 Unsecured Creditors ' 12%

Notes to Liquidation vs. Proposal Scenarios:

1.

For the purposes of the above analysis the Funded Secured Proposal Payment has been
estimated at $36,000 and the Funded Unsecured Proposal Payment has been estimated at
$15,000, and are each payable in one lump sum, in accordance with the terms of the Proposal.
However, the funded proposal payment amounts will differ based on the actual value of Proven
Secured and Unsecured Claims once all proofs of claim are received by the Proposal Trustee.

In accordance with the terms of the Proposal the Debtor will pay to the Proposal Trustee: (i) Funded
Secured Proposal payment equal to the lesser of 40% of the value of the Proven Secured Claims
and $36,000; and (ii) Funded Unsecured Proposal payment equal to the lesser of 10% of the value
of the Proven Unsecured Claims and $15,000.

The Proposal provides that Administrative Fees will be paid by the Debtor from Additional Funds,
accordingly for the purposes of the above analysis no amounts have been included for
Administrative Fees in the Proposal Scenario.

The Superintendent’s Levy is applicable to payments made to Secured, Preferred and Unsecured
Creditors and is calculated as 5% of each payment.

The Secured Creditor pool includes Related Party Creditor claims totaling approximately $868,000.
Under the terms of the Proposal these creditors have agreed to not file Claims and to not participate
in any distributions. Accordingly, for the purpose of the Proposal Scenario the Related Party
Creditors have been excluded in the Proposal scenario.

Should any of the contingent claims be determined to be valid and enforceable, it will reduce the
recovery to the unsecured creditors which reduction may be material.
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CREDITOR’S MEETING/VOTING PROCEDURE AND CLASSES OF CREDITORS

Creditor's Mesting/Voting Procedure

51.

52.

53.

The Creditor's Meeting to consider the Proposal will be held by video conference on
October 12, 2021 at 11:00 a.m. (Toronto Time). Details relating to the filing of claims, and
other documents, prior to the Creditor’s Meeting, are outlined below and will be mailed to
each known Creditor, or their duly appointed representative. Immediately following the
Creditor's Meeting the Proposal Trustee will hold a separate meeting for the Secured
Creditors for the purposes of the Secured Creditors voting on the Proposal.

The primary purpose of the Creditor's 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 Creditor's Meeting either in person, by proxy or by mailing a voting
letter to the Proposal Trustee in advance of the Creditor's Meeting. Only Creditors who actually
vote are counted for the purpose of determining whether the necessary thresholds have been
reached. Creditors related to the Debtor may not vote for the Proposal.

To be eligible to vote on the Proposal, Creditors must have filed with the Proposal Trustee,
prior to the commencement of Creditor's Meeting, a secured or unsecured proof of claim
form, as applicable, signed and witnessed as required and accompanied by a statement of
account or affidavit in support of the claim. Those Creditors who do not intend to have a
personal representative at the Creditors’ Meeting may complete and submit the voting letter
which is enclosed in the creditor package prior to the Creditor's Meeting indicating their
vote for or against the acceptance of the Proposal. The Proposal Trustee has also enclosed
aform of proxy should a Creditor wish to appoiht é proxy to represent them at the Creditor’s
Meeting. If the Proposal is not accepted by the required majorities of Secured and
Unsecured Creditors, the Debtor will be deemed bankrupt.

If the Proposal is accepted by the required statutory majorities in each class as referenced above,
the Proposal Trustee will then make an application to the Court for approval of the Proposal. If the
Court provides such approvals, 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 Debtor other than for the distributions provided in the Proposal.
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55.

56.

The Proposal does not compromise the following Creditor Claims:

i) Claims for goods and/or services delivered to the Debtor on or after the Filing Date, June
30, 2021;
ii) Crown Priority Claims; and

i) Proven Claims of Preferred Creditors, payable in priority to all claims of Unsecured
Creditors in accordance with the scheme of distribution set forth in the BIA.

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

ALTERNATIVES TO THE PROPOSAL.

At the Creditor's Meeting, the Creditors are being asked by the Proposal Trustee to choose

57.
between two alternatives, namely accepting the Proposal, or rejecting the Proposal, which would
resultin the Debtor being deemed bankrupt.

58. For the reasons described above, the Proposal Trustee is of the view that the Proposal Scenario,
will produce a more favourable result for the Creditors of the Debtor than would the liquidation sale
of the assets in a bankruptcy.

CONDUCT OF THE DEBTOR

Preference Transactions and Transfers at Undervalue

59.

60.

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 under the operation of those provisions. Accordingly, the Proposal Trustee has not
undertaken a detailed review for possible preference transactions or transfers at undervalue.

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

Court proceedings.
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Conduct Post-Filing

61. Pursuant to Section 50(10) of the BIA, the Proposal Trustee is required to monitor the affairs of the
Debtor until the Proposal is approved by the Courd.

62. During the NOI period, the Debtor worked diligently with the Proposal Trustee to prepare its
Proposal. In the view of the Proposal Trustee, the Debtor and its Management have acted in
accordance with the required duties and obligations imposed on the Debtor and its Management

under the BIA.

CREDITORS’ CLAIMS

63.  Todate, no proofs of claim in the Proposal have been received by the Proposal Trustee.

PREVIOUS BUSINESS DEALINGS WITH NATIONWIDE

64. The Proposal Trustee has not had any business dealings with Nationwide prior to its appointment

as Proposal Trustee and.is not in a conflict of interest.

SUMMARY COMMENTS/RECOMMENDATION
65. For the reasons set out in this Report it is the Proposal Trustee’s opinion that;

i) the Propo‘sal will allow for a greater recovery to the Creditors of Nationwide than they would

receive in a bankruptcy proceeding; and

i)  acceptance of the Proposal is in the best interest of the Creditors. If the Proposal is rejected
by the Creditors, Nationwide will be deemed automatically bankrupt.

66. Accordingly, the Proposal Trustee recommends that the Creditors vote in favour of the Proposal.

Yours very truly,

DODICK LANDAU INC.

In its capacity as the Proposal Trustee of
Nationwide Manufacturing Limited

and not in its personal or corporate capacity.

Per: /{ Q/

Rahn Dodick, CPA, CA, CIRP, LIT
President
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*l Industry Canada Industrie Canada

Office of the Superintendent  Bureau du surintendant
of Bankruptcy Canada des falllites Canada

District of  Ontario

Division No. 09 - Toronto
Court No.  31-2749204
Estate No. 312749204

In the Matter of the Notice of Intention to make a proposal of:

Nationwide Manufacturing Limited

Insolvent Person

DODICK LANDAU INC.
Licensed Insolvency Trustee

Date of the Natice of Intention; ’ June 30, 2021

Wﬂﬁm&m&wmmm

Subscction 50.4 (1)

1, the undersigned, Official Receiver in and for this bankrupicy district, do hereby certify that the aforcnamed insolvent person
filed a Notice of Intention to Make a Proposal under subsection 50.4 (1) of the Bankruptcy and insolvency Act;
Pursuant to subsection 69. (1) of the Act, all proceedings against the aforenamed insolvent person are stayed as of the datc of

filing of the Notice of Intention.
Date: June 30, 2021, 15:04

OfMicial Receiver

E-File/Dépét Electronique
151 Yonge Strect, 4th Floor, Toranto, Ontario, Canada, M5C2W?7, (877)376-9902

Canadi
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From: Koehnen, Mr. Justice Markus (SCJ) <Markus.Koehnen@scj-csj.ca>
Date: Wed, Aug 4, 2021 at 9:35 AM

Subject: Re: Motion to Extend Time to File Proposal: Court File No. 31-2749204
To: Tara Hobel <thobel@weirfoulds.com>, Woijtek Jaskiewicz
<wjaskiewicz@weirfoulds.com>, JUS-G-MAG-CSD-Toronto-SCJ Commercial List
<MAG.CSD.To.SCJCom@ontario.ca>

Cc: rahn.dodick@dodijck.ca <rahn.dodick@dodick.ca>

Email Endorsement

I attach a signed order extending the time to file a proposal. The extension is unopposed and is
supported by the Proposal Trustee. The purpose of the extension is to permit the auditors of
the Debtor to prepare audited financials which will promote the proposal process.

Justice Markus Koehnen

Ontario Superior Court of Justice
361 University Ave.

Toronto, Ont.

M5G 1T3

416-327-5284
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Court No. 31-2749204
Estate No. 31-2749204

ONTARIO
SUPERIOR COURT OF JUSTICE
(IN BANKRUPTCY AND INSOLVENCY)

IN THE MATTER OF THE PROPOSAL OF
NATIONWIDE MANUFACTURING LIMITED,
OF THE CITY OF TORONTO,

IN THE PROVINCE OF ONTARIO

JUSTICE KOEHNEN ) WEDNESDAY, THE 4TH
)
) DAY OF AUGUST, 2021
ORDER

THIS MOTION, made by the Debtor, Nationwide Manufacturing Limited (“Nationwide”), for
an order pursuant to section 50.4(9) of the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as
amendcd, for an extension of the time to file its proposal was heard this day by videoconference

due to the COVID-19 pandemic.

ON READING the Notice of Motion, the Affidavit of Edward Nishi sworn July 29, 2021, and the
First Report of the Proposal Trustee dated July 29, 2021, all filed, and on hearing the submissions
of the lawyers for Nationwide and Dodick Landau Inc. in its capacity as Proposal Trustee, no onc

else appearing though properly served,



2-

THIS COURT ORDERS that the time for service and filing of the within motion is
abridged and service of the motion is validated such that this motion is properly returnable

today.

THIS COURT ORDERS that the time for the filing of the proposal of Nationwide is

I

extended for a period of 45 days to September 13, 2021.
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APPENDIX “C”



l *. Industry Canada Industrie Canada

Office of the Superintendent  Bureau du surintendant
of Bankruptcy Canada des faillites Canada

District of  Ontario

Division No. 09 - Toronto
Court No.  31-2749204
Estate No.  3[-2749204

In the Matter of the Proposal of:

Nationwide Manufacturing Limited

Debtor
DODICK LANDAU INC.

Licensed Insolvency Trustee

Date of Proposal: September 10, 2021 Security: 3

Meeting of Creditors: October 12,2021, 11:00
Zoom meeting: 85166641913
4646 Dufferin Street, Suite 6
Toronto, Ontario
Canada,

Chair: Trustee

CERTIFICATE OF FILING OF A PROPQSAL - Section 62

-- AMENDED --

I, the undersigned, Official Receiver in and for this bankrupicy district, do hereby certify that:

- a proposal in respect of the aforenamed debtor was filed under section 62 of the Bankruptcy and Insolvency Act.

The aforenamed trustee is required:

- to provide to me, without delay, securi ly in the aforementioned amount; and

- to send to all creditars, a1 least ten days prior 1o the meeting, a notice of a meeting of creditors, which will be held a1
the aforementioned time and place.

Date: September 14, 2021, 07:54
E-File/Dépét Electronique Official Receiver

I5] Yonge Street, 4th Floor, Toronto, Ontario, Canada, M5C2W?7, (877)376-9902

Canadi
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Nationwide Manufacturing Limited (“Nationwide” or the “Company”)
Major Assumptions
- Cash Flow Forecast
For the Period September 25, 2021 to December 24, 2021 (the “Period”)

1. Nationwide’s financial projections have been prepared for the purpose of meeting the
requirements of the Bankruptcy and Insolvency Act. The Projection is based on the
hypotheses that the Company’s shareholders, who are also are secured creditors, will be
preparing a liquidating proposal to its creditors.

Receipts: :
2. Nationwide was one of the largest suppliers and distributors of loyalty and incentive
products in Canada providing a wide variety of premium name-brand products. In
March 2020, the Company began an orderly wind down its operations, laying off its
employees and completing a gradual liquidation of its assets. As the business is now
dormant there are no operational receipts forecast to be received in the Period.

Disbursements:

3. General administrative costs include interest and monthly account fees payable to its
bank.

4. Professional fees include fees for the Proposal Trustee and the Company’s legal counsel
for the Period.

5. The opening cash balance as of September 25, 2021 is NIL.

6. The shareholder will be advancing funds as necessary to cover all of the Company’s
disbursements during the Period.
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Court No. 312749204
File No. 342149204

tn the Matier of the Proposal of
Natonwide Manufacluring Limfled
of the ¢lly of Torantlo, in the Province of Ontsdo

Farm 78 (811 G-12)
Statement of affalrs (Business bankmpley)

Trustee: Rehn Dodick
Licansa: 3218
Emait rahn.dodick@dodick.ca

Bodick Landaus Inc. - Licensad Insabvency Trustse

4646 Duffesin S1., Sulla 8
Toronto ON M3H 584
Phone: {416) 7364357  Fax: (416) 6497725



PROOF OF CLAIM WITH
INSTRUCTIONS



DODICK
LANDAU

PROOF OF CLAIM
FORM 31

INTHE MATTER OF THE PROPOSAL OF  Nationwide Manufacturing Limited (ceferred to in this form as “the debtor™)

and the claim of {referred o in this form as “the creditor™)

All notices or correspondence regarding this claim o be forwarded (o the creditor at the (ollowing address:

Telephone : Fax : Email ;
1 residing in the
fewsse of person signing dlaim) {city. towm, e )
of in the Province of i
(e of city, town 1)
Do hereby certify that:
Ifan officer of ke company, state I @1am the ereditor or @) am of the creditar.

positian or tide

The attached statensent of seconnt
must laclude involees or other
evideace In suppart of the elaim

Check and complete appropriate
calepory.

Cheek appropriate deseription and
attach n separate sheet to detall and
support priority catm, If applicable.

Give full partlculars of the clalm,
including the calevlatlons upon which
the claim is based.

Give full partlcutors of ihe seeurity,
ineludiag the date an which the
secority was givea and the value at

. which you assess (he security, and
attach a copy of (ke security
documents.

Allach a copy of sales agreement nnd
dellvery recelpts,

Cheek and complete appropriate
category,
Cheek appropriate description,

(2 position o idke)
2 | have knowledge of all the circumstances connected with the claim refesred to in this form.

3. The debtor was, at the date of the Proposal, namely the  June 30, 2021 and still is, indebted to the
creditor in the sum of § . as speeified in the statement of
account attached hercto and marked Schedule *A", after deducting any counterelaims to which the

debtor is entitled,

4.A Unsecured claim of §
In respect to the said debt, ) do not hold uny asscts of the debtor as security and

(i) @) do not claim a right 10 a priority

or
(ii) @ I do claim a right 10 a priority under section 136 of the Bankruptcy and Insolvency Act (the “Act”).

B @ Claim of landlord for disclaimer of & fease of'$,
That ) hereby mukes a claim under subscetion 65.2(4) of the Act, panticulars of which are as

follows:

C @ Sccurced claim of $
In respect of the said debt, 1 hold assets of the deblor valued at
3 as sccurily, particulars of which arc as

follows:

b @ Claim by farmer, fisherman, or aquaculturist of §
That [ hereby mokes a claim under subsection 81.2(1) of the Act for the unpaid amount
) .

E O Claim by Wage Earner of §

(i) @ That{ hercby make a cluim under subscction 81.3(8) of the Act

in the amount of §
(ii) @ That I hereby make a claim under subsection 81.4(8) of the Act

in the amount of §




To be filed whea & propasal provides
far the compromisc of clalms against
directars.

Give full parileutars of the claim,
Including the catculations upen which
ibe claim s based.

Strike aut “ls”™ or ~is aot”™,

Attach a separute schedule if
aecessory.

Must be signed aod witnessed

PROOF OF CLAIM
FORM 3|
PAGE TWO

F B Claim against Direclor of §,
That | hereby make a claim under subsection 50(13) of the Act, particulars of which arc as

follaws:

G B Claim ofa Customer of a Bankrupt Securities Firm of $,
That { hercby make a claim as a customer for nct cquity as contemplated by section 262 of the Act.

particulars of which arc as folfows:

5. To the best of my knowledge, the ereditor §g / §s ot related 10 the debtor within the meaning of section 4
of the Act. '

6. The following are the payments that the creditor has reccived from and the credits that the creditor has
alluwed to the debtor within the three months (or, if the creditor and the deblor are refated within the
mecaning of section 4 of the Act. within the twelve months) immediately before the date of the initial
bankruptey event (June 30, 2021) within the meaning of section 2 of the Act.

Dated at ' . this day of . 20
Witness (Signature of individual completing this form)
Print Name: Print Name:

Notes: All references (o ~the Act™ refer to the Bankruptcy and Insofvency Act. Ifa copy of this Form is sent electronically by means such as email, the name and
contsct information of the sender, prescribed in Form 1.1, must be gdded of the end of the document.

¥ an aflidavit or solemn declaration is attached, it must have been mode before a person qualified to take affidavits or solemn declarations.
\Vumlngg A trusiec may. pursuant to subscetion 1 28(3) of the Act. redecm a security on payment to the scoured creditor of the debt of the value of the seeurily as
ussessed, in 8 proofof sceurity, by the scourcd creditar. Subscction 201(1) of the Act provides seven: penaltics for making any false claim, proof, declartion or

statement of accoun),



Instructions for completing proof of claim forms

Every creditor who does not prove his claim is not entitled to share in any distribution. Claims not completed comectly in cvery mpect will be
retumed. As well, in arder 10 vote at o meeting of creditors, n properly compleied Proof of Claim must be retumed to the Trustee's office before the

time of the meeting. .

In completing the atiached form, your attention is directed (o the masginal nates on the form and 1o the following requircments:

Proof of Claim:

). The form must be completed by an individual and not by a corporation. If you arc acting for 8 carporation or other person, you must siatc the
capacily in which you are acting. such as, “Credit Manager™. “Treasurer”, “Authorized Agent™, etc.

2. The person signing the form must have knowledpe of the circumstances connceted with the claim.

3. The deblor’s name and date of the bankruptcy must be filled in and a Statement of Account containing details of the claim must be auaclycd and
marked “Schedule A™. The date at which claims are 1o be calculated and the correct name of the debtor may be found as well on the Notice sent

to the creditor.

4. The nature of the claim must be indicated by placing 2 check mark at the type of claim which applies, for example:

Check mark at A indicates the claim is unsecured and
Check mark a1 A(i) indicates that the creditor is no1 claiming any priority or L )
Check mark at A(ii) indicates the creditor is claiming preferred status under section 136 of the Act. Details to support the priority claim

must be set owt on an attached schedule,

Check mark a1 I3 indicates o claim of landlord for disclaimer of a lease under subscetion 65.2(4) of the Act. Details 1o support this claim
must be set out on an attached schedule,

Check mark at C indicates the claim is sccurcd and the value at which the ereditor assesses the security must be inserted. Details of each
item of security held should be nttached as a separate schedute and submitted with a copy of the chattel morigage,
conditfonal sales contract, security agreement, elc.

Check mark at D indicates that the creditor is a farmer. fishermon or aquaculturist who supplicd goods within 15 days prior 1o the date of
ceceivership or bankrupicy and has not yet been pald for those goods,

Check mark a1 E indicates that the creditor is a wage camer under subsection 81.3(8) or 81.4(8) of the Act. Details to suppon this claim
must be set out on an attached schedule.

Check mark at F indicates the claim is ogainst a director under subsection 50{13) of the Act. It is applicable anly in the case of a
proposal which provides for the compramise of claims against dircctors. Details to suppont this claim must be set out on
an gltached schedule.

Check mark ot G indicates the cloim is of'a Customer of a Bankrupt Sccuritici Fiem, who is a custamer for nct equity as contemplated by

scction 262 of the Act. Details to support this eluim must be set out on an atached schedule.

5. The person signing the form must indicate (by siriking out ~is™ or ~is no1”) whether the creditor and the debior are related. Section 4 of the Act
defines persans related to a debtor. IF the creditar is related by bleod or marvisge to the debtor. the ereditor should consider itself to be a related
person. If the debtor Is a carparation, a creditor would be related if' it was controlled by the same sharcholders as the debtor.

6. The person signing the form must provide full details of all payments and credits reccived from or allowed to the debtor during the period
indicatcd. Leaving a blank will indicate that there were no such payments and credits.

7. The person signing the form must insert the place and date and the signature must be witnessed. 17 an affiduvit is attached. it must have been
made before u person qualified 1o 1ake aifidavits. ‘

General Proxy:

If it is desired to appoint a proxy, the proxy form must be completed and signed by the creditar. If the creditor is & corporation, the proxy
:’:'m m::t be signed in the corporate name (not necessarily by the individual signing the proof of claim form) and the proxy must be
tnessed.

I there arc any questions in completing the proof of clalm, please write, email or telephone the office of the trustee:

Dadick Landau Ine,

6 - 4646 Dufferin Street

Toronto, ON M3H 5S4

Telephone: 416-645-0542

Fax: 416-649-7125

Emnil: brenda.meknight@dodick.cn



PROXY



District of: Ontario
Division No. 09 ~ Toronto
Court No. 31-2749204
Estate No. 31-2749204

FORM 36
PROXY

(Paragraph 102(2) and paragraphs 51(1)(e) of the Act)

In the Matter of the Proposal of
Nationwide Manufacturing Limited
of the City of Toronto, in the Province of Ontario

l . creditor (or 1, , representative of

» (creditor) of (name of city).
appoint ' of to be my
proxyholder in the above matters, except as to the receipt of dividends, (with or without)

power lo appoint another proxyholder in his or her place.

DATED at this day of R
Witness Individual Creditor
Witness - Signature of Corporate Creditor
Per:
Name and Title of Signing Officer
Retumn to:

Dodick Landau Inc. ~ Licensed Insolvency Trustee
4646 DufTerin Street, Suite 6

Toronto, ON M3H 584

Phone: (416) 645-0542 Fax: (416) 649-7725

Email: brenda. mcknight@dodick.ca

PLEASE NOTE:

All Corporations MUST appoint an individual to act on its behalf if the Corporation wishes to log a vote in the

Proposal.



VOTING LETTER



District of: Ontario
Division No. 09 ~Toronto
Court No. 31-2749204
Estate No. 31-2749204

FORM 37
Voting Letter
{Paragraph 51{1)(f) of the Act)

In the matter of the proposal of
Nationwide Manufacturing Limited
of the City of Toronto, in the Province of Ontario

l, , creditor (or |, , representative
of , creditor) of . , a creditor in the above matter
for the sum of $ , hereby request the trustee acting with respect to the proposal of

Nationwide Manufacturing Limited, to record my vote (for or against) the

acceptance of the proposal as made on the day of

Dated at this day of , 20

Individual Creditor

Witness
Signature of Corporate Creditor
Witness
Per:
Name and Title of Signing Officer
Return to:

Dodick Landau Inc. ~ Licensed Insolvency Trustee
4646 Dufferin Street, Suite §

Toronto, ON M3H 554

Phone: (416) 645-0542 Fax: (416) 649-7725
Email: brenda.mcknight@dodick.ca
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MEETING OF
SECURED CREDITORS



COURT FILE NO.: 31-2749204
ESTATE NO.: 31-2749204
Nationwide Manufacturing Limited

MINUTES OF THE FIRST MEETING OF THE SECURED CREDITORS
(the “Meeting”)

DATE, TIME AND LOCATION

Date: October 12, 2021

Time: 11:00 a.m.

Location: By Zoom videoconference
Chair: Rahn Dodick

Dodick Landau Inc. - Proposal Trustee (the “Trustee”)

Secretary and
Scrutineer: Brenda McKnight - Dodick Landau Inc.

SECURED CREDITORS - MEETING OF CREDITORS
QUORUM

1. The Chair established that a quorum did not exist as no creditors were present in person or by
proxy at the Meeting. The Attendance Sheet is attached as Exhibit “A”,

TERMINATION OF MEETING

[

2. The Chair adjourned the Meeting at ’H:}‘O am,

Dated at Toronto, Ontario, this 12th day of October, 2021.

{
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Rahn Dodick, CPA, CA, CIRP, LIT

President

Dodick Landau Inc.

Acting as Proposal Trustee for

Nationwide Manufacturing Limited

and not in its personal or corporate capacity.




MEETING OF
UNSECURED CREDITORS



COURT FILE NO.: 31-2749204
ESTATE NO.: 31-2749204
Nationwide Manufacturing Limited

MINUTES OF THE FIRST MEETING OF THE UNSECURED CREDITORS
(the “Meeting”)

DATE, TIME AND LOCATION

Date: October 12, 2021

Time: 11:00 a.m.

Location: By Zoom videoconference
Chair: * Rahn Dadick

Dodick Landau Inc. ~ Proposal Trustee (the “Trustee”)
Secretary and
Scrutineer: Brenda McKnight ~ Dodick Landau Inc.
UNSECURED CREDITORS - MEETING OF CREDITORS
QUORUM
The Chair established that a quorum existed.
CALL TO ORDER
All parties attending by videoconference stated their names. An attendance sheet was created based on
the responses of the individuals in the conference and is attached as Exhibit “A”.
The Chair discussed the changes in conducting a Meeting of Creditors. Due to the Covid-19 pandemic
this meeting is being held via videoconference for all parties.

AFFIRM THE APPOINTMENT OF THE PROPOSAL TRUSTEE

1. A motion was brought by Bonnie Quinn-Giancani affirming the appointment of the Proposal
Trustee. There were no objections.



NOTICE OF MEETING

2. The Chair tabled, for inclusion in the minutes, the form Notice of Proposal to Creditors, Meeting
of Creditors, the Proposal, the Statement of Affairs, the Report of Trustee on Proposal and the
Affidavit of Mailing, all attached as Exhibit “B” to these minutes.

FUNDING OF PROPOSAL

3. The Proposal Trustee outlined the terms of the Proposal, the order of distribution and the
recovery potential to creditors. The Proposal Trustee referred attendees to the Trustee’s Report
to the Creditors on the Proposal and provided an overview of the Proposal filed by the
Company.

QUESTIONS ABOUT THE PROPOSAL

4. The floor was opened to questions by the Proposal Trustee. There were no questions from
creditors.

REPORT ON ATTENDANCE

5. The Scrutineer provided a report on attendance and advised the Meeting that there were 4
people on the videoconference. One attendee was representing a company who had a claim
value of $3,284.77 in unsecured liabilities.

VOTING ON PROPOSAL

6. 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 Nationwide Manufacturing Limited dated
September 10, 2021, and, if approved, the Proposal Trustee and Nationwide Manufacturing
Limited will take the necessary steps to implement the terms of the proposal.

A copy of the Voting Summary is attached to these Minutes and noted as Exhibit “C”. As the
Proposal was approved by the Unsecured Creditors, legal counsel will, within S days, proceed to
the Court for a date for Court Approval.



APPOINTMENT OF INSPECTORS

7. The Chair asked the individuals present at the meeting of the unsecured creditors whether
anyone would volunteer to act as Inspector. There were no volunteers,

TERMINATION OF MEETING

8. Asthere was no further business brought before the Mceeting, the Meeting was terminated at
11:30 a.m,

Dated at Toronto, Ontario, this 12th day of October, 2021.

N

Rahn Dodick, CPA, CA, CIRP, LIT

President

Dodick tandau Inc.

Acting as Proposal Trustee for

Nationwide Manufacturing Limited ,
and not in its personal or corporate capacity.




District of Ontario
Division No. 09 - Toronto
Court No. 31-2749204
state No. 312749204
Voting Summary

In the Matter ot the Proposal of
Nationwide Manufacturing Limited
ol the city of Toronto, i the Province of Ontario

Insolvency Date: 30-Jun-2021
Estate Number: 312749204

Result of Voting

Total # Doltar Yalwe of Claims Peveentage by Vares  Percentage by Value Resule
Class — Votes  Yes  No Yes No Yes No Yes No By Tores Bylalue
e N S ¢ U3 193 206 0,00 1ot.00 (.00 100.00 0.00 App. App

Z 2

f.ist of creditors

Class  Creditor Name Tpe decount # S Admitted for Yoting Yoted By Vote
Signature Air Systems Lid. U 2397687239923 328477 Letter For
TH Canada Trast C/O FCT 9 6000000 Loaer lFor
\16(6 Default Solations
j TH Canadi Trust CZO FCT LU P7280770241 20910 49 Leter Far
Default Solutions
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1.

Nationwide Manufacturing Limited (“Nationwide” or the “Company”)
Major Assumptions
Cash Flow Forecast
For the Period June 25, 2021 to September 24, 2021 (the “Period”)

Nationwide’s financial projections have been prepared for the purpose of meeting the
requirements of the Bankruptcy and Insolvency Act. The Projection is based on the
hypotheses that the Company’s sharcholders, who are also are secured creditors, will be
preparing a liquidating proposal to its creditors.

Receipts:

2.

Nationwide was one of the largest suppliers and distributors of loyalty and incentive
products in Canada providing a wide variety of premium name-brand products. In
March 2020, the Company began an orderly wind down its operations, laying off its
employees and completing a gradual liquidation of its assets. As the business is now
dormant there are no operational receipts forecast to be received in the Period.

Disbursements:

3.

4.

General administrative costs include interest and monthly account fees payable to its
bank.

Professional fees include fees for the Company's legal counsel for the Period. The
Proposal Trustee received a retainer prior Lo the filing of the notice of intention to make
a proposal which is expected to be sufficient to cover its costs in the Period.

The opening cash balance as of June 25, 2021 is N1I..
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CANADA

Province of Ontario
District of: Ontario
Division No, 09~ Toronto
Court No. 312749204
Estate No. 312748204

Affidavit of Mailing

[n the Matter of the Proposal of
Nationwide Manufacturing Limited
of the city of Toronto, in the Province of Ontario

I, Brenda McKnight, of the Trustee's office of Dodick Landau Inc., 4646 Dufferin St., Suite 6, Toronto, ON, M3H
554, MAKE OATH AND SAY (or AFFRIM)

That on the 3rd day of November 2021, | did-cause to be sent by prepaid ordinary mail to all of the known
creditors of the-above named bankrupt and by e-file to the Office of the Superintendent of Bankruptcy, whose
names and addresses appear on the paper wriling marked exhibit "A" annexed hereto, a copy of: Notice of
hearing of application for court approval of proposal.

And that, on the 3rd day of November 2021, | mailed to the bankrupt a copy of same.

A.mednuglt

Brenda McKnight /
Phone: (416) 736-4357
Fax: (416) 649-7725

SWORN (or SOLEMNLY DECLARED) before me-in the city of Toronto in
the Province of Ontario, this 3rd day of November 2021,

Rahn Dodick, Commissicner of Oaths
For the Province of Ontario
Expires July 20, 2023

Rahn Dodick, a Commissioner, etc.
Pravince of Ontaro, for Dodick
Landau inc. and Dodick Landau
Partnarship, Expiresg July 20, 2023



Edward Nishi Jr.
50 Lombard Strect, Suile 302
Toronto ON M5C 2X4

Can Pet Inc.
84 Doncy Crescent
Concord ON L4K 3A8

EPRA BC

c/o VO644IC, P, O. Box 6441, Station
Terminal

Vancouver BC V6B 6R3

Signature Air Systesms Lid.
Bonnic Quinn Giancani

2 Marceni Court, Unit #6
Bolton ON L7 1ES

Tejinder Thind
5614 Fourth Line
Guelph/Eramosa ON N0OB 2K0

Official Receiver
151 Yonge Strect, 4th Floor
Toronto ON-MSC 2W7

Canpar Express Inc.

Patricia Phelan

20) Westereek Blvd, Suite 102
Brampton ON L6T 0G8

Jam Industrics
21000 Trans-Canadicnne
Raie-D'Urf¢ QC HIX 4R7

TD Canada Trust C/O FCT Default
Solutions

PO Box 2514, Station B

Lotdon ON NOA 4G9

S

= A Commissioner &,

Rahn Dodick, & Commissione, etc.
Province of Onario, 1or Dodick
Landau Inc. and Dodick Landau
Partnarship, Expires July 20, 2028

Anna Markolic

Chris Justice

336 The Westway
Toronto. ON MIR 112

Dafydd Parry
72 Decrbrook Trail
Scarborough ON MIW V4

Marija Boutros
922 Royal York Road
Toronio ON MRY 2V7

TD Canada Trust O FCT Default

Solutions
PO Box 2514, Station B
London ON N6A 4G9



District of: Ontario
Division No.: 09 - Toronto
Court No.: 31-2749204
Estate No.: 31-2749204

FORM 40.1
Notice of Hearing of Application for Court Approval of Proposal
(Paragraph 58(b) of the Act)
In the matter of the proposal of

Nationwide Manufacturing Limited
of the City of Toronto, in the Province of Ontario

In Superior Court of Justice — Toronto.

In the matter of the proposal of Nationwide Manufacturing Limited, a debtor.

Take notice that an application will be made to the Court, at 330 University Avenue, 9" Floor,
Toronto, Ontario on the 15" day of November, 2021 at 9:00 a.m., in writing, to approve the proposal of
Nationwide Manufacturing Limited, accepted by the creditors at a meeting held on the 12* day of

October, 2021,

Dated at the city of Toronto in the Province of Ontario, this 3rd day of November, 2021.

Dodick Landau Inc. - Licensed Insolvency Trustee

4646 Dufferin St., Suite 6

Toronto, ON M3H 5S4
Phone: (416) 645-0542 Fax: (416) 649-7725




DODICK
LANDAU

November 3, 2021

TO ALL CREDITORS OF NATIONWIDE MANUFACTURING LIMITED

Attached please find Form 40.1 — Notice of Hearing of Application for Court
Approval of Proposal. Please note the date and time of the hearing, November 15,
2021 at 09:00 a.m.

Please note that due to the COVID-19 pandemic, in accordance with the Notice
to the Profession — Toronto, as amended, the hearing is being held in writing as it is
expected to be unopposed. Should you wish to oppose the approval of the Proposal,
please advise the Proposal Trustee's office as soon as possible by emailing
brenda.mcknight@dodick.ca stating your intention.

In that case, the hearing must be converted to a virtual in-person hearing on a
date to be scheduled with the Bankruptcy Court. Your contact information will be
provided to legal counsel who will contact you or your legal counsel directly.

Yours very truly,

DODICK LANDAU INC.

Acting as Proposal Trustee of

Nationwide Manufacturing Limited

and not in its personal or corporate capacity.

Rahn Dodick, CPA, CA, CIRP, LIT
President

4646 DufTerin Street, Suite 6, Toronto, Ontario M3H 584
OfTice: 416-645-0542 IFax: 416-649-7725



SCHEDULE “B”



Subject: RE: Urgent Hearing Request (Court File 31-2749204; WF File 19725.00005)

Tara Hobel <thobel@weirfoulds.com> Fri, Jul 30, 2021,

3:36 PM
to Toronto Bankruptcy Filings (MAG), JUS-G-MAG-CSD-Toronto-SCJ Bankruptcy, Wojtek Jaskiewic
Good Afternoon,

Please accept the attached materials for filing as per the email instructions below.

Link to sync.com shared materials: https://In4.sync.com/d|l/37c04cb70/8z5zhpdm-
9d9z82gv-dauait4b-rncx4p7a

Best regards,

TARA HOBEL | Legal Assistant to Janet Bobechko, Wojtek Jaskiewicz, Michael Ly | T. 416-365-6525
| thobel@weirfoulds.com

WeirFoulds vip
66 Wellington Street West, Suite 4100, P.O. Box 35, TD Bank Tower, Toronto, Ontario, Canada. M5K 1B7 | T. 416-365-1110 | F. 416-365-
1876 | www.weirfoulds.com

WeirFoulds is proud to have received the Ontario Law Firm of the year Award at the 2020 Canadian Law Awards, presented by Lexpert and
supported by Canadian Lawyer and InHouse.

We are committed to promoting equality, diversity and inclusion within WeirFoulds and beyond. Please click here to read our official
statement on this commitment.

This e-mail contains information from the law firm of WeirFoulds LLp which may be confidential or privileged. This e-mail is intended initially for the
information of only the person to whom it is addressed. Be aware that any disclosure, copying, distribution or use of the contents of this e-mail, without
the consent of such person, is prohibited.

From: JUS-G-MAG-CSD-Toronto-SCJ Commercial List
<MAG.CSD.To.SCJCom@ontario.ca>

Sent: July 30, 2021 2:32 PM

To: Tara Hobel <thobel@weirfoulds.com>

Subject: RE: Urgent Hearing Request (Court File 31-2749204; WF File 19725.00005)

[External Message]
Hello!

This matter approved for hearing via videoconference on August 3 at 1:00am
, 30 min, before Justice Vermette.

Please provide the outlook calendar invitation with Zoom details within 24
hrs ,please include Justice Vermette, to e-mail address below:
Marie-Andree.Vermette@scj-csj.ca

Please copy to commercial list.


http://sync.com/
https://ln4.sync.com/dl/37c04cb70/8z5zhpdm-9d9z82qv-dauait4b-rncx4p7a
https://ln4.sync.com/dl/37c04cb70/8z5zhpdm-9d9z82qv-dauait4b-rncx4p7a
mailto:thobel@weirfoulds.com
http://www.weirfoulds.com/
https://www.weirfoulds.com/our-commitment-to-equality-diversity-and-inclusion
https://www.weirfoulds.com/our-commitment-to-equality-diversity-and-inclusion
mailto:MAG.CSD.To.SCJCom@ontario.ca
mailto:thobel@weirfoulds.com
mailto:Marie-Andree.Vermette@scj-csj.ca

When date is set counsel to provide soft copy of the material for hearing per
filing direction below:

Commercial List and Estates List Filing Direction
Effective January 18, 2021

1. Commercial and Estates List proceedings that require any material to be filed to the court shall be filed by:
o first, filing the materials through the Civil Submissions Online portal (except for bankruptcy matters
to be heard by a judge which must be emailed to Toronto.Bankruptcy.Filings@ontario.ca);

e second,

o if you received an email invitation to upload documents into the CaseLines document-sharing
platform, upload documents in accordance with the Supplementary Notice to the Profession and
Litigants in Civil and Family Matters Including Electronic Filings and Document Sharing
(CaseL.ines Pilot), or

o if you did not receive an invitation to upload documents into CaseL.ines, establish a storage
space on sync.com that is unique to the case and upload materials there (this is a temporary
measure until the court moves all files over to the new CaseL.ines system).

Documents uploaded to CaseL ines

2. If you are the applicant in a matter with more than 10 parties and/or participants, you are required to login to
CaseLines and invite all other parties and participants to the case. View a video tutorial at the following link.
Information about adding parties starts at the 4-minute mark.

3. You may wish to review the Frequently Asked Questions about CaseL ines for more information about
uploading documents.

Documents uploaded to sync.com

4. For parties using sync.com, as soon as the moving party uploads its motion record to the sync.com location,
it shall provide a link to the storage space to all opposing parties so they can access the moving parties’
material and upload their own.

5. The sync.com site shall contain a separate folder for material filed by each participating party. Each folder
will be labelled with the filing party’s name only. Parties may upload material to their own folder only and
may not alter any material uploaded by any other party.

6. All documents other than factums shall be uploaded to the sync.com site in searchable PDF format. Factums
shall be uploaded to the sync.com in WORD and PDF format.

7. Earlier directions concerning the filing of electronic compendiums and hyperlinking factums continue to
apply.

8. The link should remain active until the judge’s decision in the matter has been released.

9. The moving party will provide the judge hearing the matter and the Commercial/Estates List office with a
link to the sync.com file site 48 hours before the hearing.

PLEASE ATTACH THE SYNC.COM LINK WITH SOFT MATERIAL TO THE
OUTLOOK CALENDAR INVITATION.

If the matter is being urgently heard (in less than a week) or for the entry/issue of an
order, please follow per below:


https://www.ontario.ca/page/file-civil-claim-online
mailto:Toronto.Bankruptcy.Filings@ontario.ca
https://www.ontariocourts.ca/scj/notices-and-orders-covid-19/supplementary-notice-september-2-2020/
https://www.ontariocourts.ca/scj/notices-and-orders-covid-19/supplementary-notice-september-2-2020/
https://www.ontariocourts.ca/scj/notices-and-orders-covid-19/supplementary-notice-september-2-2020/
http://sync.com/
https://share.vidyard.com/watch/6jW5MAKq6cTeTfhyR7i3Fy?
https://www.ontariocourts.ca/scj/notices-and-orders-covid-19/supplementary-notice-september-2-2020/faq-caselines/
http://sync.com/
http://sync.com/
http://sync.com/
http://sync.com/
http://sync.com/
http://sync.com/
http://sync.com/
http://sync.com/

Please email your request to issue/file your material with the court urgently to the
Manager of the Estates and Commercial Intake office:

Bosco.Mascarenhas@ontario.ca

Please advise counsel that all hearings on the Commercial List are to proceed by
ZOOM videoconference or in person (counsel to advise to court the preferred format of
the hearing), unless the judge scheduled to hear the matter agrees to hear it by
teleconference or in writing.

As we are now hearing non-urgent matters, it is not open to counsel to argue that a
matter should not proceed because it is not sufficiently urgent.
Thanks.

Thank you

Alsou Anissimova

Superior Court of Justice

Commercial & Estates Trial coordinator

330 University Ave 7™ floor

Civil Trial office

Toronto, Ontario

M5G 1R7

Tel: (416) 327-5047

Fax: (416) 327-5697

Email: toronto.commerciallist@jus.gov.on.ca

From: JUS-G-MAG-CSD-Toronto-SCJ Commercial List
<MAG.CSD.To.SCJCom@ontario.ca>

Sent: July 30, 2021 12:45 PM

To: Tara Hobel <thobel@weirfoulds.com>

Cc: Wojtek Jaskiewicz <wjaskiewicz@weirfoulds.com>

Subject: RE: Urgent Hearing Request (Court File 31-2749204; WF File 19725.00005)

[External Message]
Hello!
We can accommodate August 3 .

Thank you


mailto:Bosco.Mascarenhas@ontario.ca
mailto:toronto.commerciallist@jus.gov.on.ca
mailto:MAG.CSD.To.SCJCom@ontario.ca
mailto:thobel@weirfoulds.com
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Alsou Anissimova

Superior Court of Justice

Commercial & Estates Trial coordinator
330 University Ave , 7" floor

Civil Trial office , 7 floor

Toronto, Ontario

M5G 1R7

Tel: (416) 327-5047

Fax: (416) 327-5697

Email: toronto.commerciallist@jus.gov.on.ca

From: Tara Hobel <thobel@weirfoulds.com>

Sent: July 30, 2021 12:28 PM

To: JUS-G-MAG-CSD-Toronto-SCJ Commercial List
<MAG.CSD.To.SCJCom@ontario.ca>

Cc: Wojtek Jaskiewicz <wjaskiewicz@weirfoulds.com>

Subject: FW: Urgent Hearing Request (Court File 31-2749204; WF File 19725.00005)
Importance: High

CAUTION -- EXTERNAL E-MAIL - Do not click links or open attachments unless
you recognize the sender.
Good Afternoon Alsou,

Please see the email chain below. We are now urgently asking for a date on the
Commercial List. We have been asking the Toronto Bankruptcy Court for a date since
Wednesday, but only learned today that Ms. Debbie Stubbs is away and that they are
unable to give us a date in her absence. We need 30 minutes for a motion to extend the
time to file a proposal (ideally next week, but the week after would work as well).

We need to confirm the date as soon as possible, because we have to serve and file
our motion record today, otherwise the subject company is automatically bankrupt.

Thank you for your assistance.

Best regards,

TARA HOBEL | Legal Assistant to Janet Bobechko, Wojtek Jaskiewicz, Michael Ly | T. 416-365-6525
| thobel@weirfoulds.com

From: Tara Hobel
Sent: July 29, 2021 4:39 PM
To: JUS-G-MAG-CSD-Toronto-SCJ Bankruptcy <Toronto.Bankruptcy@ontario.ca>



mailto:toronto.commerciallist@jus.gov.on.ca
mailto:thobel@weirfoulds.com
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mailto:wjaskiewicz@weirfoulds.com
mailto:thobel@weirfoulds.com
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Cc: Wojtek Jaskiewicz <wjaskiewicz@weirfoulds.com>
Subject: RE: Urgent Hearing Request (Court File 31-2749204; WF File 19725.00005)
Importance: High

Good Afternoon,

Would the Court be able to advise us of any available upcoming date for our hearing
date request for this motion? Thank you kindly.

Best regards,

TARA HOBEL | Legal Assistant to Janet Bobechko, Wojtek Jaskiewicz, Michael Ly | T. 416-365-6525
| thobel@weirfoulds.com

From: Tara Hobel

Sent: July 28, 2021 9:24 PM

To: JUS-G-MAG-CSD-Toronto-SCJ Bankruptcy <Toronto.Bankruptcy@ontario.ca>
Cc: Wojtek Jaskiewicz <wjaskiewicz@weirfoulds.com>

Subject: RE: Urgent Hearing Request (Court File 31-2749204; WF File 19725.00005)
Importance: High

Good evening,

Due to the urgency of our request, we are kindly following up on our hearing request
below. Thank you.

Best regards,

TARA HOBEL | Legal Assistant to Janet Bobechko, Wojtek Jaskiewicz, Michael Ly | T. 416-365-6525
| thobel@weirfoulds.com

From: Tara Hobel

Sent: July 28, 2021 1:04 PM

To: JUS-G-MAG-CSD-Toronto-SCJ Bankruptcy <Toronto.Bankruptcy@ontario.ca>
Cc: Wojtek Jaskiewicz <wjaskiewicz@weirfoulds.com>

Subject: Urgent Hearing Request (Court File 31-2749204; WF File 19725.00005)
Importance: High

Good Afternoon,

Please see attached our hearing request form to schedule an emergency motion to
extend the time to file a proposal (to be heard Friday July 30, 2021).

Please let me know if you require anything else. We kindly await your prompt response.
Thank you.
Best regards,


mailto:wjaskiewicz@weirfoulds.com
mailto:thobel@weirfoulds.com
mailto:Toronto.Bankruptcy@ontario.ca
mailto:wjaskiewicz@weirfoulds.com
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TARA HOBEL | Legal Assistant to Janet Bobechko, Wojtek Jaskiewicz, Michael Ly | T. 416-365-6525
| thobel@weirfoulds.com

WeirFoulds vip
66 Wellington Street West, Suite 4100, P.O. Box 35, TD Bank Tower, Toronto, Ontario, Canada. M5K 1B7 | T. 416-365-1110 | F. 416-365-
1876 | www.weirfoulds.com

WeirFoulds is proud to have received the Ontario Law Firm of the year Award at the 2020 Canadian Law Awards, presented by Lexpert and
supported by Canadian Lawyer and InHouse.

We are committed to promoting equality, diversity and inclusion within WeirFoulds and beyond. Please click here to read our official
statement on this commitment.

This e-mail contains information from the law firm of WeirFoulds LLp which may be confidential or privileged. This e-mail is intended initially for the
information of only the person to whom it is addressed. Be aware that any disclosure, copying, distribution or use of the contents of this e-mail, without
the consent of such person, is prohibited.
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SCHEDULE “C”



Court No. 31-2749204
Estate No. 31-2749204

ONTARIO
SUPERIOR COURT OF JUSTICE
(IN BANKRUPTCY AND INSOLVENCY)

IN THE MATTER OF THE PROPOSAL OF
NATIONWIDE MANUFACTURING LIMITED,
OF THE CITY OF TORONTO,

IN THE PROVINCE OF ONTARIO

AFFIDAVIT OF SERVICE
I, Tara Hobel, of the City of Mississauga, in the Regional Municipality of Peel, MAKE OATH

AND SAY:

1. I am a Legal Assistant with WeirFoulds LLP, the lawyers for the Proposal

Trustee, and, as such, I have knowledge of the following matters.

2. I served the Debtor, Nationwide Manufacturing Limited, with the Motion Record
of the Proposal Trustee, by sending a copy on July 30, 2021 by email to Edward Nishi Jr., CEO,

at tnishi@nationwide.on.ca.

3. I served the Secured Creditor, LBC Capital, with the Motion Record of the

Proposal Trustee, by sending a copy on July 30, 2021 by email to CS.Canada@LBCCapital.ca.

4, I served the Secured Creditor, Edward Nishi Jr., with the Motion Record of the

Proposal Trustee, by sending a copy on July 30, 2021 by email to tnishi@nationwide.on.ca.

5. I served the Secured Creditor, Joanne Nishi, with the Motion Record of the

Proposal Trustee, by sending a copy on July 30, 2021 by email to nishij@nationwide.on.ca.



2-

6. I served the Canada Revenue Agency with the Motion Record of the Proposal
Trustee, by sending a copy on July 30, 2021 by email to Diane Winters at

diane.winters@justice.gc.ca and Peter Zevenhuizen at peter.zevenhuizen(@justice.gc.ca.

7. I served the Insolvency Unit at the Ontario Ministry of Finance with the Motion
Record of the Proposal Trustee, by sending a copy on July 30, 2021 by email to

Insolvency.Unit@ontario.ca.

8. A copy of the email cover letter without the attachment is attached to my

Affidavit of Service.

SWORN BEFORE ME remotely by
videoconference from the City of Mississauga,
in the Regional Municipality of Peel, to the
City of Toronto, in the Province of Ontario, in
accordance with O. Reg 431/20 this July 30,

2021.
V. oo el
Commissioner for Taking Affidavits TARA HOBEL

(or as may be) [signed electronically]

Michael Gregory Brown, a Commissioner, etc.,
Province of Ontario, for WeirFoulds L.p,
Barristers and Solicitors.

Expires August 29, 2021



Tara Hobel

From: Tara Hobel
Sent: July 30, 2021 3:04 PM
To: Rahn Dodick; tnishi@nationwide.on.ca; CS.Canada@LBCCapital.ca;

nishij@nationwide.on.ca; 'Diane.Winters@justice.gc.ca’;
Peter.Zevenhuizen@justice.gc.ca; insolvency.unit@ontario.ca

Cc: Wojtek Jaskiewicz

Subject: Service: Motion Record (In the Matter of the Proposal of Nationwide Manufacturing
Limited; Court File No. 31-2749204; WF File 19725.00005)

Attachments: MOR-M-T 31-2749204.pdf

Good Afternoon,

Enclosed, please see our Motion Record served on you in advance of the motion to extend the time to file a proposal
scheduled for August 3, 2021 at 11:00 a.m.

Best regards,

TARA HOBEL | Legal Assistant to Janet Bobechko, Wojtek Jaskiewicz, Michael Ly | T. 416-365-6525 | thobel@weirfoulds.com

WeirFoulds wr

66 Wellington Street West, Suite 4100, P.O. Box 35, TD Bank Tower, Toronto, Ontario, Canada. M5K 1B7 | T. 416-365-1110 | F. 416-365-1876 |
www.weirfoulds.com

WeirFoulds is proud to have received the Ontario Law Firm of the year Award at the 2020 Canadian Law Awards, presented by Lexpert and supported by
Canadian Lawyer and InHouse.

We are committed to promoting equality, diversity and inclusion within WeirFoulds and beyond. Please click here to read our official statement on this
commitment.

This e-mail contains information from the law firm of WeirFoulds LLp which may be confidential or privileged. This e-mail is intended initially for the information of only the
person to whom it is addressed. Be aware that any disclosure, copying, distribution or use of the contents of this e-mail, without the consent of such person, is prohibited.
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SCHEDULE “D”



ONTARIO SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

Nationwide Manufacturing Limited — Motion to Extend Time to File Proposal

Court File No. 31-2749204

August 3, 2021

This matter came before me today. Counsel for Nationwide Manufacturing Limited is
W. Jaskiewicz (wjaskiewicz@weirfoulds.com).

Due to a conflict, | am adjourning this matter to tomorrow, August 4, 2021, at 9:30 a.m.

D gttt T

Vermette J.

Superior Court of Justice (Toronto)



SCHEDULE “E”



Court No. 31-2749204
Estate No. 31-2749204

ONTARIO
SUPERIOR COURT OF JUSTICE
(IN BANKRUPTCY AND INSOLVENCY)

IN THE MATTER OF THE PROPOSAL OF
NATIONWIDE MANUFACTURING LIMITED,
OF THE CITY OF TORONTO,

IN THE PROVINCE OF ONTARIO

JUSTICE KOEHNEN ) WEDNESDAY, THE 4TH
)
) DAY OF AUGUST, 2021
ORDER

THIS MOTION, made by the Debtor, Nationwide Manufacturing Limited (“Nationwide”), for
an order pursuant to section 50.4(9) of the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as
amended, for an extension of the time to file its proposal was heard this day by videoconference

due to the COVID-19 pandemic.

ON READING the Notice of Motion, the Affidavit of Edward Nishi sworn July 29,2021, and the
First Report of the Proposal Trustee dated July 29, 2021, all filed, and on hearing the submissions
of the lawyers for Nationwide and Dodick Landau Inc. in its capacity as Proposal Trustee, no one

else appearing though properly served,



2-

THIS COURT ORDERS that the time for service and filing of the within motion is
abridged and service of the motion is validated such that this motion is properly returnable

today.

THIS COURT ORDERS that the time for the filing of the proposal of Nationwide is

extended for a period of 45 days to September 13, 2021.

ST
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IN THE MATTER OF THE PROPOSAL OF NATIONWIDE MANUFACTURING LIMITED, OF THE CITY OF TORONTO, IN THE
PROVINCE OF ONTARIO

Court File No.: 31-2749204
Estate File No.: 31-2749204
ONTARIO

SUPERIOR COURT OF JUSTICE
(IN BANKRUPTCY AND INSOLVENCY)

Proceeding commenced at TORONTO

SUPPLEMENTARY MOTION RECORD

WEIRFOULDS LLP
Barristers & Solicitors
66 Wellington St. W., Suite 4100
TD Bank Tower, PO Box 35
Toronto, ON M5K 1B7

Wojtek Jaskiewicz (LSO # 49809L)
wjaskiewicz@weirfoulds.com

Tel:  (416) 365-1110

Lawyers for the Proposal Trustee, Dodick Landau Inc.
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