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220 Bay Street, 13th Floor 

Toronto, Ontario, M5J 2W4  
T +1 416 932 6262 
F +1 416 932 6266 

ksvadvisory.com 
 

September 3, 2025 

 

Re: Hakim Optical Laboratory Limited – Letter to SISP Participants 

Dear SISP Participants: 

Overview 

We appreciate your interest in exploring a potential transaction with Hakim Optical Laboratory 
Limited, Lawrence Ophthalmic Lab Inc. and Hakim Optical Worldwide Lenses Inc. (collectively, 
the "Companies"). On May 15, 2025, the Companies were granted protection under the 
Companies' Creditors Arrangement Act (the "CCAA") pursuant to an initial order (as amended 
and restated on June 27, 2025) from the Ontario Superior Court of Justice (Commercial List) (the 
"Court"). 

Pursuant to an Order dated August 28, 2025 (the "SISP Approval Order"), the Court approved, 
among other things: 

• sale and investment solicitation process (the "SISP"); 

• the Stalking Horse Specified Asset Purchase Agreement dated August 21, 2025 (the 
"Stalking Horse Purchase Agreement"), among the Companies and Evelyn Aimis 
Holdings Inc., a related company, and Chiaro Ottico Ltd. (the "Stalking Horse 
Bidder"); 

• the bid made by the Stalking Horse Bidder pursuant to the Stalking Horse Purchase 
Agreement as the stalking horse bid (the "Stalking Horse Bid"), solely for the purpose 
of the SISP; and 

• the Bid Protections (as defined below) in favour of the Stalking Horse Bidder, and 
granted a corresponding charge to secure the Bid Protections in the circumstances 
contemplated in the Stalking Horse Purchase Agreement. 

The purpose of the SISP is to govern the process for the purchase and sale of all or substantially 
all of the Companies' Assets (as defined below) and the assumption of certain liabilities, including 
retail store leases.  

The Companies are offering for sale, in whole or in part, all of their right, title and interest in and 
to their business enterprise, including all related assets through an approval and vesting order 
(collectively, the "Companies' Assets"). In accordance with the SISP Approval Order, the Court-
appointed CCAA monitor (in such capacity, the "Monitor"), KSV Restructuring Inc. will conduct 
the SISP. 
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The purpose of this letter is to communicate information regarding next steps in connection with 
the SISP. The foregoing information is intended to be a summary of the SISP and is qualified in 
its entirety by the SISP Approval Order, a copy of which is attached for your reference as 
Appendix "A". Any terms not defined herein shall have the meaning ascribed to them in the SISP 
Approval Order. 

Virtual Data Room 

Subject to execution of the non-disclosure agreement ("NDA"), you may be granted access to a 
virtual data room established and maintained by the Monitor in connection with the SISP.  Please 
direct any requests for additional access credentials and information requests to the Monitor. 

Meetings with Management 

To the extent requested, and subject to any applicable restrictions in the NDA, the Monitor will 
arrange for Qualified Bidders (as defined below) to meet with the Companies’ management and/or 
tour certain of their facilities commencing on September 8, 2025. To the extent that Qualified 
Bidders have an interest in participating in such a meeting or tour, please advise the Monitor at 
your earliest possible opportunity in order to facilitate scheduling and coordination. 

Submissions of Qualified Bids1 

A Qualified Bidder that intends to make a bid for all or substantially all of the Companies' Assets 
must deliver to the Monitor by the Qualified Bid Deadline (no later than 5:00 p.m. (Eastern 
Standard Time) on October 3, 2025) a Qualified Bid in the form of a fully executed purchase 
and sale agreement substantially in the form of the template agreement of purchase and sale (the 
"Template APS") that will be located in the virtual data room.  

Interested parties wishing to pursue a transaction must meet the criteria of a “Qualified Bidder” 
which means any interested party that: 

a) actually delivered, to the addresses specified herein (including by email) an executed 
NDA; and 

b) has been determined by the Monitor, in its sole discretion and after consulting with 
the Companies, to have the financial wherewithal to consummate a successful 
transaction pursuant to the SISP.  You will be requested to provide financial 
information to the Monitor, which information will be maintained confidentially by the 
Monitor and used strictly in connection with the SISP. 

If you wish to discuss any aspects of the Template APS prior to the Qualified Bid Deadline, we 
would be happy to organize a call with you and the Companies' legal counsel, Bennett Jones LLP. 

 
1 Capitalized terms in this section that are not otherwise defined have the meaning provided to them in the SISP.  All 
dollar amounts are expressed in Canadian dollar. 
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All Qualified Bids should be submitted by the Qualified Bid Deadline to the Monitor, by email, to 
the attention of: 

Mitch Vininsky 
Managing Director 
mvininsky@ksvadvisory.com  

Jordan Wong 
Director 
jwong@ksvadvisory.com 

Nathalie El-Zakhem 
Manager 
nelzakhem@ksvadvisory.com 

A bid will be considered a Qualified Bid only if the bid complies with all the requirements set 
forth in paragraph 26 of the SISP, which are summarized below: 

1. it has been submitted by a Qualified Bidder by the Qualified Bid Deadline;  

2. it provides for the payment in full in cash, on closing, an amount that is sufficient to 
pay in full: 

a) $22,000,000; 

b) the Expense Reimbursement (up to $600,000); 

c) the Break Fee ($600,000)(and together with the Expense Reimbursement, the 
“Bid Protections”); plus 

d) a minimum bid increment of $100,000; 

3. it provides an allocation of the purchase price under such bid among the Companies' 
Assets and any other assets to be acquired; 

4. it provides detailed sources and uses schedules that identify, with specificity, the 
amount of cash consideration (the "Cash Consideration Value") and any 
assumptions that could reduce the net consideration payable; 

5. it provides details of any assumption of the Companies' liabilities; 

6. it is reasonably capable of being consummated within ten (10) Business Days after 
the issuance of an Approval Order or by no later than November 7, 2025, if selected 
as the Successful Bid; 

7. it contains: (i) duly executed purchase and sale agreement substantially in the form 
of the Template APS and a blackline of the executed purchase and sale agreement 
to the Template APS; (ii) the required cash Deposit (defined below); and (iii) such 
other information as may, in their discretion, be reasonably requested by the 
Companies or the Monitor; 

8. it includes a letter stating that the Qualified Bid is submitted in good faith, is binding 
and is irrevocable until the earlier of: (i) the completion of the sale to a Successful 
Bidder, or (ii) November 7, 2025; 

9. it provides written evidence of the Qualified Bidder's ability to fully fund and 
consummate the transaction and satisfy its obligations in cash on closing under the 
reasonably anticipated transaction documents in keeping with transactions of this 
nature, including binding equity/debt commitment letters and/or guarantees (i.e., bank 
guarantees) covering the full value of the Cash Consideration Value;  
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10. it does not include any request for or entitlement to any break fee, expense 
reimbursement, brokerage fees, finder's fees or commissions, or any similar type of 
payment; 

11. it is not conditional upon: (i) the outcome of unperformed due diligence by the 
Qualified Bidder; or (ii) obtaining financing; 

12. it includes full details of the Qualified Bidder's intended treatment of the Companies' 
employees under the proposed bid; 

13. it is accompanied by a cash deposit (the "Deposit") by wire transfer of immediately 
available funds equal to 15% of the Cash Consideration Value, which Deposit shall 
be retained by the Monitor in an interest-bearing trust account in accordance with 
Section 40 of the SISP; 

14. it includes a statement that the Qualified Bidder will bear its own costs and expenses 
(including legal and advisor fees) in connection with the proposed transaction, and by 
submitting its bid is agreeing to refrain from and waive any assertion or request for 
reimbursement on any basis; 

15. it includes an acknowledgement and representation that the Qualified Bidder: 

a) has relied solely upon its own independent review, investigation and/or 
inspection of any documents and/or the assets to be acquired and liabilities to 
be assumed in making its Qualified Bid; 

b) understands that the transaction will proceed on an "as is, where is" basis, and 
did not rely upon any written or oral statements, representations, promises, 
warranties or guaranties whatsoever, whether express or implied (by operation 
of law or otherwise), regarding the assets to be acquired or liabilities to be 
assumed or the completeness of any information provided in connection 
therewith, including by the Companies, Monitor, or any of its advisors, except 
as expressly stated in the purchase and sale agreement submitted by it; 

c) will accept the form of the draft Approval Order(s) on commercially reasonable 
terms and conditions; 

d) is a sophisticated party that is capable of making its own assessments in respect 
of making its Qualified Bid; and 

e) has had the benefit of independent legal advice in connection with its Qualified 
Bid; and 

16. it contains evidence of authorization and approval from the Qualified Bidder's board 
of directors (or comparable governing body), if applicable, and identifies each entity 
or person and representatives thereof who are authorized to appear and act on behalf 
of the Qualified Bidder on a timely basis for all purposes regarding the transaction. 

Assessment of Qualified Bids  

Following the Qualified Bid Deadline, the Monitor and the Companies will review each bid and 
determine if one or more of them constitute a Qualified Bid. For the purpose of such consultations 
and evaluations, the Companies and the Monitor may request clarification of the terms of any bid. 
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Auction 

If the Companies and the Monitor determine that one or more Qualified Bids (other than the 
Stalking Horse Bid) have been received by the Monitor on or before the Qualified Bid Deadline, 
the Monitor shall proceed with an auction to determine the successful bid(s) (the "Auction"), 
which shall be administered in accordance with the auction procedures set out in Exhibit "A" to 
the SISP. 

Other Terms 

This letter does not constitute a proposal to sell or otherwise engage in any transaction with 
respect to the Companies unless and until one or more definitive agreements with respect to a 
transaction is executed and delivered by the parties thereto and approved by the Court, neither 
the Companies nor any other person shall have any obligation to any party regarding any 
transaction. 

If upon reviewing the material provided you decide not to proceed with a transaction, you will be 
required to return and/or destroy all copies of any confidential information, including the 
information in the virtual data room, provided to you in connection with the SISP. You are reminded 
that you will continue to be bound by the terms of the NDA, which are paramount, irrespective of 
whether an offer is submitted, or, once submitted, is either accepted or rejected. 

Under no circumstances should the directors, officers, employees, advisors, suppliers, or sub-
contractors of the Companies be contacted directly without the Monitor’s prior consent or as 
otherwise permitted by the NDA, save to the extent that such contact relates to matters conducted 
in the ordinary course of your own business and not connected with a potential transaction. You 
must not disclose the terms or existence of this letter or your involvement in the SISP to any 
person save to the extent expressly permitted by the NDA. This letter shall not constitute a waiver 
or modification of any of the terms and conditions of the NDA, which shall continue in full force 
and effect in its entirety. 

You must bear all costs of your investigation and evaluation of the Companies, including the fees 
and disbursements of your legal counsel and/or any other advisors.  

This letter shall be governed by and construed in accordance with laws of the Province of Ontario.  

By submitting a bid in accordance with the SISP, you consent to the provisions of this letter and 
the SISP. 

Once again, we appreciate your interest in the Companies and we look forward to receiving your 
bid. 

Yours very truly, 

KSV Restructuring Inc.,  
solely in its capacity as Court-appointed monitor of the Companies,  
and not in any other capacity 
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Court File No.: CV-25-00743383-00CL

ONTARIO

SUPERIOR COURT OF JUSTICE

(COMMERCIAL LIST)

THE HONOURABLE

JUSTICE J. DIETRICH

)

)

)

THURSDAY, THE 28TH

DAY OF AUGUST, 2025

IN THE MATTER OF THE COMPANIES' CREDITORS ARRANGEMENT ACT, R.S.C. 1985, c. 
C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF 
HAKIM OPTICAL LABORATORY LIMITED, LAWRENCE OPHTHALMIC LAB INC. 
AND HAKIM OPTICAL WORLDWIDE LENSES INC. (collectively, the "Applicants")

SISP APPROVAL ORDER

THIS MOTION, made by the Applicants pursuant to the Companies' Creditors 

Arrangement Act, R.S.C. 1985, c. C-36, as amended (the "CCAA"), for an order, inter alia, (i) 

approving the sale and investment solicitation process in the form attached hereto as Schedule "A" 

(the "SISP") and granting certain related relief; (ii) approving the Stalking Horse Purchase 

Agreement (as defined below) as the stalking horse bid for purposes of the SISP; (iii) granting the 

Bid Protections Charge (as defined below); (iv) extending the Stay Period; (v) approving the Third 

Report and the activities of the Monitor set out therein (each as defined below); and (vi) approving 

the fees and disbursements of the Monitor and its counsel, was heard this day by way of judicial 

videoconference via Zoom.

ON READING the affidavit of Douglas Robertson sworn August 21, 2025, and the 

Exhibits thereto (the "Robertson Affidavit"), and the Third Report of KSV Restructuring Inc.

dated August 25, 2025 (the "Third Report"), in its capacity as the Court-appointed monitor of the 

Applicants (in such capacity, the "Monitor"), and on being advised that the secured creditors who 

are likely to be affected by the charge created herein were given notice, and on hearing the 

submissions of counsel for the Applicants, counsel for the Monitor, counsel for the Stalking Horse 

Purchaser (as defined below) and such other counsel that were present, no one else appearing 

although duly served as appears from the affidavit of service of Jamie Ernst filed,
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SERVICE AND DEFINITIONS  

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

Record is hereby abridged and validated so that this Motion is properly returnable today and hereby 

dispenses with further service thereof. 

2. THIS COURT ORDERS that capitalized terms used in this Order and not otherwise 

defined herein shall have the meanings ascribed to them in the SISP, the Amended and Restated 

Initial Order granted by this Court on June 27, 2025 (the "ARIO"), or the Stalking Horse Purchase 

Agreement, as applicable. 

SALE AND INVESTMENT SOLICITATION PROCESS 

3. THIS COURT ORDERS that the SISP (subject to any amendments thereto that may be 

made in accordance therewith and with the terms of this Order) be and is hereby approved, and the 

Applicants and the Monitor, are hereby authorized and directed to implement the SISP pursuant to 

the terms thereof. The Applicants and the Monitor are hereby authorized and directed to perform 

their respective obligations thereunder and to do all things reasonably necessary to perform their 

respective obligations thereunder, subject to prior approval of the Court being obtained before 

completion of any transaction(s) under the SISP. 

4. THIS COURT ORDERS that the Applicants, the Monitor, and their respective affiliates, 

partners, directors, officers, employees, legal advisors, representatives, agents and controlling 

persons shall have no liability with respect to any and all losses, claims, damages or liabilities of 

any nature or kind to any person in connection with or as a result of the SISP, except to the extent 

of losses, claims, damages or liabilities that arise or result from the gross negligence or wilful 

misconduct of any such person (with respect to such person alone), in performing their obligations 

under the SISP, as determined by this Court in a final Order that is not subject to appeal or other 

review. 

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

Protection Regulations (SOR/2013-221), the Applicants and the Monitor are authorized and 

permitted to send, or cause or permit to be sent, commercial electronic messages to an electronic 

address of prospective bidders or offerors and to their advisors, but only to the extent required to 

provide information with respect to the SISP in these proceedings. 
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6. THIS COURT ORDERS that in overseeing and conducting the SISP, the Monitor shall 

have all of the benefits and protections granted to it under the CCAA, the ARIO and any other 

Order of this Court in the within proceeding, and notwithstanding anything contained herein or in 

the SISP, the Monitor shall not take possession of any Property (as defined in the ARIO) or be 

deemed to take possession of any Property.  

STALKING HORSE PURCHASE AGREEMENT 

7. THIS COURT ORDERS that the Applicants are hereby authorized and empowered, nunc 

pro tunc to enter into the Stalking Horse Specified Asset Purchase Agreement dated August 21, 

2025, (the "Stalking Horse Purchase Agreement"), among the Applicants, as vendors, 

(collectively, the "Vendors"), Evelyn Aimis Holdings Inc., and Chiaro Ottico Ltd., as purchaser 

(the "Stalking Horse Purchaser"), attached as Exhibit D to the Robertson Affidavit, with such 

minor amendments as may be acceptable to the Vendors and the Stalking Horse Purchaser with 

the approval of the Monitor; provided that, nothing herein approves the sale and the vesting of any 

Property to the Stalking Horse Purchaser (or any of its designees) pursuant to the Stalking Horse 

Purchase Agreement and that the approval of any sale and vesting of any such Property shall be 

considered by this Court on a subsequent motion made to this Court if the transaction set out in 

the Stalking Horse Purchase Agreement is designated as the Successful Bid pursuant to the SISP. 

8. THIS COURT ORDERS that, as soon as reasonably practicable following the Vendors 

and the Stalking Horse Purchaser agreeing to any amendment to the Stalking Horse Purchase 

Agreement permitted pursuant to the terms of this Order, the Applicants shall: (a) file a copy 

thereof with this Court; (b) serve a copy thereof on the Service List; and (c) provide a copy thereof 

to each SISP Participant (as hereinafter defined) excluding from the public record any confidential 

information that the Vendors and the Stalking Horse Purchaser, with the consent of the Monitor, 

agree should be redacted. 

BID PROTECTIONS 

9. THIS COURT ORDERS that the Break-up Fee and Expense Reimbursement (each as 

defined in the Stalking Horse Purchase Agreement) are hereby approved and the Vendors are 

hereby authorized and directed to pay the Break-up Fee and Expense Reimbursement to the 
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Stalking Horse Purchaser (or to such other person as it may direct) in the manner and circumstances 

described in the Stalking Horse Purchase Agreement. 

10. THIS COURT ORDERS that the Stalking Horse Purchaser shall be entitled to the benefit 

of and is hereby granted a charge (the "Bid Protections Charge") on the Property, which charge 

shall not exceed $1,200,000 as security for the payment of the Break-up Fee and Expense 

Reimbursement, in the manner and circumstances described in the Stalking Horse Purchase 

Agreement.  

11. THIS COURT ORDERS that the filing, registration or perfection of the Bid Protections 

Charge shall not be required, and that the Bid Protections Charge shall be valid and enforceable 

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

subsequent to the Bid Protections Charge, notwithstanding any such failure to file, register, record 

or perfect. 

12. THIS COURT ORDERS that the Bid Protections Charge shall constitute a charge on the 

Property and shall rank subordinate to the Charges (as defined in the ARIO), but in priority to all 

other Encumbrances (as defined in the ARIO).   

13. THIS COURT ORDERS that, except for the Charges or such other charges as may be 

approved by this Court on notice to parties in interest, the Applicants shall not grant any 

Encumbrances over any Property that rank in priority to, or pari passu with, the Bid Protections 

Charge, unless the Applicants obtain the prior written consent of the Monitor and the Stalking 

Horse Purchaser, or further Order of this Court. 

14. THIS COURT ORDERS that the Bid Protections Charge shall not be rendered invalid or 

unenforceable and the rights and remedies of the Stalking Horse Purchaser shall not otherwise be 

limited or impaired in any way by: (i) the pendency of these proceedings and the declarations of 

insolvency made herein; (ii) any application(s) for bankruptcy order(s) or receivership order(s) 

issued pursuant to the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as amended (the 

"BIA"), or otherwise, or any bankruptcy order(s) or receivership order(s) made pursuant to such 

applications; (iii) the filing of any assignments for the general benefit of creditors made pursuant 

to the BIA; (iv) the provisions of any federal or provincial statutes; or (v) any negative covenants, 

prohibitions or other similar provisions with respect to borrowings, incurring debt or the creation 
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of Encumbrances, contained in any existing loan documents, lease, sublease, offer to lease or other 

agreement (each, an "Agreement") which binds any of the Applicants, and notwithstanding any 

provision to the contrary in any Agreement: 

(a) neither the creation of the Bid Protections Charge nor the execution, delivery, 

perfection, registration or performance of the Stalking Horse Purchase Agreement 

shall create, cause or be deemed to constitute a breach by any of the Applicants of 

any Agreement to which they are a party; 

(b) the Stalking Horse Purchaser shall not have any liability to any Person whatsoever 

as a result of any breach of any Agreement caused by or resulting from the creation 

of the Bid Protections Charge or the execution, delivery or performance of the 

Stalking Horse Purchase Agreement; and 

(c) the payments made by and of the Vendors, pursuant to this Order, the Stalking 

Horse Purchase Agreement, and the granting of the Bid Protections Charge, do not 

and will not constitute preferences, fraudulent conveyances, transfers at 

undervalue, oppressive conduct, or other challengeable or voidable transactions 

under any applicable law. 

15. THIS COURT ORDERS that the Bid Protections Charge created by this Order over leases 

of real property in Canada shall only be a charge on the Applicants' interest in such real property 

lease. 

16. THIS COURT ORDERS AND DECLARES that the Stalking Horse Purchaser, with 

respect to the Bid Protections Charge only, shall be treated as unaffected in any Plan, or any 

proposal filed by the Applicants under the BIA. 

PIPEDA  

17. THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal 

Information Protection and Electronic Documents Act, S.C. 2000, c. 5 and any similar legislation 

in any other applicable jurisdictions, the Monitor, the Applicants and their respective advisors are 

hereby authorized and permitted to disclose and transfer to prospective SISP participants, that are 

party to a non-disclosure agreement (each a "SISP Participant"), and their respective advisors, 
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personal information of identifiable individuals, but only to the extent required to negotiate or 

attempt to complete a transaction pursuant to the SISP (each a "Transaction"). Each SISP 

Participant to whom such personal information is disclosed shall maintain and protect the privacy 

of such information and limit the use of such information to its evaluation for the purpose of 

effecting a Transaction, and, if it does not complete a Transaction, shall return all such information 

to the Monitor or the Applicants, or, in the alternative, destroy all such information and provide 

confirmation of its destruction if requested by the Monitor or the Applicants. Any bidder with a 

Successful Bid shall maintain and protect the privacy of such information, and upon closing of the 

Transaction(s) contemplated in the Successful Bid(s), shall be entitled to use the personal 

information provided to it that is related to the Business and/or the Property acquired pursuant to 

the SISP in a manner that is in all material respects identical to the prior use of such information 

by the Applicants, and shall return all other personal information to the Monitor or the Applicants, 

or ensure that all other personal information is destroyed and provide confirmation of its 

destruction if requested by the Monitor or the Applicants. 

SEALING  

18. THIS COURT ORDERS that Confidential Exhibit "1" to the Robertson Affidavit is 

hereby sealed pending further Order of the Court and shall not form part of the public record. 

EXTENSION OF THE STAY PERIOD 

19. THIS COURT ORDERS that the Stay Period (as defined in the ARIO) be and is hereby 

extended until and including November 7, 2025. 

APPROVAL OF THE MONITOR'S REPORT, ACTIVITIES AND FEES 

20. THIS COURT ORDERS that the Third Report and the activities of the Monitor referred 

to therein be and are hereby approved; provided, however, that only the Monitor, in its personal 

capacity and solely with respect to its own personal liability, shall be entitled to rely upon or make 

any use of such approval. 

21. THIS COURT ORDERS that the fees and disbursements of the Monitor and its counsel, 

as set out in the Third Report and as more particularized within the fee affidavits of the Monitor 

and its counsel included within the Third Report, be and are hereby approved. 
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GENERAL 

22. THIS COURT ORDERS that the Applicants or the Monitor may apply to this Court to 

amend, vary or supplement this Order or for advice and directions with respect to the SISP at any 

time. 

23. THIS COURT ORDERS that this Order shall have full force and effect in all provinces 

and territories in Canada. 

24. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal and 

regulatory or administrative bodies, having jurisdiction in Canada or in any other foreign 

jurisdiction, to give effect to this Order and to assist the Monitor and the Applicants, and their 

respective agents in carrying out the terms of this Order. All courts, tribunals and regulatory and 

administrative bodies are hereby respectfully requested to make such orders and to provide such 

assistance to the Applicants and to the Monitor, as an officer of this Court, as may be necessary or 

desirable to give effect to this Order, or to assist the Applicants and the Monitor and their respective 

agents in carrying out the terms of this Order. 

25. THIS COURT ORDERS that this Order and all of its provisions are effective as of 12:01 

a.m. (Toronto Time) on the date of this Order, without the need for entry or filing. 

 
 
 

 

 



 

 

SCHEDULE "A" 
SISP 

See attached. 
 



 

SCHEDULE "A" 

SALE AND INVESTMENT SOLICITATION PROCESS 
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(o) it includes an acknowledgement and representation that the Qualified Bidder: 

(i) has relied solely upon its own independent review, investigation and/or 
inspection of any documents and/or the assets to be acquired and liabilities to be 
assumed in making its Qualified Bid; 

(ii) understands that the transaction will proceed on an "as is, where is" basis, and 
did not rely upon any written or oral statements, representations, promises, 
warranties or guaranties whatsoever, whether express or implied (by operation 
of law or otherwise), regarding the assets to be acquired or liabilities to be 
assumed or the completeness of any information provided in connection 
therewith, including by the Applicants, Monitor, or any of its advisors, except as 
expressly stated in the purchase and sale agreement submitted by it; 

(iii) will accept the form of the draft Approval Order(s) on commercially reasonable 
terms and conditions; 

(iv) is a sophisticated party that is capable of making its own assessments in respect 
of making its Qualified Bid; and 



 

(v) has had the benefit of independent legal advice in connection with its Qualified 
Bid; and 

(p) it contains evidence of authorization and approval from the Qualified Bidder's board of 
directors (or comparable governing body), if applicable, and identifies each entity or person 
and representatives thereof who are authorized to appear and act on behalf of the Qualified 
Bidder on a timely basis for all purposes regarding the transaction. 

 

 

 

 

 

 

 

 

 



 

 

 

 

 

 

 

 

 

(b) notify each Qualified Bidder (if any) that the SISP has been terminated; 
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	Overview
	Meetings with Management
	Submissions of Qualified Bids0F
	a) actually delivered, to the addresses specified herein (including by email) an executed NDA; and
	b) has been determined by the Monitor, in its sole discretion and after consulting with the Companies, to have the financial wherewithal to consummate a successful transaction pursuant to the SISP.  You will be requested to provide financial informati...

	1. it has been submitted by a Qualified Bidder by the Qualified Bid Deadline;
	2. it provides for the payment in full in cash, on closing, an amount that is sufficient to pay in full:
	a) $22,000,000;
	b) the Expense Reimbursement (up to $600,000);
	c) the Break Fee ($600,000)(and together with the Expense Reimbursement, the “Bid Protections”); plus
	d) a minimum bid increment of $100,000;

	3. it provides an allocation of the purchase price under such bid among the Companies' Assets and any other assets to be acquired;
	4. it provides detailed sources and uses schedules that identify, with specificity, the amount of cash consideration (the "Cash Consideration Value") and any assumptions that could reduce the net consideration payable;
	5. it provides details of any assumption of the Companies' liabilities;
	6. it is reasonably capable of being consummated within ten (10) Business Days after the issuance of an Approval Order or by no later than November 7, 2025, if selected as the Successful Bid;
	7. it contains: (i) duly executed purchase and sale agreement substantially in the form of the Template APS and a blackline of the executed purchase and sale agreement to the Template APS; (ii) the required cash Deposit (defined below); and (iii) such...
	8. it includes a letter stating that the Qualified Bid is submitted in good faith, is binding and is irrevocable until the earlier of: (i) the completion of the sale to a Successful Bidder, or (ii) November 7, 2025;
	9. it provides written evidence of the Qualified Bidder's ability to fully fund and consummate the transaction and satisfy its obligations in cash on closing under the reasonably anticipated transaction documents in keeping with transactions of this n...
	10. it does not include any request for or entitlement to any break fee, expense reimbursement, brokerage fees, finder's fees or commissions, or any similar type of payment;
	11. it is not conditional upon: (i) the outcome of unperformed due diligence by the Qualified Bidder; or (ii) obtaining financing;
	12. it includes full details of the Qualified Bidder's intended treatment of the Companies' employees under the proposed bid;
	13. it is accompanied by a cash deposit (the "Deposit") by wire transfer of immediately available funds equal to 15% of the Cash Consideration Value, which Deposit shall be retained by the Monitor in an interest-bearing trust account in accordance wit...
	14. it includes a statement that the Qualified Bidder will bear its own costs and expenses (including legal and advisor fees) in connection with the proposed transaction, and by submitting its bid is agreeing to refrain from and waive any assertion or...
	15. it includes an acknowledgement and representation that the Qualified Bidder:
	a) has relied solely upon its own independent review, investigation and/or inspection of any documents and/or the assets to be acquired and liabilities to be assumed in making its Qualified Bid;
	b) understands that the transaction will proceed on an "as is, where is" basis, and did not rely upon any written or oral statements, representations, promises, warranties or guaranties whatsoever, whether express or implied (by operation of law or ot...
	c) will accept the form of the draft Approval Order(s) on commercially reasonable terms and conditions;
	d) is a sophisticated party that is capable of making its own assessments in respect of making its Qualified Bid; and
	e) has had the benefit of independent legal advice in connection with its Qualified Bid; and

	16. it contains evidence of authorization and approval from the Qualified Bidder's board of directors (or comparable governing body), if applicable, and identifies each entity or person and representatives thereof who are authorized to appear and act ...
	Auction
	Other Terms
	KSV Restructuring Inc.,
	solely in its capacity as Court-appointed monitor of the Companies,
	and not in any other capacity

