








Doc#4434836v1 

 
 

Tab 1 
  





















Doc#4434836v1 

 
 

Tab 2 
 

  



































District of Ontario
Division No. 05 - London
Court No. 35-2638322
Estate No. 35-2638322

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

KMW Energy Inc.
Insolvent Person

MNP LTD / MNP LTÉE
Licensed Insolvency Trustee

Date of the Notice of Intention: April 11, 2020

CERTIFICATE OF FILING OF A NOTICE OF INTENTION TO MAKE A PROPOSAL
Subsection 50.4 (1)

I, the undersigned, Official Receiver in and for this bankruptcy district, do hereby certify that the aforenamed
insolvent person filed a Notice of Intention to Make a Proposal under subsection 50.4 (1) of the Bankruptcy and
Insolvency Act.

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

Date: April 14, 2020, 12:42
E-File/Dépôt Electronique Official Receiver

Federal Building - London, 451 Talbot Street, Suite 303, London, Ontario, Canada, N6A5C9, (877)376-9902





Request ID: 024420746 Province of Ontario Date Report Produced: 2020/04/09

Transaction ID: 75167562 Ministry of Government Services Time Report Produced: 14:43:20

Category ID: UN/E Page: 1

CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name Amalgamation Date

1749202 KMW ENERGY INC. 2008/03/01

Jurisdiction

ONTARIO

Corporation Type Corporation Status Former Jurisdiction

ONTARIO BUSINESS CORP. ACTIVE NOT APPLICABLE

Registered Office Address Date Amalgamated Amalgamation Ind.

NOT APPLICABLE A

635 WILTON GROVE RD

New Amal. Number Notice Date

LONDON NOT APPLICABLE NOT APPLICABLE

ONTARIO

CANADA N6N 1N7 Letter Date

Mailing Address NOT APPLICABLE

Revival Date Continuation Date

635 WILTON GROVE ROAD

NOT APPLICABLE NOT APPLICABLE

LONDON Transferred Out Date Cancel/Inactive Date

ONTARIO

CANADA N6N 1N7 NOT APPLICABLE NOT APPLICABLE

EP Licence Eff.Date EP Licence Term.Date

NOT APPLICABLE NOT APPLICABLE

Number of Directors Date Commenced Date Ceased
Minimum Maximum in Ontario in Ontario

00001 00007 NOT APPLICABLE NOT APPLICABLE
Activity Classification

NOT AVAILABLE
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CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name

1749202 KMW ENERGY INC.

Corporate Name History Effective Date

KMW ENERGY INC. 2008/03/01

Current Business Name(s) Exist: NO

Expired Business Name(s) Exist: NO

Amalgamating Corporations

Corporation Name Corporate Number

KMW ENERGY INC. 1111879

KMW SYSTEMS INC. 1183794
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CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name

1749202 KMW ENERGY INC.

Administrator:
Name (Individual / Corporation) Address

GERRY
ROY 1572 MICKLEBOROUGH DRIVE
HIGGINS

LONDON
ONTARIO
CANADA N6G 5R9

Date Began First Director

2008/03/01 NOT APPLICABLE

Designation Officer Type Resident Canadian

OFFICER PRESIDENT Y

Administrator:
Name (Individual / Corporation) Address

ERIC
BERTIL 131 LELAND ROAD
ROSEN

LONDON
ONTARIO
CANADA N6K 1T2

Date Began First Director

2008/03/01 NOT APPLICABLE

Designation Officer Type Resident Canadian

DIRECTOR Y
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CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name

1749202 KMW ENERGY INC.

Administrator:
Name (Individual / Corporation) Address

ERIC
BERTIL 131 LELAND ROAD
ROSEN

LONDON
ONTARIO
CANADA N6K 1T2

Date Began First Director

2008/03/01 NOT APPLICABLE

Designation Officer Type Resident Canadian

OFFICER SECRETARY Y

Administrator:
Name (Individual / Corporation) Address

ERIC
BERTIL 131 LELAND ROAD
ROSEN

LONDON
ONTARIO
CANADA N6K 1T2

Date Began First Director

2008/03/01 NOT APPLICABLE

Designation Officer Type Resident Canadian

OFFICER TREASURER Y
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CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name

1749202 KMW ENERGY INC.

Administrator:
Name (Individual / Corporation) Address

ERIC
BERTIL 131 LELAND ROAD
ROSEN

LONDON
ONTARIO
CANADA N6K 1T2

Date Began First Director

2008/03/01 NOT APPLICABLE

Designation Officer Type Resident Canadian

OFFICER CHIEF EXECUTIVE OFFICER Y
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CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name

1749202 KMW ENERGY INC.

Last Document Recorded

Act/Code Description Form Date

CIA ANNUAL RETURN 2018 1C 2018/12/30 (ELECTRONIC FILING)

THIS REPORT SETS OUT THE MOST RECENT INFORMATION FILED BY THE CORPORATION ON OR AFTER JUNE 27, 1992, AND RECORDED
IN THE ONTARIO BUSINESS INFORMATION SYSTEM AS AT THE DATE AND TIME OF PRINTING. ALL PERSONS WHO ARE RECORDED AS
CURRENT DIRECTORS OR OFFICERS ARE INCLUDED IN THE LIST OF ADMINISTRATORS.

ADDITIONAL HISTORICAL INFORMATION MAY EXIST ON MICROFICHE.

The issuance of this report in electronic form is authorized by the Ministry of Government Services.





PERSONAL PROPERTY SECURITY REGISTRATION

SYSTEM (ONTARIO) ENQUIRY RESULTS

Prepared for : Chaitons LLP - Lynda Christodoulou

Reference : 65743

Search ID : 768065

Date Processed : 4/24/2020 2:08:52 PM

Report Type : PPSA Electronic Response

Search Conducted on : KMW ENERGY INC.

Search Type : Business Debtor

                                

DISCLAIMER :

This report has been generated using data provided by the Personal

Property Registration Branch, Ministry of Government Services,

Government of Ontario. No liability is undertaken regarding its correctness,

completeness, or the interpretation and use that are made of it.

                                

                            



            MINISTRY OF CONSUMER AND BUSINESS SERVICES

            PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM

                        ENQUIRY RESPONSE

  THIS IS TO CERTIFY THAT A SEARCH HAS BEEN MADE IN THE RECORDS OF THE

  CENTRAL OFFICE OF THE PERSONAL PROPERTY SECURITY SYSTEM IN RESPECT

                     OF THE FOLLOWING:

  TYPE OF SEARCH: BUSINESS DEBTOR

  

  CONDUCTED ON: KMW ENERGY INC.

  FILE CURRENCY: April 23, 2020

     RESPONSE CONTAINS: APPROXIMATELY 3 FAMILIES and 5 PAGES.

  THE SEARCH RESULTS MAY INDICATE THAT THERE ARE SOME REGISTRATIONS

  WHICH SET OUT A BUSINESS DEBTOR NAME WHICH IS SIMILAR TO THE NAME

  IN WHICH YOUR ENQUIRY WAS MADE. IF YOU DETERMINE THAT THERE ARE

  OTHER SIMILAR BUSINESS DEBTOR NAMES, YOU MAY REQUEST THAT

  ADDITIONAL ENQUIRIES BE MADE AGAINST THOSE NAMES.

  THE ABOVE REPORT HAS BEEN CREATED BASED ON THE DATA PROVIDED BY

  THE PERSONAL PROPERTY REGISTRATION BRANCH, MINISTRY OF CONSUMER

  AND BUSINESS SERVICES, GOVERNMENT OF ONTARIO. NO LIABILITY IS

  UNDERTAKEN REGARDING ITS CORRECTNESS, COMPLETENESS, OR THE

         INTERPRETATION AND USE THAT ARE MADE OF IT.

            

 



            MINISTRY OF CONSUMER AND BUSINESS SERVICES

            PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM

                        ENQUIRY RESPONSE

  TYPE OF SEARCH: BUSINESS DEBTOR

  

  CONDUCTED ON: KMW ENERGY INC.

  FILE CURRENCY: April 23, 2020

  UNMATCHED REGISTRATION

     FAMILY :   1 OF   3       ENQUIRY PAGE :   1 OF   5

  SEARCH  : BD  : KMW ENERGY INC.

  

  

  FILE NUMBER : 668920896   EXPIRY DATE : 02MAR 2021   STATUS :

  

  

  THE NEXT REGISTRATION IS A FINANCING CHANGE STATEMENT/CHANGE

  STATEMENT OR A MOTOR VEHICLE SCHEDULE WHICH REFERS TO A

  REGISTRATION THAT IS NOT RECORDED IN THE SYSTEM. IF IT IS A

  FINANCING CHANGE STATEMENT/CHANGE STATEMENT, THIS MAY HAVE

  OCCURRED AS A RESULT OF AN ERROR OR BECAUSE THE REGISTRATION

  REFERRED TO HAS EXPIRED OR BEEN DISCHARGED. IF IT IS A MOTOR

  VEHICLE SCHEDULE, THIS MAY HAVE OCCURRED BECAUSE OF AN ERROR.

  

  

  

    *** FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. ***

            

 



            MINISTRY OF CONSUMER AND BUSINESS SERVICES

            PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM

                        ENQUIRY RESPONSE

  TYPE OF SEARCH: BUSINESS DEBTOR

  

  CONDUCTED ON: KMW ENERGY INC.

  FILE CURRENCY: April 23, 2020

  2C FINANCING CHANGE STATEMENT / CHANGE STATEMENT

     FAMILY :   1 OF   3       ENQUIRY PAGE :   2 OF   5

  SEARCH  : BD  : KMW ENERGY INC.

  FILE NUMBER 668920896

  PAGE   TOT                   REGISTRATION NUM      REG TYPE

  01 CAUTION  :     01  OF 001  MV SCHED:     20200302 1732 1590 8404

  21 REFERENCE FILE NUMBER : 668920896

  22 AMEND PAGE:     NO PAGE:    CHANGE: B  RENEWAL REN YEARS: 5    CORR PER:

  23 REFERENCE DEBTOR/    IND NAME:

  24       TRANSFEROR:    BUS NAME: KMW ENERGY INC.

  

  25 OTHER CHANGE:

  26 REASON:

  27 /DESCR:

  28       :

  02/05 IND/TRANSFEREE:

  03/06 BUS NAME/TRFEE:

  OCN:

  04/07 ADDRESS:

  CITY:                         PROV:       POSTAL CODE:

  29 ASSIGNOR:

  

  08 SECURED PARTY/LIEN CLAIMANT/ASSIGNEE :

  

  09 ADDRESS :

  CITY    :                         PROV :       POSTAL CODE :

  CONS.                             MV                    DATE OF      NO FIXED

  GOODS INVTRY EQUIP ACCTS OTHER   INCL      AMOUNT       MATURITY OR  MAT DATE

  10

  11

  12

  13

  14

  15

  16 NAME : LOOPSTRA NIXON LLP (CJ)

  17 ADDRESS : 135 QUEEN'S PLATE DRIVE, SUITE 600

  CITY    : TORONTO                 PROV : ON    POSTAL CODE : M9W 6V7

  END OF FAMILY

    *** FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. ***

            

 



            MINISTRY OF CONSUMER AND BUSINESS SERVICES

            PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM

                        ENQUIRY RESPONSE

  TYPE OF SEARCH: BUSINESS DEBTOR

  

  CONDUCTED ON: KMW ENERGY INC.

  FILE CURRENCY: April 23, 2020

  1C FINANCING STATEMENT / CLAIM FOR LIEN

     FAMILY :   2 OF   3       ENQUIRY PAGE :   3 OF   5

  SEARCH  : BD  : KMW ENERGY INC.

  

  00 FILE NUMBER : 760541184   EXPIRY DATE : 02MAR 2025 STATUS :

  01 CAUTION FILING :          PAGE : 001 OF 1          MV SCHEDULE ATTACHED :

  REG NUM : 20200302 1706 1590 8391 REG TYP: P  PPSA    REG PERIOD: 5

  02 IND DOB :            IND NAME:

  03 BUS NAME: KMW ENERGY INC.

  OCN : 001749202

  04 ADDRESS : 635 WILTON GROVE ROAD

  CITY    : LONDON                  PROV: ON    POSTAL CODE: N6N 1N7

  05 IND DOB :            IND NAME:

  06 BUS NAME:

  OCN :

  07 ADDRESS :

  CITY    :                         PROV:       POSTAL CODE:

  

  08 SECURED PARTY/LIEN CLAIMANT :

  462673 ONTARIO INC. C.O.B. NOR-ARC STEEL FABRICATORS

  09 ADDRESS : 331567 HIGHWAY #11, P.O. BOX 565

  CITY    : EARLTON                 PROV: ON    POSTAL CODE: P0J 1E0

  CONS.                               MV                   DATE OF  OR NO FIXED

  GOODS INVTRY. EQUIP  ACCTS  OTHER  INCL     AMOUNT       MATURITY    MAT DATE

  10        X      X      X      X      X

  YEAR MAKE                      MODEL               V.I.N.

  11

  12

  GENERAL COLLATERAL DESCRIPTION

  13

  14

  15

  16 AGENT: LOOPSTRA NIXON LLP (CJ)

  17 ADDRESS : 135 QUEEN'S PLATE DRIVE, SUITE 600

  CITY    : TORONTO                 PROV: ON     POSTAL CODE: M9W 6V7

  END OF FAMILY

    *** FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. ***

            

 



            MINISTRY OF CONSUMER AND BUSINESS SERVICES

            PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM

                        ENQUIRY RESPONSE

  TYPE OF SEARCH: BUSINESS DEBTOR

  

  CONDUCTED ON: KMW ENERGY INC.

  FILE CURRENCY: April 23, 2020

  1C FINANCING STATEMENT / CLAIM FOR LIEN

     FAMILY :   3 OF   3       ENQUIRY PAGE :   4 OF   5

  SEARCH  : BD  : KMW ENERGY INC.

  

  00 FILE NUMBER : 761514516   EXPIRY DATE : 17APR 2025 STATUS :

  01 CAUTION FILING :          PAGE : 001 OF 002        MV SCHEDULE ATTACHED :

  REG NUM : 20200417 1516 1862 2565 REG TYP: P  PPSA    REG PERIOD: 5

  02 IND DOB :            IND NAME:

  03 BUS NAME: KMW ENERGY INC.

  OCN :

  04 ADDRESS : 635 WILTON GROVE ROAD

  CITY    : LONDON                  PROV: ON    POSTAL CODE: N6N 1N7

  05 IND DOB :            IND NAME:

  06 BUS NAME: 462673 ONTARIO INC.

  OCN :

  07 ADDRESS : 331567 HIGHWAY 11 NORTH, P.O. BOX 565

  CITY    : EARLTON                 PROV: ON    POSTAL CODE: P0J 1E0

  

  08 SECURED PARTY/LIEN CLAIMANT :

  LIBERTY MUTUAL INSURANCE COMPANY

  09 ADDRESS : C/O LIBERTY INTERNATIONAL UNDERWRITERS,

  CITY    : TORONTO                 PROV: ON    POSTAL CODE: M5J 2T3

  CONS.                               MV                   DATE OF  OR NO FIXED

  GOODS INVTRY. EQUIP  ACCTS  OTHER  INCL     AMOUNT       MATURITY    MAT DATE

  10        X      X      X      X      X

  YEAR MAKE                      MODEL               V.I.N.

  11

  12

  GENERAL COLLATERAL DESCRIPTION

  13

  14

  15

  16 AGENT: BORDEN LADNER GERVAIS LLP (J.W. MACLELLAN)

  17 ADDRESS : 22 ADELAIDE STREET WEST

  CITY    : TORONTO                 PROV: ON     POSTAL CODE: M5H 4E3

  CONTINUED

    *** FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. ***

            

 



            MINISTRY OF CONSUMER AND BUSINESS SERVICES

            PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM

                        ENQUIRY RESPONSE

  TYPE OF SEARCH: BUSINESS DEBTOR

  

  CONDUCTED ON: KMW ENERGY INC.

  FILE CURRENCY: April 23, 2020

  1C FINANCING STATEMENT / CLAIM FOR LIEN

     FAMILY :   3 OF   3       ENQUIRY PAGE :   5 OF   5

  SEARCH  : BD  : KMW ENERGY INC.

  

  00 FILE NUMBER : 761514516   EXPIRY DATE : 17APR 2025 STATUS :

  01 CAUTION FILING :          PAGE : 002 OF 002        MV SCHEDULE ATTACHED :

  REG NUM : 20200417 1516 1862 2565 REG TYP:            REG PERIOD:

  02 IND DOB :            IND NAME:

  03 BUS NAME: NOR-ARC

  OCN :

  04 ADDRESS : 331567 HIGHWAY 11 NORTH, P.O. BOX 565

  CITY    : EARLTON                 PROV: ON    POSTAL CODE: P0J 1E0

  05 IND DOB :            IND NAME:

  06 BUS NAME:

  OCN :

  07 ADDRESS :

  CITY    :                         PROV:       POSTAL CODE:

  

  08 SECURED PARTY/LIEN CLAIMANT :

  

  09 ADDRESS : 181 BAY STREET, SUITE 1000

  CITY    :                         PROV:       POSTAL CODE:

  CONS.                               MV                   DATE OF  OR NO FIXED

  GOODS INVTRY. EQUIP  ACCTS  OTHER  INCL     AMOUNT       MATURITY    MAT DATE

  10

  YEAR MAKE                      MODEL               V.I.N.

  11

  12

  GENERAL COLLATERAL DESCRIPTION

  13

  14

  15

  16 AGENT:

  17 ADDRESS :

  CITY    :                         PROV:        POSTAL CODE:

  LAST SCREEN

    *** FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. ***

 





ACKNOWLEDGMENT OF DEBT & SECURITY

TO: 462673 ONTARIO INC.

FROM: KMW ENERGY INC.

RE: ACKNOWLEDGMENT OF DEBT & SECURITY

KMW Energy Inc. (the "Debtor"), hereby confirms and acknowledges to 462673 Ontario

Inc. o/a Nor-Arc Steel Fabricators (the "Creditor") that:

(a) the Debtor is indebted to the Creditor (i) in amount of $2,301,877.02 (CAD), for

principal and interest accrued to March 24, 2020, (ii) plus interest, costs and fees

continuing to accrue from and after March 24, 2020;

(b) the foregoing indebtedness is secured by, among other things, a general security

agreement dated April 12, 2011, executed by the Debtor in favour Creditor;

(c) the foregoing indebtedness and security represent valid and subsisting obligations of

the Debtor to the Creditor, fully enforceable as against the Debtor; and

(d) the Debtor it has no defence with respect of the Creditor's enforcement of the debt and

security described herein.

<^
This acknowledgment of debt has been signed on the / day of April 2020.

|LI745494 11

KMWENEREGYINC.

Name: &tTc ^Jx&*
Position: C/Zc?
I have authority to bind the corporation.



































































































































LOOPSTRA NIXON up
BARRISTERS AND SOLICITORS

R. Graham Phoenix

Direct Line: (416)748-4776
E-mail: gphoenix@loonix.com

April 9, 2020
File No: 03551-0009

VIA REGISTERED MAIL and EMAIL (ghiggins@kmwenergy.com)

KMW Energy Inc.
635 Wilton Grove Road - 2nd Floor

London, ON N6N 1N7
Attn: Gerry Higgins

Mr. Higgins,

RE: DEMAND FOR PAYMENT

and SERVICE OF SECTION 244 NOTICE

We are the lawyers for 462673 Ontario Inc. o/a Nor-Arc Steel Fabricators (the "Nor-Arc") in
respect of the matters set out herein.

Indebtedness

From or about April 2010 to and including December 2019, Nor-Arc rendered fabrication services
to KMW Energy Inc. ("KMW"). All of Nor-Arc's invoices were to be paid within thirty (30) days.

As at March 24, 2020, KMW is indebtedness to Nor-Arc in the total amount of $2,778,084.92, with
interest, costs and fees continuing to accrue (the "Indebtedness"). We enclose herewith an
acknowledgment with respect to such debt for execution by KMW which we ask be executed and
returned to us immediately.

Additionally, we note that Nor-Arc also has a contingent liability claim against KMW in the
approximate amount of $6,400,000, plus any interest, costs and fees as may be applicable, as an
indemnitor of KMW under a performance bond in favour of Georges River Energy LLC.

In addition, KMW is liable for such legal costs and other enforcement costs as may be incurred
by Nor-Arc in respect of the enforcement of its Security {as defined below), from time to time, the
particulars of which can be provided upon request (collectively, the "Costs").

Security

As security for the payment and performance of all of its indebtedness, liabilities and obligations,
present and future, direct or indirect, absolute or contingent, to Nor-Arc, the Debtor executed a
geaeral security agreement in favour of Nor-Arc on April 12, 2011, which security was registered
under the Ontario Personal Property Security Act (the "Security").

1117454*11)

Woodbine Place, 135 Queens Plate Drive, Suite 600, Toronto, Ontario, Canada M9W 6V7 LawExchange
Tel: 416.746.4710 Fax:416-746.8319 loopstranixon.com '™* "°"'



LOOPSTRA NIXON
BARRISTERS AND SOLICITORS

LLP

Demand

KMW is in default of its payment obligations to Nor-Arc.

As a result of KMW's default in its payment obligations, Nor-Arc is entitled to and does
hereby demand from KMW the immediate payment in full of the Indebtedness and Costs,
by or before April 19, 2020.

To obtain an updated pay-out statement, including Costs, and to arrange deliver of payment,
please contact the undersigned.

If KMW fails to pay the indebtedness and Costs by or before April 19, 2020, Nor-Arc will pursue
its legal rights and remedies for the collection of such amounts, which includes the right to
exercise all rights and remedies available at law, under the Security and in equity. Nor-Arc may
exercise such rights without further notice to KMW.

In the event that KMW qualifies as an "insolvent person" within the meaning of such term under
the Bankruptcy and Insolvency Act, we enclose herewith a Notice of Intention to Enforce Security
pursuant to section 244 of the Bankruptcy and Insolvency Act (the "244 Notice"). We enclose
herewith a wavier of the associated statutory notice period associated with such 244 Notice, which
we ask be executed and returned to us immediately.

In the interim, Nor-Arc expressly reserves all of its right to take whatever measure it may consider
appropriate to preserve and protect its interests and to pursue its remedies under the Security,
any statute, at common law and/or in equity, including without limitation the right to seek the
appointment of a receiver by a Court of competent jurisdiction. Nothing in this letter shall be
construed as a waiver of such rights.

For greater certainty, nothing herein or in the attached notice shall affect or limit Nor-Arc's rights
under the Security or otherwise.

LOOPSTRA NIXON LLP

Per:

R. Grahar#Phoenix
RGP

End.

cc. Harvey Chaiton, Chaitons LLP (harvey(p)chaitons.com)

jLI745494.ll



NOTICE OF INTENTION TO ENFORCE SECURITY

(Subsection 244(1) of the Bankruptcy and Insolvency Act)

[THE EXECUTION AND DELIVERY OF THIS NOTICE DOES NOT CONSISTUTE AN
ACKNOWLEDGMENT THAT THE CREDITOR IS OBLIGED TO SEND THIS NOTICE
OR THAT SECTION 244 OF THE BANKRUTPCY AND INSOLVENCY ACT APPLIES

TO THIS CASE OR AN ALLEGATION THAT THE DEBTOR IS AN INSOLVENT

PERSON WITHIN THE MEANING OF THE BANKRUPTCY AND INSOLVENCY ACT.l

TO: KMW ENERGY INC.

635 Wilton Grove Road

London, ON N6N 1N7

TAKE NOTICE that:

1. 462673 Ontario Inc. o/a Nor-Arc Steel Fabricators ("Nor-Arc"), a secured
creditor, intends to enforce its security on all or substantially all of your present and after
acquired property, assets and undertaking and/or proceeds thereof.

2. The security that is to be enforced comprises, among other things, a general
security agreement in favour of Nor-Arc executed on April 12, 2011 (the "Security").

3. The total amount of indebtedness secured by the Security and sought via the
demand delivered herewith is $2,778,084.92 as at March 24, 2020, together with accruing
interest and all other charges and expenses of enforcement claimable thereunder. (Which
amount is in addition to any contingent liability that may arise under the Security at a later
date).

4. Nor-Arc will not have the right to enforce the security until the expiry of a 10-
day period following the sending of this Notice, unless you consent to an earlier
enforcement by execution of the attached waiver.

DATED at Toronto, this 9th day of April 2020.

(LI7454W.I]

462673 ONTARIO INC. o/a Nor-Arc Steel

Fabricators, by its solicitors Loopstra Nixon
LLP



WAIVER

THE UNDERSIGNED hereby waives the notice period provided for under
section 244(2) of the Bankruptcy and Insolvency Act, R.S.C. 1985, C. B-3, as amended
and consents to the immediate enforcement by 462673 Ontario Inc. o/a Nor-Arc Steel
Fabricators of its security in the attached Notice of Intention to Enforce Security dated
April 9, 2020.

DATED at ^frvu/fr^ Ontario this tf&} day of April 2020.

|L174S4M.t)

KMW ENERGY INC.

Per: €nc £()J*^
Title: CgQ

I have authority to bind the corporation.







The Statement of Projected Weekly Cash Flow of KMW Energy Inc. (the “Company”) includes the following 
Assumptions: 
 

1. The forecasted collection time on post-NOI sales is approximately 30 days and is dependent on 
successful completion of milestone as per the Purchase Order.  

 
2. Sales are based on Management’s best estimate. 

 
3. Existing accounts receivable will be collected within 45 days from the date of the Company’s Notice 

of Intention to Make a Proposal (“NOI”). 
 

4. Operating expenses are assumed to be paid on a current basis. 
 

5. Pursuant to Section 69(1) of the Act, all creditors' claims are subject to a stay of proceedings. 
 

6. Subject to #11 below, no provision has been made for payment of obligations incurred prior to April 
11, 2020, the filing date of the NOI, except for payment of certain employee reimbursements that 
accrued prior to the NOI filing but were not required to be remitted until after the NOI filing. 

 
7. Professional fees include charges for Company’s counsel and the Trustee’s fees and expenses, 

including the fees and disbursements of the Trustee’s independent legal counsel. 
 

8. Other disbursements are based on management's best estimates. 
 

9. No provision for income taxes has been made. 
 

10. The payroll costs (i.e. wages, benefits, government remittances, etc.) are based on the 'actual' payroll 
costs prior to NOI, adjusted to reflect the reductions to payroll arising out of terminations and layoffs.  
 

11. Opening bank balance considered in the projections is different from the bank balance as per bank 
statement to the extent of cheques issued but not yet cleared. Such cheques primarily pertain to a 
continuing critical supplier.  

 
12. On March 17, 2020, the Province of Ontario declared a state of emergency due to the COVID-19 

pandemic. The effect of this declaration along with other federal, provincial and municipal actions 
regarding the COVID-19 pandemic on the Company’s business and the economy in general has yet 
to be determined. In developing the Statement of Projected Cash Flow, Management has reflected 
its current view of the potential impact of the COVID-19 pandemic on its cash flow. However, the 
ongoing uncertainty and instability caused by COVID-19 pandemic and various government 
regulatory actions may cause actual results to differ from the projected amounts and these variations 
may be material. 
 

13. The Company has not considered benefits of government assistance related to Covid-19 pandemic 
in the cash flow projections. They are currently evaluating the Company’s eligibility to apply for such 
relief.   
 
 



Dated at the City of Toronto in the Province of Ontario, this 17th day of April 2020. 
 
 
MNP Ltd. - Licensed Insolvency Trustee 
 
__________________________________________ 
300 - 111 Richmond Street West 
Toronto ON M5H 2G4 
Phone: (416) 596-1711     Fax: (416) 323-5242 
 

Akhil.Kapoor
Sheldon







District of:
Division No.
Court No.
Estate No.

Ontario
05 - London
35-2638322
35-2638322

-- FORM 29 --
Trustee's Report on Cash-Flow Statement

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

In the matter of the proposal of
KMW Energy Inc.

of the City of London
in the Province of Ontario

The attached statement of projected cash flow of KMW Energy Inc., as of the 17th day of April 2020,
consisting of Statement of Projected Cash-flow dated April 17, 2020 for the period from April 6, 2020 to July 5,
2020, has been prepared by the management of the insolvent person (or the insolvent debtor) for the purpose
described in the notes attached, using the probable and hypothetical assumptions set out in the notes attached.

Our review consisted of inquiries, analytical procedures and discussion related to information supplied to us
by: the management and employees of the insolvent person or the insolvent person. Since hypothetical
assumptions need not be supported, our procedures with respect to them were limited to evaluating whether they
were consistent with the purpose of the projection. We have also reviewed the support provided by:

management or 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 material
respects,

(a) the hypothetical assumptions are not consistent with the purpose of the projection;

(b) as at the date of this report, the probable assumptions developed are not suitably supported and
consistent with the plans of the insolvent person or do not provide a reasonable 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 assumptions occur, and the variations may be material.
Accordingly, we express no assurance as to whether the projection will be achieved.

The projection has been prepared 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 Ontario, this 20th day of April 2020.

MNP Ltd. - Licensed Insolvency Trustee

__________________________________________
300 - 111Richmond Street West
Toronto ON M5H 2G4
Phone: (416) 596-1711 Fax: (416) 323-5242
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District of:
Division No.
Court No.
Estate No. 35-2638322

Ontario
05 - London
35-2638322

_FORM 29_ - Attachment
Trustee's Report on Cash-flow Statement

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

In the matter of the proposal of
KMW Energy Inc.

of the City of London
in the Province of Ontario

Purpose:

The Statement of Projected Cash-flow dated April 17, 2020 has been prepared solely for the purpose of 
complying with S. 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 assumptions as defined in the Standards of Professional Practice of the Canadian Association 
of Insolvency and Restructuring Professionals 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 Statement of Projected Cash-flow.

Probable Assumptions
Probable assumptions as defined in the Standards of Professional Practice of the Canadian Association of 
Insolvency and Restructuring Professionals are assumptions that the Insolvent Person believes reflects the 
most probable set of economic conditions and planned courses of action, are suitably supported, consistent 
with the plans of the Insolvent Person and provide a reasonable basis for the Statement of  Projected 
Cash-flow.

Assumptions:
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The Statement of Projected Weekly Cash Flow of KMW Energy Inc. (the “Company”) includes the following
Assumptions:

1. The forecasted collection time on post-NOI sales is approximately 30 days and is dependent on
successful completion of milestone as per the Purchase Order.

2. Sales are based on Management’s best estimate.

3. Existing accounts receivable will be collected within45 days from the date of the Company’s Notice of
Intention to Make a Proposal (“NOI”).

4. Operating expenses are assumed to be paid on a current basis.

5. Pursuant to Section 69(1) of the Act, all creditors' claims are subject to a stay of proceedings.

6. Subject to #11below, no provision has been made for payment of obligations incurred prior to April11,
2020, the filing date of the NOI, except for payment of certain employee reimbursements that accrued prior to
the NOI filing but were not required to be remitted until after the NOI filing.

7. Professional fees include charges for Company’s counsel, certain other legal expenses and the
Trustee’s fees and expenses, including the fees and disbursements of the Trustee’s independent legal
counsel.

8. Other disbursements are based on management's best estimates.

9. No provision for income taxes has been made.

10. The payroll costs (i.e. wages, benefits, government remittances, etc.) are based on the 'actual' payroll
costs prior to NOI, adjusted to reflect the reductions to payroll arising out of terminations and layoffs.

11. Opening bank balance considered in the projections is different from the bank balance as per bank
statement to the extent of cheques issued but not yet cleared. Such difference primarily pertains to a cheque
issued to a continuing critical supplier.

12. On March 17, 2020, the Province of Ontario declared a state of emergency due to the COVID-19
pandemic. The effect of this declaration along with other federal, provincial and municipal actions regarding
the COVID-19 pandemic on the Company’s business and the economy in general has yet to be determined.
In developing the Statement of Projected Cash Flow, Management has reflected its current view of the
potential impact of the COVID-19 pandemic on its cash flow. However, the ongoing uncertainty and instability
caused by COVID-19 pandemic and various government regulatory actions may cause actual results to differ
from the projected amounts and these variations may be material.

13. The Company has not considered benefits of government assistance related to Covid-19 pandemic in
the cash flow projections. They are currently evaluating the Company’s eligibility to apply for such relief.

MNP Ltd. - Licensed Insolvency Trustee

__________________________________________
300 - 111Richmond Street West
Toronto ON M5H 2G4
Phone: (416) 596-1711 Fax: (416) 323-5242

Dated at the City of Toronto in the Province of Ontario, this 20th day of April 2020.
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Jessie.Hue
Sheldon Title
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STALKING HORSE SALE PROCESS  

KMW ENERGY INC. 

 

Defined Terms  

 

1. These terms and conditions, and the process described herein shall collectively be 

hereinafter referred to as the “Sale Process”. 

 

2. All capitalized terms contained herein but not otherwise defined herein shall have the 

meanings ascribed thereto in the Agreement to which this schedule is appended. 

 

3. For greater certainty, “Stalking Horse Bid” shall mean the transaction contemplated by 

the stalking horse asset purchase agreement between the Company, as vendor, and 2751602 

Ontario Inc., as purchaser, approved by the Court pursuant to the Sale Process Order. 

 

Role of the Proposal Trustee 

 

4. The Sale Process will be administered by the Proposal Trustee on behalf of the Company. 

The roles and responsibilities of the Proposal Trustee are described in further detail 

throughout this Sale Process, however, the Proposal Trustee’s role in the Sale Process does 

not include managing, operating, or taking possession or control of the Company’s 

property, assets or undertakings.   

 

5. The Company and its principals, employees and professional advisors shall cooperate with 

the Proposal Trustee throughout the Sale Process and provide documents and information 

requested as part of the Sale Process to the Proposal Trustee in a prompt fashion. 

 

Commencement of the Sale Process 

 

6. The Sale Process shall commence immediately upon the date on of the Sale Process Order 

(the “Commencement Date”). 

 

7. Within five (5) business days of the Commencement Date, the Proposal Trustee shall 

contact parties identified by the Company who may be interested in purchasing the business 

and/or assets of the Company together with any other parties who may be identified by the 

Company and Proposal Trustee as potentially interested in purchasing the assets of the 

Company (the “Prospective Participants”) and provide those parties with a copy of a 

“teaser” document.  The teaser document shall contain general details about the opportunity 

to purchase the assets of the Company (the “Opportunity”), as well as some general 

background information about the Company. 

 

8. Within seven (7) business days of the Commencement Date, or as soon thereafter as is 

practical, the Proposal Trustee shall also (a) publish a notice advertising the Opportunity 

in the National Post and/or such other trade publications or other publications as the 
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Proposal Trustee may deem appropriate or advisable, and (b) post the Opportunity on its 

website.  

 

Due Diligence 

 

9. Any Prospective Participants who advise the Proposal Trustee of their interest in 

participating in the Sale Process shall execute a non-disclosure agreement (the “NDA”) in 

a form satisfactory to the Proposal Trustee.  

  

10. Commencing on the Commencement Date (and after each respective Prospective 

Participant has executed the NDA), the Proposal Trustee shall make available to the 

Prospective Participant the following: 

 

a) a copy of a template asset purchase agreement (the “Template APA”); and 

 

b) access to an electronic data room, to be maintained by the Proposal Trustee, which 

shall contain information pertaining to the Opportunity along with other corporate 

financial and other documents as provided by the Company. 

 

Bid Deadline 

 

11. All offers must be submitted in writing to and received by the Proposal Trustee at 111 

Richmond Street West, Suite 300, Toronto, ON, M5H 2G4, attention: Sheldon Title, or 

electronically to stitle@mnp.ca by no later than 5:00pm (Toronto time) on May 29, 2020 

(the “Bid Deadline”), provided that should the Proposal Trustee deem it appropriate, acting 

commercially reasonably, such deadline may be extended by a maximum of ten (10) days, 

not to surpass June 8, 2020.  Each offer must remain open for acceptance until the June 30, 

2020. 

 

Qualified Bids 

 

12. An offer will only be considered in this Sale Process, in which case it shall be considered 

a “Qualified Bid”, if it is submitted before the Bid Deadline and if it meets the following 

minimum criteria: 

 

a) it must be submitted in writing, substantially in the form of Template APA, with 

any changes to the offer blacklined against the Template APA; 

b) it must be for a price equal to or greater than the sum of (i) the Purchaser Debt; (ii) 

any and all amounts secured by the DIP Lender’s Charge; (iii) any and all amounts 

secured by the Administration Charge; (iv) the Priority Payables; and (v) any and 

all amounts secured by the D&O Charge; 

c) it must be irrevocable until five business days after the Auction (as defined herein); 

d) it must be accompanied by a deposit in the form of a certified cheque or bank draft 

(or in the form of confirmed wire transfer in the case of offers submitted 

mailto:stitle@mnp.ca
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electronically) payable to the Proposal Trustee “in trust” which is equal to at least 

ten (10%) percent of the total purchase price payable under the offer; 

e) it includes an acknowledgement that the purchaser has relied solely on its own 

independent review and investigation and that it has not relied on any representation 

by the Company, the Proposal Trustee or their respective agents, employees or 

advisers; 

f) it must not contain any condition or contingency relating to due diligence or 

financing or any other material conditions precedent to the offeror’s obligation to 

complete the transaction; and  

g) it must include written evidence, satisfactory to the Proposal Trustee, that the 

offeror has the financial means to complete the proposed acquisition, 

provided however that the Proposal Trustee may, exercising its reasonable discretion, 

waive compliance with one or more of the foregoing Qualified Bid requirements and deem 

such non-compliant offer to be a Qualified Bid. 

13. The Stalking Horse Bid shall be deemed to be a Qualified Bid. 

 

14. Offers for all or part of the business, assets and undertakings of the Company will be 

considered. 

 

Auction 

 

15. If no Qualified Bid is received by the Bid Deadline (other than the Stalking Horse Bid), 

the Auction (as defined herein) will not be held.  

 

16. If more than one Qualified Bid is received by the Bid Deadline, the Proposal Trustee shall 

extend invitations by phone, fax and/or email by 10:00 a.m. E.S.T. on the second (2nd) 

Business Day after the Bid Deadline to all bidders who submitted Qualified Bids and to 

the Stalking Horse Bidder to attend an auction (the "Auction"). The Auction shall be held 

at 10:00 a.m. on the fifth (5th) Business Day after the Bid Deadline at the offices of the 

Proposal Trustee or by teleconference, video conference or other form of electronic 

telecommunications, as the Proposal Trustee may deem fit. 

 

17. The Proposal Trustee shall conduct the Auction. At the Auction, the bidding shall begin 

initially with the highest Qualified Bid and subsequently continue in multiples of $50,000, 

or such other amount as the Proposal Trustees determines to facilitate the Auction. 

Additional consideration in excess of the amount set forth in the highest Qualified Bid must 

be comprised only of cash consideration (which, for clarity, may be satisfied by way of 

credit bid). The format and other procedures for the Auction shall be determined by the 

Proposal Trustee in its sole discretion. 

 

Selection of the Winning Bid 

 

18. The winning bid (the “Winning Bid”) shall be, either: 
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a. in the event that no other Qualified Bid is received by the Bid Deadline, the Stalking 

Horse Bid;  

or, 

b. in the event that multiple Qualified Bids are received, following the conclusion of 

the Auction (if applicable), the party submitting the highest and best offer through 

the Auction, which the Proposal Trustee is satisfied, acting reasonably, is capable 

of being completed as required by the Sales Process Order. 

 

Court Approval  

 

19. As soon as practicable after determination of the Winning Bid, the Company will make a 

motion to the Court (the “Approval Motion”) for an approval and vesting order in respect 

of the Winning Bid and the underlying purchase agreement (the “Final APA”). 

 

20. The Proposal Trustee shall serve and file a report with respect to the Sale Process and 

Winning Bid in advance of the Approval Motion.   

 

Other Terms 

 

21. All deposits received (except such deposit forming part of the Winning  Bid) shall be held 

by the Proposal Trustee “in trust”. All deposits submitted by Prospective Participants who 

did not submit the Winning Bid shall be returned, without interest, as soon as practicable 

following the date on which any such offers are rejected hereunder. The deposit forming 

part of the Winning Bid shall be dealt with in accordance with the Final APA.  

 

22. In the event that a deposit is forfeited for any reason it shall be forfeited as liquidated 

damages and not as a penalty. 

 

23. All Qualified Bids (other than the Winning Bid) shall be deemed rejected on the earlier of 

(a) the date on which the transaction contemplated by the Final APA is completed and (b) 

June 30, 2020. 

 

24. Subject to the Sale Process Order or other order of the Court, the Company, in consultation 

with the Proposal Trustee, shall have the right to adopt such other rules for, or extend any 

deadlines in, the Sale Process that, at it its sole discretion, will better promote the goals of 

the Sale Process.  
 






