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ONTARIO
SUPERIOR COURT OF JUSTICE

(COMMERCTAL LrST)

IN BANKRUPTCY AND INSOLVENCY

IN THE MATTER OF THE PROPOSAL OF
FT ENE CANADA INC.,

oF THE CITY OF BRANTFORD,
IN THE PROVINCE OF ONTARIO

FIRST REPORT TO THE COURT SUBMITTED BY MNP LTD.,
IN ITS CAPACITY AS TRUSTEE IN RE THE PROPOSAL

OF FT ENE CANADA INC.

March 26,2019

I. INTRODUCTION

1. On February 27,2019, FT EnE Canada Inc. ("FTC" or o'the Company") filed a Notice of

Intention to Make a Proposal ("NOI") pursuant to section 50.4 of the Banlcruptcy and

Insolvency,,4cr, R.S.C. 1985, c. B-3, as amended (the "BIA"), wherein MNP Ltd. ("MNP")

was named as proposal trustee (the "Proposal Trustee") of the Company. A copy of the

NOI is attached hereto and marked as Exhibit 6'A".

2. Notice of the NOI as prescribed by the BIA was sent on March 5,2019 to all of FTC's

known creditors with claims greater than $250. A copy of such notice is attached hereto

and marked Exhibit'68".

3. Information regarding the proceedings has been posted to the Proposal Trustee's website

at https : //mnpdebt. calen/corporate/Engagernents/ft-ene- canada-inc.



4. The primary purpose of these proceedings is to provide stability to FTC's business while

FTC, under the supervision of the Proposal Trustee and with the assistance of, and in

consultation with the Company's legal counsel ("Counsel") (collectively the "SISP

Team") conducts a sale and investment solicitation process ("SISP") and works on

formulating and presenting a viable proposal to its creditors.

II. RESTRICTIONS

5. In preparing this Report and making the comments herein, the Proposal Trustee has been

provided with, and has relied upon, certain unaudited, draft and/or internal financial

information, the Company's books and records, the Park Affidavit (defined below),

discussions with employees and management of the Company 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 of the Charlered Professional

Accountants of Canada.

6. The Proposal Trustee also bases its report on the Company's cash flow projections and

underlying assumptions and notes that its review and commentary thereon were performed

in accordance with the requirements set out in the Canadian Association of Insolvency and

Restructuring Professionals' Standards of professional Practice No. 99-5 (Trustee's Report

on Cash Flow Statement). Certain of the information refered to in this report consists of

financial forecasts andlor projections. An examination or review of financial forecasts and

projections and procedures, in accordance with standards set by Chartered Professional

Accountants Canada, has not been performed. Future oriented financial information

referred to in this report was prepared based on estimates and assumptions provided by the

Company's management. Readers are cautioned that, since financial forecasts andlor

projections are based upon assumptions about future events and conditions that are not

ascerlainable, actual results will vary from the projections, and such variations could be

material.
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III. PURPOSE OF THIS REPORT

7. The purpose of this Report is to:

a. Provide information to the Court with respect to the administration of the

Company's proposal proceedings, including

i. background information regarding the Company's operations, management

structure, and the circumstances leading to the filing of the NOI;

ii. the SISP to be conducted by FTC, as described in detail later in this Report;

iii. in respect of the Company's request for an extension of time to file a

Proposal; and

b. Provide the Court with the Proposal Trustee's recommendation for an Order(s),

inter alia:

i. approving the SISP, nunc pro tunc;

ii. granting a charge in respect of the professional fees and disbursements of

the Company's legal counsel, the Proposal Trustee, and legal counsel to the

Proposal Trustee ("Administration Charge") over all property, assets and

undertakings of the Company, which charge shall be and rank subordinate

to the valid and enforceable security interests of Royal Bank of Canada

("RBC"), but shall be and rank in priority to all other interests and creditors;

iii. extending the time for filing a proposal to and including May 10, 2019; and

approving the activities of the Proposal Trustee as set out in this Report.

IV. BACKGROUND INFORMATION

8. FTC is a Canadian corporation canying on business from owned premises in Brantford,

Ontario. FTC is a subsidiary corporation of FT EnE Inc., its parent company in South Korea

("FTEI"). FTC produces nanofibers and nanofiber coated filter media for the global

industrial filtration market through a proprietary electrospinning process. FTC employs 18
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people and operates out of its approximately 37,000 square-foot production facility located

at 14 Sharp Rd, Brantford, Ontario (the "Real Property").

9. FTEI is currently subject to review of its accounting practices and its shares traded on the

Korean Securities Dealers Automated Quotations (KOSDAQ) are in the process of being

delisted. The Company has advised that FTEI filed for some form of insolvency protection

on February 27,2019 in South Korea.

10. FTC felt that there was reasonable concern that without the filing of the NOI, FTC may

lose their ability to act independently from FTEI and may otherwise have become involved

in the insolvency filings of FTEI, to the detriment of FTC and therefore its creditors.

1 1. FTC advises due to the losses being incurred by FTEI, FTC was not provided the sales and

research development support that was anticipated by FTC. The lack of sales and research

led to stagnancy and lost sales opporlunities.

12. Additional information in respect of FTC, including its assets and liabilities, is set out in

the affidavit of Yoonjun Park, sworn on March 22,2019 (the "Park Affidavit"), filed

separately in these proceedings.

V. ASSETS

Real Propertv

13. FTC is the registered owner of the Real Property, which house the offices, manufacturing

and warehouse out of which FTC operates.

14. Prior to the NOI filing, FTC entered into a listing agreement with Colliers Macaulay

Nicolls Inc. ("Colliers") to list the Real Property for sale (the "Listing Agreement"). A

condition of any sale was that a leaseback provision would be included such that FTC

would maintain their use of the Real Property. Colliers has had continued discussions with

potential purchasers for the Real Property.
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15. FTC, in consultation with the Proposal Trustee, intends to negotiate amendments to the

Listing Agreement ot a new affangement, on consent of FTC, the Proposal Trustee and

Colliers, such that the marketing of the Real Property will be conducted in conjunction

with, and subject to, the SISP and provide greater clarity relating to the commercial terms

of Colliers' engagement.

Other Assets

16. FTC's other realizable assets consist of production/warehouse equipment, inventory and

accounts receivables, which as of March 26,2019 are shown on the Company's books and

records to have a net book value of approximately $2.6MM, $1.5MM and $700M,

respectively.

17.The Company's operations make use of certain proprietary electrospinning technology,

processes and associated other intellectual property and trade secrets to produce nanofibers

pursuant to certain licenses/arrangements between the Company and FTEI and/or Jongchul

Park. Further investigations into the ownership of the intellectual property used by the

Company and the nature and extent of these licences/arrangements is in process.

18.The Company leases a2018 Volkswagen vehicle that is subject to a secured charge in

favour of VW Credit Canada Inc.

VI. CREDITORS

19. FTC's NOI lists creditors with claims (claims greater than $250) totaling approximately

$8.0 million. Included in this figure is the indebtedness to FTC's parent company, FTEI,

which is reported to be in excess of $6MM on an unsecured basis.

20. RBC is the Company's banker and operating lender, providing credit facilities and an

operating line with a credit limit of $2MM. RBC has been identified as the senior most

secured lender and the indebtedness is secured by a general security agreement and a

collateral mortgage in favour of RBC in the amount of $ 1.267MM, which was registered

on title to the Real Property on January 21, 2015 as Instrument No. 8C269209.
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21. A search of the Ontario Personal Property Security Act registry (the 'oRegistry"), as of

March 14,2019, and FTC's records, includes the following parties as secured creditors of

FTC:

Royal Bank of Canada

VW Credit Canada Inc.
$ 1,863,455

Unknown

22. The Proposal Trustee has retained Pallet Valo LLP as its independent legal counsel and has

sought an independent legal opinion on the validity and enforceability of the RBC's

security as against the Company (the o'Securify Opinion"). As of the date of this report,

the Proposal Trustee has not yet received the Security Opinion.

VU. CASH FLOW PROJECTIONS

23.In accordance with the provisions of the BIA, the Company filed with the Official Receiver

a projected cash flow statement dated March 8, 2019, for the period from February 28,

2019 to May 3I,2019, which was reviewed by the Proposal Trustee for reasonableness and

signed by the Proposal Trustee and the Company (the "Cash Flow Projections"). A copy

of the Cash Flow Projections and related reports are attached hereto as Exhibit "C".

24.To date, the Company has provided the Proposal Trustee with its full co-operation and

unrestricted access to its premises, books and records.

25. The principal assumptions of the Cash Flow Projections are that:

a. Sales projections and collection of receivables are based on management's best

estimates and historical sales and collections trends;

b. A refund for duties paid related to the Special Import and Measures Act (SIMA) is

dependent on the timely application and filing of an appeal of the duties paid;

c. The number of employees and associated payroll costs are assumed to remain

consistent with historical amounts;
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d. Disbursements are based on management's best estimates and are assumed to be

generally paid on receipt of the goods andlor service, unless payment terms have

currently been extended;

e. RBC continues to allow the Company's operating line to revolve based onthe credit

facilities available prior to the NOI filing; and

f. Source deductions are cunent and are calculated based on the Company's

bookkeeping system.

26.The Proposal Trustee has implemented procedures for monitoring the Company's receipts

and disbursements and monitoring the business in order to ensure that operations are

continuing in the normal course of business and in accordance with the Cash Flow

Projections.

27. A summary of FTC's actual receipts and disbursements for the period of March 7,2019 to

March 22,2019 is set out below, with a comparison to forecast:

Receipts

Collection of A/R

SIMA Refund

HST Refu nds

Total Receipts

411,903 460,077 48,174

15,000 ( 1s,000)

426,903 460,077 33,174

Disbursements

Payroll (Net)

Source Deductions ( EI/CPP)

Material Purchases

Property lnsurance

utilities
Admi nistration Expe nses

Travel

Banking Charges and lnterest

Property Tax

Vehicles

Repairs, Maintenance and Supplies

Logistics

Conti nge ncy

Total Disbursements

44,846

13,953

t47,135
72t

7,489

3,035

t0,329

t4,697
3,109

7,892
18,750

18,750

38,452

125,765

1,095

4,894
1,645

12,954

1,013

14,697

309

1,735

21,545

8,902

6,394

13,953

2t,370
374)

2,595

1,390

2,625)

1,013)

2,800

6,158

2,795],

9,848

290,706 233,006 57,700

136,t97

a

TOTATS FOR MARCH L,2OL9 to MARCH 22,20L9
vanan

Net Operating Cash Flows
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28. As exhibited above, FTC's cash position at March22,2019 is approximately $91M higher

than forecast, which variance is largely timing in nature.

29. Based on the Company's results to date and the Cash Flow Projections, the Company

appears to have sufficient funding through to the end of the requested extension of the NOI.

V[I. SISP

30. FTC, under the supervision of the Proposal Trustee, has begun the SISP. The purpose of

the SISP is to fully assess the Company's restructuring options, including sale or

investment proposals that may be made by qualified bidders as set out in Exhibit 66D",

attached hereto. The Proposal Trustee developed the SISP, with input from the Company

and Company's counsel and modified through discussions with RBC's legal counsel. FTC

seeks an Order approving the activities of the Company regarding the SISP conducted to

date, nunc pro tunc, and to approve the planned SISP going forward.

31. In summary, the SISP contemplates a two-step sale of the business assets, or investment in

the business of FTC on an ooas is, where is" basis, subject to Court approval, and will

proceed on the following timetable:

a. Subject to approval of the SISP by the Court, nunc pro tunc,FTC has, or intends

on (i) in conjunction with the SISP Team, identified prospective purchasers (the

"Prospective Purchasers") (ii) on March 27, 2019, through the Trustee,

distributed via email, a brief interest solicitation letter (the o'Teaser") to the

Prospective Purchasers; (iii) distributing to those interested a form of

confidentiality agreement ("CA") and (iv) distributing to those that have signed the

CA, the confidential information memorandum, describing the opportunity to

acquire all or a portion of the Company's assets or to invest in the Company, as

prepared by the Company with the assistance of the SISP Team, and (v) established

and provided access to an electronic data room to those parties having signed a CA;

b. The Proposal Trustee has arranged for an advertisement of the acquisition

opportunity to be published in the March 27 ,2019 national edition of the National
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Post newspaper. If appropriate, additional advertisements will be placed in such

other trade and industry publications identified by the SISP Team;

Letters of Interest ("LOIs") shall be due by no later than 5:00 P.M. (Toronto Time)

on April 18,2019;

d. Qualified Bidders (as such term is defined in Exhibit "D"), will be provided time

to conduct site visits and fuither due diligence beginning April 18,2019 and ending

May 17,2019;

The deadline for Final Bids (as such term is defined in Exhibit "D") will be 5:00

P.M. (Toronto Time) on May 17,2019 (the "Final Bid Deadline");

f. Selection of the Successful Bid (as such term is defined in Exhibit "D") will be

made on or before May 21,2019;

g. The Company or the Proposal Trustee will seek Court approval of the APS, if the

Final Bid is an Asset Bid, or term sheet, if the Final Bid is an Investment Bid (as

such terms are defined in Exhibit "D") and a vesting order, if such is required, on

or prior to May 28,2019; and

h. The parties will then seek to close the transaction.

32.The SISP contemplated by the Company provides a means for testing the market and

determining whether a transaction that would result rn realtzations greater than liquidation

value is available or alternatively provide the necessary investment/working capital to

address the Company's operational needs. The SISP permits FTC to carry on its business

in the ordinary course while seeking to identify a strategic purchaser or investor, with the

view of enhancing recoveries for stakeholders.

33. The SISP envisions submissions of offers within the period of the extension contemplated

in paragraph 38, below.

34. The Proposal Trustee recommends the SISP be approved for the following reasons:

c

e

9



a. It provides the basis for a commercially reasonable realization of the Company's

assets by promoting the likelihood of an investment or a going concern sale that

will maximize recoveries for all creditors;

b. The contemplated timelines in each phase of the SISP are sufficiently long to

canvass the market; and

c. It is consistent with insolvency industry practices in such proceedings and in like

circumstances.

IX. ADMINISTRATION CHARGE

35. In order to protect the fees and expenses of the Company's legal counsel for these

proceedings, the Proposal Trustee and the Proposal Trustee's legal counsel (the

"Administrative Professionals"), the Company is seeking a charge (the "Administration

Charge") on the property and assets of the Company to secure payment of the reasonable

fees and expenses of the Administrative Professionals.

36, The Company is requesting that the Administration Charge will be subordinate in priority

and ranking to the valid and enforceable security interests of RBC in the Real Property,

assets, property and undertakings of the Company, but rank in priority to all other interests

and encumbrances.

37 . The Proposal Trustee recommends the Administrative Charge be approved for the

following reasons:

a. each of the professionals whose fees are to be secured by the Administration Charge

has played and will continue to play a critical role in the Company's restructuring

or refinancing;

b. RBC has been provided with notice of the Company's motion requesting the

Administration Charge; and

c. The Administration Charge is sought to protect the Administrative Professionals in

the event that the restructuring is not successful.
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X. EFFORTS TO RESTRUCTURE

38. During the extension period, the Company, with the assistance of the Proposal Trustee,

. will continue to operate while working to obtain interest from prospective purchasers or

investors.

XI. REQUEST FOR AN EXTENSION OF TIME FOR FILING A PROPOSAL

39. In order to allow the Company sufficient time to carry out a sale or refinancing of its

business, and work towards filing a proposal to its creditors, the Company seeks an

extension of the time for filing of a proposal to and including May 10, 2019.

40. In view of the foregoing, the Trustee supports the Company's request for an extension and

has also considered:

a. that the Company is acting in good faith and with due diligence;

b. that the extension should not adversely affect or prejudice creditors as the Company

is projected to have sufficient funds to pay post-filing services and supplies in the

amounts contemplated in the Cash Flow Projections;

c. that the SISP could generate Qualified LOIs before the end of the requested

extension period; and

d. if Qualified LOIs are received, it is expected that the Company will then be in a

position to consider formulating and presenting a viable proposal.

XII. CONCLUSION AND RECOMMENDATION

41. Based on the foregoing, the Proposal Trustee respectfully recommends that the Court make

an order granting the relief detailed inparagraphT.
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All of which is respectfully submitted on this 26th day of March, 2019.

MNP LTD.,
in its capacity as Trustee in re
the Proposal of FT EnE Canada Inc.
Per:

Matther,v E. Lem, CIRP
Licensed Insolvency Trustee
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MNN
District of
Division No.
Court No.
Estate No.

Ontario
07 - Hamilton
32-2480036
32-2480036

IN THE MATTER OF THE PROPOSALS OF
FT ENE CANADA INC.

of the City of Brantford, in the Province of Ontario

NOTICE TO CREDITORS OF NOTICE OF INTENTION TO MAKE A PROPOSAL FILING

To the Greditors of FT EnE Canada lnc. (the "Company")

Please take notice that on February 27,2019, the Company filed a Notice of lntention to Make a
Proposal (the "NOl") pursuant to Section 50.4(1) of Part lll, Division I of the Bankruptcy and
lnsolvency Acf (Canada) (the "BlA") and MNP Ltd, ("MNP") was appointed as the proposal trustee
(the "Trustee") in these proposal proceedings.

Please find enclosed the following:

1. The Notice of lntention to Make a Proposal (Form 33), dated February 27,2019 (Filed
February 27,2019);

2. A list of the names of the known creditors with claims of $250 or more and the amounts of
their claims (the "Creditor Listing");

3. The consent of the MNP to act as trustee in these proposal proceedings; and

4. The Certificate of Filing of a Notice of lntention to Make a Proposal, issued by lndustry
Canada - Office of the Superintendent of Bankruptcy Canada on February 28,2019,

Suppliers and other service providers should contact their normal representative of the Company
with respect to the terms of payment for goods and/or services that are to be provided to the
Company going fonruard (after February 27,2019).

Pursuant to Section 50.4(8) of the BlA, the Company has thirty (30) days, unless such time period
is extended by the Court, to file a proposal with the Trustee. During these proposal proceedings
there is a stay of proceedings, and as such:

. no person may terminate or amend any agreement with the Company, or claim an accelerated
payment, or a for-feiture of the term, under any agreement with the Company, by reason only
that the company is insolvent or by reason of the filing of the NOl, pursuant to Section 65,1 (1)
of the BIA; and

. no creditor has any remedy against any of the Company or its property or shall commence or
continue any action, execution, or other proceedings against the Company without leave of
the Court, pursuant to Section 69(1) of the BlA.

Praxity :
HEMBEB t'

do.rn

BESTEMPLOYER

LICENSED INSOLVENCY TRUSTEES

sutTE 300,1'11 RtcHMoND STREETW TORONTO ON, M5H 2C4

1,877,251,2922 T: 416.5961711 F: 416.596.7894 MNPdebt,ca
0L0o^t Atlt^ficE 0F
lll0EPEil0EfiT HBHS MnNUr,r lc$[s



We recognize the amounts reflected as being due to you on the Creditor Listing may vary from
your records. However, at this time the Trustee is neither looking to receive nor are creditors
required to file a proof of claim in connection with their claim and these proposal proceedings, At
a later date and once a proposal has been filed by the Company, the Trustee will provide you with
further information regarding these proposal proceedings, including the date for the meeting of
creditors to consider tho proposal and a proof of claim form, so that you may then submit and
prove your claim,

If you have any questions concerning the foregoing or require any additional information, please
contact Angela Liu at 647-775-1777 ar by email at anqela.liu(Amnp.ca,

Dated at Toronto, Ontario this Sth day of March 2A19.

MNP LTD.,
Trustee in re the Proposal of
FT EnE Canada lnc.
Per

Matthew Lem, CIRP, LIT
Senior Vice President

Encl.
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District ofr
Division No,
Court No,

Estate No,

- FoRM 33.
Notice of lntention To Make a Proposal

(Subsection 50,4(1) of the Act)

ln the matter of the proposal of
FT ENE CANADA INC.

of the Clly of Brantford
in the Province of Ontario

Take notice that:

1, We, FT ENE CANADA lNC,, an insolvent personr state, pursuant to subsectionS0,4(1)of the Act, that I lntend to make a proposalto
my credilors,

2. MNP LTD' of 300' l l l Richmond Stroet West, Toronto, 0N, MSH 2G4, a licensed trustee, has consented to act as trustee under
the proposal, A copy ofthe consont is attached,

3. A list of the namos of the known credltors with claims of $2b0 0r more and the amounts of their claims ls also attached,

4, Pursuant to section 69

receiver in my locality,
of the Act, all proceedings against me are stayed as of the date of filing of this notice with the official

Dated at the city of Toronto in the Province of ontario, this 27th day of February 201g.

FI EN lNc,
Person

To be completed by Oflicial Receiven

Filing Date Officlal Receiver

Page 1 of 3



Distrlct of:
Divlsion No,
Oourt No.

Estate No.

. FoRM 33.
Notice of lntention To Maks a Proposal

(Subsection 50,4(1) of the Act)

ln the matter of the proposal of
FT ENE CANADA INC,

of the City of Brantford

in the Provlnco of Ontario

List of Credltors wlth claims of $250 or moro.

Crsditor Address Accountf Claim Amount

BDO Canada LLP 505 Park Rd N #1

Brantford 0N N3R 7K8
5,000,00

Bell P,O.Box 9000, STN Oon Mills

North York ON M3C 2X7
320.37

County of Brant 26 Park Ave, P,0. Box 249

Burford 0N NOE 1A0
29,393,59

CR Slrapping lnc P0 Box 23042, 35 Airport Road
Brantford 0N N3T 6K4

725.82

Flltration Technologies
lntemational.

105 Shenandoah Streot

Clarksville TN 37043 USA
8,304,28

FT EnE lnc 23"1, Hyoryeong"ro, Seocho.gu
Sooul Seoul 137 819 South Korea

6,052,162,47

Genie Electrlc Wholesale Ltd 4104 South $ervice Road
Burlington 0N L7L 4X5

735,86

Homo Depot Credit Services P.O. Box 675 STATION D

Scarborough ON M1R 5T4
1 ,160,70

Hub lnternational 2265 Upper Middle Road Easl, 7th Floor
OAKVILLE ON L6H OG5

4,198,60

IBC Computers 196 King George Road
Brantford 0N N3R 513

3,335,88

lmperial Oil P0 Box 1700

Don Mills 0N M3C 4J4
462.33

Kings Wood Products 30 Curtis Ave N

Paris 0N N3L 3V3
3,135,75

R,K, Custom Fabricatlon &
Weldlng

192 Mary $treet
Brantford 0N N3S,3C2

3,1 13.15

Royal Bank of Canada 20 King St, W,, 2nd Floor
Toronto 0N irsH 1C4

1,863,455.07

Stuart Hunt and Associates 15802-145 Avonue N,W
Edmonton AB T6V OHB

3,373,05

Page 2 of 3



District of:
Division No,
CourtNo.
Estate No,

'FoRM 33-
Notice of lntention To Make a Proposal

(Subsection 50,4(1) of the Act)

ln the matter of the proposal of
FT ENE CANADA INC,

of the Gity of Brantford

in the Provi of 0ntario

E

Llst of Credltors wlth clalms of $250 or ffiorg;

Credltor Atldress Account# Clalm Amount

TL$ - Truck Load Servlces lnc P0 Box 100

VAUDREUIL-DORION QO J7V 5W1
8,274.60

Wasto Connectlons 0f
Canada lnc,

500 Ronnie Slrqet

Hamillon 0N L8H 3P5
1,163;04

Wood Enviromont &
lnfaslructure Solutions

10,900 Maple Grove Road
Cambridge ON N3H 4R7

4,400,00

Workplaco Safoty and
lnsuranco Board

c/o Collection Services

200 Front 8t W
Toronto ON t\45V 3J1

552 1 I 1 0 3,500,00

Total 7,990,214,56

Page 3 of 3
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- Proposal Consent -

ln the matler of the proposal of
FT ENE CANADA INC.

of the City of Brantford

in the Province of 0ntario

To whom it may concern,

This is to advise that we hereby consent to act as trustee under the Bankruptcy and lnsolvency Act for the

proposal of FT ENE CANADA lNC,.

Dated at lhe City of Tsronto in the Province of Ontario, this 27th day of February 2019.

MNP LTD,. Trustee

- 111 Richmond Street West

Toronto 0N M5H 2G4

Phone: (416) 596-1711 Fax: (416) 323-5242

Page 1 of 1



E*F lndustry Canada
Office of the Superintendent
of Bankruptcy Canada

Ontario
07 - Hamilton
32-2480036
32-2480036

lndustrie Canada
Bureau du surintendant
des falllites Canada

District of
Division No.
Court No.
Estate No.

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

FT ENE CANADA INC.
lnsolvent Person

MNP LTD / MNP LTEE
Licensed lnsolvency Trustee

Date of the Notice of lntention: February 27,2019

cEBllf rcATE oF FtL|NG. OF A NOTTCE OF tNTENT.|ON TO MAKE A PROPOSAL
Subsection 50.4 O)

l, the undersigned, Official Receiver in and for this bankruptcy district, do hereby certify that the aforenamed
insolvent person filed a Notice of lntention to Make a Proposal under subsection 50,4 (1) of the Bankruptcy and
lnsolvency Act,

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

Date: Februarv 28. 2019. 10:31

E-File/Ddp6t Electronique Official Receiver

Federal Building - Hamilton, 55 Bay Street N, 9th Floor, Hamilton, Ontario, Canada, L8R3P7, (S77)376-9902

Canadit



EXHIBIT B



District of:
Division No,
Court No.
Hstate No.

" r0RM 33-
Notice 0f lntention To Make a Proposal

{Subsection 50,4{1 ) of the Act)

ln the matter of the proposal of
FT TNT CANADA INC,

of th+ City of Brantford
in the Province of Ontario

Take nolice that:

1, we, FT ENE 0ANADA lNC,, an insolvent person, state, pursuant to subseclion s0.4(1 ) of the Ac| ihat I intend to make a proposal to
my credilors.

2' MNP LTD. of 300' 11 I Riehmond Street West, Toronto, ON, M5H 2G4, a licensed trustee, has consented to act as trustee under
the proposal, A copy sf the consent is attached,

3. A list of the names of the known creditors with claims of $250 0r more and the amounts of their claims is also attached,

4. Pursuanl to section 6$
receivsr in nny locality,

of the Ast, all proceedings against me are stayed as of the date of filing of this notice with the official

Dated at the city of roronto in the Provineo of ontado, this lTth day of February 201g,

FT tNc.
lnsolvent Person

To be completed by Official Receiver:

Filing Daie 0fficial Receiver
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District of:
Division No,

OourtNo.
Estats No.

- FORM 33 -

Notiee of lntention To Make a Froposal

{Subsection 50.4{1) of the Act)

ln the maiter of the proposal oi
FT ENE CANADA INC,
of the City of trantford

in the Province sf 0ntario

List of Creditors with claims of $250 or mors.

Creditor Address Account# Claim Amount

BDO Canada LLP 505 Park Rd N #1

Brantford 0N N3R 7KB
5,000.00

Bell F.O.Box 9000, STN Don Mills

North York 0N M3C 2X7
320.37

County of Branl 26 Park Ave. P.O. Box 249
Burford 0N NOE 1A0

29,393,50

CR $trapping lnc PO Box t3042, 35 Airport Road

Brantford 0N N3T 6K4
725,82

tiltration Technologies

lnternational,
105 $henandoah Street
Clarksville IN 37043 USA

8,304,28

Ff EnE lnc 23-1, Hyoryoong-ro, Seocho.gu
$eoul Seoul 137 819 South Korea

6,052,162.47

Gerie Eleckic Wholesale Ltd 4104 South $eryice Road

Burlington ON L7L 4X5
735.86

Home Depot Credit Services P.0. Box 675 STATION D

Scarbor,ough 0N M1R 5T4
1,160.70

Hub lnternational 22S5 Upper Middle Road East, 7th Floor
OAKVILLE ON L6H OG5

4,198.60

IBC Computers 196 King George Road

Brantford 0N N3R 513
3,335.88

lmperialOil PO Box 1700

Son Mills 0N M3C 4J4
462,33

Kings Wood Products 30 Curtis Ave N

Paris ON N3L 3V3
3,135.75

R,K, Cusiom Fabrication &

Welding
192 Mary Street
Brantford 0N N3S:3C2

3,113.15

Royal Bank of Canada 20 King $t. W., 2nb floor
Toronlo ON f\fiH 'lC4

1,863,455.07

$tuart l-lun{ and Associates 1 5802"14$ Avenue hl,W

Edmonton AB T6V OHB

3,373,05

Page 2 of 3



District ofr
Division No,

Court No.

Estate No.

. FORM 33-
Notice of lntenlion To Make a Proposal

{Subsection 50.4(1) of the Act}

ln the matter of the proposal ol
FT ENE CANADA INC.

of the City of Brantford

in the Province ol Ontario

DA

Llst of freditors with claim* of $150 or tnorgi

Creditor Address Account# Claim Amount

TIS - Truck Load $ervices lnc PO Box 100

VAUDREUIL.ilORION QC J?V 5W1
8,274.60

Waste Connections 0f
Canada lnc,

500 Rennie Street

Hamilton ON LBH 3P5
1,163.04

Wood Enviroment &

lnfashucture $olutions

't0-900 Maple Grove Road

Cambridge ON N3l.,l4R7
4,400,00

Workplace Safety and
lnsurance Board

c/o Collection Services

200 Front St W
Toronto ON l\ffiV 3J1

5521 91 I 3,500.00

Total 7,998,214.56

Page 3 of 3

lnsolvent Person
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District of:
Division No.

Court No,

Estate No.

0ntario
07 - Hamilton

32-2480036
32-24800s6

-.F0RM 29.-
Trustee's Repori on CasbFlow $tatement

{Paragraphs 50{6)(bi and 50,4{2}{b) of the Act)

ln the matter of the proposal of
TT ENF CANADA INC,

,1il;3ll''::Ti3:?ji.
Ihe attached statemerlt of prgjelted casl'l flow of FT ENE CANADA lNC,, as of the Bth day of March l0lg,

consistingof Statementof WeeklyProjectedCash-flaw {ortheperiodfromFebruarylStoMiytf ,eOtg, nai
been prepared,by.the management of the insolvent person (or the insolvent debtor) fdr the purpdse Oescrin'ed in
the notes attached, using the probable and hypothetical assumptions set out in the notes attichbO.

0ur review consisted of .inquiries, analytical procedures and discussion related to information supplied to us
by: EI the management anclemployees ol lhe.insolvent person or fl the insolvent psr$on. Since iilpiinltiiif
aseumptions need not be supported, our procedures with respect to them were limited io evaluating whbiher they
were consistent with the p.urpose of the projection, We have also reviewed the support provided byi r

E manag"ement or I the insolvent porion for the probable assumptions anC'irepiration andpresentation of
the projection,

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

{a} the hypothetical assumptions are not consistent with the purpo$e of the projection;

(b) as at the date of this repo,rt, the probable assumptions developed are not suitably supported and
consistent with the plans of the.insolvent person or ds not provide a reasonable nadis tditne projection,
given the hypothetical assumptions; or

{c} the projection does not rellect the probable and hypotheticar assumptions.

, . Since lhe projection is based on assumptions regarding future events, actual results will vary from the
information presented even if the hypothetical assunrptions occur, and the variations may be material
Accordingly, we express no assurance as to whether the projection will be achieved.

The projection has been prepared sclely for the purpose described in the notes attached, and readers are
cautioned that it may not be appropriate for other purposes,

Daled at the city ol Toronto in the Province of ontario, this Bth day of March 2019,

MNP LTD. - Licensed lnsolvency Trustee
Per; "e

Lem - Licensed lnsolvency Trustee
300 - 1 11 Richmond Street West
Toronto ON MsH 2G4
Phone: (416) 5961711 Fax: {416) 313-SZ4r

Page 1 of2



District of: Ontario
Division No, 07 " Hamilton
Court No. 32-2480036
Estate No" 3?-2480036

*F0RM t9* - Attachment
Trustee's Report on Cashflow $tatement

(Paragraphs 50{6}tb} and 50.4{2){b} of the Act}

ln the rnatter of the proposal of
FT ENE CANADA INC.

of the City of Brantford

in the Province of Ontario

Furpose:

The Statement ol Weekly Projected Caslrflow has been prepared solely for the purp0s6 of complying with
$. 50.a{2){a) of the Bankruptcy and lnsolvency Act.

Projection Notes:

The projections are based on hypothetical and/or probable aesumptions,

Hypothetical Assumptions
Hypothetical assumptlans as defined in the $tandards of Professional Practice of the Canadian Association
of lnsolvency and Restructuring Professionals are assumptions lhat assume a set sf economic conditions or
cOurses of action that are not necessarily the most important in the insolvent person'r judgrnent, but are
consiptent with the purpose of ihe $tatement of Projected Cash Flow.

Probable Assumptions
Probable assumptions as delined in the Standards of Frofessional Practice of the Canadian Associatisn of
lnsolvency and Restructuring Professfonals are assumptions that the lnsolvent Person believes reflects the
most probable set of econsmic conditions and planned cour$es of action, are suitably suppofied, consistent
with the plans of the lnsolvent Perccn and provide a reasonable basis lor the Statement of Projected Cash
Flow.

,Assumptions:

$ee assumptions attached to the $tatement of Weekly Frojected Cash-flow

Dated at the City of Toronto in the Province of 0ntario, this 8th day of March 2019,

MNP LTD, - Licensed lnsolvency Trustee

Per:

Lem - Licensed lnsolvency Trustee
300 - 11 1 Richmond Street West
Toronto 0N lt45H 2G4
Phcne: {416} 59S1711 Fax: {416} 32}524I
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District of:
Division No,

Court No.

Estate No.

0ntario
07' Hamilton

3?"2480036
32-248003S

- FCIRM 30.
Report on CasbFlow Statement by the person Making the proposal

{Paragraphs 5q6[c} and 50.4{2}{c} of rhe Act}

ln the rnatter of the praposatof
FT ENE CANADA INC"

of the City of Brantford

in the Province of 0ntario

The Management of FT ENE CANADA lNC,, haslhave developed the assumptions and prepared the
attached stateme nt of projected cash flow of the insolvent person, as of theBth day of March 201g,
consisting of $latement of Weekly Projected Casfrflow for the period from Februiry ?8 to May 31,
201L

The hypothetical assumptions are reasonable and consistent wilh the purpose of the projection
described in the notes attached, and the probable assumptions are suitably supported and eonsistent
with the plans of the insolvent person and provide a reasonable basis for the projection, All such
assumptions are disclosed in the notee attached"

$ince the projection is based on assumptions regarding future events, actual results will vary i.om
the informstion presented, and the variatlcns may be rnaterial.

The projection has been prepared solely for the purpose described in the notes attached, using a
set of hypothetical and probabfe assumptions set out in tho notes attached, Consequenfly, readers are
cautioned that it may not be appropriate for other purposes.

Dated at ofT Province of Ontaric, thisSth day of March 2019,

bou\ f^,k {i4,*
FT ENE CANADA INC

Debtor
Name and title of signing officer

Name and title of signing officer

Page 1 of2



District of: Ontario
Division No. 07 - Hamilton
CourtNo. 32-2480036
Estate No. 32.2480036

FORM 30 - Atlachment
Report on CashFlow Statement by the person Making the proposal

(Faragraphs 50{S}(c} and 50,4(2){c) of the Acr)

ln the matter ol the proposal of
FT ENE CANADA INC.

of the City of Brantlord
in the Province of Ontario

Purpose:

The Statement of Weekly Projected Cashflow has been prepared sofely for the purpose of complying with
$, 50,a{?Xa) of the Bankruptcy and tnsotveney Act.

Projection Notes:

The proj*ctions are based on hypothetical andlor probable assurnptions.

Hypothetical Assumptions
Hypothetical assumptions as delined in the $tandards of Professional Practice of the Canadian Assoclation
of lnsolvency and Restructuring Prafessionals are assumptions that assume a sel of econornic conditions or
course$ of actiun that are not necessailly the most important in the insolvent person's judgment, but are
consistent with the purpose of the Statement of projected Cash Flow.

Probable Asaumptions
Frobable assumptions as defined in the Standards of Professional Practice of the Canadian Association of
lnsolvency and Restructuring Frofessionals are assumptions that the lnsolvent Person believes rellects the
rnost probable set of esonomic conditions and planned courues of action, are suitably supported, consistenl
with the plans ol the lnsolvent Person and provide a reasonabfe basis for the $tatement oi Frojected Cash
Flow.

Assumptions;

see assr;mptions attached to the statement of weekly projected cash-flow

Dated at the city of Toranto [n the Province of 0ntario, this Bth day of March 2019.

FT ENE OANADA INC.

Page 2 of 2



EXHIBIT D



Purpose

Sale and lnvestment Solicitation Process

The purpose of the Sale and lnvestment Solicitation Process ("SISP") is to identify one or

more purchasers or investors for all or part of the business and/or assets (the "Property")

of FT EnE Canada lnc, (the "Company"). The SISP will be conducted by the Company,

under the supervision of MNP Ltd. in its capacity as the Proposal Trustee of the Company

(the "Proposal Trustee") and with the assistance of, and in consultation with the

Company's legal counsel ("Counsel") and the Company's senior most secured creditor,

the Royal Bank of Canada ("RBC") (collectively the "SISP Team").

It is contemplated that the Company will seek an order (the "Approval Order") of the

Ontario Superior Court of Justice (Commercial List) (the "Court"), among other things,

approving the SISP as outlined herein, nunc pro tunc,by March 29,20L9,

Unless otherwise indicated herein any event that occurs on a day that is not a business

day shall be deemed to occur on the next business day.

SlSP Procedures

A. lnitial Solicitation of lnterest

The Company with the assistance of the SISP Team will compile a list of prospective

investors and purchasers (together with any other party expressing an interest in the

investment in the business and/or the purchase of the assets of the Company, the

"lnterested Parties"). The SISP Team will make best efforts to canvass the interest of all

lnterested Parties.

The SISP will be conducted by the Company with the support and assistance of SISP Team

and will provide lnterested Parties with the opportunity to submit offers to purchase

some or all of the Company's business and/or assets orto invest in the business.

Within five (5) days of the commencement of the SISP, the Company shall cause to advertise

the SISP in a nationally circulated newspaper, and may, but not required, further advertise

1.

2

3

5

6

4.



7

the opportunity in such other industry and trade publications or media sources as determined

appropriate by the Company, in consultation with the SISP Team.

A solicitation document summarizing the acquisition and/or investment opportunity as

well as the SISP (the "Teaser Letter") will be prepared by the Company, with the

assistance of and in consultation with the SISP Team and will be distributed to lnterested

Parties. A form of confidentiality agreement ("CA"), substantially in the form of the

Confidentiality and Non-Disclosure Agreement attached as Schedule "A", will be attached

to the Teaser Letterthat lnterested Parties will be required to sign in orderto gain access

to/receive the available confidential information and to commence performing due

diligence (each lnterested Party who signs a CA being referred to herein as, a " Prospective

Offeror"). All CA's shall enure to the benefit of any purchaser of the Company's business

and/or assets.

B. Due Diligence

As soon as reasonably practicable before the Approval Order, if not before, the Company

will prepare a confidential information memorandum (the "ClM") and establish an

electronic data room, which will include certain financial and other information with

respect to the Company (the "Data Room") in connection with the SISP. The Company,

with the assistance of the ProposalTrustee, will provideto each Prospective Offeror (i) a

copy of the ClM, and (ii) access to the Data Room.

Notwithstanding paragraph 8 above, the Company, in consultation with the SISP Team,

shall have the right to limit any Prospective Offeror's access to confidential information.

This will include limiting access, if deemed appropriate, to parties who the SISP Team

reasonably believes are not likely to be serious offerors.

C. Qualified LOI Process

Any Prospective Offeror who wishes to submit an offer to purchase some or all of the

Company's business and/or assets or invest in the business must deliver a written, non-

binding letter of intent in respect of the company (an "Lol") to the company (care of the

Proposal Trustee) at the address specified in accordance with Schedule "B" so as to be

8.

9

10



received not later than 5:00 p.m. (Toronto Time) on April 18, 2019 ("LOl Deadline"). An

LOI shall be a qualified LOI (each a "Qualified LOl") provided that it contains:

i) a specific indication of the anticipated sources of capital for such Prospective

Offeror and preliminary evidence of the availability of such capital, or such other

form of financial disclosure and credit support or enhancement that will allow the

SISP Team, to make, in their reasonable business or professional judgment, a

reasonable determination as to the Prospective Offeror's financial and other

capabilities to consummate an offer;

ii) a letter setting forth the identity of the Prospective Offeror, the contact

information for such Prospective Offeror and full disclosure of the direct and

indirect owners of the Prospective Offeror and their principals;

iii) an indication of whether the Prospective Offeror wishes to tender an offer to

acquire either (i) all or part of the Property of the Company (an "Asset Bid"); or (ii)

make an investment in the Company's business or any parts thereof (an

"lnvestment Bid");

iv) any conditions to closing that the Prospective Offeror may wish to impose;

v) any additional due diligence required or desired to be conducted by the

Prospective Offeror, if any;

vi) in the case of an Asset Bid, it includes:

(1) a detailed listing and description of the Property to be included in and

excluded from the proposed sale transaction;

(21 the contracts and/or leases, if any the Prospective Offeror contemplates

assuming, if any;

(3) the purchase price range and form(s) of consideration;

(4) description of any liabilities to be assumed by the Prospective Offeror, if any;



(5) an acknowledgment that the contemplated sale will be made on an "as is,

where is" basis; and

(6) the proposed treatment of employees of the Company;

vii) in the case of an lnvestment Bid, it includes:

(1) a detailed description of the structure of the investment transaction;

(2) the low and high range of the aggregate amount of the equity and debt

investment, including liabilities to be assumed by the Prospective Offeror to

be made in the Company;

(3) the underlying assumptions regarding the pro forma capital structure

(including, the anticipated debt levels, debt service fees, interest and

amortization);

(4) the consideration to be allocated to the stakeholders including claims of any

secured or unsecured creditors of the Company and the proposed treatment

of employees; and

(5) the structure and financing of the transaction including all requisite financial

assu rance

The Company, in consultation with the SISP Team, may waive the strict compliance of one

or more of the requirements specified above and deem any LOI to be a Qualified LOl,

notwithstanding any noncompliance with the terms and conditions of this SISP.

Any Prospective Offeror who submits a Qualified LOI on or before the LOI Deadline shall

be designated a "Qualified Bidder".

D. Final Bid Process

The Company may invite Qualified Bidders to conduct additional due diligence or

otherwise make available to Qualified Bidders additional information not posted in the

electronic data room and arrange for inspections and site visits.

TL

t2
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L4

L5.

Any Qualified Bidder may submit an Asset Bid or an lnvestment Bid (each, a "Final Bid")

to the Company (care of the Proposal Trustee) at the address specified in Schedule "B"

hereto on or before 5:00 pm (Toronto Time) on May 17,2Ot9 (the "Final Bid Deadline"),

A Final Bid shall be a "Qualified Final Bid" if:

i) for an Asset Bid it includes a duly authorized and executed agreement of purchase

and sale (the "APS"), a form of which will be provided to each eualified Bidder bythe

Company. The APS is to specify all the consideration payable, together with all exhibits

and schedules thereto;

ii) for an lnvestment Bid it includes definitive documentation, duly authorized and

executed by the Qualified Bidder, setting out the terms and conditions of the

proposed transaction, including the aggregate amount of the proposed equity and

debt investment;

iii) it includes a letter stating that the Final Bid is irrevocable until May 3L, 2OI9;

iv) it does not include any request or entitlement to any break fee, expense

reimbursement or similar type of payment;

v) it is not conditionalon (i)the outcome of unperformed due diligence bythe Qualified

Bidder and/or (ii) obtaining any financing capital and includes an acknowledgement

and representation that the bidder has had an opportunity to conduct any and all

required due diligence prior to making its bid;

vi) it is accompanied by a refundable deposit (the "Deposit") in the form of a wire

transfer (to a trust account specified by the Proposal Trustee), certified cheque or

bank draft issued by a Chartered Canadian Bank, in an amount equal to ten percent

(rc%l of the consideration to be paid in respect of the bid submitted, to be held and

dealt with in accordance with this SISP;

vii) it contains other information reasonably requested by the Company or the Proposal

Trustee; and

viii)it is received by no later than the Final Bid Deadline,



E. Post Bid Deadline Procedure

t6 lf one or more Qualified Final Bids are received, the Company, in consultation with the

SISP Team, may choose to:

i) accept one (or more if for distinct transactions) Qualified Final Bids(s) (the',successful

Bid" and each Qualified Final Bidder making the Successful Final Bid(s) being a

"Successful Bidder")and take such steps as are necessaryto finalize and complete an

agreement for the successful Bid(s) with the successful Bidders(s); or

ii) continue negotiations with a selected number of bidders (collectively, "Selected

Bidders") with a view to finalizing one or more agreements with one or more Selected

Bidders.

L7 The Company shall be under no obligation to accept the highest or best (or any) bid and

any selection of the Successful Bid(s) and the Selected Bidders(s) shall be entirely in the

discretion of the Company. For greater certainty, the Company shall be permitted to

decline acceptance of all offers.

The Company shall apply to the Court (the "Approval Motion") for an order approving

the Successful Bidder(s) and authorizing the Company to undertake such actions as may

be necessary or appropriate to give effect to the Successful Bid.

The Company will schedule the Approval Motion on the earliest reasonably possible date

followingthe determination of the Successful Bid.

18.

19



Timeline

20. A chart summarizing material deadlines for the SISP is set out below:

Event Timing

T Commencement of the SISP, The Company shall contact
Prospective Offerors.

March 2L,20t9

2 lnformation pertaining to this opportunity will be posted on
the Proposal Trustee's website at:

https://m npdebt,ca/en/corporate/engagements/ft eneca nada

lnitial information to be
posted within one (1)

business day of the
commencement of the SISP

3 Advertise the sale in a nationally circulated newspaper, and
further advertise the opportunity as considered appropriate
by the Company in consultation with the SISP Team.

Within five (5) business
days of the

commencement of the SlSp

4 lnterested Parties given access to data room and provided
time to prepare LOls

March 21, 2019 to
April 18, 2019

5 Deadline for submission of LOls 5:00 PM (Toronto Time)

April 18, 2019

6 Qualified Bidders invited to conduct site visits and additional
due diligence

April 18, 2019 to
May t7,2019

7 Deadline for Final Bids 5:00 PM (Toronto Time)
May L7,2019

8 Selection of Successful Bid and execute binding APS By May 2t,2otg

9 Seek Court approval of APS and obtain a vesting order On or prior to
May 28,2019

10 Close sale to Successful Bidder(s) On or prior to
May 31, 20L9

LT Unsuccessful bidders to return all confidential materials to
the Proposal Trustee, and applicable deposits refunded.

On or prior to
May 31, 2019



Other Terms

21.

23.

22

lf a Successful Bidder(s) breaches its obligations under the terms of its offer, its Deposit

shall be forfeited to the company as liquidated damages and not as a penalty.

Notwithstanding anything else contain herein, if it becomes evident to the Company that

no Qualified Final Bids will be received, the Company, in consultation with the SlSp Team

may terminate the SISP.

At any time during the SISP, the Proposal Trustee may, upon reasonable notice to the

service list, apply to the Court for advice and directions with respect to the discharge of

its powers and duties hereunder.

There shall be no amendments to this SISP, including, for greater certainty the process

and procedures set out herein, without further order of the Court. Notwithstanding the

foregoing, the Company shall be permitted to extend the dates in the SISP by a total of up

to three (3) weeks without further order of the Court.

24.



SCHEDULE "A"

CON FI DENTIALITY AND NON-DISCLOSU RE AGREEMENT

TO: FT ENE CANADA lNC.

-and-

MNP LTD., in its capacity as Proposal Trustee of FT EnE Canada lnc.
Attention: Michael Litwack

RE: FT ENE CANADA lNC. (the "Company")

The undersigned has expressed an interest in reviewing the information more particularly defined below
(the "lnformation") solely for the purpose (the "Purpose") of evaluating a potential acquisition of the
business and/or assets of the Company (the "Opportunity"). The undersigned understand and agree that
the Company and /or MNP Ltd., in its capacity as Proposal Trustee of the Company (the "proposal
Trustee") are willing to provide the undersigned with the lnformation, provided that the undersigned
provides its respective undertakings as set out herein with respect to the lnformation,

The undersigned ocknowledges and ogrees that the lnformation contoins sensitive confidentiat business
informotion about the Compony. The undersigned agrees thot it sholl keep the lnformation confidential
and that it sholl make no use of the lnformation other than in occordonce with the Purpose.

The undersigned appreciates and confirms its understanding that all of the lnformation is of a confidential
nature, ln consideration of the Company and/or the ProposalTrustee providing such lnformation and for
other good and valuable consideration, the receipt and adequacy of which is acknowledged, the
undersigned agrees as follows:

t. "lnformation" in this Agreement means, in respect of any aspect of the Company, its business,
property, assets and undertakings (collectively, the "Property"):

a) any communications between the undersigned and the Company or the Proposal Trustee or its
agents or representatives, and any information or other material which in any way relates to the
Company and/or the Property provided to undersigned or acquired by it during its review
regardless of whether same is marked "Confidential";

b) any other information concerning the Company and/or the Property, including, but not limited to,
lnformation provided directly, verbally or written, or within any electronic data room that the
Company orthe ProposalTrustee may make available to prospective purchasers ("Data Room,,)
or any other information, financial or otherwise pertaining to the Company andlor the Property,
but not including information published or made available to the public, or information which is
in the public domain.



3

4

2. Subject to section 4, the undersigned acknowledges and agrees that the Company and the Proposal
Trustee agree to furnish the lnformation to the undersigned solely for the Purpose and the
undersigned covenants that it (which, for the purposes of such covenant shall include any and all of
its officers, professional counsel, directors, agents or employees or any other person who receives
any of the lnformation from any of them, such as professional consultants and representatives - all
of which are collectively referred to hereafter as "Permitted Persons") shall not use the lnformation
for any purpose other than the Purpose. For greater certainty, the undersigned and the Permitted
Persons shall not use the lnformation in carrying on its business or that of any affiliate, as defined in
the Securities Act (Ontario), and will not disclose the lnformation to any other person, firm,
corporation or organization without the Company's prior written consent. The undersigned shall
provide the Company and the Proposal Trustee with lists of all persons to whom any lnformation is

made available.

The undersigned acknowledge that the Company and the ProposalTrustee shall not be deemed to
have made any representation or warranty as to the accuracy or completeness of any of the
lnformation furnished to it at any time, nor shall the Company or the Proposal Trustee have any
liability to the undersigned or its representatives relating to or arising from its use of any of the
lnformation.

Notwithstanding section 2, the lnformation, or any part thereof, may be disclosed to and used by the
Permitted Persons to the extent that it is necessary for the Purpose, provided that any such persons
undertake to maintain the confidentiality of such lnformation.

For greater certainty, but without limiting the covenants herein to keep the lnformation confidential,
the undersigned agrees to take all reasonable steps to prevent the disclosure of the lnformation, by
ensuring that:

a) Only Permitted Persons whose duties require them to review the lnformation shall have access
thereto, and they shall be instructed and required to treat the lnformation as confidential;

b) Proper and secure storage is provided for all written lnformation or any lnformation which is
stored on any computer or data retrieval system;

c) The undersigned sha ll not ma ke, permit or ca use to be made copies of the lnformation; a nd

d) The undersigned shall not disclose either the lnformation or the fact that discussions regarding
the Opportunity are taking place or the status thereof to any person other than the Permitted
Persons for any reason whatsoever unless:

(i) in the reasonable opinion of independent legal counsel, and approved by the Company
or the Proposal Trustee in writing in advance, such approval not to be unreasonably
withheld, disclosure is required under federal or provincial law or by an order of a Court
having jurisdiction over such matters;

(ii) any securities commission, stock exchange or other regulatory body having jurisdiction
requires disclosure; or,

(iii) disclosure is required to be made by the undersigned pursuant to due legal process.



5. ln the event that the undersigned or any Permitted Person becomes legally compelled to disclose any
of the lnformation, the undersigned shall provide the Company and the ProposalTrustee with prompt
notice so that the Company may seek a protective order or other appropriate remedy and/or waive
compliancewiththeprovisionsofthisAgreement. lntheeventthateithersuchprotectiveorderor
other remedy is obtained or the Company waives compliance with provisions of this Agreement, the
undersigned shall furnish only that portion of the lnformation which is legally required and shall
exercise its best efforts to obtain a protective order or other reliable assurance that confidential
treatment will be accorded to the lnformation.

ln the event that the undersigned learns of any unauthorized disclosure of the lnformation, or that
the lnformation has been or is being used for any reason other than the Purpose, the undersigned
shall immediately notifythe Company and the ProposalTrustee of the unauthorized disclosure, and
shall assist the Company and / or the Proposal Trustee in attempting to prevent any further
unauthorized disclosure and shall, if requested, assist the Company and /or the ProposalTrustee in
any legal proceedings that may be commenced in that regard, including by providing affidavit
evidence in any such legal proceeding.

6. lf no agreement to purchase the Property is finalized, or if the undersigned decides not to proceed
with the Opportunity, the undersigned acknowledges that it and the Permitted Persons shall continue
to be bound to hold the lnformation in confidence for a period of three (3) years from the date of this
Agreement and the lnformation together with any copies thereof shall be returned or deleted
immediately on request by the Company and/or Proposal Trustee in accordance with section 8
hereof.

7 . The undersigned shall indem nify a nd hold the Com pa ny a nd the Proposa I Trustee ha rmless from a ny
and all loss or damage (including legal costs on a full indemnity basis) which arise directly from the
unauthorized disclosure or use of the lnformation by the undersigned, or by its officers, employees,
professional consultants and representatives or in any other way which is contrary to the terms of
this Agreement.

8. The lnformation, together with any copies thereof, shall be returned immediately to the Proposal
Trustee or deleted upon request without retaining copies thereof. The return or deletion by the
undersigned of any lnformation shall not affect any of its obligations hereunder. That portion of the
lnformation which consists of reports, analyses, studies, or other documents prepared by the
undersigned and/or the Permitted Persons, shall be either held by the undersigned and the Permitted
Persons or deleted and kept confidentialsubject to the terms of this Agreement or destroyed. lt is

agreed that monetary damages would not be a sufficient remedy for any breach of this Agreement
and the undersigned agrees that the Company shall be entitled to injunctive reliel specific
performance or any other appropriate equitable remedies for any such breach, and hereby consents
to an order for injunctive relief. Any of such remedies shall not be deemed to be the exclusive remedy
for any breach of this Agreement but shall be in addition to other remedies available at law or in
equity to the Company. ln the event that the Company brings an action to enforce the undersigned's
obligations hereunder, the undersigned shall reimburse the Company completely for all costs and
expenses, including legal fees, incurred by the Company and its advisors in that regard.



9, Any notice required or permitted to be given under this Agreement shall be given in writing and shall
be either hand-delivered or sent by courier, pre-paid registered mail, facsimile transmission or
electronic mail to the following addresses:

(i) in the case of the Company and MNP Ltd., as follows

FT EnE Canada lnc. and MNP Ltd.
c/o MNP Ltd.

l1L Richmond Street West, Suite 300
Toronto, Ontario M5H 2G4

Attention: Michael Litwack
Telephone: (647) 475-4589
Facsimile: (416) 596-7894
Email: qriqhqel.litwack@mnp.ca

(ii) in the case of the undersigned, as follows

(Name - Company or First and Last)

(Street/RR/PO Box No,, Suite/Unit No.)

(City/Town) (Province)

(Postal Code)

Attention:

Telephone

Fax:

Email:

Any notice personally delivered, or sent by electronic mail or by facsimile transmission shall be
deemed to have been received on the date of delivery, Any notice sent via pre-paid registered mail
shall be deemed to have been received on the fourth business day following mailing. Any notice sent
via courier shall be deemed to have been received on the following business day. Either of the
Company and MNP Ltd, or the undersigned may change its address for service of notice or the person
to whom such notice shall be directed from time to time by notice given in accordance with the
foregoing.

10. The undersigned agrees that it shall not assign this Agreement or any of its rights hereunder, whether
in whole or in part.

11. This Agreement shall be governed by and construed in accordance with the laws of the province of
ontario (and, if applicable, the federal laws of Canada) and each of the undersigned hereby
irrevocably attorn to the jurisdiction of the Ontario Superior Court of Justice (Commercial List).



13. The undersigned acknowledges and confirms that any costs incurred by any consultant related to its
review of the lnformation are solely its obligation and responsibility.

14. The undersigned acknowledges and agrees that it has had the opportunity to obtain independent
legal advice as to the terms and conditions of the Agreement and has either received same or
expressly waived its right to do so.

15. This Agreement shall enure to the benefit of and be binding upon the parties hereto and their
respective heirs, executors, administrators, legal personal representatives, trustees, successors and
permitted assigns.

16. This Agreement constitutes the entire agreement between the undersigned, the Company and the
Proposal Trustee with respect to the subject matter hereof and supersedes all prior agreements and
or discussions relating to the subject matter hereof. This Agreement may only be amended by further
written agreement between the parties.

For good and valuable consideration, the receipt and adequacy of which is hereby acknowledged,
each of the undersigned have executed this Agreement and hereby agree to allof the obligations in
favour of the Company andlor the ProposalTrustee contemplated herein.

Dated at this _ day of 2019

OR

(Signature of Person - lndividual)

Name:

(Name of Corporation)

Per:

(Signature of Witness - lndividual)

Name:

(Signature of Authorized Signing Officer)

Name:
Title

I have the authority to bind the
corporation



SCHEDULE "8"

ADDRESSES FOR DELIVERIES

Any delivery made to FT EnE Canada lnc. pursuant to this Sale Solicitation Process ("S|SP") shall be made
to:

FT EnE Canada lnc.
c/o MNP Ltd.
111" Richmond St. W.
Suite 300
Toronto, ON M5H 2G4

Attention: Michael Litwack
Email: Michael.litwack(omnp.ca

Deliveries pursuant to this SISP by email or by facsimile shall be deemed to be received when sent. ln all
other instances, deliveries made pursuant to this SISP shall be deemed to be received when delivered to
the relevant address, as identified above.
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