- Deloitte Restructuring Inc.
e OI e 360 Main Street
Suite 2300
Winnipeg MB R3C 3Z3

Canada

Tel: 204-942-0051
Fax: 204-947-2689
www.deloitte.ca

June 3, 2020

To all Creditors:
Subject: In the matter of the Proposal of Composites Innovation Centre Manitoba Inc.

Please be advised that Composites Innovation Centre Manitoba Inc. (“CIC” or the “Company”) filed a
proposal (the “Proposal”) on May 26, 2020, with Deloitte Restructuring Inc. acting as the Licensed
Insolvency Trustee (the “Proposal Trustee”). In accordance with paragraph 51(1) of the Bankruptcy
and Insolvency Act, please find the following documents enclosed:

e Notice of the date, time, and place of the first meeting of creditors to consider the Proposal;
A listing of creditors with claims amounting to $250 or more and the amounts of their claims as
known or shown by the Company’s books and records, or as previously filed in the bankruptcy
proceedings;
e A copy of the Proposal;
e The following prescribed forms:
o Proof of Claim and Proxy (Form 31/36);
o Voting Letter (Form 37); and
e Report of the Trustee on the Proposal.

The first meeting of creditors in the Proposal proceedings is scheduled on June 15, 2020 at 11:00AM.
Given the unfortunate COVID-19 pandemic, and the recommended social distancing measures being
exercised, the June 15, 2020 meeting will be conducted via conference call. Should you wish to attend
the June 15, 2020 call, please contact Todd Dew via e-mail (tdew(@deloitte.ca) to register your
attendance and obtain the requisite conference call in details.

Should you wish to actively participate and vote on the Proposal during the June 15, 2020 call, you are
required to complete and file the enclosed Proof of Claim Form and Voting Letter with the Trustee a
minimum of 1 hour in advance of the call, as further detailed in this creditor mailing.

Should you have any questions, please contact Todd Dew at tdew(@deloitte.ca or (204)926-8937.

Yours truly,

DELOITTE RESTRUCTURING INC.

In its capacity as Licensed Insolvency Trustee in the Proposal of
Composites Innovation Centre Manitoba Inc.,

and not in its personal capacity.

Per: Brent Warga, CPA, CA, CIRP, LIT
Senior Vice-President


mailto:tdew@deloitte.ca
mailto:tdew@deloitte.ca

District of: Manitoba
Division No. 01 - Winnipeg
Court No. BK-20-01-05451
Estate No. 21-2638274

FORM 92
Notice of Proposal to Creditors
(Section 51 of the Act)

In the matter of the proposal of
Composites Innovation Centre Manitoba Inc.
of the City of Winnipeg, in the Province of Manitoba

Take notice that Composites Innovation Centre Manitoba Inc. of the City of Winnipeg in the Province of Manitoba has lodged with
us a proposal under the Bankruptcy and Insolvency Act.

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

A general meeting of the creditors will be held at 360 Main Street, Suite 2300, Winnipeg, MB on the 15th day of June 2020 at
11:00 AM.

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

Proofs of claim, proxies and voting letters intended to be used at the meeting must be lodged with us prior to the commencement
of the meeting.

Dated at the City of Winnipeg in the Province of Manitoba, this 3rd day of June 2020.

Deloitte Restructuring Inc. - Licensed Insolvency Trustee

360 Main Street, Suite 2300

Winnipeg MB R3C 3Z3
Phone: (204) 942-0051  Fax: (204) 947-2689

(A form of proof of claim, a form of proxy and a voting letter should be enclosed with each notice.)
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FORM 92 --- Continued

List of Creditors with claims of $250 or more.

Creditor Address Account# Claim Amount

Advanced Composite 43 Muir Road 60,799.64

Structures Winnipeg MB R2X 2X7

Aero Recip 540 Marjorie Street 40,631.30
Winnipeg MB R3H 0S9

Agriculture and Agri-Food 1341 Baseline Road, Tower 7, Floor 3, Room 223 1,072,557.95

Canada Ottawa ON K1A 0C5

Alliance for Sustainable Attn: Finance MSC RSF041 15031 Denver West Pkwy 40,600.00

Energy, LLC Lakewood CO 80401 United States

Argyle Materials Inc. PO Box 158 141 Reach St., Unit 9 291.48
Uxbridge ON L9P 1L3

Aviles, Joel 365 Thames Avenue 6,111.27
Winnipeg MB R2L 2B7

Beley, Natassia 625 Cambridge Street 15,341.65
Winnipeg MB R3M 3G1

Bell, Jennifer 1 Bridgman Place 14,201.24
La Salle MB ROG 0A2

Biofuels Consulting Canada PO Box 205 29 Atkinson Court 472.50

Inc. Delaware ON NOL 1EQ

Biolin Research Box 27059 7,743.75
Saskatoon SK S7H 5N9

c2renew PO Box 253 48,224.60
Colfax ND 58018 United States

Canadian Propeller Ltd. 462 Brooklyn Street 37,675.08
Winnipeg MB R3J 1M7

Channel Systems (USD) S2-24 Aberdeen Avenue Box 188 30,326.56
Pinawa MB ROE 1L0

Cheung, Angus 100 Norcross Crescent 27,060.90
Winnipeg MB R3X 1J2

Composite Alliance Corp. 4900 Calvert Street 45,724.00

(USD) Dallas TX 75247 United States

CRA - Tax - Prairies Surrey National Verification and Collection Centre 17,826.95

Pacific Insolvency Intake 9755 King George Blvd

Centre Surrey BC V3T 5E1

Crouch, Steve 302-280 Bannatyne Avenue 55,490.62
Winnipeg MB R3B 3B2

CSA Group- Standards 178 Rexdale Blvd. 63,170.00

Toronto ON MOW 1R3
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FORM 92 --- Continued

List of Creditors with claims of $250 or more.

Creditor Address Accountd# Claim Amount

Dongguan Great Pack Co., 1-3-12, Younglida Technology Park No. 259 Guantai 1,555.40

Ltd. (USD) Road Nancheng Disctrict
Dongguan, Guangdong China

Dowsett, Kelly 2 Bentwood Bay 13,994.71
Winnipeg MB R2J 2G3

DuCharme, Shawna 29 Silver Sage Crescent 40,572.83
Winnipeg MB R3X 0K3

Dyck, Andrea 63 Wilford Close 4,141.58
Winnipeg MB R2N 4M6

Eastside Industrial Coatings & | Box 50, Group 525, RR5 30,805.00

Composites Winnipeg MB R2C 222

Epic Information 180 Nature Park Way 8,832.55
Winnipeg MB R3P 0X7

FastAir Ltd. 80 Hangar Line Road 55,817.24
Winnipeg MB R3J 3Y7

Government of Alberta Agriculture, Food & Rural Dev. 7000 - 113 Street 14,805.00
Edmonton AB T6H 5T6

Great West Life Assurance Group Insurance Payment Administration P.O. Box 6,056.04

Company 1053
Winnipeg MB R3C 2X4

Guangzhou Jiayin Machinery | 1/F Haojing Build Chebei, Dongpu 2,377.20

Pte Ltd. (USD) Tianhe, Guangzhou China

Hearsum, Breanne 235 Marshall Bay 14,479.21
Winnipeg MB R3T OR8

Hub International MB Ltd. 5th floor, 1661 Portage Avenue 779.76
Winnipeg MB R3J 3T7

Industrial Truck Service Ltd. 89 Durand Rd 1,618.31
Winnipeg MB R2J 3T1

InnoTech Alberta Inc. 250 Karl Clark Road 27,300.00
Edmonton AB T6N 1E4

J.G. Janitorial Services Ltd. 1808 Main Street 1,039.50
Winnipeg MB R2V 2A3

Javelin Technologies Inc. 4-585 Michigan Drive 645.12
Oakville ON L6L 0G1

JWC Environmental (USD) 2850 S. Red Hill Ave. Ste. 125 20,071.80
Santa Ana CA 92705 United States

Keith, Garett 229 Burland Avenue 32,429.39
Winnipeg MB R2N 2S8
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FORM 92 --- Continued

List of Creditors with claims of $250 or more.

Creditor Address Account# Claim Amount

Komus, Alastair 14 Brockington Avenue 59,005.14
Winnipeg MB R3Y 0B6

Lagunera, Matthew 1735 Manitoba Avenue 26,023.28
Winnipeg MB R2R 0V7

Magellan Aerospace PO Box 874 - 660 Berry Street 162,755.03

Corporation Winnipeg MB R3C 254

Manitoba Hydro PO Box 7900 STN Main 3,230.80
Winnipeg MB R3C 5R1

Manitoba Hydro PO Box 7900 STN Main 4,589.30
Winnipeg MB R3C 5R1

Marmillod, Lisa 79 Bitterfield Avenue 54,800.45
Winnipeg MB R2P 154

MasterKey Business Solutions | 759 Harstone Road 7,875.00
Winnipeg MB R3R 1E1

Maya Heat Transfer 4999 St. Catherine Street West, Suite 400 18,386.49

Technologies Ltd. Montreal QC H3Z 1T3

McCartney, Doug 452 Lyle Street 14,691.93
Winnipeg MB R3J 2C5

MicroPilot PO Box 720 72067 Road 8Em Sturgeon Road 50,131.20
Stony Mountain MB ROC 3A0

MITACS Inc. U of BC - Suite 301 Technology Enterprise Facility 52,500.00
6190 Agronomy Road
Vancouver BC V6T 1Z3

MLT AIKINS LLP 30th Floor - 360 Main Street 5,665.38
Winnipeg MB R3C 4G1

MTN Consulting Associates 7492 May Common NW 8,274.00
Edmonton AB T6R 0G9

Nanjing Buginte Machiner Co. | No. 1 Qingnian Road Youngyang Town, Lishui District 5,591.60

Ltd. (USD) Nanjing, Jiangsu China

National Instruments Box 9423 - Station A 3,339.00

Corporation Toronto ON M5W 4E1

People First HR Services 1403 Kenaston Blvd. 4,095.00
Winnipeg MB R3P 2T5

Peters, Kyle 641 Vimy Road 40,009.54
Winnipeg MB R2Y 0T4

Polar Industries Inc. Box 293 25,000.00
Fisher Branch MB ROC 0Z0
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FORM 92 --- Continued

List of Creditors with claims of $250 or more.

Creditor Address Account# Claim Amount

Precision ADM Inc. A-1595 Buffalo Place 72,649.70
Winnipeg MB R3T 1M1

Red River College Attn. Daniel 45,183.50
C410-2055 Notre Dame Ave
Winnipeg MB R3H 0J9

Relish New Brand Experience | 209-318 McDermot Avenue 3,570.00

Inc. Winnipeg MB R3A 0A2

Rothwell, Eugene 172 Hazel Avenue 105,339.06
St. Andrews MB R1A 3E6

Row, Kendall 1310 Archibald Street 7,234.16
Winnipeg MB R2J 0Z4

SDL Atlas LLC (USA) 3934 Airway Drive 16,100.00
Rock Hill SC 29732 United States

Shaw Cablesystems PO Box 2468 STN Main 337.91
Calgary AB T2P 4Y2

South Dakota School of Mines | 501 E. St. Joseph Street 132,065.12

& Technologies (USD) Rapid City SD 57701-3995 United States

Southeast Nonwovens, Inc. 102 Industrial Park Lane 28,000.00

(USD) Clover SC 29710 United States

Sutherland, Toni 245 Ferry Road 23,394.25
Winnipeg MB R3J 1V9

The University of Queensland | Accounts Receivable 128,263.00
St. Lucia AU Australia

Thermo Fisher Scientific 4-2845 Argentia Road 70,631.20

(Mississauga) Inc. Mississaugo ON L5N 8G6

Thierry Ghislain Universite de Sherbrooke 1,517.51
3000 Boulevard de I'Universite
Sherbrooke QC J1K 0A5

Western Economic PO Box 2025, Suite 115-101 22nd St. E 5,400,000.00

Diversification Canada Saskatoon SK S7K 3S7

Wheeler, Frank 28-515 Meadowood Drive 30,591.17
Winnipeg MB R2M 5C1

Xerox Canada Ltd P.O. Box 4539 - Station A 306.20
Toronto ON M5W 4P5

Zhengzhou Longer Machinery | No. 107, Huayuan North Road Zhengzhou (Jinshui) 4,788.00

Co., Ltd. (USD)

Aread
Henan Free Trade Zone China
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FORM 92 --- Concluded

List of Creditors with claims of $250 or more.

Creditor Address Account# Claim Amount
Zwick USA ( USD) 2125 Barrett Park Drive, ste 107 10,869.60
Kennesaw GA 30144 United States
Total 8,488,373.65
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SCHEDULE “A”
File No. BK 20-01-

THE QUEEN'S BENCH
WINNIPEG CENTRE
IN BANKRUPTCY AND INSOLVENCY

IN THE MATTER OF THE BANKRUPTCY
AND INSOLVENCY ACT, R.S.C. 1985,
c. B-3, AS AMENDED

AND IN THE MATTER OF THE PROPOSAL OF
COMPOSITES INNOVATION CENTRE MANITOBA INC.

PROPOSAL

THOMPSON DORFMAN SWEATMAN LLP
Barristers and Solicitors
1700 — 242 Hargrave Street
Winnipeg, Manitoba R3C 0V1

ROSS A. MCFADYEN / SILVIA DE SOUSA
Ph: (204) 934-2378 / (204) 934-2592
Email: ram@tdslaw.com / svd@tdslaw.com

Matter No. 0173884



1.1

THE QUEEN'S BENCH
WINNIPEG CENTRE
IN BANKRUPTCY AND INSOLVENCY

IN THE MATTER OF THE BANKRUPTCY
AND INSOLVENCY ACT, R.S.C. 1985,
c. B-3, AS AMENDED
AND IN THE MATTER OF THE PROPOSAL OF
COMPOSITES INNOVATION CENTRE MANITOBA INC.
PROPOSAL

ARTICLE 1
INTERPRETATION

Definitions

For all purposes relating to the present Proposal, the following terms shall have the
following meanings:

a)

b)

“1005” means 10057425 Manitoba Inc.;
"Basket Amount" has the meaning ascribed to it in Section 3.1 hereof;

"BIA" means the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as
amended;

"Business Day" means any day except Saturday, Sunday or any day on which
banks are generally not open for business in The City of Winnipeg, Manitoba;

"CIC" means Composites Innovation Centre Manitoba Inc., a corporation which is
bankrupt as a result of filing an assignment in bankruptcy pursuant to the BIA on
April 14, 2020;

"Claim" or "Claims" means any right of any Person against CIC in connection
with any indebtedness, liability or obligation, including claims that are liquidated,
unliquidated, fixed, contingent, matured, unmatured, legal, equitable, present,
future, known, unknown, disputed, undisputed or whether by guarantee, by surety,
by nature;

"Court" means the Manitoba Court of Queen's Bench;



h)

"Creditor" means a Person having a claim provable as a claim under the BIA;

"Creditors' Meeting" means the meeting of Unsecured Creditors to be held on
June 15, 2020, for the purpose of considering and voting upon this Proposal, and
any adjournment of such meeting;

"Crown" means Her Majesty in right of Canada or a Province of Canada;

"Crown Claims™ means all Claims of the Crown described in Section 60(1.1) of
the BIA, that were outstanding on the Filing Date, as accepted by the Trustee or
approved by the Court;

"Disputed Claim" means any Claim which has been received by the Trustee in
accordance with the terms of this Proposal and the BIA but has not been accepted
as proven or which is being disputed in whole or in part by the Trustee, or any
other person entitled to do so and has not been resolved by agreement or by Order
of the Court;

"Disputed Creditor" means a Person holding a Disputed Claim to the extent of
its Disputed Claim;

"Effective Date" has the meaning ascribed to it in Section 6.3 hereof;

"Employee Claims"™ means Claims of the employees of CIC to be paid under
Section 60(1.3) of the BIA, including any subrograted claims of Her Majesty in right
of Canada made pursuant to the Wage Earner Protection Program Act (Canada),
S.C. 2005, c. 47, as amended;

"Filing Date™ means May 26, 2020, the date of the filing by CIC of this Proposal;

“Floor Creditors’ Claims” has the meaning ascribed to it in Section 3.2(d)(i)
hereof;

"Inspectors"” means one or more inspectors appointed pursuant to the BIA and
as provided for in the Proposal,;

"Official Receiver" means the officer appointed pursuant to Section 12(2) of the
BIA;

"Ordinary Unsecured Claims"” means all Claims of every nature and kind
whatsoever as at the Filing Date, whether due or not due for payment as at the
Filing Date, including, without limitation, any contingent and unliquidated Claims
(once quantified) and any unsecured portion of a Claim held by a Secured Creditor,
but excluding (i) Claims of Unaffected Creditors; (ii) Secured Claims; (iii) Crown
Claims; (iv) Preferred Claims; and, (v) Professional Fees;

"Ordinary Unsecured Creditor” means a Person holding an Ordinary Unsecured
Claim, to the extent of its Ordinary Unsecured Claim;



aa)

bb)

cc)

dd)

ee)

"Person" is to be broadly interpreted and includes an individual, a corporation, a
partnership, a trust, an unincorporated organization, the government of a country
or any political subdivision thereof, or any agency or department of any such
government, and the executors, administrators or other legal representatives of an
individual in such capacity;

"Post-Filing Claims™" means any Claim that becomes a Claim after April 14, 2020
(being the date upon which CIC filed an assignment in bankruptcy), including,
without limiting the foregoing, Claims arising in respect of services rendered, goods
supplied, goods provided under a consignment arrangement, or other
consideration given to CIC after April 14, 2020;

"Preferred Claims" means any Claim, including any Employee Claim, as
described in Sections 136(1)(a) through 136(1)(j) of the BIA, being such Claims as
are directed by the BIA to be paid in priority to all Ordinary Unsecured Claims in
the distribution of the property of CIC;

"Professional Fees" means all proper fees, expenses, liabilities and obligations
of the Trustee and its counsel, for and incidental to the proceedings arising out of
the Proposal,;

"Proof of Claim"™ means the form delivered by the Trustee to Creditors in
accordance with the BIA;

"Proposal” means this Proposal, as varied, amended, modified or supplemented
in accordance with the provisions hereof and the BIA;

"Proposal Approval Order" means an order from the Court, in form and
substance satisfactory to CIC and the Trustee approving and sanctioning this
Proposal in accordance with the provisions hereof and of the BIA;

“Proposal Trustee” means Deloitte Restructuring Inc., in its capacity as the
proposal trustee of CIC, and not in its personal capacity;

"Proven Unsecured Claim" means the amount or any portion of the amount of
the Unsecured Claim of an Unsecured Creditor as agreed by the Trustee or finally
determined for distribution purposes in accordance with the provisions of the BIA
or any applicable orders from the Court;

"Required Majority"” means a majority in number and two-thirds in value of all
Claims of Creditors entitled to vote and who are present and voting at the Creditors'
Meeting (whether in person, by proxy or by voting letter) in accordance with the
voting procedures established by this Proposal and the BIA. The creditors entitled
to vote at the Creditors' Meeting shall be the Unsecured Creditors;

"Secured Claims" means the Claims of a Secured Creditor, to the extent of the
value of the security held by the Secured Creditors, as accepted by the Trustee or



ag)

hh)

)

kk)

Il)

1.2

approved by the Court. Each Secured Creditor is entitled to file an Unsecured
Claim to the extent that its Claim exceeds the value of the security it holds;

“Secured Creditor” has the same meaning as “secured creditor” as defined in
Section 2 of the BIA;

"Trustee's Certificate" has the meaning ascribed to it in Section 6.3 hereof;

"Unaffected Creditors™ means those Persons having Secured Claims and those
Persons having Post-Filing Claims;

"Unsecured Claims"” means Ordinary Unsecured Claims and Preferred Claims;

"Unsecured Creditors™ means Creditors holding an Unsecured Claim, to the
extent of such Unsecured Claim; and

"Unsecured Creditors Class" means all Unsecured Creditors who are grouped
together for the purposes of considering and voting on this Proposal in accordance
with the provisions of this Proposal and the BIA.

Date of Any Action

In the event that any date on which any action is required to be taken under this Proposal
by any of the parties is not a Business Day, the action shall be required to be taken on
the next day which is a Business Day.

1.3

Time

All times expressed in this Proposal are local time Winnipeg, Manitoba, Canada, unless
stipulated otherwise. Time is of the essence in this Proposal.

1.4

Statutory References

Any reference in this Proposal to a statute includes all regulations made thereunder and
all amendments to such statutes or regulations in force from time to time.

1.5

Monetary References

All references to currency and to "$" are to Canadian dollars, unless otherwise indicated.



ARTICLE 2
GENERAL INTENT

2.1 Effect of Proposal

This Proposal is made by CIC, which is bankrupt as a result of a voluntary assignment in
bankruptcy made on April 14, 2020. This Proposal provides for the restructuring of the
liabilities of CIC through a distribution to Unsecured Creditors of CIC. The funds from
which the distribution will be made will consist of the cash (less disbursements) in the
hands of the Proposal Trustee (which were acquired in the Proposal Trustee’s capacity
as the trustee in bankruptcy of CIC) and cash from a monetary payment that will be
provided to the Trustee from CIC following a payment to CIC of $1,700,000.00 from 1005.

2.2 Persons Affected

This Proposal will, as of the Effective Date, be binding on CIC and all Creditors other than
Unaffected Creditors.

2.3 Post-Filing Claims

Post-Filing Claims will be paid in full by CIC in the ordinary course of business and on
regular trade terms, or as may otherwise be arranged with the holders of such Post-Filing
Claims. For clarity, Post-Filing Claims are not payable from the Basket Amount.

2.4 Secured Claims

The Unsecured Claim portion of any Secured Claim is entitled to be voted in the
Unsecured Creditors Class.

This Proposal is not, and shall not be, made in respect of Secured Claims, which claims,
if any, will be dealt with in the ordinary course based on existing or otherwise mutually
agreeable arrangements.

ARTICLE 3
PROPOSAL

3.1 Proposed Payments

In addition to the net cash funds held by the Proposal Trustee (which were acquired in
the Proposal Trustee’s capacity as the trustee in bankruptcy of CIC), CIC shall remit to
the Proposal Trustee (by way of funds advanced to it by 1005), the sum of $1,700,000.00
(one million seven hundred thousand dollars) (collectively, the "Basket Amount™), within
five (5) Business Days of the issuance of the Proposal Approval Order.



3.2 Distributions

The Basket Amount will be free and clear of all charges and, subject to the terms and
conditions set forth in this Proposal, will be distributed as follows and in the following
priority:

a) Professional Fees: Professional Fees of the Proposal Trustee and its counsel will
be paid out of the Basket Amount;

b) Crown Claims: The Crown Claims, without interest, will be paid in full out of the
Basket Amount within 180 (one hundred eighty) days after issuance of the
Proposal Approval Order, or as may otherwise be arranged with the Crown;

c) Preferred Claims: The Preferred Claims, without interest, will be paid in full out of
the Basket Amount, in priority to the Ordinary Unsecured Claims, after issuance of
the Proposal Approval Order. Employee Claims will be paid in full within ten (10)
days after the issuance of the Proposal Approval Order out of the Basket Amount.
Remaining Preferred Claims will be paid as funds are available. For clarity, and in
accordance with Section 60(1.3) of the BIA, Employee Claims shall consist only of
wages, salaries, commissions or compensation owed by CIC as of the date of its
bankruptcy (April 14, 2020) for services rendered during the period beginning on
the day that is six months before the date of bankruptcy and ending on the date of
the bankruptcy to the maximum extent of $2,000.00, less any amounts actually
received by an employee pursuant to the Wage Earner Protection Program Act
(Canada) ("WEPPA”). Where an employee has received amounts pursuant to
WEPPA, Her Majesty in right of Canada will have an Employee Claim on a
subrogated basis to the extent of the amount paid to an employee under WEPPA.
To the extent employees of CIC have further claims in respect of their employment
with CIC beyond any amounts actually received pursuant to an Employee Claim
(such as severance pay / further pay in lieu of notice), such claims shall be treated
as Ordinary Unsecured Claims;

d) Ordinary Unsecured Claims: Ordinary Unsecured Creditors who are the holders of
Proven Unsecured Claims ("Proven Ordinary Unsecured Claims"), will receive,
from the Basket Amount, after payment of the Professional Fees, Crown Claims,
and, Preferred Claims, the following amounts, as agreed by the Proposal Trustee
or finally determined for distribution purposes in accordance with the provisions of
the BIA or any applicable orders from the Court:

i Firstly, each Ordinary Unsecured Creditor who holds a Proven Ordinary
Unsecured Claim equal to or less than $2,000.00, including those Ordinary
Unsecured Creditors that choose to reduce their Proven Ordinary
Unsecured Claim to $2,000.00 (collectively “Floor Creditors’ Claims”),



shall be entitled to receive a dividend equal to the lesser of $2,000.00 and
the aggregate amount of such Creditor's Proven Ordinary Unsecured Claim;

ii Secondly, each Ordinary Unsecured Creditor who holds a Proven Ordinary
Unsecured Claim in an aggregate amount in excess of $2,000.00 (and who
has not chosen to reduce its Proven Ordinary Unsecured Claim to
$2,000.00), shall be entitled to receive a dividend equal to its pro-rata share
of measured in relation to all Proven Ordinary Unsecured Claims, from the
available Basket Amount of funds; and

iii All dividends paid are subject to the Superintendent's Levy payable in
respect thereof as required by the BIA.

Distributions in respect of Ordinary Unsecured Claims shall be made from time to time,
subject to the discretion of the Inspectors (if any) when funds are available for distribution.

ARTICLE 4
CLASSIFICATION OF CREDITORS, VALUATION OF CLAIMS AND RELATED
MATTERS

4.1 Unaffected Creditors

This Proposal is not being made to the Unaffected Creditors and does not impact their
claims. Claims of Unaffected Creditors shall be dealt with in accordance with the
agreements between the respective Unaffected Creditors and CIC or as otherwise agreed
between the respective Unaffected Creditors and CIC.

4.2 Classes of Creditors

For the purpose of voting on the Proposal, the Unsecured Creditors of CIC shall comprise
one class, being the Unsecured Creditors Class.

4.3 Filing Proofs of Claim

Each Unsecured Creditor must file a Proof of Claim to vote on, or to receive a distribution
under, the Proposal.

4.4 Allowance or Disallowance of Claims by Proposal Trustee

Upon receipt of the completed Proofs of Claim, the Proposal Trustee shall examine the
Proof of Claim and shall deal with each Claim in accordance with the provisions of the
BIA. The Proposal Trustee shall have the power and authority to determine the validity of
all Claims made against CIC.



4.5 Claims Bar Process

Promptly after the Proposal Approval Order, the Proposal Trustee shall give notice
pursuant to Section 149 of the BIA to every Person with a Claim (other than Unaffected
Creditors) of which the Proposal Trustee has notice or knowledge but whose Claim has
not been filed or proved advising that if such Person does not prove its Claim within a
period of thirty (30) days after the sending of the notice (the "Claims Bar Date"), the
Proposal Trustee will proceed to declare future dividends or final dividends without regard
to such Person's Claim.

Subject to any exceptions set out in Sections 149(2), (3) and (4) of the BIA, any Person
so notified that does not provide its Claim (other than Unaffected Creditors) by the Claims
Bar Date shall be barred from making a Claim in this Proposal or sharing in any dividend
hereunder, and such Claim shall be forever barred, extinguished and released as against
CIC.

4.6 Creditors' Meeting, Proxies and Voting Letters

Proxies as provided for in the BIA indicating a Person authorized to act on behalf of an
Unsecured Creditor may be submitted to the Proposal Trustee at, or any time prior to, the
commencement of the Creditors' Meeting. Voting letters as provided for in the BIA
submitted to the Proposal Trustee prior to the Creditors' Meeting must indicate whether
the Unsecured Creditor wishes to cast its vote in favour of, or against, the Proposal.
Persons in attendance at the Creditors' Meeting shall cast their votes in the manner
prescribed by the chair of the Creditors' Meeting ("Chair") and the BIA. All votes will be
recorded and tabulated by the Chair, who may seek the assistance of the Court with
respect to any dispute arising from or out of the tabulation of votes. A quorum shall be
constituted for the Creditors' Meeting or any adjournment thereof if there is one
Unsecured Creditor, entitled to vote, present in person or by proxy or if one Unsecured
Creditor, entitled to vote, has submitted a voting letter in accordance with the provisions
of the BIA and this Proposal. If the requisite quorum is not present at the Creditors'
Meeting or if the Creditors' Meeting has to be postponed for any reason, then the
Creditors' Meeting shall be adjourned by the Chair to such date, time and place as
determined by the Chair.

4.7 Claims for Voting Purposes

Each Unsecured Creditor shall be entitled to a single vote valued at the amount of its
Proven Unsecured Claim. If the amount of the Unsecured Claim of a Disputed Creditor is
not finally determined prior to the date of the Creditors' Meeting, the Disputed Creditor
shall be entitled to vote at the Creditors' Meeting on the portion of its Unsecured Claim, if
any, that has been accepted by the Proposal Trustee for voting purposes without
prejudice to the rights of CIC.



4.8 Approval by Unsecured Creditors

In order that the Proposal be binding on the Creditors of CIC in accordance with the BIA,
it must first be accepted by the Unsecured Creditors by majority in number of the
Unsecured Creditors who actually vote upon the Proposal (in person or by proxy) at the
Creditor's Meeting or by a Voting Letter, representing two-thirds in value of the Proven
Unsecured Claims of the Unsecured Creditors who actually vote upon the Proposal
(whether in person or by proxy) at the Creditor's Meeting or by a Voting Letter.

4.9 Modification of the Proposal

Subject to the consent of the Proposal Trustee, at any time prior to the Creditors' Meeting,
CIC reserves the right to file any modification, amendment or supplement of and to the
Proposal, by way of an amended proposal, and file such amended proposal with the
Official Receiver as soon as practical, in which case any such amended proposal or
proposals shall, for all purposes, be and be deemed to be part of and incorporated into
the Proposal. At the Creditors' Meeting, the Proposal Trustee shall provide all Unsecured
Creditors in attendance with details of any modifications or amendments of and to the
Proposal prior to the vote being taken to approve the Proposal. After the Creditors'
Meeting (and both prior to and subsequent to the Proposal Approval Order) and subject
to the consent of the Proposal Trustee, CIC may at any time and from time to time vary,
amend, modify or supplement the Proposal if the Court determines that such variation,
amendment, modification or supplement is of a minor, immaterial or technical nature or
would not be materially prejudicial to the interest of any of the Unsecured Creditors under
the Proposal and is necessary in order to give effect to the substance of the Proposal or
the Proposal Approval Order.

410 Inspectors

CIC agrees to the formation of a committee of up to three (3) individuals ("Inspectors™)
to be named by the Creditors at the Creditors' Meeting called to consider the Proposal.

The powers and duties of the Inspectors contemplated herein shall be as follows:

a) To approve any interim and/or final statement of receipts and disbursements,
including payment of dividends and the Proposal Trustee's accounts from the
Basket Amount;

b) To advise the Proposal Trustee in connection with its actions under the Proposal,
as the Trustee may from time to time request;

c) To advise the Proposal Trustee concerning any dispute which may arise as to the
validity of Claims under the Proposal;

d) To receive reports regarding the operations of CIC, upon request and only through
the Proposal Trustee, acting in his capacity; and
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e) To waive any default in the performance of the Proposal.

Any decision, direction or act of the Inspectors may be referred to the Court by the
Proposal Trustee and the Court may confirm, reverse or modify the decision, direction or
act and make such Orders it thinks fit.

The authority and term of office of the Inspectors will terminate upon the discharge of the
Proposal Trustee.

ARTICLE 5
RELEASE

5.1 Release in Favour of CIC

On the Effective Date, other than the claims of Unaffected Creditors, all Claims shall, as
against CIC, be deemed to be fully and finally satisfied, settled and discharged and no
Creditor having such a Claim shall have any further right, remedy or Claim against CIC.

5.2 Release in Favour of the Directors

In accordance with Section 50(13) of the BIA, the acceptance of the Proposal by the
Creditors affected by this Proposal shall, on the Effective Date, release definitively the
directors of CIC from any and all claims, liability or obligation for which they may be liable
by law in their capacity as directors, in respect of any debt of CIC which arose before the
Filing Date, except for claims that relate to contractual rights of one or more creditors
arising from contracts with one or more directors or claims that are based on allegations
of misrepresentation made by directors to creditors or of wrongful or oppressive conduct
by directors. It is understood however that nothing herein shall be interpreted as an
acknowledgment of any claim, liability or obligation on the part of the directors of CIC, any
such claim, liability or obligation being specifically denied.

ARTICLE 6
CONDITIONS AND EFFECTIVE DATE

6.1  Funding
This Proposal is intended to be funded by the net cash held by the Proposal Trustee
(which were acquired in the Proposal Trustee’s capacity as the trustee in bankruptcy of

CIC), and the further payment by 1005 to CIC of the sum of $1,700,000.00, as referenced
in Article 3.1 above.
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6.2 Conditions Precedent to the Implementation of the Proposal

The implementation of the Proposal and distribution thereunder is subject to the
satisfaction of the following conditions precedent:

a) The Proposal is approved by the Required Majority;

b) The Proposal Approval Order has been made and has not been stayed and there
is no outstanding appeal therefrom; and

C) Immediately after the Proposal Approval Order is made and before the funds are
advanced to CIC by 1005 in Article 3.1 above, all of the existing directors, members
and officers of CIC will resign with immediate effect, with the exception of Jack
Maendel, who will remain a director, member and officer of CIC together with four
other individuals.

With respect to the Proposal Approval Order, CIC shall file an application for the Proposal
Approval Order no later than five (5) Business Days following the Creditors' Meeting or
such other date as the Court may order, which application shall be heard as soon as
possible according to the procedure set out in Section 58 of the BIA.

For clarity, the funds to be advanced by 1005 in accordance with Article 3.1 above shall
not be available to CIC or the Proposal Trustee for distribution in accordance with the
Proposal unless and until such time the conditions precedent set out in Article 6.2 above
are all satisfied. If that does not occur within five (5) Business Days of the funds being
advanced by 1005, all of the funds so advanced shall be returned to 1005 immediately,
without any deduction or set-off whatsoever.

6.3 Proposal Trustee's Certificate and Effective Date

Upon the satisfaction of the conditions precedent set out in Section 6.2 hereof and the
payment by CIC of the sum of $1,700,000.00 set out in Section 3.1, the Proposal Trustee
will file with the Court a certificate which states that all conditions precedent set out in
Section 6.2 hereof have been satisfied and that the funds referenced in Section 3.1 have
been received (the "Trustee's Certificate™). The date of filing of the Trustee's Certificate
shall be deemed to be the "Effective Date".

6.4 Discharge of Proposal Trustee

Upon distribution of the amounts payable hereunder, the Proposal Trustee shall have
discharged its duties as Proposal Trustee and the Proposal Trustee shall be entitled to
apply for its discharge as Proposal Trustee hereunder. For greater certainty, the Proposal
Trustee will not be responsible or liable for any obligations of CIC before, on or after the
Filing Date and will be exempt from any personal liability in fulfilling any duties or
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exercising any powers conferred upon it by this Proposal unless such acts have been
carried out in bad faith and constitute a willful or wrongful act or default.

ARTICLE 7
BINDING EFFECT

7.1 Binding Effect

On the Effective Date, this Proposal will become effective and binding on and enure to
the benefit of CIC and all Creditors affected by this Proposal and all other Persons named
or referred to in, or subject to, this Proposal, and their respective heirs, executors,
administrators and other legal representatives, successors and assigns.

ARTICLE 8
GENERAL

8.1  Capacity of the Proposal Trustee

Deloitte Restructuring Inc. is acting in its capacity as Proposal Trustee under this Proposal
and not in its personal capacity, and shall not incur any liabilities or obligations in
connection with this Proposal or in respect of the business or obligations of CIC, whether
existing as at the Filing Date or incurred subsequent thereto and no Person shall have
any Claim against Deloitte Restructuring Inc. in respect thereof.

8.2 Settlements and Preferences

With regard to Section 101.1(1) of the BIA, which provides that Sections 95 to 101 apply
to a proposal, it is the intent of this Proposal that these sections and any similar provision
of any federal or provincial statute shall apply to this Proposal.

8.3 Further Assurances

Each of the Persons named or referred to in, or subject to, this Proposal will execute and
deliver all such documents and instruments and do all such acts and things as may be
necessary or desirable to carry out the full intent and meaning of this Proposal and to give
effect to the transactions contemplated herein.

8.4 Governing Law

This Proposal will be governed by and construed in accordance with the laws of the
Province of Manitoba and the laws of Canada applicable therein.
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8.5 Notices

Unless otherwise stated, any notices or communication to be made or given hereunder
shall be in writing and shall refer to this Proposal and may, subject to as hereinafter
provided, be made or given by personal delivery, prepaid mail or e-mail to the respective
parties as follows:

if to CIC:

Composites Innovation Centre Manitoba Inc.
158 Commerce Drive

Winnipeg, Manitoba R3P 026

Attention: Jack Maendel, Director

Email: jack@ecopoxy.com

with copy to (which shall not, by itself, constitute notice):

Thompson Dorfman Sweatman LLP
1700 — 242 Hargrave Street
Winnipeg, Manitoba R3C 0V1
Attention: Silvia de Sousa

Email: svd@tdslaw.com

if to 1005:

10057425 MANITOBA INC.
P.O. Box 220

Morris, Manitoba RO0G 1KO0
Attention: Jack Maendel
Email: jack@ecopoxy.com

with copy to (which shall not, by itself, constitute notice):

Thompson Dorfman Sweatman LLP
1700 — 242 Hargrave Street
Winnipeg, Manitoba R3C 0V1
Attention: Silvia de Sousa

Email: svd@tdslaw.com

If to a Creditor, to the address, fax or e-mail of such Creditor specified in the Proof of
Claim filed by such Creditor or if no Proof of Claim has been filed to such other address
or number at which the notifying party may reasonably believe that the Unsecured
Creditor may be contacted.
If to the Proposal Trustee:

Deloitte Restructuring Inc.
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2300 - 360 Main Street
Winnipeg, Manitoba R3C 373
Attention: Brent Warga
E-Mail: bwarga@deloitte.ca

With a copy to:

MLT Aikins LLP

30t Floor — 360 Main Street
Winnipeg, Manitoba R3C 4G1
Attention: J.J. Burnell

Email: jpburnell@mltaikins.com

Notice or communication shall be sufficiently given if served by personal delivery on the
party to whom it is being given, or delivered via courier, in which cases notice and
communication shall be deemed to have been given on the date of delivery; or transmitted
by email to the party to whom it is being given to the email address specified in this
Proposal, in which case notice or communication shall be deemed to have been given on
the later of 9:00 A.M. (local time) on the first business day following transmission or eight
hours after the time of transmission. Any party may change its address for the giving of
notice by notice given to the other parties.

DATED AT WINNIPEG, this 26" day of May, 2020
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District of: Manitoba

Division No. 01 - Winnipeg
Court No. BK-20-01-05451
Estate No. 21-2638274

FORM 31/36
Proof of Claim / Proxy

In the matter of the proposal of
Composites Innovation Centre Manitoba Inc.
of the City of Winnipeg, in the Province of Manitoba

All notices or correspondence regarding this claim must be forwarded to the following address:

In the matter of the proposal of Composites Innovation Centre Manitoba Inc. of the City of Winnipeg in the Province of Manitoba and the claim
of , creditor.

l, , of the city of , a creditor in the above matter, hereby appoint
, of , to be my proxyholder in the above
matter, except as to the receipt of dividends, (with or without) power to appoint another proxyholder in his or her place.
I, (name of creditor or representative of the creditor), of the city of in the
province of do hereby certify:
1. That | am a creditor of the above named debtor (or | am (positionttitle) of ,

creditor).
2. That | have knowledge of all the circumstances connected with the claim referred to below.

3. That the debtor was, at the date of the initial insolvency event, namely the 14th day of April 2020, and still is, indebted to the creditor in the sum of
$ , as specified in the statement of account (or affidavit or solemn declaration) attached and marked Schedule "A",
after deducting any counterclaims to which the debtor is entitled. (The attached statement of account or affidavit must specify the vouchers or other
evidence in support of the claim.)

4. (Check and complete appropriate category.)
LI A UNSECURED CLAIM OF $

(other than as a customer contemplated by Section 262 of the Act)

That in respect of this debt, | do not hold any assets of the debtor as security and
(Check appropriate description.)

O  Regarding the amount of $ , | claim a right to a priority under section 136 of the Act.

O  Regarding the amount of $ , | do not claim a right to a priority.
(Set out on an attached sheet details to support priority claim.)

OO  B.CLAIM OF LESSOR FOR DISCLAIMER OF A LEASE $

That | hereby make a claim under subsection 65.2(4) of the Act, particulars of which are as follows:
(Give full particulars of the claim, including the calculations upon which the claim is based.)

O C.SECURED CLAIMOF $
That in respect of this debt, | hold assets of the debtor valued at $ as security, particulars of which are as follows:

(Give full particulars of the security, including the date on which the security was given and the value at which you assess the security, and
attach a copy of the security documents.)

O D.CLAIMBY FARMER, FISHERMAN OR AQUACULTURIST OF $

That | hereby make a claim under subsection 81.2(1) of the Act for the unpaid amount of $
(Attach a copy of sales agreement and delivery receipts.)

E. CLAIM BY WAGE EARNER OF $
That | hereby make a claim under subsection 81.3(8) of the Act in the amount of $ ,

That | hereby make a claim under subsection 81.4(8) of the Act in the amount of $ ,

F. CLAIM BY EMPLOYEE FOR UNPAID AMOUNT REGARDING PENSION PLAN OF $
That | hereby make a claim under subsection 81.5 of the Act in the amount of $ ,

OoooOo ooao

That | hereby make a claim under subsection 81.6 of the Act in the amount of $ ,
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FORM 31/36 --- Concluded
O G.CLAIM AGAINST DIRECTOR $

(To be completed when a proposal provides for the compromise of claims against directors.)
That | hereby make a claim under subsection 50(13) of the Act, particulars of which are as follows:
(Give full particulars of the claim, including the calculations upon which the claim is based.)

O H. CLAIM OF A CUSTOMER OF A BANKRUPT SECURITIES FIRM $

That | hereby make a claim as a customer for net equity as contemplated by section 262 of the Act, particulars of which are as follows:
(Give full particulars of the claim, including the calculations upon which the claim is based.)

5. That, to the best of my knowledge, | (am/am not) (or the above-named creditor (isfis not)) related to the debtor
within the meaning of section 4 of the Act, and (have/has/have not/has not) dealt with the debtor in a non-arm's-length manner.

6. That the following are the payments that | have received from, and the credits that | have allowed to, and the transfers at undervalue within
the meaning of subsection 2(1) of the Act that | have been privy to or a party to with the debtor within the three months (or, if the creditor and the
debtor are related within the meaning of section 4 of the Act or were not dealing with each other at arm's length, within the 12 months) immediately
before the date of the initial bankruptcy event within the meaning of Section 2 of the Act: (Provide details of payments, credits and transfers at
undervalue.)

7. (Applicable only in the case of the bankruptcy of an individual.)

O  Whenever the trustee reviews the financial situation of a bankrupt to redetermine whether or not the bankrupt is required to make
payments under section 68 of the Act, | request to be informed, pursuant to paragraph 68(4) of the Act, of the new fixed amount or of
the fact that there is no longer surplus income.

O  Irequest that a copy of the report filed by the trustee regarding the bankrupt's application for discharge pursuant to subsection
170(1) of the Act be sent to the above address.

Dated at , this day of ,
Witness Individual Creditor
Witness
Name of Corporate Creditor
Per
Name and Title of Signing Officer
Return To:

Phone Number:
Fax Number:
E-mail Address:

Deloitte Restructuring Inc. - Licensed Insolvency Trustee

360 Main Street, Suite 2300

Winnipeg MB R3C 323

Phone: (204) 942-0051  Fax: (204) 947-2689
E-mail: winnipegprs@deloitte.ca

NOTE: If an affidavit is attached, it must have been made before a person qualified to take affidavits.

WARNINGS: A trustee may, pursuant to subsection 128(3) of the Act, redeem a security on payment to the secured creditor of the debt or the value of the security as assessed, in a proof of
security, by the secured creditor.

Subsection 201(1) of the Act provides severe penalties for making any false claim, proof, declaration or statement of account.
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District of: Manitoba
Division No. 01 - Winnipeg
Court No. BK-20-01-05451
Estate No. 21-2638274

FORM 37

Voting Letter
(Paragraph 51(2)(f) of the Act)

In the matter of the proposal of
Composites Innovation Centre Manitoba Inc.
of the City of Winnipeg, in the Province of Manitoba

I, , creditor (or I, , representative
of , creditor), of , a creditor in the above matter
for the sum of $ , hereby request the trustee acting with respect to the proposal of
Composites Innovation Centre Manitoba Inc., to record my vote (for or against) the
acceptance of the proposal as made on the day of :

Dated at , this day of

Individual Creditor

Witness

Name of Corporate Creditor
Witness

Per

Name and Title of Signing Officer
Return To:
Deloitte Restructuring Inc. - Licensed Insolvency Trustee
Per:

Brent Warga - Licensed Insolvency Trustee
360 Main Street, Suite 2300

Winnipeg MB R3C 373

Phone: (204) 942-0051  Fax: (204) 947-2689
E-mail: winnipegprs@deloitte.ca
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