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ONTARIO
SUPERIOR COURT OF JUSTICE

(COMMERCTAL LrST)

IN BANKRUPTCY AND INSOLVENCY

IN THE MATTER OF THE PROPOSAL OF
F'T ENE CANADA INC.,

OF'THE CITY OF BRANTFORD,
IN THE PROVINCE OF ONTARIO

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

OF F'T ENE CANADA INC.

M.ay 2,2019

I. INTRODUCTION

1' on February 27,2019, FT EnE canada Inc. ("FTC" or the ((company,,) filed a Notice of
Intention to Make a Proposal ('.NOI" or "BIA Proceedings") pursuant to section 50,4 of
the Banlcruptcy and Insolvency Acl, 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 Appendix (6A",

2' On March 22,20l9,the Company filed aNotice of Motion and a Motion Record retumable

March 28,2019, seeking, among other things, a Court Order extending the time within
which the Company had to file a proposal. The Proposal Trustee served its first report,

dated March 26,2019 (the "First Report"), A copy of the First Report, without exhibits,
is attached hereto and marked as Appendix ,(B".

On March 28, 2019, the Court issued an Order (the "First Extension Order,,) and
J

Endorsement that, inter alia:



Extended the time for filing a proposal to and including May 10, 2019 (the ooFirst

Extension Deadline");

b. Approved the sale and investment solicitation process as more particularly described

in the First Report and ExhibitooD" attached thereto (the "SISP");

c, Granted a charge on (the "Administrative Charge") all the properly, assets and

underlakings of the Company as security for the fees and disbursements of the

Administrative Parties (as such term is defined in the First Report) and ranking priority

to all other security interest, trust, liens, charges, encumblances and claims of secured

creditors, but subordinate to the security interests of Royal Bank of Canada (the

"RBC"); and

d. Approved the activities of the Ploposal Trustee as set out in the First Report.

Copies of the First Extension Order and Endorsement issued on March 28,2019 are

attached hereto as Appendix ((C"

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

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

5. The primary pu{pose of these proceedings is to provide stability to FTC's business while

FTC conducts the SISP and works on formulating and presenting a viable proposal to its
creditors, under the supervision of the Proposal Trustee, and with the assistance of, and in

consultation with, the Company's legal counsel and RBC.

II. RESTRICTIONS

6. in preparing this Reporl and making the comments herein, the Proposal Trustee has been

provided with, and has relied upon, cefiain unaudited, draft and/or intemal financial

information, the Company's books and records, the affidavit of Yoonjun Park, sworn on

March 22,2019, the affidavit of Yoonjun Park, sworn on April 29,Z0lg (the,,April park

Affidavit"), discussions with employees and management of the Company and

information from other third-party sources (collectively, the oolnformation"), Except as

described in this Repotl, the Proposal Trustee has not audited, reviewed or otherwise

a
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attempted to verify the accuracy or completeness of the Infolmation in a manner that would

wholly or parlially comply with Generally Accepted Assurance Standards of the Chartered

Professional Accountants of Canada,

7. 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). Cerlain of the information refered to in this report consists of

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

projections and procedureso in accordance with standards set by Charlered Professional

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

refen'ed to in this reporl was prepared based on estimates and assumptions provided by the

Company's management. Readers are cautioned that, since financial forecasts and/or'

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.

III. PURPOSE OF THIS REPORT

8, The purpose of this Reporl isto, inter alia:

a, Provide information to the Couft with respect to the administration of the Company's

BIA Proceedings, including:

i. Report on the Company's cash flows for the period fi'om March2,2019 to April

26,2019 and to compare such actual results to the Company's projections for the

same time frame;

The Proposal Trustee's observations in respect of the Company's Updated Cash

Flow Projections (as such term is later defined below);

An update on the status of the SISP; and

ll
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1V. Provide information in respect of the Company's request for an extension of time

to file a proposal.

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

alia:

Approving the extension of the time for filing a proposal with the Official Receiver

to and including June24,2019 (the "Second Extension Deadline");

Approving the activities of the Proposal Trustee and legal counsel, Pallett Valo LLP

("PV"), as set out this Reporl;

Approving the professional fees and disbursements of the Proposal Trustee and PV;

and

1V Sealing the confidential appendices described below until the Proposal Trustee has

completed the SISP.

W. BACKGROUND INFORMATION

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

Ontario. FTC is a subsidiary corporation of Finetex 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

people and operates out of its approximately 37,000 square-foot production facility located

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

10, FTEI is currently subject to review of its accounting practices and its shares traded on the

Korean Securities Dealers Automated Quotations (KOSDAQ) and was delisted on April

26,2019. As reported and described in greater detail in the April Park Affidavit, FTEI filed

for some form of insolvency protection on February 27 ,2019 in South Korea,

I L 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, FTEI

l1
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is the largest creditor in FTC's proposal proceeding, representing approximately 76% of

the Company's total liabilities as noted on the Company's list of creditors attached to the

NOI (Form 33),

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

opelating line of credit with a credit limit of $2MM. At the date of filing, as noted on the

Company's list of creditors attached to the NOI (Form 33), RBC represented approximately

23% of the Company's total liabilities.

V. CASH FLOW PROJECTIONS

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

access to its plemises, books and records for the pulpose of monitoring FTC's business and

financial affairs.

14. In accordance with the provisions of the BIA, on March 8, 2019, the Company's cash flow

projections and related assumptions for the period from February 28,2019 to May 31,

2019, together with the repofts of management and the Proposal Trustee on the cash flow

projections (the "Cash Flow Projections") were filed with the Official Receiver (the

"OR"). A copy of the Cash Flow Projections and related repofts are attached hereto as

Appendix ('D",

15. Subsequent to the filing of the Cash Flow Projections with the OR, it was discovered that

cefiain actual figures for the opening week ending March 1,2019 were inconect, relating

to charges placed on a Company credit card that had been accounted for as a cash-based

transaction in the Company's records, The total net impact of the misstatement was not

material or an adverse change, In fact, Net Operating Cash Flows increased by

approximately $900 and the closing cash position for the week ended March 1,2019

increased by approximately $4,900,

16, The Proposal Trustee implemented procedures for monitoring the Company's actual

receipts and disbursements and has kept in close contact with management to ensure that

operations are continuing in the normal course of business and in accordance with the Cash

Flow Projections.
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17. A summary of the Company's actual receipts and disbursements as compared to the those

presented in the Cash Flow Projections up to the week ended April 26, 2019 arc as follows:
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18. As noted above, the Company had positive Net Operating Cash Flows of $558,813,57

(positive variance of $475,507.82)for the Monitored Period. The following is commentary

with respect to material variances in the Cash Flow Projections noted above:

a, Receivable Collections - Although total actual new sales during the Monitored Period

are basically inline ($15,675 lower than projected or 1,42%) with the total projected

new sales, actual new sales occurred earlier in the Monitored Period than had been

projected. As a result, actual receivable collections during the Monitored Period were

higher than projected due in large pafi to the collection of such earlier new sales sooner

than had otherwise been projected (i.e, new sales that had been projected in the later
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paft of the Monitored Period had been project to be collected outside of the Monitored

Period).

b. HST Refund - Projected HST refund collections have not materialized as CRA has

withheld releasing the HST refunds due to the Company's non-filing of its corporate

income tax letums for the taxation year 2017 (also see OTHER MATTERS - Corporate

Income Tax Filings section)

c. Payroll - The positive variance is primarily attributable to ceftain management

reducing the amount drawn in respect of wages than had originally been projected,

d. Source Deductions -The Cash Flow Projections inaccurately projected the timing of

the source deduction remittances to CRA to be on a bi-weekly basis, couesponding to

the bi-weekly payroll payments. However, CRA presently only requires that the

Company make its source deduction remittances monthly (on the 15th of the month

following), thus resulting in this timing difference (positive variance). Additionally,

this positive variance has been offset to the extent of approximately $9,400 in

connection with an under estimation of source deduction remittance associated with

extra payroll period in March (no impact on payroll figures as funding of the payroll

was in February, prior to start of the projections).

e, Material-.Purchases - Material purchases' positive variance ($24,075 or 7.87o/o) is

attributable primarily to lower than projected purchases of ancillary raw material items

(projected at $4,000 per week). Howevet, such variance is a timing difference, as it

now expected to be a large purchase of such law material items in May 2019,

f. Travel -The Company has advised that higher than projected travel expenditures have

been expended by management in connection with meetings and its efforls to

demonstrate stability to its suppliers and customers during the Company's restructuring

process.

g. Propgrly Taxes -The Cash Flow Projections inaccurately projected the payment timing

of the property tax instalment (projected to be paid during the week ending April 12,
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2019); it was however not due until May I, 2019 and was actually paid on April 29,

2019.

h, Logistics Costs - Actual logistics costs paid were higher than projected and included

ceftain duties and costs on pre-NOI filing material purchases that were not reflected in

the Cash Flow Projections, Although a pre-filing liability, the Company's position is

that the payments to Canada Border Services and the logistics companies was critical

to avoiding disruption to on-going operations (shipping and receiving goods in and out

of Canada).

Contingency Expense - The Cash Flow Projections included a provision for

contingencies totalling $25,000 per month allocated evenly over the month. During the

period up to April 26,2079, not all of the projected contingency expense was used.

19. The Company with the assistance of the Proposal Trustee has prepared an amendedl

updated statement of weekly projected cash flow dated May 1 ,2019 to update and extend

the cash flow projections through to June 28,2019 (the "Amended Updated Cash Flow

Projections"), a copy of which is attached as Appendix '(8" to this Report,

20, Based on the Amended Updated Cash Flow Projections, the Company appears to have

sufficient resources to continue operations through the Second Extension Deadline.

21,It should be noted that the Amended Updated Cash Flow Projections does not take into

account the financial impact of any sale/investment transactions(s) contemplated to be

completed/closed by May 31, 2019 under the SISP. The financial impact of any

sale/investment transactions(s) has been excluded from the Amended Updated Cash Flow

Projections, as such figures are still too speculative given that the SISP is still in pt'oQess,

no binding offers exists, and there are concerns that if such numbers and information were

disclosed it could inflnence the outcome of SISP.

1 On April 30, 2019, the Company and the Proposal Trustee filed with the Office of the Superintendent of Bankruptcy
(OSB) an updated statement ofweekly proJected cash flow to update and extend the cash flow projectlons through
to June 28,20t9; it was also filed with the Court as part of the Company's Motion Materials. lt was subsequently
determined that material revisions to certain assumptions to the proJections was required, and as such an amended
updated statement of weekly projected cash flow was prepared and filed with the OSB and now belng included.
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22, Based on the Proposal Trustee's review of the Amended Updated Cash Flow Projections,

there are no material assumptions which seem umeasonable in the Company's

circumstances. The Amended Updated Cash Flow Projections are based on assumptions

that are consistent with the assumptions used in the Cash Flow Projections, other than those

that have been revised to better reflect the timing of disbursements/payments and taking

into consideration the actual results to date. The Proposal Trustee's reporl on the Amended

Updated Cash Flow Projections, as required by Section 50,a(2)(b) of the BIA is attached

hereto and marked as Appendix "F".

23, A copy of the Amended Updated Cash Flow Projections, together with the reporls of

management and the Ploposal Trustee on the Amended Updated Cash Flow Projections

were filed with the Office of the Superintendent of Bankruptcy.

VI. THE SISP

24.The following steps were taken by the Proposal Trustee, with the assistance of the

Company, to conduct the SISP:

a, On March 21, 2019, a brief interest solicitation letter (the "Teaser") and a

confidentiality and non-disclosure agl'eement (the "NDA") was distributed via e-mail

to forly-nine (a9) prospective purchasers identified with the Company;

b. On March 27 ,2019, an advertisement of the acquisition opportunity was published in

the national edition of the National Posl newspaper;

c, The opporlunity was adverlised in the April 1 ,2019 and April 8, 2019 editions of the

Insolvency Insider e-mail publications;

d, The Proposal Trustee circulated the Teaser to all of MNP's approximately 790 partners

in an effort to solicit potential interested parties fi'om MNP's client base;

A secure online data room was set up containing additional information and documents

in respect of the Company and its business and assets, including a Confidential

Information Memorandum ("CIM"), which data room was updated fi'om time to time

as additional information became available. Access to the online data room was

9
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provided to all interested parties that signed an NDA. A copy of the CIM is attached

hereto as Confidential Appendix "1".

25, As a result of the marketing efforts, twenty-three (23) parties executed NDAs and were

granted access to the online data room.

26. Pursuant to the SISP approved by the Court, Letters of Interest ("LOIs") were due by 5:00

PM (Toronto Time) on April 18,2019 (the "LOI Deadline"). In consultation with the

Proposal Trustee and RBC, the Company extended the LOI Deadline to 5:00 PM (Toronto

Time) on April 24,2019 (the .'LOI Deadline Extension"). Accordingly, the Proposal

Trustee notified all parlies that had signed NDAs, that the LOI Deadline was extended to

the LOI Deadline Extension. The balance of the milestone dates as set-out in the SISP

remain unchanged. A complete description of the SISP and the milestone dates was

included as Exhibit'oDo'to the First Reporl.

27 . A summaly of the LOIs that were submitted to the Proposal Trustee by the LOI Deadline

Extension, together associated comments is attached hereto as Confidential Appendix
((a)t

L,

28. Under the SISP, parties that have submitted LOIs will conduct furthel due diligence,

including conducting site visits, such that final bids may be prepared and submitted by the

deadline set forlh in the SISP of 5:00PM (Toronto Time) on May l7 ,2019 (the "Final Bid

Deadline").

29. The Proposal Trustee has been advised by the Company that, notwithstanding that

interested parties have executed a NDA, it will not permit access for potential purchasers

to viedinspect the "Blackbox" area of the production facility due to the highly sensitive

nature of the proprietary process used to produce the nanofibers. The Proposal Trustee

understands that this "Blackbox" area encompasses the equipment described as

"Production Line 2".
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VII. OTHER ACTIVITIES AND MATTERS

RBC Security and Reporting

30. As repofied in paragraph 22 of the First Repofi, the Proposal Trustee had retained PV 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 "security

Opinion").

31, The Proposal Trustee has now received the Security Opinion, which confirms, subject to

the normal assumptions, qualifications and limitations, that RBC's security over both the

Real Property and the personal property of the Company is valid and enforceable. A copy

ofthe Security Opinion dated April 8,2019 prepared by PV is attached hereto as Appendix
(.Grr.

32. As RBC is a key stakeholder in these BIA Proceedings and has continued to allow the

operating line facility to revolve up to the $2MM credit limit, the Proposal Trustee has

assisted the Company by liaising with RBC and its legal counsel, Borden Ladner Gervais

LLP, and by providing RBC with its variance analysis produced as part of the monitoring

of actuals to projections associated with the cash Flow Projections.

Colliers Listing Agreement

33, As discussed in greater detail in the April Palk Affidavit, the Company has in consultation

with the Proposal Trustee sought to amend the listing agreement with Colliers Macaulay

Nicolls Inc, ("Colliers") in connection with the Real Ploperty, thereby ensuring that

Colliers is fairly compensated for its efforts prior to and during the SISP, It should be note

that a number of the parties that have submitted LOIs were introduced to the Real Property

by Colliers prior to the NOI filing.

Intell ect ual Property Updote

34, As reported in paragraph 17 of the First Report, there continues to be some uncertainty

with respect to the ownership of the intellectual property associated with the proprietary

electrospinning technology, processes and associated other intellectual property and trade
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secrets to produce nanofibers (collectively the "Nanofiber IP") used by the Company,

Although there is uncertainty as to the ownership of the Nanofiber IP between FTEI and

Jongchul Park, the Proposal Trustee has been advised by the Company that the Company

has no ownership interest in the Nanofiber IP.

Pote ntial CCAA Convers ion

35. The Company at paragraph 25 to 26 of the April Park Affidavit, described factors relating

to the proceedings relating to FTEI, its parent, and its rehabilitation proceedings in South

Korea. The Company advises it is exploring whether there may be away to coordinate and

resolve these issues collectively between the South Korean parent and the Canadian

subsidiary that may require consideration as to whether a different restructuring route is

possible and appropriate and whether this could to take longer than the six months

permitted under the BIA before a proposal must be filed to avoid a deemed assignment in

bankruptcy, As a result, the Company is exploring whether there might be greater value

for Canadian stakeholders if the proposal proceeding is converted into a ploceeding under

the Companies' Creditors Arangement Act (the "CCAA").

36. RBC, by its counsel, has expressed concerns to the Company and to the Proposal Trustee

about a conversion to a CCAA. Counsel for RBC has advised counsel to the Company and

to the Proposal Trustee they will speak to this matter at the hearing on May 3rd, RBC has

reserved all of its rights, including the right to oppose a conversion to a CCAA proceeding.

37. Given that this issue is cunently hypothetical, as the Company is requesting no relief of

this natule at this time, the Ploposal Tlustee is making no recommendation on this issue,

and the Proposal Trustee is continuing to supervise the BIA Proceedings of the Company

under the provisions of the BIA and continuing to implement the SISP (as amended) as

ordered by the Court,

Corporate Income Tox Filings

38. As noted in earlier in this Reporl (see CASH FLOW PROJECTIONS section), tax refunds

associated with HST and Special Import Measures Act,thatwere originally projected to be

collected/received under the Cash Flow Projections have been removed fi'om the Amended
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Updated Cash Flow Projections. We are advised by the Company's management that these

tax refunds are being withheld by CRA due to the Company's non-filing of its corporate

income tax returns for the taxation year 2017 (2018 is yet not due).

39, The Company has advised that its 2017 corporate tax returns have not been filed as the

Company was in the process of having the 2017 fiscal year re-audited and potentially

restated at the request of its South Korean parent. Such re-audit process was suspended

with the restructuring filings in Canada and South Korea.

40, The Company does not believe there are any corporate income taxes owing as it had shown

a Net Loss in ils 2017 audited financial statements prior to when the re-audit process was

commenced. Further, the Company is cunently in discussions with an outside accounting

firm in connection with getting its 2017 corporate tax returns filed. It however is not

expected to be resolved and result in the tax refunds released prior to the Second Extension

Deadline.

VUI. REQUEST FOR AN EXTENSION OF'TIME FOR FILING A PROPOSAL

41. The Company remains of the view that carrying out the SISP will maximize value for its

stakeholders.

42. The current First Extension Deadline is set to expire at midnight on May 10,2019 and the

Second Extension Deadline contemplates an extension of the stay of proceedings and the

date for the filing of a proposal for a further forly-five (45) days, to and including June24,

2019,

43, As originally contemplated when the SISP was approved by the Court, the Company would

require a further extension of time after the First Extension Deadline to complete the SISP.

Based on the LOIs received it is reasonably expected that binding offers will be received

by the Final Bid Deadline to allow the Company to be in position to consider formulating

and presenting a viable proposal,

44.In view of the foregoing, the Proposal Trustee supports the Company's request for an

extension to provide it with additional time to complete the SISP and be in position to

13



consider formulating and presenting a viable proposal. The Proposal Trustee has also

considered that:

a, The Company has acted, and continues to act, in good faith and with due diligence in

its operations and dealings with its stakeholders;

b. The extension should not materially adversely affect or prejudice creditors;

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

amounts contemplated in the Amended Updated Cash Flow Projections; and

d' The extension of the time to file a proposal to the Second Extension Deadline allows

the Company time to complete the SISP, which could result in greater recoveries than

in a liquidation within a bankruptcy scenario,

IX, PROFESSIONAL FEES

45.The MNP's statements of account as Proposal Trustee forthe period from February 19,

2019 to March 31,2019 total $76,892,32 (inclusive of HST). The affidavit of Matthew

Lem swotn May 2, 2019 as to the fees of the Proposal Trustee is attached hereto as

Appendix ttH".

46, PV's statements of accounts for the period from March22,2019 to April 30,2019 total

$13,554.58 (inclusive of HST). The affidavit of Giovanni Russo sworn May l, 2019 as to

the fees and disbursements of PV in its capacity as legal cor.msel to the Proposal Trustee is

attached hereto as Appendixool",

47 , The Proposal Trustee is of the view that PV's accounts are reasonable in the circumstances

and respectfully requests this Court approve its fees and disbursements and those of its
legal counsel as described above, Subject to Courl approval, these fees and disbursements

will be drawn in part from a retainer of $40,000 provided to the Proposal Trustee, on-going

cash flows as set-out in the Amended Updated Cash Flow Projections and the future

proceeds of sale genelated from the SISP, pursuant to the Administrative Charge.
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X. RACOMMENDATION

48. Based on the foregoing, the Proposal lflustee respectfully recommends that the Court make

an order granting the relief detailed in paragraph 8(b) of this Report,

All of which is respeetfully submitted on this 2nd day of May 2019,

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

Matthew E. Lem, CIRJ'

Licensed Insolvency Trustee
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MNI?,
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 Gity of Brantford, in the Province of Ontario

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

To the Creditors of FT EnE Canada lnc. (the "Gompany")

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 proposaltrustee
(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 , 2O1g (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 fonir,rard (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 forfeiture 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.

a
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We recognize the amounts reflected as being due to you on the Creditor Listing may vary from
your records. l-lowever, 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 the proposal and a proof of claim form, so that you may then submit and
prove your claim,

lf you have any questions concerning the foregoing or require any additional information, please
contact Angela Liu at 647-775-1777 or by email at ansela.liu@lnnp.ca.

Dated at Toronto, Ontario this 5th day of March 2019.

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

,{U

Matthew Lem, CIRP, LIT
Senior Vice President

Encl

2

MNN



District ofl
Division No,
Court No.
Estate No,

- FoRM 33.
Notice of lntention To Make a Proposal

(Subsection 50,4(1) of the Ac$

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

of tho Clty of Brantford

in the Province of 0ntario

Take notice lhat:

1, wo, FT ENE OANADA lNC,, an insolvent person, stato, pursuanl to subsection 50,4(1) of the Act, that I intend to make a proposal to
my creditors,

2. MNP LTD. of 300' 11 l Rlchmond Slreet West, Toronto, 0N, MSH 2G4, a licensed trustee, has consented to act as trustee under
the proposal. A copy olthe consent is attached,

3, A list of the names of the known credltors with claime of $2b0 or 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 0ntario, this 27th day of February 2019,

FI EN lNc
lnsolvont Porson

To be completed by Official Receiven

Filing Date OfficlalReceiver

Page 1 of 3



Districl of:
Division No,
Court No,

Estate No.

. FORM 33.
Notlce of lntention To Mako a Proposal

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

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

of the City of Brantford

in the Provlnco of Ontario

List of Creditors wlth clalms of $250 or moro.

Crsditor Addross Accountd Clalm Amount

BDO Canada LLP 505 Park Rd N #1

Brantford 0N N3R 7K8
5,000,00

Bell P,O,Box 9000, STN Don 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 Slrapplng lnc P0 Box 23042, 35 Airport Road
Brantford 0N N3T 6K4

725,82

Filtration Technologios
lntornational,

105 Shonandoah Streot

Clarksville TN 37043 USA
8,304,29

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

6,052,162,47

Genie Electric Wholesale Ltd 41 04 South Servlce Road
Burlington 0N L7L 4X5

735,86

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

Scarborough 0N M1R 5T4
I ,1 60,70

Hub lnternational 2265 Upper Middle Road East, 7th Floor
OAKVILLE ON t6I.IOGs

4,198,00

IBC Compulers 196 King George Road
Brantford ON NBR 513

3,335,88

lmperialOil P0 Box 1700

Don Mills 0N M3C 4J4
462,33

Klngs Wood Products 30 Curlis Ave N

Paris 0N N3L 3V3
3,135,75

R,K, Custom Fabricatlon &
Weldlng

192 Mary Steet
Brantford 0N N3Si3C2

3,113,15

Royal Bank of Canada 20 King St, W,, 2nb Ftoor
Toronlo 0N M5H 1C4

1,863,455,07

Stuart Hunt and Associates 15802-145 Avenuo N,W
Edmonton AB TOV 0HB

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 City of Brantford
in the of Ontario

E

Llst of Credltors wlth clalms of $250 or m0r0;

Croditor Acldress Account# Clalm Amount

TL$ . Truck Load Services lnc P0 Box 100

VAUDREUIL.DORION QO J7V 5W1
8,274,60

Wasto Connections Of
Canada lnc,

500 Rennie Street
Hamilton 0N LBH 3P5

1 ,163,04

Wood Enviromont&
lnfashucture Solutions

10'900 Maple Grove Road

Cambridge ON N3H 4R7
4,400,00

Workplace Safety and
lnsurance Board

o/o Collection Services

200 Fronl St W
Toronto oN MsV 3J1

5521919 3,500,00

Total 7,996,214,56

Page 3 of 3

lnsolvent Person



- Proposal Consent -

ln the matter 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
proposalof FT ENE CANADA lNC,.

Dated at the City of Toronto in the Province of Ontario, this2Tth day of February 2019,

MNP LTD,. Trustee

0 - 111 Richmond Street West
Toronto ON MsH 2G4

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

Page 1 of 1



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

Ontario
07 - Hamilton
32-2480036
32-2480036

lndustrie Canada
Bureau du surintendant
des faillites Canada

District of
Division No.
Court No.
Estate No.

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

FT ENE CANADA INC,
lnsolvent Person

MNP LTD / MNP LTEE
Licensed lnsolvency Trustee

Date of the Notice of lntention February 27,2019

CERIIFICATE OLFILING OF A NOTICE OF INTENTION TO MAKE A PROPOSAL
S.U.bsectiqn 50.4 (1)

l, the undersigned, Official Receiver in and for this bankruptcy district, do hereby certify that the aforenamed
i.nsolvent person filed a Notice of lntention to Make a Proposal under subsection 50,4 (t; of tne 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/D6p6t Electronique Official Receiver

Federal Building - Hamilton, 55 Bay Street N, 9th Floor, Hamilton, Ontario, Canada, LBR3P7, (S77)376-9902

Canadit
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Courl File No. 32-2480036
Estate File No. 32-2480036

ONTARIO
SUPERIOR COURT OF JUSTICE

(COMMERCIAL LIST)

IN BANKRUPTCY AND INSOLVENCY

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

OF THE CITY OF BRANTFORDO
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

Insolvencylcr, 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 ooA".

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 (6B".

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

at bt.ca/



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.

il. 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 Aicepted Assurance Standards of the Chartered 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 requirernents 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 referred 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 and/or

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

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

material.

2



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;

ll 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

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

IV. BACKGROUND INFORMATION

8. FTC is a Canadian corporation carrying 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

3



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 opportunities.

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 Propert:t

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.

4



15. FTC, in consultation with the Proposal Trustee, intends to negotiate amendments to the

Listing Agreement or a new arrangement, 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 productior/warehouse equipment, inventory and

accounts receivables, which as of March26,2019 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 27,2015 as Instrument No. 8C269209.

5



21.A search of the Ontario Personal Property Security Act regrstry (the ooRegistry"), as of

March 14,2079, 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'Security 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 31,2019, 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 66C".

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;

6
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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 and/or service, unless payment terms have

cur:rently been extended;

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

facilities available prior to the NOI filing; and

f. Source deductions are current 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 I,2019 to

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

Receipts

Collection of A/R

SIMA Refund

HST Refunds

Total Receipts

4Lt,903 460,077 48,t74

15,000 1s,000)

426,903 460,077 33,t74

Disbursements

Payroll(Net)

Source Deductions (EllCPP)

Material Purchases

Property lnsurance

Utilities

Admi nistration Expe nses

Trave I

Banking Charges and lnterest

Property Tax

Vehicles

Repairs, Maintenance and Supplies

Logi sti cs

Conti nge ncy

Total Disbursements

44,846

13,953

t47,L35
72t

7,489

3,035

1o,329

38,452 6,394

13,953

21,370

374)
2,595

1,390

2,625)

1,013)

125,765

1,095

4,994

t,645
t2,954

1,013

t4,697
309

t,735
21,545

8,902

2,800

6,158

2,795|
9,848

t4,697
3,10g

7,892
18,750

18,750

290,706 233,006 57,700

t36,L97

7

TOTALS FOR MARCH L,20Lg to MARCH 22,20L9
(variance)

Net Operating Cash Flows 227,072 90,874



28. As exhibited above, FTC's cash position at March 22,2019 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.

VI[. 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 htnc, 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 "as 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 "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;

c. 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 ExhibitooD"), will be provided time

to conduct site visits and further 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 'oD") 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 tnrealizations 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:

e
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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

crcumstances

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")o 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.

10



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. RBQUEST 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;

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.

c
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All of which is respectfully submitted on this 26th day of Mareh, 2019.

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

Matthew E. Lem, CIRP
Licensed Insolvency Trustee
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Court File No. 32-2480036
Estate File No. 32-2480036

ONTARIO
SUPERIOR COURT OF JUSTICE

(C0MMERCTAL LrST)

IN BANKITUPTCY AND INSOLVENCY

THE I-IONOURABLE

The Honourable
Mr. Justice

Penny

THURSDAY, THE 28II'DAY

OF MARCH,2019

IN THE MATTER OF THE PROPOSAL OF FT ENE CANADA INC., OF THE CITY
oF BI{ANTFORD, IN THE PROVINCn OF ONTARIO

ORDER

THIS MOTION rnade by FT EnE Canada Inc. ("Debtor") fbr an Order inter alia: (a)

approving a sale and investment solicitation process, nunc pro lunc, with respect o[,all or part of

the Debtor''s business attd assets ("SISP"); (b) extending the deadline for the Debtor to file a

proposal to and including May 10, 2019; and (c) granting a charge in respect of the fees and

clisbursements in favour of the Debtor's connsel, MNP Ltd. in its capacity as proposal trustee fbr

the Detrtor (in suclr capacity, the "Trustee"), and Trustee's counsel, was heard this day at 330

University Avenue, Toronto, Ontario.

ON READING the Affidavit o['Yoonjurr Park, sworn March 22,2019, the First Report

of the Trustee, dated March 26,2019 ("First Report"), and on hearing the submissions of

counsel for the Debtor and counsel for the 'lrustee, and those otlier parties present, no one

appearing fbr any other person on the service list, although duly served as appears in the affidavit

of service of Alexandra Teodorescu, filed.

)

)

)



- /--

SERVICE

l. THIS COURT ORDERS that the time for service of the Notice of Motion and the

Motion Record is hereby abridgecl and validated so that this Motion is ploperly returnable today

and hereby dispenses with fr"rrther service thereof.

APPROVAL OF THE SISP

2, THIS COURT ORDERS that the SISP, as described in the First Report, be and is

hereby approved nunc pro tunc,

3. THIS COURT ORDERS that the Trustee and the Debtor lre and are hereby authorized

and directed to perform their obligations under and in accordance with the SISP, ancl to take such

further steps as it considers necessary or desirable in carrying out tlre SISP.

4. THIS COURT ORDERS that in connection with the SISP and pursuant to clause

7(3Xc) of the Personal Information and Electranic Doutments Act (Canada), the Trustee is

authorized and permitted to disclose personal information of identifiable individuals to

prospective purchasers or offerors and to their advisors, but only to the extent desirable or

required to negotiate and attempt to complete one or more transactions (each, a "Transaction").

Each prospective purchaser or offeror to whom such information is disclosed shall maintain and

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

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

information to the Trustee, as applioable; (ii) destroy all such information, or (iii) in the case of

such infbrrtration that is electronically stored, destroy all such information to the extent it is

reasonably practical to do so. The transacting party with respect to any of the Property shall be

entitled to continue to use the personal information provided to it, and related to the Property



3

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

information by the Debtor, and shall return all other personal infonnation to the Trustee, as

applicable, or ensure that all other personal infbrmation is destroyed.

5. THIS COURT ORDERS that, pursuant to clause 3(cXi) of the Electronic Commerce

Protection Regulations, made under An Act to Promote the Effi.ciency and Adaptability of the

Canadian Economy by Regulating Certain Activities that Discourage Reliance on Electronic

Mean,v of Carrying out Commercial Actittities, and to Amend the Canadian Radio-Television and

Telecommunications Commission Act, the Competition Act, the Personal Information Protection

and Electronic Documents Act and the Telecommunications Act, S,C,2AlA, c.23,the Debtor and

the Trustee are authorized and permitted to send, or cause to permit to be sent, commercial

electronic messages to an electronic address of prospective purchasers or bidders and to theiL

advisors but only to the extent desirable or required to provide information with respect to the

SISP,

EXTENSION OF TIME TO FILE PROPOSAL

6. THIS COURT ORDERS that the time in which the Debtor is requrired to file a proposal

be and is hereby extended to and including May l0,zAW.

ADMINISTRATION CHARGE

7. THIS COURT ORDERS that counsel to the Debtor, the Trustee and counsel to the

Trustee ("Administrative Parties") shall be entitled to the benefit of and are hereby granted a

charge (the "Administration Charge") on all property, assets and undertakings of tlre Debtor

("Properfy"), as security for the fees and disburrsements of the Administrative Parties, incurred



-4-

at their standard rates and charges and on the terms set forth in their respective engagement

letters, both before arrd after the rnaking of this Order,

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

Charge shall not be required, and that the Administration Charge shall be valid and enfbrceable

for all purposes, including as against any right, title or interest filed, registered, recorded or

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

such failure to file, register, record or perl'ect.

9. THIS COURT ORDERS that tlre Adr.ninistration Charge shall constitute a charge on the

Property and shall rank in pliority to all other security interests, trusts, liens, charges,

encumbrances and claims of secured creditors, statutory or otherwise, except tlrat the

Adrninistration Charge shall be subordinate to the valicl and enforceable security interests of the

Royal Bank ofCanada,

APPROVAL OF TRUSTEE RI,PORT

10. THIS COURT ORDERS that the First Reporl and the activities of the Trustee described

therein be and are hereby approved, provided that only the Trustce, in its personal capacity and

only with respect to its personal capa<;ity, shall be entitled to rely upon or Lrtilize in any way such

approval,

GNNtrRAL

11, THIS COURT HEREBY REQUESTS the aid and recognition or any court, tribunal,

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

effect to this Order and to assist the Debtor, the Proposal Trustee and their respective agents in
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carrying out the terms of this Order, All courts, tribunals, regulatory and administrative bodies

are hereby respect{ully requested to make such orders and to provide such assistance to the

Debtor and the Proposal Trustee as may lre necessary or desirable to give effect to this Order, or

to assist the Debtor and the Proposal Trustee and their respective agents in carrying out thc terms

of this Order,

12. THIS COURT ORDERS that the E-Service Protocol of the Commercial List (rhe

"Protocol") is approved and adopted by reference herein and, in this proceeding, the service of

documents made in acoordance with the Protocol (which can be found on the Cornmercial List

website at http:/?lvwv.or{ariocourts.eal$$jlpr:actice/practice-di.rggjions/tor'onto/eser.v ice-

cgmmercial/) shall be valid and effective service. Subject to Rule 17.05, the Order shall

constitute an order for substituted service pursuant to Rule 16.04 of the Rules of Civil Procedure.

Subjectto Rule 3,01(d) of the Rules of Civil Procedure and paragraph 2l of the Protocol, service

of clocuments in accordance with the Protocol will be effective on transmission. This Court

firrther orders that a Case Website shall be established in accordance with the Protocol with the

fo l lowi ng URL: lrt tps ://nr nJrdeb.t.co/en/corpornte/engagelnenrs/ltenccanaria

S

ENTEI1ED n' .,.r1i.i A ]'0RONT("

0N / BOOK Nor
LE / DANS LE REGISTRE NO:

MAR 2 B 2O1g

)! tr ; /-rA{l

Alexandra Medalros Cardoso
Fleigistrer. Superior Court of Justice
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District of:
Division No,

Courl No.

Estate No,

0ntario
07 - Hamilton

32-2480036
32-2480036

-" FORM 29.-
Trustee's Repon on CashFlow $tatement

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

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

of the City of Brantford

in the Frovince of Ontaris

The attached statement oi prqftuO cash flow of FT ENF CANADA lNC., as of the 8th day of March ?01g,
consisting sf Statement of Weekly fujeled Cash-flow for the period from February ?8 to Mby 31, 201g, has
been prepared by the management of tM insolvenl person {cr the insolvent debtor) for the purpose described in
the notes aRached, using the probable and hypothetical assumptions set sut in the notes attached.

0ur review consisted ol inquiiles, anal$ical procedures and discussion related to information supplied to us
by: tr the management and employees of the insolvent person or tr the insolvent per$on. tince hypothetica|
as*umptions need not be supported, our procedures with respect to them were limited lo evaluating whether they
were consistent with ihe purpose of the projectian, We have also reviewed the support provided by:
EI management or fl the insolvent person for the probable assumptions and preparation and'presentation of
the projection,

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

{a} the hypothetical assumptions are not consistent with the purpose of the projection;

{b) as at the date of this repofi, the probable assumptions developed are not suitably supported and
consistent with the plans of the insolvent person or do not provide a reassnable basis for the projection,
given the hypothetical assumptions; or

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

Since the projection is based on assumptions regarding future events, actual results will vary from the
information presented even if the hypothetical assumptisns ocour, and the variations may be material,
Accordingly, we express ns assurance as to whether the pro.jection will ba achieved,

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

Dated at the City of Toronto in the Province of 0ntario, thisBth day of March 2019.

MNP LTD. - Licensed lnsolvency Trustee
Per;

-€,
Lem - Licensed lnsolvency Trustee

300 " 111 Riehmond Street West
Toronto 0N MsH 2G4
Phone: {416) 59S1711 Fax: {416) 32}5242

Page 1 of 2



District of: Ontario
Division No. 07 - Hamilton
Court No, 32-2480030
Estate No, 32-248003S

_F0RM l9* - Attachment
Trustee's Report on Cashflow Statement

iParagraphs 50{6)tb) and 50,4{?}{b} ol the Act)

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

of the City of Brantford
in the Province of 0ntario

Furpose;

The Statement of Weekly Prajected Casbflow has been prepared solely ior the purpose of complying wilh
S, 50.4i2){a) of the Bankruptcy and lnsolvency Act,

Projection Notesl

The projections are based on hypothelical and/or probable assumptions.

Hypothetical Assumptions
Hypothetical as*umptions as defined in the $tandards of Professional Practice ol the Canadian Association
of lnsolvency and Restruciuring Professicnals are assumptions that assume a set of economic conditions or
courses of action that are not necessarily the most important in the insolvent person's judgment, but are
consistent with the purpose of the Etatement of Projected Cash Flow

Probable Assumptions
Probable assumptions as defined in the $tandards of Professional Practice of the Canadian Association of
lnsolvency and Restructuring Professionals are assumptions that the lnsolvent Ferson believes reflects the
most probable set of economic conditions and planned courses cf action, are suitably supported, consistent
with the plans of the lnsolvent Person and provide a reasonablo hasis lor the $tatement of Projected Cash
Flow.

Assumptions:

See assumptions attached to lhe $taternent of Weelcly Projected Cash-flow

Dated at the Oity of Toronto in the Frcvince of Ontario, this 8th day of March 2019,

MNP LTD. - Licensed lnsolvency Trustee
Per:

Lem - Licensed lnsolvency Trustee
300 - 111 Richmond $treet West
Toronto ON MSH 2G4

Phone: {416) 59S1711 Fax: {41S} 32}5242

Page 2 of 2



Distdctof:
Division No,

Court No,

Estate No.

0ntario
07 - Hamilton
32-248003S
3?-2480036

- FORM 30.
Report on CasbFlow $tatement by the Ferson Making the Froposal

{Faragraphs 50{SXc) and 50.4(2)(c) of rhe Act)

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

''1T;'?'y';:T"lX?#,
The Management of FT ENE CANADA lNC., has/have developed the assumptions and prepared the

attached statement of projected cash flow of the insolvent per$6n, as of thegth day of March 201g,
consisting of $tatement of Weekly Projected Cashflow for the period from February 18 to May 31,
?01 s.

The hypothetical assumptions are rsasonable and consistent with the purpose of the projection
described in the notes attached, and the probable assumptions are suitably supported and consistent
with the plans of the insolvent person and provlde a reasonable basis for the piojection. All such
assumptions are disclosed in the notes attached.

Since the projection is based on assumptions regarding future events, actualresults will vary from
the information presented, and lhe variation$ may be materiat.

The proiection has been prepared sotely for the purpo$e described in the notes attached, using a
set of hypothetical and probable assumptions set out in the notes attached. Consequentfy, readerjare
cautioned that it may not be appropriate for other purposes.

Dated at the of Province of 0ntario, this 8th day of March 201 g.

bavl f^k {44^^-

Name and title of signing officer

Name and title of signing ofiicer

rT INE CANADA [NC,

Debtor

Page 1 ofZ



District of; 0ntario
Division No, 07 - Hamilton
Court No. 3?-2480036
Estate No" 32-248003$

F0RM 30 - Attachment
Report on CashFlow Statement by the Ferson Making the Froposal

(Paragraphs 50{6Xc} and 50.4{2}(c} of the Acr)

ln the matter of the proposalof
FT ENE CANADA INO.

of the City of Brantlord
in the Province of 0ntario

Purpose:

The Statement of Weekly Projected Casbflow has been prepared solely for the purpose of complying with
$. 50.4{2Xa} of the Bankruptcy and lnsolvency Act.

Projection Notes:

The projections are based on hypothetical andor probable assumptions.

Hypoihetical Assurnptions
Hypothetical assumptions as defined in the Standards of Professional Practice ol the 0anadian Asssciatisn
of lnsolvency and Restructuring Professionals are assumptions ihat assume a set of economic conditions or
sOurses of action that are not necessarily the most important in the insolvent person's judgment, but are
consistent with the purpose of the Statement of Projected Cash Flow.

Prabable Assumptions
Probable assumptions as defined in the $tandards of Professionat Practice of the Canadian Association ol
lnsolvency and Restructuring Professionals are ascumptions that the lnsolvent Person believes reflects the
most probable set of economic conditions and planned courses of action, are suitably supported, consistent
with the plans of the lnsolvent Person and provide a reasonable basis for the Statement of Projected Cash
Flow,

Assumptions:

See assumptions attached to the $tatement of Weekly Projected Cash-flow

Dated at the city of Toronto in the Frovinee of ontario, this 8th day of March 201$,

FT ENE CANADA INC.

Page 2 of 2
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District of: Ontario
Division No, 07 . Hamilton
Court No. 32-f480036
Estate No. 32-24S0096

Trustee's *-o;'JfrHl#,* $ratemenr
(Paragraphs 50(6Xb) and IO.a{2}{b) of the Act)

ln the nratter of the proposal o{
FT ENE CANADA INC.
of the City of Brantford

in the Frovince of Ontario

The attached slatement of projected cash flow of FT ENE cANAnA lNC,, as of the 1st day of May 101g,
consisting of Stalementof Amended Updated Weekly Projected Cain-ftow caie'o triay i, ioiii 1ii the period fromApril 19 to June 28, 2019, l,ur "1*T 

prepared by ihe ftnrgemdt oi *re insoivenr p.;;;;j;, rhe insotvent
debtor) for the. pu.rpose described in the' noies attaihed, using ti; pionJute ano htp0th;i',c;i;$slmptions ser out
in the notes attached.

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

by: E the management and eriployees of the insolvent person or n 
-tne 

insorveni p*"onl"iin.* hypothetical
assumpliont need not be supported,.our procedures.with iespect to them were limiled io evaluating wtretner iney
were consis{ent with the p.urpose of lhe projectign, We have ilso reviewed ttre-support iiJriiJJ'UV,E manag.ement or I the insolvenl ierdon for ttre proUanfe assunTptions and preparalion and presentation ofthe projection,

Based on our review, nothing has come lo uur attention that cause$ us to believe that, in all materjal
respects,

{a} the hypothetical assumptions are not consistent with the purpgse of the projection;

(b) as at the dato of this repo,rl, the probable assumptions developed are not suitably supported and
consis.tent with the P]?t !l-!t,i^solvent person or bo not providb a teasonabte il;dfJriilroleirion,
given the hypothetical assumptions; or

{c) the projection does not rellecl the probable and hypothetical assumplions.

,^,^,1'L?l^tnj.^1Tl?:li.i j: Olsg! o1 assumptions regarding future events, acruat resutts wil vary from theInr0rmall0n presented even if the hypothetical assumptions occur, and the variations may nL material.
Accordingfy, w6 expre$$ no assurance b! to whether me proleciion *itt L* J.niru*d:"''-"-"" 

"' t

,The 
projectiun has been prepared s-olely for lhe purpose described in the notes altached, and readers are

cautioned thet il may not be appropriate for oiher purposes,

MNP
Per:

Dated at the city of Toronto in the province of Ontario, lhis 1 st day of May ?01 g,

LTD. - Licensed lnsolvency Trustee

M Lem - Licensed lnsolvency Truste*
300- 111 Richmond $treet West
Toronto 0N M5H 2G4
Phone: {4J6} 59F1711 Fax: (41S} l2}i24?

Page 1 af2



District ofl 0nlario
Division No. 07 " Hamilton
Oourt No, 3?-2480036
Estate No. 32-2480036

_FORM 2$_. Atiachment
Trustee's Report on Cashflow Statement

(Paragraphs 50(6)(b) and S0,4(2){b) of rhe Act)

ln lhe matter of the Proposal of
FT ENE CANAOA INC.

of the Clty of Brantford
in the Province of 0ntario

Purpose:

The $tatement of Amended Updated Weekly Projected Cashflow dated May 1 , l01g has been prepared
solely for the purpose of complying with $, 50"4{2}(a} of the Bankruptcy and insolvency Act,

Projection Notes:

The projections are based on hypothetical and/or probable assumptions.

Hypothetical Assumptions
Hypothetical assumplions as defined in the Standards of Professional Practice of the Canadian Association
o{ lnsolvency and Restructuring Frofessionals are assumptions that assume a set of economic condilions or
cou$es of action lhat are nol necessarily the most imporfant in the insolvent person's judgment, but are
consistent with the purpose of the $tatement of Amended Updated Weekly frojecteO b*rtn1o*.

Probable Assumpticns
Probable assumptions as defined in the $tandards of Professional Practice of the Canadian Association of
fnsoivency and Restructuring Professionals are assumptions that the lnsolvent Person believes reflects the
most proboble set of economic conditions and planned courses of actian, are suitably supported, consistent
wilh the plans of the lnsolvent Person and provide a reasonable basis for the Statement of AmenOed
Updated Weekly Projected Cashflow.

Assumplions;

see assumptions attached to the $tatemenl of Anrended updated weekly Projected cashflow dated May 1,
2019

Dated at the city of Toronto in the province of ontario, this 1 st day of May 201g,

[rlNP LTD, . Licensed }nsolvency Trustee
Per:

[4 Lem " Licensed Trustee
300 " 111 Richmond $treet West
Toronto 0N l\dgH 2G4
Phone: {416) 59S1711 Faxr i41S) 3t}St42

Page 2 of 2



Oisltictof: ontaria
Division No. 07. f-lamitton
Court No. 32-2480036
Estate No" 32.2480090

Rep'rr0n casrrFrow $3tl#ifi;iTil$l$n uar<ins rhe proposar

{Paragraphs gq6[s} andS0,4tZ){s} ol th€ Act}

ln the matter of the proposalof

FT ENE CANADA INC
of the City of Brantford

in the province ol Ontario

Purpose:

The Statemenl 0{ Amondsd Updated Wetkly ProJected Cashllow dated May 1 , ?01g has been prepared
sololy {orthe pu'pose of complying with s. sb,+lzjqay of rhe Bankuptryano insotvencyAcr. " -'-

Projection Notes;

The projoctions are based on hypothe$car andor probabfe assurnptions.

Hypotheticel Assumptions
llYPothetical assumptions as delined in lhe Standards of Frofessional piactice of the Canadian Association
of lnsolvency and Restructuring Profewionals are assumptlons ihat assume a set of ec'nomlc condilions orcourses of action lhat ere notnecessadly the mosl impcrtint in the lnsolvent penon's ,iudgmenl, but are
consislent with the purpose of the Statemsnt of Amended Updated Weekty riopcteu carr*now. 

- -

Frobable Assumptions
Probable assumpllons as delined in the Standards of Professional Pracfiss otths canadien Associa$on of
lnsolvency and Reskucluring Professionals are assumptions that the lnsolvsnt person believes reflects the
most probable set of economic_conditions and plannod courses of acllon, are sultably supgortro, **rrt*nt
wilh the plans of the lnsolvent Person and provlda a ressonabls basis lortho Saternent oin*.0.J-
Updated \{eekly projected Castrfl ow.

Assumptions:

See aswrnptions attached to the Statement of Anrended Updated Weekly projeded CasFllow dated May 1.
2019

0ated al tlre city of Brantford in lhe provinc€ af Onlario, thls 1st ciay of May 201g.

rT ENE CANADA INC,

Page 2 ol 2



Dlstrictof;
Division No.
Court No.
Estats No,

0ntado
0? - Hamittqn
3?-?48003S
32"2480036

Report0n cashFrow n ,r;|fiTy,i: ,u,unn Makins rhe Froposat
(Paragraphs 50{C)(c) and 50,4{2)(c} of rhe Acr}

ln the matter of the proposalof

FI ENE CANAOA INC,

,JIJIi,:'y-1T3fii,
The Management of FT ENE CAMDA lNG., haslhave developed lhe assumptions and prepared the

at*"ache^d slalernent of proJected cash flsw of the lnsolvent person, as of the ist dry nr liry ZOf g,
consisting of Statement of Arnended Updated Weekly Projected Cashflow daled liay l, egttgior he
period from Alrillg to June 28, 2019,

. Tlt hypothelical assumptions are rcaEonable and consislont with the purpose of lhe projection
described in the noles altached, and {he probable assurnptions are suitably supporled and consistent
wilh the plans of the insolvenl-person and provide a reasonable basis for the piojeclion, Alf such
assurnptions are disclosed in lhe nstes attached"

., .Sln* the projection is based on assumptions regarding future events, actual resufls will vary from
the informatlon presenled, and lhe varietions may bJmaten:af.

The projection has been propared solely for lhe purpose described in lhe notes altached, uslng a
set of hypothelical and probable assumptions set out in the notes attached. Consequenly. rurJ*o ,r*
cautioned {hat it rnay nol be appropriate for other purposes.

Dated at the City of tsrantford in lhe province of 0ntario, this 1st day of May ?019,

FI ENE CANADA INC.
Debtor

{a* , {-{w^.i ttl"" w{"
Name and lille of signing oftcer

Narne and litte af signing officer

Page 1 ol2
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Your Authority For:
Business Lar,v ' Comntercial Litigation . Comtnercial RealEstate
Construction . lnsolvency & Corporate Resttucturing
Employnrenl & Labour . Wills. Estates & Trusts

Lrtrvyrrs & Trrde-I{rrl( r\g?rrts

77 City centre Drive, west Tower, 5uite 300, M ississauga, ontario L5B I M 5 . tel: 905.273.3300 . fax: 905273.6920 . toll free: 1 .800.32 3,378 1 , www.pallettvalo.com

April 8, 2019

MNP Ltd., in its capacity as the
Trustee of the Proposal of FT EnE Canada Inc.
111 Richmond Street West
Suite 300
Toronto, Ontario M5H 2G4

Attention: Matthew Lem

Re: Opinion on the validity, enforceability, and perfection of certain security granted by
FT EnE Canada Inc. (the "obligor") to and in favour of Royal Bank of canada
('(RBCD) in connection with the Operating Facility and any and all other facilities
and obligations owing under the Commitment Letter between the Obligor and RBC
dated May 13,2015, as acknowledged and executed by the obligo" on Muy 15, 2015
(collectively, the 6.Commitment Letter")

We are independent Ontario counsel to MNP Ltd. in its capacity as the Trustee of the proposal of
the Obligor (the "Trustee"), as appointed pursuant to the Notice of Intention to Make a proposal
filed by the Obligor dated, February 27 ,2}lg (the "Filing Date").

Yo-u have asked us, in your capacity as Trustee, for our opinion as it relates to the validity,
enforceability, and perfection of certain security granted by the Obligor to RBC to secure the
payment and performance of the obligations of the Obligor to RBC. Capitalized terms used
herein and not otherwise defined shall have the meaning asuibed to such ierms in the Security
Documents (as defined below).

I. DOCUMENTS R&YIEWED

In connection with our opinion, we have reviewed electronic pdf copies of the following
documents granted in favour of RBC:

A. Loan Documents

l. Commitment Letter (the "Loan Documents,').
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B. Security Documents

General Security Agreements granted to RBC by the Obligor (the "GSA',) dated
January 75,2015;

2. charge granted by the obligor to RBC on a property located at 14 Sharp Road,
Brantford, Ontario (the "Brantford Property") and registered on January 21,2015 as
Instrument BC269209 (the "RBC Charge"); and

(collectively, the "Security Documents" and, together with the Loan Documents, the
"Reviewed Documents").

il. SEARCHES

We have obtained the following searches for the purpose of providing this opinion:

1 . Federal Corporate Registry searches concerning the Obligor, dated March 4,2019;

2. ontario Personal Property Registry (the "oNT PPR") debtor searches, with respect to
the name "FT ENE Canada Inc." dated April 2, 2019 with file currency to April l,2Ol9.

Real Property Land Titles sub-search dated April 2,201,9 for pIN No. 32221-0432 LT
(the "Property").

3,

For convenience ofreference, the Federal Corporate Registry search results and the ONT PPR
search results are attached as Schedule "A" hereto.

We have conducted a real property parcel register sub-search (the "Real Property Sub-search',)
against the Property legally described above and the Real Property Sub-search is attached thereto
at Schedule "C" hereto.

We confirm your instructions that our review is to be based upon and are to rely solely upon the
Real Property Sub-search. As instructed, fulI title searches have not been conducted and we
have made no other searches, investigations or inquiries with respect to the opinions expressed
herein, including, without limitation, any inquiries as to access, and inquiries of authorities
regarding realty taxes, provincial land taxes, building and zoning compliance, utilities,
unregistered easements, conservation or environmental matters.

We have not examined any surveys of the Property for the purposes of this opinion and have not
reviewed any ofthe encumbrances outstanding against the Property other than:

i. The RBC Charge.

IIT. ASST]MPTIONS,QUALIFICATIONSANDLIMITATIONS

In preparing this opinion ietter, we have made certain assumptions and our opinion is subject to
certain qualifications and limitations. The opinions expressed in this opinion letter are based on,
and subject to, the assumptions, qualifications and limitations set out throughout this opinion
letter, including specifically, those set out in Schedule "8" to this opinion letter.
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IV. APPLICABLE LAWS

The opittions expressed below are restricted tg the laws of the Province of Ontario, as
specifically identified herein, and the laws of Canada applicable therein. We express no opinion
with respect to the laws of any other jurisdictions to the extent that those laws may govern the
validity, perfection, effect of perfection, or non-perfection or enforcement of the security
interests created by the Security Documents, or to the extent those laws may govem or affect the
interpretations, validity, effect, or enforcement of any of the Security Documents, as a result of
the appiication of Ontario conflict of laws rules. ln addition, we express no opinion whether,
pwsuant to those conflict of laws rules, Ontario laws would govem the validity, perfection,
effect of perfection, or non-perfection or enforcement of any corresponding or associated
secwity interests.

V. OPINION

Based upon and subject to the assumptions, qualifications, and limitations set out in the body of
this opinion letter and in Schedule "B" to this opinion letter, we are of the opinion that, as aithe
Filing Date or the search dates otherwise indicated herein:

the security interests over the personal property of the obligor, granted pursuant to the
Security Documents, are valid and enforceable against the Obligor, in accordance with
the terms therein;

pursuant to the Security Documents, as general and continuing security to secure the
payment and performance of all of the "Indebtedness" (as defined in the GSA) of the
Obligor to RBC, the Obligor granted to RBC a security interest in all of its present and
after acquired undertaking and property, as further described and defined as the
"Collateral" in the GSA;

3,,. the security interests created by the Security Documents have been perfected to the extent
capable by registration in the ONT PPR against the Obligor, as financing statements
regarding such security interests have been registered in favour ofRBC in the ONT ppR
in accordance with the provisions of the Personal Property Security Act, (Ontaio),
R.S.O. 1990, as amended (the "PPSA").

4, Accordingly, the security interests granted to RBC under the GSA are perfected in
Ontario as against the Obligor as of the date of this opinion letter.

5', Pursuant to Section 20 ofthe PPSA, the perfected security interests created by the GSA
will have priority over the interests of a Trustee in Bankruptcy.

6. The Charge was properly registered against title to the Property and is enforceable in
accordance with its terms.

VI. GENERAL
:--iF,

The opinions and views expressed herein are provided solely for the benefit of the addressee.
This opinion ietter may not be relied upon by or disclosed to anyone else or used for any purpose



-4-
other than in connection with the addressee's repoding obligations to the creditors, Inspectors,
the Bankruptcy Court and the Superintendent of Bankruptcy, without our prior written consent.
This opinion letter is given as of the date hereof and we disclaim any obligations or undertaking
to advise the addressee or any otler person of any change in fact or law which may come to our
attention after the date hereof.

Yours very truly,

PALLETT VALO LLP

IML

:

:
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CORPORATE AND PERSONAL PROPER'I'Y SEARCI{ES



Fedoral Corporation Information - 828836-4 - Online Filing Centre - Corporations Canad... page I of 4

. Gouvernement
du Canada

Hot" *.
-) CS rp.o, Jati g ns- Canad"a

.I

.| W
Federal Corporation lnformation - 828836-4

O Note

This information is available to the pubtic in accordance with legislation
(see.trili{#tt{*'p.l6sErjsp' sp.repffi tetffi*tn;i.fl {i,g.

Corporatlon Number
8288364

Business Number (BN)

848272043RC0001

Corporate Name
FT EnE Canada lnc.

Status
Active

Governing Legislation

. Can ada Buslness Corporation s Act - 2012-0g-04

Reg istered Office Address

14 SHARP ROAD
BRANT ON N3T 218
Canada

lrttps://www.ic'gc.calapp/scr/cc/CorporationsCanada.fdrlCrpDtls.htrnl?corpld:g2gg3 64&V ... 4102/19

rffi Government
of Canada

t'

Buy copies of corporate documents



Federal Corporation Information - 8288364 - Online Filing Centre - Corporations Canad,.. page 2 of 4

@ Note

Active C B CA co rpo ratio ns a re req u ired to,un#gg,-*hlslhf.qt r$qtlE* with in
15 days of any change. A corporation key is required, lf you are not
authorized to update this information, you can either contact the
corporation or contact Sgr,poratio{rs:Can**g, We will inform the
corporation of its f.epodiru.,,p.bligqlio.ng"

Directors
Minimum 1

Maxlmum 10

Jong Chul Park

33 MISry CRESCENT
TORONTO ON M3B 1T2
Canada

O Note

Active CBCA corporations are required to
(names, addresses, etc.) within 15 days of any change. A corporation
kev is required. tf you are not authorized to update this information, you
can either contact the corporation or contact We
will inform the corporation of its

Annual Filings

Anniversary Date (MM-DD)

09-04

Date of Last Annual Meeting
2018-07-31

Annual Filing Period (MM-DD)
09-04 to 1 1-03

Type of Corporation
Non-distributing corporation with S0 or fewer shareholders

https://www'ic 'gc-ca/app/scr/cclCo.rporationsCanada.fdrlCrpDtls.html?corpld=g2gg364&V .,. 4/02/lg



Fedelal Corporation Information - 828836-4 - Online Filing Centre - Corporations Canad... page 3 of 4

Status of Annual Filings
2019 - Not due

2018 - Filed

2017 - Filed

Gorporate History

Gorporate Name History

20 12-09-04 lo 20 1 3- 12-1 3 8288364 Canada lnc.

FT EnE Canada lnc.2Q13-12-13 to Present

Certificates and Filings

Certificate of lncorporation
2012-09-04

. Certificate of A,mendment l
2013-12-13

Amendment details: Corporate name

j Amendment details are only available for amendments effected after
2010-03-20. some certiflcates issued prior to 2000 may not be listed.
F o r m o re i nfo rm a ti o n, .conja ct QS.r.liqrFJ i o ns.€ia n a d a,

Itttps://www.ic .gc.calapplscr/cclCorporationsCanada/fdrlCrpDtls.html?corpld=g2gg364&V 
... 4t02/19

Buy copies of corporate documents

Start New Search



Federal Corporation lnformation - 828836-4 - Onlirre Filing Centre - Corporations Canad.,. page 4 of 4

Date Modified:

201 9-03-04

https://wr'vw.ic.gc.calapp/scr/cclCorporationsCanada/fdrlCrpDtls.hrml?corpld:g2gg364&V..,.
4t02t19
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SCHEDULE "B"

4S-puMPrroNs

For the purposes of delivering the opinions herein, we have assumed the following:

1. the genuineness ofall signatures on all documents examined by us;

2. the authenticity of all documents submitted to us as originals;

3. the conformity to original documents of all documents submitted to us as copies, whether
by facsimile, electronic, photostatic, certified, or otherwise, and the authenticity of the
originals ofall such copies;

4. that the Loan Documents constitute legal, valid, and binding obligations of the Obligor,
and are enforceable against the Obligor, in accordance vrith the terms and conditions of
such documents;

5. that the Security Documents and any and all interests, rights, and remedies, including but
not limited to any and all security interests set out therein, have been properly, vatldly,
and effectively, granted by the Obligor to RBC and that;

i) attachment has occurred;

ii) the PPSA applies to such security interests;

iii) the Obligor had rights in the coliateral over which the security interests were
granted at the time that they were granted; and

iv) valid valuable consideration has been given by RBC to the Obligor in respect of
which the security interests were granted (within the meaning of Section ti1Zl of
the PPSA);

6. all notice provisions, requirements, and conditions precedent, as set out in the Security
Documents have been cornplied with by RBC in order to allow for the effective and valid
registration ofany and all security interests granted in connection with or pursuant to the
Reviewed Documents;

7. that the Security Documents remain in the possession of RBC, that no amendments have
been made to the Security Documents, that the Security Documents have not been
terminated or cancelled and remain in full force and effect and that value was given by
RBC to the Obligor in connection therewith;

8. the accuracy, currency, and completeness of the indices and filing systems maintained at
the public offices and registries where we have searched or made enquiries or have
caused searches or enquiries to be made and ofthe information and advice provided to us
by appropriate govemment, regulatory, and other like officials with respect to those
matters referred to herein;

9. the completeness, truth, and accuracy of all facts and contents set forth in the Reviewed
Documents, records, certificates, and security documents, exarnined by us;
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that the Reviewed Documents were duly authorized, executed, and delivered by each of
the parties thereto;

11, that the Obligor is a valid and subsisting corporation, that the parties to the Reviewed
Documents had the power and capacity to execute and deliver the Reviewed Docurnents,
and that such parties have the power and capacity to perform their obligations thereunder,
that the parties thereto took all necessary actions to authorize the execution and delivery
of the Reviewed Documents and the performance of their obligations thereunder;

12 that insofar as any obligation under any Reviewed Documents is to be performed in any
jurisdiction outside the Province of Ontario its performance wili not be illegal or
unenforceable by virtue ofthe laws ofthat otherjurisdiction;

13 that the conduct of the parties to the Reviewed Documents has complied with any
requirement of good faith, fair dealing and conscionability, and that RBC, and any agent
acting for RBC, in comection with the Reviewed Documents, have acted in good faith
and without notice of any defence against the enforcement of any rights created by, or
adverse claim to, any property or security interest transferred, or created, as part of; the
Reviewed Documents;

74t that the Obligor was not insolvent, unable to pay its debts in full or on the eve of
insolvency at the time the security interests were granted pursuant to the Reviewed
Documents and that the Obligor was not rendered insolvent by the grant of such security
interests;

l5' that the Obligor has no legal defence against any applicable creditor(s), for, without
limitation, absence of legal capacity, fraud, misrepresentation, undue influence or duress;

that the Obligor has rights, within the meaning of the PPSA (as defined below), in the
personal property subject to the Reviewed Documents and such Obligor did not agree to
postpone the time for attachment ofsuch security interests constituted thereby;

that since the date of our searches, none ofthe financing statements registered on behalf
of RBC pursuant to the PPSA have been discharged and no event or circumstance has
occurred which would require action to be taken in order to maintain the perfection of the
security interests granted to RBC by the Obligor pursuant to the PPSA;

that none of the collateral constitutes consumer goods or equipment within the meaning
of the PPSA;

16

18.

19 that the use of terminology in the Security Documents respecting a certain class of
property that may, pursuant to the PPSA, be considered inadequate (namely "consumer
goods") as an exclusion from the collateral may render only the exclusion of the said
class ofproperty invalid, and will not affect the security interests created by the Security
Documents generally;

that the use of terminology in the Security Documents respecting a certain class of
property that may, pursuant to the PPSA, be considered inadequate (namely
"equipment") as an inclusion to the collateral may render only the inclusion of the said

t7,

24,
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class ofproperty invalid, and will not affect the security interests created by the Security
Documents generally; and

capitalized terms used in or referenced by the Security Documents which are not fully
defined or set out in the Security Documents do not affect the validity and enforceability
of the Security Documents.

quALiIT,rCAT.t9.N ANp L

Our opinions are also subject to the following qualifications and limitations:

under the PPSA, a security interest perfected by registration will become unperfected in
the event of any of the following:

(a) where the secrued party learns that the name of the debtor has changed, the
security interest in the collateral becomes unperfected 30 days after the secured
party learns of the change of name and the new name of the debtor unless the
secured parly registers a financing change statement or takes possession of the
collateral within such 30 days;

(b) where the debtor, with the prior consent ofthe secured party, transfers tlie debtor's
interest in all or part of the collateral, the security interest in the collateral
transfered becomes unperfected 15 days after the transfer is made unless the
secured party registers a financing change statement within such I 5 days; or

(c) where the debtor, without the prior consent of the secrued party, transfers the
debtor's interest in ali or part ofthe collateral, the security interest in the collateral
transferred becomes unperfected 30 days after the later of;

the transfer, if the secured paffy had prior knowledge of the transfer and if
the secured party had, at the time of the transfer, the information required
to register a financing change statement; and

the day the secured party leams the information required to register a
financing change statement,

1l

2.

unless the secured party registers a financing change statement or takes possession of the
collateral within such 30 days;

notwithstanding that, subject to attachment, registration under the PPSA is sufficient to
perfect a secured party's security interest in all forms ofpersonal property to the extent
the PPSA applies to such personal property, only perfection by possession by or on
behalf of the secured parfy of chattel paper, instruments (including certain types of letters
ofcredit and advances ofcredit) and negotiable documents oftitle and by control by or
on behaif of the secured party of investment property (or with respect to certificated
secwity, by taking delivery thereof) is sufficient to defeat the interest ofcertain specified
parties as provided for under the PPSA;
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we have not conducted any searches in respect of any trade-marks, trade narnes,
industrial designs, patents, copyrights or other intellectual property interests and no
opinion is expressed wilh respect to the validity or effectiveness ofthe security interests
of RBC with respect to these interests;

the enforceability of the Security Documents may be Iimited by general principles of
equity and the jwisdiction of a court to stay or enjoin proceedings before it and to stay
execution and no opinion is given concerning any specific remedy that may be granted,
imposed, or rendered (including equitable remedies such as those of specific performance
and injunction and the granting oflegal costs which is also in the discretion ofthe Court);

Courts in Canada are precluded from giving ajudgment in any currency other than the
lawful rnoney of Canada;

no opinion is expressed regarding the enforceability of any provision of the Security
Documents which purports to provide that any portion thereof which is unenforceable
may be severed without affecting the enforceability of the remaining portions;

no opinion is expressed regarding any provision of the Security Documents which
requires the Obligor to pay or indemnify RBC, for any costs and expenses of RBC, their
respective counsel, a receiver, trustee or a monitor, in connection with judicial or
enforcement proceedings as such a provision may derogate from a court's discretion to
determine by whom and to what extent these costs and expenses should be paid;

the enforceability of the Security Documents may be limited by the effect of bankruptcy,
insolvency, liquidation, reorganization, arrangement, preference, moratorium, and other
similar laws affecting the rights and remedies of creditors generally;

the enforceability of the Security Documents is subject to the Limitations Act (Ontario)
and we express no opinion as to whether a court might find any provision or portion of
the Security Documents to be unenforceable as an attempt to vary or exclude a limitation
period under the Limitations lcl (Ontario);

the enforceability ofany provision ofthe Security Documents exculpating a person from
any liability or duty otherwise owed by such person, waiving legal and equitable
defences, agreeing not to challenge the validity or enforceability of remedies or that
provides that a determination or calculation made by a person is conclusive and binding
on any other person may be iimited by applicable laws or purpofts to establish
evidentiary standards;

we express no opinion as to the enforceability of any provisions of the Security
Documents waiving the applicability of any provincial or federal statute; and

the right of a person under the Security Documents to exercise their sole discretion will
not prevent a court from requiring such discretion to be exercised reasonably.

We express no opinion as to:

13. the right, title, or interest ofthe Obligor, ifany, in any personal property;

10.

l1

12.
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14. the existence or amount of any indebtedness or obligations owed or guaranteed by the
Obligor to or in favour of RBC;

15. other than as to the priority of the Security Documents over creditors not having
perfected security interests over the property of the Obligor, under the provisions oi
Section 20 of the PPSA, the priority or ranking of the security interests created by the
Security Documents as against any govenrmental liens, trusts, other secured claims, or
interests generally;

16. the creation, validity, perfection, or priority ofany other security interest or any floating
charge against any of the real property of the Obligor under the Security Documents
which is of a type or kind which may arise by way of any federal or provincial statute
which would not be govemed by the PPSA;

77, any provision of the Security Documents which provides that any amendments or waivers
of the Security Documents that are not in writing will be ineffective;

18,, any provision of the Security Documents which purports to restrict the access to, or
waive the benefit oq statutory, legal, or equitable rights, remedies, or defences, which
might be available to the obligor or constitute a discharge of the obligor;

19. any provision of the Security Documents which provides or has the effect of providing
for a higher rate of interest after than before default or for the payment of rates and/or
fees which may exceed the "criminal interest rate" provisions of the Criminal Code
(Canada);

20. any provision of the Security Documents which limits rights of set-off otherwise than in
accordance with applicable law;

21., any provision in the Security Documents which purports to bind or affect, or confer a
benefit upon, persons who are not parties to the Security Documents;

22', whether contracts or agreements purporting to be charged or assigned or made subject to
a mortgage, charge, or security interest pursuant to the Security Documents conta-in any
provisions restricting or limiting the transferability or assignability of any such contract
or agreement or the assignability of the Security Documents;

23, the validity or enforceability of any personal property security or the perfection of any
security interest created thereby with respect to:

(a) property of the Obligor not situate in Ontario at the time of attachment of the
security interest;

(b) personal property not in the possession of the Obligor at the time of the
attachment of the security interest;

(c) any collateral that is not identifiable or traceable;

(d) other property to which the PPSA does not apply, including the fypes ofcollateral
enumerated in Section 4 of the PPSAj
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(e) any collateral for which, pwsuant to applicable conflict rules, the validity,
perfection and the effect of perfection are govemed by the laws of a jurisdiction
other than Ontario;

(f) any policy ofinsurance or contract ofannuity;

(g) personal property in respect ofwhich the federal laws ofCanada apply including,
without limitation, personal property in respect of which the federal laws of
Canada would require that notices, filings, or recordings be made or other steps be
taken in order to register or perfect a security interest in such personal property;

(h) conhactual rights, which by their terms, or any collateral which, by its nature or
by the business of the Obligor, cannot be the subj ect of a security interest without
the consent, authorization, or approval ofthird parties;

(D the existence or absence of any liens, claims under any trusts or deemed trusts,
encumbrances, registrations or security interests other than encumbrance,
registrations or security interests expressly referred to herein;

c) personal property that would constitute "consumer goods" as defined in the
PPSA;

0O aircraft or other items which would require compliance with the Convention on
International Interests in Mobile Equipment and the Protocol to the Convention
on International Interests in Mobile Equipment on Matters specific to Aircraft
Equipment; and

0) debts owing by a Crown Agent.

whether a security interest may be created in property consisting of a receivable (other
than a receivable subject to Subsection 40(4) ofthe PPSA, a licence, approval, privilege,
franchise, permit, quota, lease or agreement (other than accounts or chattel paper)
(collectively, "Special Property") :

(a) which by their natwe cannot be the subject ofa security interest; or

(b) to the extent that the terms ofthe Special Property or any applicable law prohibit
its assignment or require, as a condition ofits assignability or ofthe creation ofa
security interest therein, a consent, approval or other authorization or registration
which has not been rnade or given.

25. Any provisions purporting to appoint or constitute any person as attorney for the Obligor
to execute any document or do any other act on behalf of the Obligor; and

26. Other than as explicitly stated herein, whether factually RBC obtained "control", as
defined in Section 1(2) of the PPSA, over any form of collateral over which the
provisions of the ontario securities Transfer Act,2006 ("srA") apply, or whether
security interests in any personal property collateral have been perl'ected by RBC or any
other person other than by regishation in accordance with the provisions of the PPSA.

24"
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27, With respect to the charges created under the RBC Charge against any of the property:

(a) realization under the RBC Charge may be limited or conditioned by statutory
conditions contained in the Mortgages Act (Ontario) or the Plinning Ait
(Ontario);

(b) any interest in the Property registered before the RBC Charge may rank in priority
to the RBC Charge;

(c) other interests in the Property registered subsequent to the RBC Charge may rank
in priority to the RBC Charge; and

(d) enforcement and realization of the RBC charge may also be limited or
conditioned by any:

i. unregistered liens, charges, adverse claims, security interests or
other encumbrances of any nature claimed or held by Her Majesty
the Queen in Right of Canada or Ontario, or by any govemmental
ministry, department, agency, municipality oi uutiroiity under or
pursuant to any applicable legislation, statute, or regulation;

ii- mechanics, construction, laborers, vendors, materials, or other
similar liens arising in the ordinary course of business and out of
the construction or improvement of real property or out of the
furnishing of materials or supplies therefor, a craim for which shail
not have been registered against such property or which notice in
writing shall not at the time have been given;

iii. undetermined or inchoaie liens arising or potentially arising under
statutory provisions which have not at the time been fited and of
which wriuen notice has not been served pursuant to raw or whicrr
related to obligations not due or delinqueni.

28., Our opinions do not address any of the following matters:

(a) any required registration, filing, recording or notice in respect of any fixhrres, or
goods that may become fixtures; and

(b) any required registration, filing, recording or notice in respect ofany real property
rights or interests of any of the Loan and Security Documents, except as
specifically provided for in this Letter, and subject to the Assumptions and
Qualifications.

29, we express no opinion on the priority or ranking of any real property charges vis_a vis,
inter alia' any liens under the Construction lct (Ontario) 6tre;Ca'1 to ihe extent oi
deficiency in the holdbacks required to be made under the'CA, or to the extent provided
by section 78(3) of the CA, any liens for taxes, rates, assessments, or governmental orpublic utility charges or levies not yet due and payable, and any uniegistered lease,
interest, claim or encumbrance of which the addressie of this Letter iras actual notice. We
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express no opinion as to the RBC Charge constitutes a "Building Mortgage" as defined in
the CA.
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SCHEDULE "C''

REAL PROPBRTY SEARCI.IES
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Court File No,: 32-2480036

ONTARIO
SUPERIOR COURT OF JUSTICE

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

OF THE CITY OF BRANTOFRD, IN THE PROVINCE OF ONTARIO

AFFIDAVIT OF MATTHEW LEM
(Sworn May 2, 2019)

l, Matthew Lem, of the Town of Erin, in the Province of Ontario, make oath and say as follows:

1. I am SeniorVice President of MNP LTD., Licensed lnsolvency Trustee (the "Proposal
Trustee") in re the Proposal of FT EnE Canada lnc, . (the "Company") and as such I have
knowledge of the matters deposed to herein, except where such knowledge is stated to
be based on information and belief, in which case I state the source of the information and
verily believe such information to be true,

2. The Proposal Trustee has prepared the following invoice in connection with its
appointment as the Proposal Trustee detailing its services rendored and disbursements
incurred for the period February 19, 2019 to March 31 ,2019, Attached hereto and marked
as Exhibit r'A'r is a copy of the Proposal Trustee's invoice, The fees and disbursements
itemized in the invoice total $68,046,30, excluding applicable Harmonized Sales Tax,

3. The hourly billing rates applied to the invoice are the Proposal Trustee's current hourly
rates. The average hourly rate in respect of this invoice is $407.71,

4. The padiculars of the professionals who performed the work, the time spent and fees
associated with such work are contained in the attached invoice.

5. This Affidavit has been prepared to support a motion to, inter a/ia, approve the fees and
disbursements of the Proposal Trustee and its accounts,

SWORN before me at the City of
Toronto, in the Province of Ontario
this 2nd day of May, 2019.

#,*rr
A Commissioner, etc.

xKH*t[ Brillf,s1; mHrrlq
a Cornmls$oner, etc",
Provlnce of Ontarlo,

whlle a Barrlster and Sollchor,

)

)

)

)

)
)

Lem, CIRP,



Attached is Exhibit "A"

Referred to in the

AFFIDAVIT OF MATTHEIV LEM

Sworn before me

This 2nd day of May, 2019

Commissioner for taking Affidavits, etc



lnvoice

lnvoice Number:

lnvoice Date :

$t#

8835897

May 22019

Glient Number:0757904

lnvoice Terms : Due Upon Receipt

FT ENE CANADA INC.
14 Sharp Road
Brantford, ON N3T 5L8

For Professional Services Rendered :

For the period from 19 February 2019 to 31 March 2019, ln
connection with us acting as Licensed lnsolvency Trustee in re the
proposal of FT EnE Canada lnc. (detailed time descriptions attached)

OUR FEE in all

Sub Total :

Harmonized Sales Tax

Total(CAD):

lnvoices are due and payable upon receipt.

Thank you for your business. We
sincerely appreciate your trust in us.

68,046.30

68,046.30

8,846.02
ffi

76,892.32

HST Registration Number: 103697215 RT 0001

Licensed lnsolvency Trustees
.I11 RICHMOND STREET WEST, SUITE 3OO;

TORONTO ON; MSH 2G4
P: (a16) 596-1711 F: (416) 596-7894 www.MNP.ca



lnvoice Number: 8835897

DETAILED TIME CHARGES

Client Number: 0757904

19-Feb-20'19 Matthew Lem 1.50 Attend meeting at Blaneys with the Company re:
notice of intention to make a proposal (NOl) process
and next steps.

21-Feb-2019 Matthew Lem 2.50 Attend premise and meet with the Company and
Blaneys; Review of current situation, draft cash flow
projections and discussion of next steps.

.2022-Feb-2019 Matthew Lem Follow-up email to the Company re: information
required.

25-Feb-201 9 Matthew Lem BO Review of documents and correspondence received
from the Company; Attend to callfrom Blaneys re:
NOI filing timing.

26-Feb-2019 Angela Liu BO Prepare NOI filing documents

26-Feb-2019 Matthew Lem 1.60 Various discussions with Blaneys re: Parent
company's activities, NOI filing, advising Royal Bank
of Canada (RBC), projected cash flows and other
matters; Review and adjust draft NOI filing
documents; Discussion with the Company re: cash
flow projections and NOI filing documents; Callto
RBC re: contemplated NOI filing.

27-Feb-2019 Matthew Lem 2.60 Calls to RBC; Email to RBC to advise of file and
reason for same; Various correspondence and
discussions with Blaneys and the Company re: RBC
and filing; Attend to update NOI filing documents;
forward same to the Company for execution;
coordination NOI filing with OR; Update
correspondence with the Company and Blaneys.

28-Feb-201 9 Angela Liu .40 Prepare NOI cover letter and fonruard to M. Lem for
review.

2B-Feb-2019 Matthew Lem 1.40 Arrange for follow-up on certificate of filing; forward
certificate to the Company, Blaneys and RBC; Various
discussions with Blaneys and the Company re: cash
flows projections and next steps; Discussions and
correspondence with RBC re: arrange meeting;
Preparation of preliminary sales process documents.

28-Feb-201 9 Michael Litwack 3.60 Review of cash flow documents; Meeting with Y. Park
and M. Lem re: filing matters and cash flow
projections; Conference callwith Y. Park and counsel;
Prepared cash flow projections, Discussions with M.
Lem.

01-Mar-20'19 Matthew Lem 1.10 Meet with l, Bogdanovich; Attend to correspondence
to arrange meeting between the Bank and the
Company; Update discussion with Blaneys;
discussion with M. Litwack re: cash flow projections.

DATE DETAILED TIME DESCRIPTIONSPROFESSIONAL HOURS

2

fiIINI",



lnvoice Number: 8835897 Client Number: 0757904

01-Mar-2019 Michael Litwack 1.10 Review of data received from the Company;
Discussions with M. Lem; Response to query by Y
Park; Revision to cash flow projections; Emailto Y
Park re: cash flow model and assumptions.

03-Mar-2019 Michael Litwack 60 Review and revision to cash flow projections

04-Mar-2019 Jessie Hue 30 Attend to accounting and banking matters

04-Mar-2019 Matthew Lem 2.30 Coordination of meeting with RBC and the Company;
various correspondence with Blaneys and Y. Park re:
notice to creditors and company letter to be included
in mailing; Review of creditor notice documents;
Preparation of draft sale and solicitation process
(ssP).

04-Mar-2019 Michael Litwack 40 Discussion with M. Lem; Email to Y. Park with revised
cash flow projections; Emailto Y. Park re:
assumptions for cash flow.

05-Mar-2019 Jessie Hue 2.00 Prepare and send NOI notice to creditors; Prepare
affidavit of mailing re: same.

05-Mar-2019 Matthew Lem 2.20 Fonrvard to Blaneys and the Company the draft SSP
and confidentiality and non-disclosure agreement
(NDA) for review and comments; Review and adjust
cover letter for notice to creditors; Review of the
Company's letter to creditors following comments for
inclusion with notice; Correspondence and
discussions with Y. Park re: meeting with RBC and
SSP; Forward electronic copy of notice to creditors to
Blaneys and RBC.

05-Mar-2019 Michael Litwack '1.50 Emails with Y. Park re: information needed for cash
flow projections; Revision to cash flow projections to
include materials for RBC's review; Discussions with
M. Lem; Review of banking information provided by Y
Park; Emails with Y. Park re: receivables balance
reconciliation.

06-Mar-2019 Matthew Lem 10 Attend to follow-up with Blaneys re: draft SSP

06-Mar-2019 Michael Litwack 1.20 Further revision to cash flow projections; Email to M
Lem.

07-Mar-2019 Matthew Lem 3.40 Review cash flow projections for filing; Meet with M
Litwack re: same; correspondence and discussions
with M. Litwack re: same.

07-Mar-2019 Michael Litwack 90 Emails re: cash flow disbursements; Meeting with M.
Lem re: review of cash flow projections; Emailto Y.
Park with questions to complete cash flow projections;
Prepare Forms 29 and 30 for cash flow projections
filing.

08-Mar-2019 Jessie Hue 30 Efile the statement of projected cash flows, Form 29
and Form 30 with the OSB as per BlA.

DETAILED TIME DESCRIPTIONSDATE PROFESSIONAL HOURS

3

MNIT



lnvoice Number: 8835897 Client Number: 0757904

08-Mar-2019 Matthew Lem 4.80 Review of cash flow projections; Meet with Y. Park re:
same; forward draft projections and draft sales
process to RBC; Attend meet with RBC, together with
Y. Park; Attend to finalize cash flow projection for filing
with OSB; Attend to correspondence from BLG;
discussion with R. Jaipargas re: same; Update
discussion with Blaneys and correspondence re:
same; Correspondence with RBC re: information
requested.

0B-Mar-2019 Michael Litwack .20 Emails re: assumptions for the cash flows.

1 1-Mar-20'19 Matthew Lem 1.90 Correspondence with Y. Park re: information for sales
process; correspondence with Blaneys re: same and
NDA; Coordination of staff for preparation of
confidential information memorandum (ClM) for SSP.

11-Mar-2019 Michael Coulter 3.30 Discussion with the M. Lem re: preparation of CIM;
Review of Company information received from M.
Lem and commence preparation of CIM; Discussion
re: preparation of CIM

12-Mar-2019 Matthew Lem 3.80 Discussions and correspondence with M. Coulter re:
CIM; assemble potential purchaser list;
correspondence with Y. Park re: SSP issues.

12-Mar-2019 Michael Coulter 4.70 Review of information provided by Y, Park and
available online. Preparation of draft CIM; Call with M.
Lem re: preliminary draft of ClM.

13-Mar-2019 Michael Coulter 5.00 Preparation of draft CIM

13-Mar-2019 Michael Litwack 1.00 Drafting of first report to court; Research on the
Company background information.

14-Mar-2Q19 Jessie Hue 20 Attend to conduct PPSA (Ontario) search as per M
Litwack.

14-Mar-2019 Matthew Lem 1.20 Review of file matter with S. Title; Various discussions
with Y. Park and M. Litwack re: SSP matters.

14-Mar-2019 Michael Coulter 2.50 Various adjustments to draft CIM

14-Mar-2019 Michael Litwack 1.60 Continued drafting of first report; Email to M. Lem;
Call and emails with M, Lem; Revisions to draft report;
Email to Y. Park requesting further information; Email
re: PPSA search; Review of PPSA results.

14-Mar-2019 Sheldon Title 30 Discussion re: status of file, sales process, court
Attendance, etc.

15-Mar-2019 Matthew Lem 30 Review of information received from the company re
sales process.

15-Mar-2019 Michael Coulter 10 Emailto Y. Park re: various questions on company
information (competitive advantages, growth
opportunities, etc.) for ClM.

DATE DETAILED TIME DESCRIPTIONSPROFESSIONAL HOURS
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lnvoice Number: 8835897 Client Number: 0757904

15-Mar-2019 Michael Litwack 2.40 Callwith M. Lem re: SSP; Discussion with S. Title re:
SSP; Review of data sent by Y. Park re: sales
process; Call with Y Park; Create tracking schedule
for interested parties; Research for obtaining contact
information for interested parties list; Call with M. Lem;
Review of affidavit.

16-Mar-2019 Matthew Lem 1.20 Review and revise draft motion materials prepared by
Blaneys; correspondence with Pallett Valo re:
independent legal counsel.

17-Mar-2QI9 Matthew Lem 30 Correspondence with S. Title re: draft motion
materials; coordination of SSP matters.

17-Mar-2019 Michael Litwack 3.10 Research for contacts on interested party list to
support sales process; Draft of e-mail for sending
teaser to interested party list; Emails with Y. Park and
M, Lem ; Prepare data-room and uploaded files;
Review of draft CIM; Revision to draft teaser.

17-Mar-2019 Sheldon Title 1.20 Review of draft Notice of Motion order, affidavit,
discussion with M. Lem.

18-Mar-2019 Matthew Lem 90 Conference callwith MNP, Blaneys and the Company
re: sales process and motion materials; Follow-up on
sale and investment solicitation process (SISP)
commencement; Correspondence with Y. Park re:
potential purchaser contact list; Attend to various
correspondence.

18-Mar-2019 Michael Coulter 2.50 Callwith M. Lem re: access to data room and
information, request to confer with Y. Park; Review of
information provided on firmex and update content of
draft CIM report.

1B-Mar-2O19 Michael Litwack 2.60 Emails with Y Park; Review of information sent by Y
Park; Review and revisions to CIM; Call to M Coulter
re: CIM; Review of financial statements provided;
Discussion with S. Title re: revisions to SISP; Revised
SISP draft; Emails re: sales process timing.

1B-Mar-2O19 Sheldon Title 1.30 Conference callwith Blaneys team, MNP team and Y.
Park and conference call with Blaneys, BLG and
Pallett Valo; Subsequent call with Blaneys re:
revisions to SISP and email to M. Lem and discussion
with M. Litwack on changes.

19-Mar-2019 Michael Coulter 2.50 Emailto M. Lem re: information needed to complete
CIM; Additional changes and updates to layout and
content of the draft ClM.

19-Mar-2019 Michael Litwack 1.70 Discussion with S Title; Emails re: data for CIM;
Emails re: sending out teaser emails; Email to Y. Park
re: industry publications; Research on industry
publications for notice; Revised draft for SISP;
Preparing cash flow variance report.

DATE DETAILED TIME DESCRI PTIONSPROFESSIONAL HOURS

5
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lnvoice Number: 8835897 Client Number: 0757904

19-Mar-2019 Sheldon Title 80 Review and adjust latest version of SISP before
sending to Blaneys for comments; Discussion with
Blaneys on SISP and next steps; Review of CIM and
provide M. Litwack comments; Attend to email
correspondence from BLG and Pallett Valo

20-Mar-2019 Matthew Lem 50 Attend to various correspondence re: sales process
matters

20-Mar-2019 Michael Coulter 3.70 Emails re: information requested with Y. Park and M
Lem; Update draft ClM.

20-Mar-2019 Michael Litwack 1.'10 Emails with Y. Park and M. Coulter re: information for
CIM; Revised teaser for new dates; Emails with S.
Title; Direction to open website and email address for
estate; Review of materials available on company
website for incorporation in to CIM; Prepared teaser e-
mail to be sent; Emails re: property tax.

20-Mar-2019 Sheldon Title 2.70 Callwith M. Lem and exchange of emails with M.
Lem and M. Litwack; callwith BLG and follow up
email to Blaneys; review and consideration of R.
Jaipargas changes to SISP; callwith Blaneys and
follow-up emailto M. Lem on Colliers/independent
counsel/ preliminary review of draft first report; emails
case website; email to M. Litwack to send out teaser
and NDA; email to Blaneys on our sending notice of
NOI and letter to creditors; Review of revisions to
SISP; notice of motion, order, affidavit, comments to
Pallett Valo and Blaneys on same; emails to Blaneys
re: the Company's letterwas circulated to creditors
with the NOI; review of draft notice being sent to
interested parties and comments on same; review of
customs brokers issue; series of emails with M. Lem
and M. Litwack on various issues concerning cash
flow, sales process, case management site,
conference call scheduled on CIM

21-Mar-2019 Angela Liu 30 Attend to set-up Case website

21-Mar-2019 Matthew Lem 50 Correspondence with Pallett Valo; Correspondence
with RBC and the Company re: confirm meeting at
premises on 25th; Attend to correspondence re:
customs issue; Attend to correspondence with
Blaneys and S. Title re: SISP.

21-Mar-2019 Michael Coulter 4.00 Update draft CIM; Discussions with S. Title and M.
Lem re: same; Review of financial statements and
inventory information provided. Preparation of draft
financial summary for ClM. Adjustments to CIM
content based on callwith S. Title and M. Lem.

DETAI LED TIME DESCRIPTIONSDATE PROFESSIONAL HOURS

6
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Invoice Number: 8835897 Client Number: 0757904

21-Mar-2019 Michael Litwack 4.10 Review of draft CIM; Call with S. Title and M. Coulter;
Emails with Y. Park throughout the day; Calls to
customs broker, Canada Border Services and Canada
Revenue Agency re: customs account clearance
problems; Drafting of trustee's report to court; Emails
re: sales process; Sent teaser e-mail to interested
party list; Calls and emails re: sales opportunity;
Emails re: engagement website.

21-Mar-2019 Sheldon Title 2.20 Callwith M. Lem and review of string of emails sent
out by BLG and Blaneys ; Call with Blaneys on
immigration spot audit and Blaneys making pre-
emptive call to regulator as statutory stay does not
apply and to avoid disruption with process, SISP
(deposit), etc. call from and to Y. Park re: customs
brokerage issue and need for information for CIM;
callwith M. Litwack to obtain update on status of
report, advertising etc. and email to M. Litwack on
same; Meeting with M. Coulter and M. Litwack on
CIM; callwith R. Jaipargas on arranging conference
call and on status of materials; Call with Blaneys on
SISP (deposits, RBC's comments, report and CIM);
Call with Blaneys re: lP; Conference callwith BLG and
Pallett Valo and Blaneys re: RBC's being content with
SISP and materials and discussion re: Colliers; Email
to M. Litwack re: summary of lP information required
and callwith M. Lem on foregoing.

22-Mar-2019 Angela Liu .30 Efile and post motion record to Case website

22-Mar-2019 Matthew Lem 30 Attend to correspondence re: SISP; Emailto RBC re:
information requested.

22-Mar-2019 Michael Coulter 2.00 Various emails with M. Lem and S. Title; Adjustments
to financial information section and timetable based
on revised version; Adjustments to ClM.

22-Mar-2019 Michael Litwack 3.10 Draft of advertisement re: SISP; Emails re:
advertisement; Emails re: information still needed;
Completed draft court report; Emails re: timeline;
Discussion re: changes to SISP; Review of draft CIM
and comments provided; Emails re: financial reports.

22-Mar-2019 Sheldon Title 1.50 Review of CIM; email to Blaneys re: list of information
required for CIM and its meeting with Y. Park; review
of SISP advertisement and modify same; start work
on review of report to Court; call with Blaneys on filing
of motion with OSB and follow up on information
requesting information from the Company.

24-Mar-2019 Matthew Lem 90 Discussions with S. Title re: file matters; Preliminary
review of cash flow projection - projected to actuals
analysis; Review and adjust draft SISP newspaper
advertisement; Correspondence with Y. Park.

DATE DETAILED TIME DESCRIPTIONSPROFESSIONAL HOURS

7
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lnvoice Number: 8835897 Client Number: 0757904

24-Mar-2019 Sheldon Title 1.30 Review with comments on first report; Callwith M.
Lem; Review of outstanding issues in preparation for
callon Monday morning; Email to Blaneys on
following up for additional information on ClM.

25-Mar-2019 Jessie Hue .40 Attend to SISP advertisement re: National Post.

25-Mar-2019 Matthew Lem 4.30 Review draft report to court; update call with S. Title
and M. Litwack; update discussions with Blaneys;
Attend premises and meet with Y. Pack and JC Park;
Attend meeting with RBC; update discussion with S.
Title and review cash flow variance; call to Colliers;
second partner review on report to court; forward draft
report to BLG, Blaneys, Pallett Valo and Company;
fonntard information requested by RBC.

25-Mar-2019 Michael Litwack 5.30 Callwith M. Lem and S Title; Emails re: bank
statements; Prepared cash flow variance report; Call
with M. Lem ; Review of bank statements and
reconciled with reports previously provided;
Reconciled cash flow reporting to line of credit
statement from RBC: Review and revision to SISP
newspaper advertisement; Call with C Armstrong,
Review of CIM, Revised draft of court report;
Discussion with S. Title and further revisions to court
report; Emailto interested party re: NDA; Emails with
Y. Park.

25-Mar-2019 Sheldon Title 90 Discussion with M. Litwack and M. Lem re: file
matters; Callto Blaneys; Callwith M. Lem and
discussions with M. Litwack on cash flow variances;
Review of further version of report and provide
preliminary comments

26-Mar-2019 Jessie Hue 70 Prepare and assemble appendices for the first report;
Attend to SISP advertisement coordination with
National Post.

26-Mar-2019 Matthew Lem 4.90 Attend to finalize First Report to Court; Discussion
with Pallett Valo re: filing/serving report to court;
Discussion with C. Thoms of Colliers re: offers;
Discussion with M, Litwack re: sales process matters;
CIM review.

26-Mar-2019 Michael Litwack 2.20 Review of comments on court report; update court
report; Email to Y. Park re: values of assets;
Discussion re: court report; Discussions with M. Lem;
Review of modified NDA received from interested
party; Email re: NDA; Email re: including offerors on
real property in sale and required NDAs; Modified
cash flow variance to include sales data; Call and
emails with C. Armstrong re: notification to creditor;
Draft of management representation letter; Email to H
Louis re: posting advertisement in lnsolvency lnsider;
Review of media contacts for publication of sale
opportunity; Email to media relations for the INDA.

DATE DETAILED TIME DESCRIPTIONSPROFESSIONAL HOURS
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lnvoice Number: 8835897 Client Number: 0757904

26-Mar-2019 Sheldon Title 40 Review of BLG comments; Discussion with staff re:
assembly of documents for report to Court; Email to
M. Lem on comments; Emailfrom M. Litwack on
report; Email to M. Lem and Pallett Valo re: required
amendments to draft court order.

27-Mar-2019 Angela Liu 60 Review and update file; Post Court report and update
Case website; Efile with the OSB.

27-Mar-2019 Jessie Hue .40 Review of the tear sheet and request correct
publication re: SISP advertisement; Update file.

27-Mar-2019 Matthew Lem 3.20 Attend to review of data room; Various discussions
with M. Litwack re: SISP; various correspondence with
Y. Park re: SISP matters; Correspondence with
Blaneys re: extension motion, revised draft order, and
information for sales process.

27-Mar-2019 Michael Coulter 3.00 Follow-up emails on CIM with M. Lem, Receipt of new
information for draft CIM; Update of draft CIM to
incorporate new information received from Y. Park re:
product lines, bios and labour costs.

27-Mar-2019 Michael Litwack 6.40 Various discussions with M. Lem re: SISP and file
matters; Emails re: license agreements; Various
emails with Y. Park re: information needed for the
data room and information to explain variances in
cash flows; Revision to schedule on cash flow
variance; Update data room; Review of documents
and redactions to documents and placed in data
room; Extraction of data for city planning and by laws
and placed in data room; Emails re: information for
CIM; Emails with M Coulter re: revisions to CIM; Calls
with Y Park; Emails and direction to J Hue re: website
domain change; Emails re: SISP advertisement in
National Post; Emails with interested parties; Review
of proposed changes to NDA by interested parties;
Addition of disclaimer to certain documents in data
room; Modified access for certain parties to data
room; Emails re: environmental report.

27-Mar-2019 Sheldon Title .20 Email to/from Pallett Valo re: amendments to the
order.

2B-Mar-2019 Jessie Hue 30 Attend to callfrom creditor and forward NOI Notice;
update Case website.

2B-Mar-2019 Matthew Lem 4.70 Attend to review and adjust CIM; review and adjust
variance analysis; Discussions with M. Litwack re:
same; Review and adjust data room; Various
correspondence with the company re: information
required and supplier issues; Follow-up with Blaneys
and Pallett Valo re: extension motion.

2B-Mar-2019 Michael Coulter 30 Review of changes to draft CIM and emails with M.
Lem re: same.

DATE DETAILED TIME DESCRIPTIONSPROFESSIONAL HOURS
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lnvoice Number: 8835897

SUMMARY OF TIME CHARGES

Client Number: 0757904

28-Mar-2019 Michael Litwack 4.00 Calls with M. Lem ; Review and adjust cash flow
variances reporting; Callwith C Armstrong; Review of
documents related to license agreement; Modified
access to data room; Emails re: data room; Emails
with Blaneys re: data room and license agreement;
Review of receivables report; Emails re: receivables
report; Emails re: management representation letter;
Modified disclaimer for document in data-room.

29-Mar-2019 Jessie Hue 30 Update the Case website and efile the endorsement
and Extension Order with the OSB.

29-Mar-2019 Matthew Lem 5.80 Various discussion with M. Litwack re: SISP and
variance analysis; Review and adjust variance
analysis; Attend to review and update data room;
Emails to Blaneys re: data room information; call to
RBC; Discussion with BLG re: stay extension order

29-Mar-2019 Michael Litwack 4.50 Emails re: reconciliation of receivables; Calls with C.
Armstrong; Receipt and organization of NDAs; Calls
with Blaneys; Discussions with M, Lem; Review of
current draft of CIM; Emails re: photographs; Emails
re: SIMA and shipping costs; Emails re: bank
information for variance analysis and monitoring;
Revisions to documents in data room; Revisions to
disclaimers; Email re: additional documents and
removal of documents in data room; Added parties to
data-room.

30-Mar-2019 Matthew Lem .60 Attend to various correspondence with Blaneys and
Colliers re: sales process; correspondence with BLG
re: extension order; adjust variance analysis.

31-Mar-2019 Michael Litwack BO Uploading photos sent by C Armstrong; Review of
invoice data sent and updated receivables schedule;
Update to variance analysis and monitoring; Emails
re: variance; Review of blacklined NDA from Dupont
and emailto Blaneys.

DATE DETAI LED TIME DESCRIPTIONSPROFESSIONAL HOURS

Sheldon Title
Matthew Lem

MichaelLitwack
MichaelCoulter
Jessie Hue

Angela Liu

Partne r/Se nior Vice President
Partner/Se nior Vice President
Manager

Associ ate

Associate

Associate

$

s

s

s

s

s

615.00

540.00

3s9.00

213.00

213.00

213.00

S 7,872.00

32,292.00

19,L70.60

7,156.80

r,043,70

51L,20

12.80

s9,80

53.40

33.60

4,90

2.40
TOTAT 156.90 $ Se,O46.gO

Average

Hourly Rate Hours AmountProfessional

MNN
10
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Court No. 32-2480036

ONTARIO
SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST

IN THE MATTER OF'THE PROPOSAL OF
FT ENE CANADA INC.O

OF'THE CITY OF BRANTF'ORD,
IN THE PROVINCE OF'ONTARIO

AFFIDAVIT OF GIOVANNI RUSSO

I, GIOVANNI RUSSo, of the Town of Richmond Hill, in the province of
Ontario, MAKE OATH AND SAy AS FOLLOWS:

l ' I am the Managing Partner at Pallett Valo LLP (o,pV"), solicitors lor MNp

Limited ("MNP"), in its capacity as Proposal Trustee (in such capacity, the ,,proposal

Trustee"), of all of the assets, undertakings and properties of the debtor, FT ENE CANADA

INC' and, as such, I have knowledge of the matters to which I hereinafter depose. Unless I

indicate to the contrary, the facts herein are within my personal knowledge and are true. Where I

have indicated that I have obtained facts from other sources, I believe those facts to be true.

2' Attached hereto and marked as Exhibit .(A, arc detailed Invoices (the
oornvoices") 

issued to the Proposal Trustee by PV for fees and disbursements incurred by pV in
the course of the matter between March 22, 20lg and April 30, 20lg (the ,,Appointment

Period")' The total lbes charged by PV to the Proposal Trustee during the Appointment period

were $11,593,00, plus disbursements of $402.20, plus FIST of $1,559.3g totaling $13,554,5g.

J The Invoices are a fait ancl accurate description of the services provicled and the

amounts charged by pV,



4. Attached hereto and marked as Exhibit ('8" is a schedule summarizing each

invoice in Exhibit "A", the total billable hours charged per invoice, the total fees charged per

Invoice and the average hourly rate charged per Invoice. The average hourly rate during the

Appointment Period was $491.14.

5. Attached hereto and marked as Exhibit s6C" is a schedule summarizing the billing

rates and year of call for each lawyer and Law Clerk that has completed work on this file during

the Appointment Period.

6, I make this af'fidavit in supporl of a motion for, inter alia, the approval of the

interim fees and disbursements of the Interim Receiver and its counsel and for no other or

improper pu(pose.

SWORN BEF'ORA ME at the City of
Mississauga, in the Regional Municipality of
Peel on April 30, 2019

for Taking Affidavits
RUSSO(or as may be)

Nta-lo \a-k<aJr-o



This is Exhibit ooA" referred to in thc Affidavit of Giovanni Russo
sworn April30,20l9

Commissioner Taking A/fidavits (or as nay be)

ALEX ILCHINKO



EXHIBTT 66A''

Detailed Invoices



District of Ontario;

Division No.;

Estate File No.:

Court File No,t

Ontario

32-2484ffi6

32-248}ffi6

Reviewing correspondence fiom MNP and counselfor Bank regarding
security review and schedule for extension motion

call whh M. Litwack, MNp regrrrding tcsns of draftorder exter"rrling stely
periocl and approving sale prccsss; reviewiilg drn{l olriel and report of tlr*
Trustee and provicling conrments

Reviewing revisions made by oounsel for RBC and providing cornments;
calls with M, Litwack and M, Lem regarding report and selvice; preparing
reporl fbr service

Service of First Rcport; Compile and duplioation of First Report; prepare
instruction merno to Profile Legal service; Enrailto Profile Legalser;vices;
Plepare Service List; Prepare Affidavit of Servico

Emails from and to S, Titlc, MNP; callwith counselfor Debtor regarding
revisions to Order; ernails to S. Title; circulating revisions to Order

Attend at CommercialCourt; rneet with counsellbr Debtor; mako
submissions to Court

ONTAMO

SUPJgfiISfi COURT OF JUSTICE

(IN I}ANKRUPTCY AND INSOLVENCY)

IN THE MATTER OF THE
PROPOSAL OF'FT ENE CANADA

INC.,
OF THE CITY OF BRAN'I'FORD,

IN THE PROVINCE OF ONTARIO

BILL OF COSTS FOR SER\4CAS RENDtrRtrD TO THE TRUSTEE

March 29,2019 Statenrent No,; lg45l I

TO PROFESSIONAL S0RVTCES I{ENDERED ON YOLIR BEHALF itr connection with the above-noted mater
including the l'crllowing:

Rc: 23487-81388 / Bankruptcy Proposal ofFT Entr Canada Inc,

Profbssional Fee s

03122/2019 A/\I

03/2s/20t9 AAr

03/26/2019 AAr

a3D6/2019 MAM

03127/20t9 AAI

a3/28/20t9 AAr

Hours

0.20

Amount

r I r.00

1.30 721.s0

2,20 1,22L00

1,90 228,00

0.80 444,A0

1.80 999.00

E, & O,E. Page' .l

HST registration no,: R11q447654



AND TO reporting to the 'frustee throughout; to alltelephone comuunications, conespondence, menroranda and
necessary attendances with respect to the foregoing but not specilically ret'erred to herein; and to the attendance on the
taxation of the Tlustce's aocounts.

Initiaf,r Nams-

AAI Alex Ilchenko

MAM Mary Menalo

OUII. FEES FOR SERVTCES RENDERDD HERIN

FEES (subject to HST)

TotalHST on Fees and Disbursements

Title
Associate

TimeKeeper

Hp*rr
6,30

t,90

liillirrsji{tr
$555,i'rl

$120.00

Apr,olr.tli

$3,496.50

$228,00

$3,724.50

$484, l9

T'O'I'AL AMOUNT CLAIMED FOR FEES & DISBURSEMENTS $4,208.69

Thls is to certi$ that tlre Trustee has examined the above Billof Costs, that thc services set out therein have been
duly authctrized and rendered and that the charges are, in its opionion, fair and reasonable, The gloss receipts in this
estate, less amounts paid to secured creditors, are $

We hereby waive notice of the time and place of the taxation of this Bill,

MNP l,td,

APPROVED:

INSPECTOR

TAXED AN D ALLOWED AT $

this day of ,2079

REGISTRAR

E. & O.E Page - 2 HST registration no. : R119447 654



District of Ontario:

Division No.:

Estate File No.:

Court File No.:

Ontario

32-2480036

32-2484$6

Reviewing RBC loan and security documentation; reviewing and updating
realproperly and PPSA searches; preparing opinion letter on RBC securify

Instructions from Alex llchenko, requested certified PPSA search against
FT EnE Canada Inc. and corporation profile search and provided results of
search to Alex llchenko by email

Revising opinion; discussing with R. Mikkola Planning Act search results

Pull Subsearches for l'. Hancock

Review email regarding opinion regarding mortgage validity and Planning
Act compliance; review mortgage and note part of lot and instructions to
clerk; review five (5) adjoining parcels; instructions to clerk for further
search resulting in division from prior PIN; brief report to A. Ilchenko

Instructions to assistant to obtaining adjoining land PINs; conduct name
search on previous owner (prior to name ohange); conduct search on
registered owner of Part l,2R-6087

Discussing with Real Estate Clerk realproperty search results

ONTANO

SAPERIOR COURT OF JUSTICE

(IN BANKRUPTCY AND INSOLVENCY)

IN THE MATTER OF THE
PROPOSAL OF FT ENE CANADA

INC.,
OF THE CITY OF BRANTFORD,

IN l HE PROVINCE OF ONTARIO

BILL OF COSTS FOR SERVICES RENDERED TO THE TRUSTEA

April30,2019 Statement No.: lg50A2

TO PROFESSIONAL SERVICES RENDERED ON YOUR BEHALF in connection with the above-noted matter
including the fbllowing:

Re: 23487-81388 / BankruptcyProposal ofFT EnE Canada Inc.

Professional Fees

0410212019 AAl

a4/0u2019 Hvo

0410312019 A.AI

04103t2019 BPE

04la3l2a9 RHM

a4/0312019 TMr{

04/04/20t9 A,Ar

Hours

3.30

Amount

1,831.50

0,30 34,50

f,i0 610,s0

0.30 33.00

0.70 385.00

0.40 90.00

0,20 I11.00

E. & O.E Page - I HST registration no,: R119447654



04/0s/2019 AAt

04/0712019 AAt

04108/20t9 AAI

a410912019 AAr

04111t2019 AAr

04/23/2019 AAr

04124/2019 AAI

Initials Name

TMH Teresa Hancock

AAI Alex llchenko

RHM Ray Mikkola

BPE Brittany Petrou

HVO Helen Voinor"r

OUR FEES FOR SERWCES RENDERED HERIN

FEES (subject to HST)

DISBURSEMENTS (**Subje ct fo HST)

Agents Fee **

PPSA Search+*

Photocopies/Printing * *

SearcVSub-search of Title **

Preparing Opinion letter and attachments; callto counsel for RBC regarding
confirmation of all security documentation

Callwith counselfor RBC regarding security documentation required for
opinion

Review updated realproperfy and PPSA searches; reviewing further
security documentation provided by counsel for RBC; callwith Counsel for
RBC regarding securily documentation; revise and finaliz.e RtsC security
opinion; circulate to trustee

Callwith counselfor RBC regarding status of opinion letter and sales
process and request for further extension by counsel for Debtor

Reviewing disclaimer fbr Sales Process; callwith M, Lem

Reviewing correspondence from Counselfor Debtor and for RBC regarding
extension motion scheduling and possible conversion to CCAA; callwith M,
I-em, MNP

Call with counselfor Debtor regarding extension motion

Title

Law Clerk

Associate

Partner

TimeKeeper

TirneKeeper

Billing Rilts

$225,00

$5ss.00

$s50,00

$t 10.00

$115.00

L30 72t.s0

0,30 166.50

1.80 999.00

0.40 222.00

0.80 444.00

L l0 610.50

0,30 166.s0

Amount

$90.00

$7,326.00

$38s,00

$33.00

$34.s0

$7,868.50

04/25/2019 AAI Reviewing correspondence l'rom and to counselfor Debtor and counselfbr 0.30 166.50
RBC; callwith counselfor debtor

04/2612019 AAI Callwith counselfbr Debtor regarding status of motion materials for 0.50 277.50
extension and discussions with oounsel for RBC

04129/2019 AAI Reviewing draft Debtors Notice of Motion, Affidavit and Order for 1.80 999,00
extension motion; callwith M. I-em, MNP regarding cornments on court
materials; reviewing draft report of the ProposalTrustee and providing
comnrents; reviewing comments received from counselfor RBC

AND TO reporting to the Trustee throughout; to alltelephone communications, correspondence, memoranda and
necessary attendances with respect to the foregoing but not specifically refbred to herein; and to the attendance on the
taxation of the 'l'rustee's accounts.

IIours

0.40

13.20

0.70

0.30

0,30

$65.s0

$8.00

$8.00

s279.40

E, & O.E Page - 2 IIST registration no.: Rl19447654



Search/Sub-search of Title **

Total Disbursements

$41.30

$402.20

TotalHST on Fees and Disbursements $1,075,19

TOTAL AMOUNT CLAIMED FOR F'OES & DISBURSEMENTS $9,345.89

This is to cortiff that the Trustee has examined the above Bill of Costs, that the services set out therein have been
duly authorized and rendered and that the charges are, in its opionion, fair and reasonable, The gross receipts in this
estate, less amounts paid to secured creditors, are $

We hereby waive notice of'the time and place of the taxation of this Bill,

MNP Ltd.

APPROVED:

INSPECTOR

TAXED AND ALLOWED AT $

this day of ,2019

RXGISTRAR

E. & O.E. Page - 3 HST registrati,cn no. : Rll9447 654



This is Exhibit "B'o referred to in the Al'fidavit of Giovanni Russo
sworn April 30,2019

o mmissioner for T'aking (or as may

ALEX ILCHENKO



EXHIBTT 568"

Calculation of Average Hourly Billing Rates of
Pallett Valo LLP

for the Appointment period

Invoice No. F'ees
F'ee

Reduction Disburs. HST Hours
Average
Hourly Rate Total

19451r $3,724.50 $0.00 $0 $484. I 9 8.2 $4s4.2r $4,209.69
195002 $7,868,50 $0.00 $402.20 $1,075.19 14,9 $s28.08 $9,345.99

Total Fees $11,593.00 -$0"00 $402,2A $ 1,559.39 23.r $491. l4 $13,554.59



This is Exhibit o'c" rel'erred to in the Affidavit of Giovanni Russo
sworn April 30,2019

Cotnnzi,g sioner for 'l'aking (or as may

ALAX ILCHN,NKO



EXHIBTT 66C''

tsilling Rates of Pallet Valo LLp

For the Appointment Period

TIMEKEEPER HOURLY
RATE

YEAR OF'
CALL

HOURS
WORKED TOTAL

Aiex llchenko, C,S,
(Senior Counsel-
Insolvency) $5s5.00 1993 19.5 $ 10,822,50
Ray Mikkola (Real
Estate Partner) $ss0,00 1 988 0.7 $385.00
Mary Mcnalo
(Litigation Clerk) $120,00 n/a. 1.9 $228.00
Teresa Hanoock
(Senior.Real Estate
Clerk) $22s.00 n/a 0,4 $90.00
Helen Voinou
(Corporate Clerk) $ I 1s.00 nla 0.3 $34,s0
Brittany Petrou (Real
Estate Clerk) $110.00 nla 0.3 $33.00

Total 23.1 $11,593.00
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