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1.0

ksv advisory inc.

Court File No.: 31-2835198

ONTARIO
SUPERIOR COURT OF JUSTICE
(IN BANKRUPTCY AND INSOLVENCY)

COMMERCIAL LIST

IN THE MATTER OF THE NOTICE OF INTENTION TO MAKE A PROPOSAL OF
THE SANDERSON-HAROLD COMPANY LIMITED, C.O.B. AS PARIS KITCHENS,

IN THE CITY OF VAUGHAN, IN THE PROVINCE OF ONTARIO

THIRD REPORT OF KSV RESTRUCTURING INC., AS PROPOSAL TRUSTEE OF

THE SANDERSON-HAROLD COMPANY LIMITED
September 16, 2022

Introduction

1.

This report (the “Report”) is filed by KSV Restructuring Inc. (“KSV”), in its capacity as
proposal trustee (the “Proposal Trustee”) in connection with a Notice of Intention to
Make a Proposal (the “NOI”) filed on May 31, 2022 (the “Filing Date”) by The
Sanderson-Harold Company Limited, c.0.b. as Paris Kitchens (the “Company”)
pursuant to Section 50.4(1) of the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-
3, as amended (the “BIA”).

On June 8, 2022, the Ontario Superior Court of Justice (Commercial List) (the “Court”)
granted an order (the “June 8th Order”), among other things: (a) extending the time
for the Company to file a proposal to August 15, 2022; (b) approving a key employee
retention plan (“KERP”) for two employees and a charge in the amount of $120,000
to secure amounts payable under the KERP (the “KERP Charge”); (c) approving an
interim lending agreement (the “Interim Lending Agreement") between the Company
and Bank of Montreal (“BMQ”), the Company’s operating loan lender; and (d)
approving an administrative charge for the Proposal Trustee and its counsel.

On August 11, 2022, the Court granted an order (the “August 11th Order”), among
other things: (a) extending the time for the Company to file a proposal to September
29, 2022; (b) approving a $60,000 increase to the KERP and a corresponding
increase in the KERP Charge; (c) confirming that the Company meets the criteria
pursuant to section 3.2 of the regulations of the Wage Earner Protection Program Act
so that employees terminated during these proceedings are eligible to receive benefits
under the Wage Earner Protection Program; (d) providing the Proposal Trustee with
the authority to communicate with customers directly regarding the Customer
Agreements (as defined below) and to collect amounts owing by customers to the
Company; and (e) providing the Proposal Trustee with the authority to accept an offer
for the Company’s real property.
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4.  The principal purpose of these proceedings is to create a stabilized environment to
provide the Company the opportunity to continue a sale process for its business and
assets that was commenced prior to this proceeding, or to restructure its business, so
that it can present a proposal to its creditors.

1.1 Purposes of this Report
1.  The purposes of this Report are to:
a) provide background information about the Company;
b) summarize the Company’s activities since the Filing Date;

c) discuss the results of the sale and refinancing process, including the following
recommended transactions:

i. the Railway transaction (the “Railway Transaction”), being a sale of the
Company’s real property located at 23 Railway Street, Paris, Ontario and
legally described in PIN 32024-0739 LT and PIN 32024-0741 LT (a
103,610 square foot manufacturing facility) (the “Railway Property”) and
the equipment located at the Railway Property to 2486666 Ontario Inc.
(“248 Ontario”) pursuant to an asset purchase agreement signed by
representatives of the Purchaser and the Company on August 26, 2022*
(the “Railway APA”); and

ii. the Spruce transaction (the “Spruce Transaction” and with the Railway
Transaction, the “Transactions”), being a sale of the Company’s real
property located at 38 Spruce Street, Paris, Ontario and legally described
in PIN 32024-0169 LT and PIN 32024-0521 LT (a 9,888 square foot aged
storage facility) (the “Spruce Property” and with the Railway Property, the
“Paris Properties”) to Joseph Rancourt , in trust for a company to be
incorporated (“Rancourt”), pursuant to an agreement of purchase and sale
dated August 16, 2022 (the “Spruce APS”). Rancourt subsequently
assigned the Spruce APS to 2737747 Ontario Inc. (“273 Ontario”)?;

d) discuss the Company’s request for a further increase in the KERP Charge to
include additional employees in the KERP, whose retention is intended to
provide substantial assistance to the ongoing operations of the Company during
these proceedings;

e) discuss proposed distributions to Bank of Montreal (“BMO”) and Pillar Capital
Corp. (“Pillar”), the Company’s two senior ranking secured creditors, and to the
Company’s subordinated secured creditor, Diazo Investments Limited (“Diazo”);

1 The executed Railway APA is not dated.

2 Pursuant to the Spruce APS, Rancourt remains personally liable for 273 Ontario’s obligations in respect of the Spruce
Transaction.
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f) report on the Company’s updated weekly cash flow projections for the period
September 19, 2022 to November 13, 2022 (the “Cash Flow Forecast”);

g) summarize the Proposal Trustee’s activities since the Filing Date; and
h)  recommend that this Court issue orders:

i. extending the deadline for the Company to file a proposal from September
29, 2022 to November 13, 2022 (the “Extension”);

ii. increasing the KERP and the amount of the KERP Charge from $180,000
to $245,000;

iii. pursuant to an Approval and Vesting Order (the “Railway AVO”),

e approving the Railway APA and authorizing and directing the
Company to complete the Railway Transaction; and

e vesting the Purchased Assets (as defined in the Railway APA) in 248
Ontario, free and clear of all claims and other obligations, except
those specifically contemplated by the Railway APA,;

iv. pursuant to an Approval and Vesting Order (the “Spruce AVO”),

o approving the Spruce APS and authorizing and directing the
Company to complete the Spruce Transaction; and

o vesting the Spruce Property in 273 Ontario, free and clear of all
claims and encumbrances save for any permitted encumbrances
(as described in the Spruce APS);

V. authorizing and directing that the repayment from the Company’s
proceeds of realization in these proceedings, including the sale proceeds
from the Transactions, be paid to BMO, Pillar and Diazo in accordance
with their respective security on the Company’s business and assets;

Vi. sealing the Confidential Appendices to this Report until the business day
following the closing of the Transactions; and

Vii. approving the Proposal Trustee’s actions and activities, as described in
this Report.

1.2 Currency

1. Unless otherwise noted, all currency references in this Report are to Canadian dollars.
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1.3 Restrictions

1.

In preparing this Report, the Proposal Trustee has relied upon the Company’s
unaudited financial information, the books and records of the Company and
discussions with representatives of the Company (the “Information”). The Proposal
Trustee has not audited or otherwise attempted to verify the accuracy or
completeness of the Information in a manner that complies with Canadian Auditing
Standards (“CAS”) pursuant to the Chartered Professional Accountants of Canada
Handbook and, accordingly, the Proposal Trustee expresses no opinion or other form
of assurance contemplated under the CAS in respect of the Information. Any party
wishing to place reliance on the Information should perform its own diligence.

Future oriented Information relied upon in this Report is based on the Company’s
representatives’ assumptions regarding future events; actual results achieved may
vary from this information and these variations may be material.

1.4 Court Materials

1.

Court materials filed in this proceeding are available on the Proposal Trustee’s
website.

2.0 Background

1.

The Company is privately owned and was incorporated under the Business
Corporations Act (Ontario). It has been operating since 1902.

The Company has been owned by the Wolfman family since 1964. Morrie Wolfman
was the President from that time until his retirement in 2019, when he appointed his
son, Larry, as President.

The Company is a manufacturer of medium to high-end kitchen and bath cabinets. It
designs, manufactures and services custom kitchen and bath cabinetry for many of
the most prominent and reputable residential low-rise and high-rise builders in the
Greater Toronto Area and Southern Ontario.

The Company’s head office is located at 245 West Beaver Creek Rd, Unit #2,
Richmond Hill, which it leases from Diazo, a related party. The head office is 12,600
square feet and includes a showroom.

At the commencement of the NOI proceedings, the Company had approximately 150
full-time employees, approximately half of which are unionized and work at the
Railway Property. Since the filing date, head count has reduced as a result of
terminations and resignations.

The unionized employees are members of United Brotherhood of Carpenters Ontario
Industrial Counsel, Carpenters Local 1072. Foremen, persons ranked above
foreman, office and sales staff are not union members.
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The Company does not provide or administer a pension plan for its employees.

The Company’s secured creditors include:

a)

b)

c)

BMO, which was owed approximately $3 million as of the Filing Date and has a
general security interest over the Company’s assets and a collateral mortgage
on the Paris Properties. BMO’s mortgage on the Paris Properties is subordinate
to Pillar;

Pillar, which has a senior ranking mortgage registered against title to the Paris
Properties and was owed approximately $2 million as of the Filing Date. Pillar
also has security over the Company’s other assets, which ranks subordinate to
BMO; and

Diazo, which was owed approximately $921,000 as of the date of this Filing
Date.?

Additional information about the Company and its background is included in the
Affidavit of Larry Wolfman sworn May 31, 2022.

3.0 The Company’s Activities

1.

The Company’s activities since the Filing Date have included:

carrying on its business in the ordinary course;

dealing extensively with suppliers to secure the ongoing supply of goods and
services;

dealing extensively with customers to establish the terms on which the
Company is prepared to supply to them during these proceedings, including
payment terms, price increases and setoff limitations, which terms were
formalized in letter agreements (the “Customer Agreements”);

corresponding with customers regarding the delivery of kitchens and collection
of receivables;

addressing production and scheduling issues for kitchens and cabinets to be
manufactured during these proceedings;

attending meetings with interested purchasers in the context of the sale process
and responding to the information requests from these parties;

working with the Proposal Trustee to facilitate due diligence by interested parties
in the sale process;

3 Excluding any amounts owed for unpaid rent and accrued interest thereon, which may also be secured.
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° preparing, with the assistance of the Proposal Trustee, financial projections and
corresponding extensively with the Proposal Trustee regarding same;

° dealing with employee-related matters; and

° reporting to BMO.

4.0 The Sale Process

1.

As summarized in the Proposal Trustee’s First Report to Court dated June 3, 2022
(the “First Report”), KSV Advisory Inc. (‘(KSVA”), an affiliate of the Proposal Trustee,
was retained by the Company as its financial advisor on July 22, 2021 to provide
corporate finance services, including developing and conducting a process to sell or
refinance the business (the “Financial Advisory Mandate”).

In the context of its Financial Advisory Mandate, KSVA prepared marketing materials
concerning the Company, including an interest solicitation letter (the “Teaser”), a
confidential information memorandum (the “CIM”) and virtual data room (the “VDR”),
which contained information regarding the Company, including current and historical
financial information. Interested parties were provided access to the VDR upon
executing a confidentiality agreement (the “CA”).

The initial stage of the sale and refinancing process launched on October 14, 2021
and focused on selling the business. The Company required that KSVA focus on
parties which were not direct competitors of the Company. KSVA contacted 11
parties, including 8 financial parties and 3 strategic parties/competitors, during this
initial stage. The bid deadline in this process was November 12, 2021. Two offers
were submitted, but neither were acceptable, as they were estimated to be less than
the liquidation value of the Company.

As a result of the unacceptable offers received, and the Company’s then declining
liquidity, KSVA focused on identifying a capital provider that would provide funding to
support the Company’s business and operations.

As part of the refinancing process, the Company retained Colliers International
(“Colliers”), a national realtor, to appraise the Paris Properties (the “Colliers’
Appraisal’), which were mortgage-free at the time, and which could provide security
for a new financing facility. Infinity Asset Solutions Inc. (“Infinity”) was contacted to
provide a desktop appraisal of the Company’s fixed assets at the Railway Property*
(the “Infinity Appraisal”’). The Company’s fixed assets are aged and near fully
depreciated, and according to the Infinity Appraisal, have limited realizable value.
Copies of the Colliers’ Appraisal and the Infinity Appraisal are provided in Confidential
Appendices “1” and “2”, respectively.

4 There is no equipment at the Spruce Property and the fixed assets at the head office is furniture and fixtures.
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6.  The refinancing process resulted in a loan from Pillar in December 2021 of up to $2
million, secured by a senior ranking mortgage against the Paris Properties and a
charge ranking subordinate to BMO on the Company’s personal property. KSVA’s
initial mandate terminated at that time.

7. Following completion of the Pillar financing, the Company worked to turn around its
business, including retaining an operational consultant. The Company’s results,
however, continued to underperform versus its budget, due, in part, to shutdowns
caused by another wave of the Covid-19 pandemic and strikes in the construction
sector. As aresult, the Company re-engaged KSVA to conduct a further sale process
and authorized KSVA to expand the list of potential bidders to include additional
strategic parties and direct competitors. KSVA updated the Teaser, CIM and VDR to
reflect the Company’s current financial performance. KSVA contacted 21 parties in
this stage of the sale process, including three parties that participated in the first
phase. The parties contacted in this phase included nine financial parties and 12
strategic parties/competitors.

8. As the Company’s liquidity continued to tighten, the Company determined it was
necessary to commence these proceedings, which it did on May 31, 2022. The
Proposal Trustee continued the sale process during these proceedings. As set out in
the First Report, a bid deadline was not established at that time as the Proposal
Trustee and the Company intended to consider offers, if any, as received, largely due
to the Company’s rapidly declining liquidity.

9. The Proposal Trustee significantly expanded the scope of the parties contacted,
including additional direct competitors. Direct competitors also became aware of the
opportunity due to the commencement of these proceedings. A total of 22 new parties
participated in this process, including 6 financial parties and 16 strategic
parties/competitors.

10. The Proposal Trustee facilitated due diligence by all parties that signed a CA,
including coordinating management meetings, site tours, and providing financial and
other information. As the number of parties expressing an interest increased
significantly, it became appropriate to establish a formal bid date.

11. OnJune 21, 2022, KSVA sent a letter to interested parties advising of a bid deadline
of June 30, 2022, which was subsequently extended to July 20, 2022, at the request
of several interested parties. Once again, and despite the increased level of interest,
no acceptable bids were received at the bid deadline; however, several parties
advised the Proposal Trustee that they remained interested in the opportunity.
Additionally, new interested parties had recently emerged. There was no urgency at
the time to discontinue the sale process, as the Company expected to continue to
operate for several months to complete orders for customers, and the Company was
projected to have sufficient liquidity during that period as a result of efforts taken
during the proceedings to stabilize cash flow.

15. With no acceptable going-concern offers being received, the Company retained
Colliers to list the Paris Properties for sale, while the Proposal Trustee
contemporaneously continued to try to sell the business on a going-concern basis.
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16.

17.

18.

19.

20.

21.

22.

Working with the Proposal Trustee, Colliers prepared marketing materials and set up
its own virtual data room (the “Colliers VDR”), which included information regarding
the Paris Properties and a standardized form of asset purchase agreement (“APA”).
Colliers, on behalf of the Company, recommended that interested parties submit
offers in the form of the APA, with any changes blacklined.

Prior to listing the Paris Properties on the Multiple Listing Service (“MLS”), Colliers
pre-marketed the Paris Properties among approximately 20 parties within its client-
base. Those efforts resulted in significant interest in the Paris Properties, including
three offers. On July 26, 2022, Colliers listed the Paris Properties for sale on both the
Kitchener Waterloo and Toronto Real Estate Board MLS with an asking price of $4.5
million for the Railway Property and $350,000 for the Spruce Property. In addition to
listing the Paris Properties on MLS, Colliers contacted several buyers directly. Certain
of the parties interested in the Paris Properties expressed an interest in continuing
the Company’s business.

By August 12, 2022, several offers had been received for the Paris Properties, with
many being of near identical value. The table below summarizes the number of bids
received for the Paris Properties by August 12, 2022.

Railway Property 1
Spruce Property 6
For both properties 5

One party, Consortia N.A. Limited (“Consortia”), expressed an ongoing interest during
these proceedings to the Company and the Proposal Trustee in acquiring the
Company and continuing its business. It first submitted a conditional letter of intent
on July 27, 2022.

As set out in the Proposal Trustee’s Supplement to its Second Report, as a result
of the significant level of interest in the purchase of the Paris Properties, the Proposal
Trustee requested that bidders, including going-concern bidders (if any), and bidders
interested in the Paris Properties, submit bids by August 17, 2022.

On August 17, 2022, the Proposal Trustee received three improved bids for the
Railway Property, one improved bid for the Spruce Property and one new bid for each
of the Paris Properties, all of which were effectively unconditional. In addition, the
Proposal Trustee received a conditional offer from Consortia in the form of the asset
purchase agreement provided in the VDR.

The best offers for the Railway Property continued to be of similar value. Accordingly,
the Proposal Trustee requested that bidders submit their best and final offers by
August 23, 2022 on the basis of a standardized bidding form drafted by the Proposal
Trustee, which was intended to make the bids easily comparable. A copy of the
bidding form is attached as Appendix “A”. The Proposal Trustee received four
improved bids for the Railway Property by the August 23, 2022 deadline.
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23.

24,

25.

26.

248 Ontario submitted the highest combined bid for the Paris Properties (including
the equipment at the Railway Property) but advised that it was prepared to remove
the Spruce Property from its bid, which allowed the offer from Rancourt to be
accepted. The purchase price of the Rancourt offer exceeded the value allocated by
248 Ontario to the Spruce Property in its offer.

After much negotiation and discussion with Consortia, it submitted a revised
unconditional offer®> on August 24, 2022° in the form of the asset purchase agreement
provided in the VDR. The value of the offer was inferior to the value of the
Transactions. The offer had several unacceptable terms, including provisions related
to the collection of accounts receivable and the sale of inventory. Based on dealings
with Consortia during these proceedings, its ability to complete a transaction was also
unclear.

A summary of Colliers’ marketing efforts and a summary of all offers received for the
Paris Properties, by round of bidding, is provided in Confidential Appendix “3” (the
“Paris Properties Offer Summary”).

Throughout the sale process, the Proposal Trustee advised all interested parties that
one of its key considerations in its selection process, in addition to the purchase price,
was the opportunity for future employment for the Company’s employees. 248
Ontario has advised the Proposal Trustee that it intends to operate a non-cabinet
manufacturing business from the Railway Facility that may provide the opportunity for
future employment for the Company’s employees. Additionally, as of the date of this
Report, 248 Ontario is continuing to perform due diligence to determine whether it can
profitably manufacture cabinets from the Railway Facility, which could result in
additional employment opportunities for the Company’s employees.

4.1 Railway Transaction

1.

A summary of the Railway APA is as follows’:
a) Purchaser: 248 Ontario, which is arm’s length to the Company.
b) Purchased Assets: The Company’s right, title and interest in the Railway

Property, Personal Property, Intellectual Property, Books and Records,
Acquired Personal Property Leases and Acquired Contracts.

c)  Purchase Price: The Proposal Trustee recommends that the purchase price of
the Railway Transaction (the “Railway Purchase Price”) be sealed until the day
following closing. The Railway Purchase Price is provided in Confidential
Appendix “4”.

d) Deposit: 248 Ontario paid a deposit in the amount of $700,000.

5 The offer was submitted by 1983880 Ontario Inc. in trust for a new company to be formed, which is to be an affiliate

of Consortia.

5 The offer was dated August 19, 2022 but was submitted to the Proposal Trustee on August 24, 2022.

 Capitalized terms not otherwise defined are defined in the Railway APA.
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f)

9)

Closing Date: Three days following the granting of the Railway AVO or such
other date as may be agreed by the Proposal Trustee and 248 Ontario, provided
that the Closing Date does not occur prior to October 31, 2022 or after
November 30, 2022;

Option to Lease: The Company has the option to occupy the Railway Property
for up to 60 days after closing for a total payment to 248 Ontario of $50,000
based on occupation for a full 60-day period, plus payment for all charges for
utilities consumed during such occupancy and real property taxes during that
period;

Material Conditions:

i. there shall be no litigation or proceedings pending against any of the
Parties, or involving the Business or any of the Purchased Assets, for the
purpose of enjoining, preventing or restraining the completion of the
Transaction or otherwise claiming that such completion is improper; and

ii. the Court shall have issued the Railway AVO and the Railway AVO shall
not have been stayed, varied or set aside.

2. A redacted version of the Railway APA is attached as Appendix “B”. The only
redaction is the Railway Purchase Price.

4.2 Recommendation — The Railway Transaction

1. The Proposal Trustee recommends that the Court approve the Railway Transaction
for the following reasons:

a)

b)

f)

9)
h)

in the Proposal Trustee’s view, the sale process was commercially reasonable;

the sale process, as discussed herein, was conducted over several months
(including prior to these proceedings) to a large number of financial and strategic
buyers, including competitors;

Colliers has extensive experience selling industrial properties in Southwestern
Ontario and widely canvassed the market for prospective purchasers;

the Railway Purchase Price is well in excess of the combined value of Collier's
appraised value for that property and Infinity’s appraised value of the equipment
located at that property;

Colliers is of the view the Railway Transaction is the best available in the
circumstances;

the Proposal Trustee does not believe that further time spent marketing the
Railway Property will result in a superior transaction;

the transaction is scheduled to close no later than November 30, 2022;

248 Ontario paid a deposit of $700,000 and the transaction is unconditional
except for Court approval;
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)

K)

the Railway Transaction is sufficient to fully repay Pillar and BMO, the registered
mortgagees on title to the Railway Property, and, together with the Spruce
Transaction, to provide an opportunity for material distributions to subordinate
ranking creditors, including Diazo and unsecured creditors, if remaining
inventory is sold and accounts receivable collected,;

the Railway Transaction will result in a continuing operating business from the
Railway Property that provides the opportunity for employment for certain of the
Company’s employees; and

BMO and Pillar support Court approval of the Railway transaction;

4.3 Spruce Transaction

1. A summary of the Spruce APS is as follows®:

a)

b)

c)

d)

f)

Purchaser: 273 Ontario, which is arm’s length to the Company.

Purchased Assets: The Company’s right, title and interest in the Spruce
Property.

Purchase Price: The Proposal Trustee recommends that the purchase price of
the Spruce Property (the “Spruce Purchase Price” and with the Railway
Purchase Price, the “Purchase Prices”) be sealed until the business day
following the respective closing date of each of the Transactions. The Spruce
Purchase Price is to be adjusted on closing for adjustments standard for a real
estate transaction, including property taxes. The Spruce Purchase Price is
provided in Confidential Appendix “4”.

Deposit: Rancourt paid a deposit in the amount of $60,000.
Closing Date: No later than October 31, 2022.

Material Conditions: The Court shall have issued the Spruce AVO, vesting the
title to 273 Ontario free and clear of all claims and encumbrances against the
Spruce Property, save for any permitted encumbrances, as set out in the Spruce
APS.

2. Aredacted version of the Spruce APS is attached as Appendix “C”. The only redaction
is to the amount of the Spruce Purchase Price.

8 Capitalized terms not otherwise defined are defined in the Spruce APS.
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4.4 Recommendation — The Spruce Transaction

1.

The Proposal Trustee recommends that the Court approve the Spruce Transaction
for the reasons listed in Section 4.2 above, each of which applies to the Spruce
Property, except for:

a) the discussion concerning the equipment, as there is no equipment at the
Spruce Property;

b)  the deposit paid by Rancourt is $60,000; and

c) the transaction is to close by October 31, 2022.

5.0 KERP

1.

The KERP approved by the Court earlier in these proceedings is for ten employees
(the “Additional KERP Employees”), none of whom are related to the principals of the
Company.

The Company has identified up to nine additional employees (the “Additional KERP
Employees”) that it believes are providing significant assistance to the Company
during these proceedings and should be included in the KERP. In this regard, the
Company is seeking both an expansion to the KERP and a further $65,000 increase
in the KERP Charge to $245,000. The Additional KERP Employees have extensive
knowledge of the business and would be difficult to replace if they resigned. None of
the Additional KERP Employees are related to the principals of the Company.

The expanded KERP is intended to incentivize the Additional KERP Employees to
assist the Company to continue to operate in the ordinary course of business to
complete orders for customers, which is integral to maximizing recoveries for
creditors.

There is no proposed change in the ranking of the KERP Charge.

The Additional KERP Employees are to be paid their entitlement under the KERP on
the earlier of: (i) December 31, 2022; and (ii) the last day of the Additional KERP
Employees’ employment with the Company, provided the employee does not resign
prior to the relevant last day of work.

The Proposal Trustee consulted with BMO regarding the proposed increase in the
KERP as the KERP Charge ranks in priority to BMO. The KERP Charge does not
rank in priority to Pillar. BMO has advised the Proposal Trustee that it consents to the
increase in the KERP.

The Proposal Trustee supports the revision to expand both the KERP and the KERP
Charge for the following reasons:

a) the Company believes that the continued involvement and cooperation of the
Additional KERP Employees is integral to completing customer orders so that
creditor recoveries can be maximized,;
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b) the Proposal Trustee believes that the revised KERP will assist the Company to
retain the Additional KERP Employees;

c) the amounts payable under the KERP are reasonable in the circumstances; and

d) BMO has been advised of the proposed revised KERP and is supportive of the
relief sought.

6.0 Distributions to Secured Creditors

1. Aird & Berlis LLP (“A&B”) has provided opinions, which, subject to the standard
assumptions and qualifications contained therein, conclude that the security granted
by the Company to each of BMO, Pillar and Diazo is valid and enforceable, including
that the real property mortgages were registered on title by BMO and Pillar on the
Paris Properties.’

2.  The Proposal Trustee recommends that the proceeds of sale from the Transactions
be used first to repay Pillar and BMO. As the Spruce Transaction is scheduled to
close prior to the Railway Transaction, the proceeds from the sale of the Spruce
Transaction would be repaid to Pillar, which has the senior ranking mortgage on the
Spruce Property.

3.  The Proposal Trustee is not aware of any obligations that rank in priority to BMO and
Pillar on the Paris Properties that will not be repaid from the closing proceeds (such
as realtor commissions and potentially realty taxes). The Administrative Charge ranks
in priority to the BMO and Pillar security interests, but there are projected to be
sufficient proceeds of realization remaining to fund the costs covered by the
Administrative Charge, and to continue to fund the Company’s operations.

4, Distributions to Diazo would be made in due course, net of amounts required to fund
these proceedings, including the Company’s ongoing operations and professional
costs.

7.0 Sealing

1.  The Confidential Appendices contain the Purchase Prices, the Colliers’ Appraisal, the
Infinity Appraisal and the Paris Properties Offer Summary. These materials have been
filed on a confidential basis as making this information publicly available may affect
future offers submitted if the Railway Transaction and/or Spruce Transaction do not
close.

9 A copy of these opinion can be provided to the Court on request.
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Temporarily sealing this information until the Transactions close is necessary to
maximize recoveries in these proceedings and maintain the integrity and
confidentiality of key information in the sale process. The salutary effects of sealing
such information from the public record greatly outweigh any deleterious effects of
doing so. The Proposal Trustee believes the proposed sealing of the Confidential
Appendices is appropriate in these circumstances.

8.0 Cash Flow

1.

Pursuant to the BIA, the Company is required to prepare a cash flow forecast for the
Extension. The Cash Flow Forecast is for the period ending November 13, 2022 (the
“Period”), together with Management’s Report on the Cash-Flow Statement, as
required by subsection 50.4(2)(c) of the BIA, is provided in Appendix “D”.

The Cash Flow Forecast was prepared by the Company with the assistance of the
Proposal Trustee. The Company’s receipts during the Period are projected to be from
accounts receivable collections. The proceeds from the closing of the Transactions
are not included in the Cash Flow Forecast. Projected disbursements during the
Period are primarily for payroll and benefits, raw material purchases to complete
kitchens and cabinets, installation costs and professional fees.

The Company’s financial projection reflects that it will be able to operate within the
terms of the Interim Lending Agreement.

The Cash Flow Forecast assumes that the Company’s customers continue to pay in
accordance with the Customer Agreements. During these proceedings, the Proposal
Trustee has been working closely with the Company and its customers to facilitate the
Company’s continued operations. If customers do not pay in accordance with terms
of the Customer Agreements, the Company’s ability to continue to operate will be
uncertain.

Based on the Proposal Trustee’s review of the Cash Flow Forecast, there are no
material assumptions which seem unreasonable. The Proposal Trustee’s Report on
the Company’s Cash Flow Statement as required by subsection 50.4(2)(b) of the BIA
is attached as Appendix “E”.

9.0 Company’s Request for an Extension

1.

The Company is seeking the Extension from September 29, 2022 to and including
November 13, 2022 so that it has additional time to file a proposal.

The Proposal Trustee supports the extension request for the following reasons:
° the Company is acting in good faith and with due diligence;
o the Company has indicated that it would be able to make a viable proposal to

its creditors if the Extension is granted and it operates in accordance with its
projections, including closing the Transactions and collecting its receivables;
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the Extension should not adversely affect or prejudice any group of creditors as
the Company is projected to have funding to pay post-filing services and
supplies in the amounts contemplated by the Cash Flow Forecast; and

it would provide the Company the additional time it requires to complete
production of cabinets for customers, collect receivables, sell inventory,
complete the Transactions, and draft a proposal to creditors.

10.0 Overview of the Proposal Trustee’s Activities

1. In addition to the activities discussed above, the Proposal Trustee’s activities since
the Second Report have included, among other things, the following:

attending at Court on August 11, 2022 in connection with the Company’s
request for the relief granted in the August 11" Order;

corresponding extensively with the Company during these proceedings
regarding, among other things, customer orders, accounts receivable
collections, supplier issues, production scheduling, employees, financial
forecasts, the sale process and discussions with BMO;

corresponding with Chaitons LLP (“Chaitons”), the Company’s legal counsel,
and A&B regarding various matters in these proceedings, including the Sale
Process, employee issues, customer issues and vendor issues;

assisting the Company’s management to deal with its employees;

monitoring the Company’s sales, receipts and disbursements on a daily basis;
assisting the Company to finalize and negotiate the Customer Agreements;
corresponding and attending meetings with several of the Company’s key
customers regarding the Customer Agreements and the collection of
receivables;

responding to questions from the Company’s vendors;

carrying out the sale process, as discussed herein;

facilitating due diligence by interested parties, including arranging and attending
site visits and management meetings;

corresponding with Colliers regarding the sale of the Paris Properties;
reviewing offers submitted in the sale process;
negotiating the Railway APA with 248 Ontario;

negotiating the Spruce APS with Rancourt;
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° reviewing the Cash Flow Forecast and corresponding with the Company
regarding same;

° providing updates to creditors, including BMO and Pillar;
o drafting this Report; and

° dealing with all other matters in these proceedings not specifically addressed
above.

11.0 Conclusion and Recommendation

1. Based on the foregoing, the Proposal Trustee respectfully recommends that this Court
make an order granting the relief set out in Section 1.1(1)(h) of this Report.

* * *

All of which is respectfully submitted,

/’/(S / @57%«;&«/7 /ne .

KSV RESTRUCTURING INC.

IN ITS CAPACITY AS TRUSTEE IN THE PROPOSAL OF

THE SANDERSON-HAROLD COMPANY LIMITED, C.0.B. AS PARIS KITCHENS,
AND NOT IN ITS PERSONAL CAPACITY
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The Sanderson-Harold Company Limited (cob as Paris Kitchen) (the “Company”)

Third Round Offer Submission Form

Introduction

KSV Restructuring Inc. is the trustee (the “Proposal Trustee”) in the proceedings commenced by the
Company under the proposal provisions of the Bankruptcy and Insolvency Act. The Proposal Trustee is
conducting a sale process on behalf of the Company and has retained Colliers to assist this process. You
have previously submitted an offer to purchase certain or all of the Company’s business and assets. The
Proposal Trustee is requesting that a select group of bidders provide firm and final offers for any or all of
the Company’s business and assets. This request is being made as the highest offers received to date
are substantially similar in value and the Proposal Trustee has the responsibility to obtain the highest
and best price in the circumstances. The Proposal Trustee has provided this standard form document so

that it can easily compare offers.

Third round offers are to be submitted by 4pm on August 23, 2022. Kindly complete the form below and
return to Victor Cotic at Colliers by the offer deadline at the following email address:
victor.cotic@colliers.com.

E.

Purchase price: $
Deposit: S (minimum of 10% of the purchase price)
Closing date: @ [please note any flexibility as to Closing Date]

For parties who submitted in the form of the template Asset Purchase Agreement (the
“Standard Form APA”) provided in the Company’s data room, confirmation that their form of
offer remains unchanged:

(O Confirmed
(O Not confirmed. See changes on attached APA.!

Parties who did not submit their offers using the Standard APA are strongly encouraged to do
so. Parties who submitted an offer using the Standard APA are not required to submit a new
agreement, unless their changes go beyond those noted in this Third Round Offer Submission
Form. Such changes should be blacklined so that they are clearly identifiable.

Please confirm that your offer for the Railway property includes the fixed assets and equipment.

1 Any changes to APA other than those noted in this Third Round Term Sheet should be provided in a new APA that
should be attached hereto.
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F. Isinclusion of the Spruce Street property a requirement of your transaction, i.e., can that
property (if included) be removed from the transaction with a corresponding reduction of the
purchase price in the amount allocated to that property?

O Yes

(O No. The amount of my offer allocated to the Spruce Street property is $

G. Please advise if you intend to offer employment to any of the Company’s employees if you are

the successful bidder.

H. Please advise of any other considerations relevant to your offer.
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ASSET PURCHASE AGREEMENT
This Agreement dated eday, August e, 2022 is made,
BETWEEN:
THE SANDERSON-HAROLD COMPANY LIMITED, C.O.B. AS PARIS
KITCHENS
(hereinafter referred to as the “Company” or the “Vendor™)
-and-

2486666 ONTARIO INC., a corporation incorporated under the laws of Ontario

In trust for a Corporation to be incorporated (hereinafter referred to as the
“Purchaser”)

RECITALS

WHEREAS the Company filed a Notice of Intention to File a Proposal (“NOI”) under the
Bankruptcy and Insolvency Act (Canada) on May 31, 2022;

AND WHEREAS KSV Restructuring Inc.(“KSV”) is the trustee in the NOI proceeding
(“Proposal Trustee”);

AND WHEREAS the Purchaser wishes to purchase the assets and property of the Company in
accordance with the terms of this Agreement;

NOW THEREFORE, in consideration of the promises and mutual covenants and agreements
contained in this Agreement and other good and valuable consideration, the receipt and sufficiency of which
are hereby acknowledged by the Parties, the Parties hereto agree as follows:

ARTICLE 1
INTERPRETATION

1.1 Definitions.

In this Agreement, the following terms shall have the meanings set out below unless the context
requires otherwise:

(1) “Acquired Contracts” means the Contracts listed in Schedule 1.1(1).

) “Acquired Personal Property Leases” means the Personal Property Leases listed in
Schedule 1.1(2).

3) “Agreement” means this Agreement, including the Schedules to this Agreement, as it or
they may be amended or supplemented from time to time, and the expressions “hereof”, “herein”,
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“hereto”, “hereunder”, “hereby” and similar expressions refer to this Agreement and not to any
particular Section or other portion of this Agreement.

4) “Applicable Law” means, with respect to any Person, property, transaction, event or other
matter, any Law relating or applicable to such Person, property, transaction, event or other matter.
Applicable Law also includes, where appropriate, any interpretation of the Law (or any part) by
any Person having jurisdiction over it, or charged with its administration or interpretation.

(5) “Assumed Liabilities” means only the Liabilities incurred under or in respect of (i) the
Permitted Liens; (ii) the Acquired Contracts listed in Schedule 1.1(1); (iii) the Acquired Personal
Property Leases listed in Schedule 1.1(2); and (iv) the Transferred Employees, in each case in
respect of the period commencing at the Closing Time.

(6) “Books and Records” means all books, records, files and papers, including computer
programs (including source and object code), software programs, manuals and data, sales and
advertising materials, lists of present and former customers and suppliers, personnel, employment

and other records related to Transferred Employees, and all copies and recordings of the foregoing.

@) “Business Day” means any day except Saturday, Sunday or any day on which banks are
generally not open for business in the City of Toronto.

®) “Canadian Dollars” means the lawful currency of Canada.

C) “Closing” means the completion of the purchase and sale of the Purchased Assets in
accordance with the provisions of this Agreement.

(10)  “Closing Date” has the meaning given in Section 3.2.

(11)  “Clesing Time” means the time of closing on the Closing Date provided for in Section 3.1.
(12)  “Company” has the meaning ascribed thereto in the recitals above;
(13)  “Contracts” means all rights and interests of the Company to and in all executory

contracts, agreements and arrangements whether or not signed to which either of them is a party
and/or by which any of the Purchased Assets is bound.

(14)  “Court” means the Ontario Superior Court of Justice, Commercial List.
(15)  “Deposit” has the meaning given in Section 2.3.

(16)  “Employee” means an individual who is employed in the Company’s business on the date
immediately prior to the Closing.

(17)  “Environmental Law” means any and all applicable international, federal,
provincial, municipal or local laws, by-laws, statutes, regulations, treaties, orders,
judgments, decrees, ordinances, official directives and all authorizations relating to the
environment, occupational health and safety, health protection or any Hazardous Materials.

(18)  “Excluded Assets” means only the following assets, property, or undertaking of the
Company:
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(a) all goods, machinery and equipment subject to true operating leases;

(b) the right to receive insurance recoveries under any insurance policies in existence on
the date hereof in respect only of any claims with respect to Excluded Assets;

(c) cash, bank balances, moneys in possession of banks and other depositories, term or
time deposits and similar cash items of, owned or held by or for the account of any
Company;

(d) the real property municipally known as 38 Spruce Street, Paris, Ontario;
(e) the Inventories;
(f) the Receivables; and

(g) any other assets that the Purchaser elects to exclude in writing prior to Closing in
accordance with the terms of this Agreement.

(19)  “Governmental Entity” means any federal, provincial, or municipal court, board, tribunal,
arbitrator or arbitral panel, administrative agency or commission or other governmental or
regulatory agency, ministry, department or authority.

(20)  “Hazardous Materials” means any contaminants, pollutants, substances or
materials that, when released to the natural environment, could cause, at some immediate
or future time, harm or degradation to the natural environment or risk to human health,
whether or not such contaminants, pollutants, substances or materials are or shall become
prohibited, controlled or regulated by any Governmental Authority and any
“Contaminants”, “Dangerous Substances”, “Hazardous Materials”, “Hazardous
Substances”, “Hazardous Wastes”, “Industrial Wastes”, “Liquid Wastes”,
“Pollutants” and “Toxic Substances”, all as defined in, referred to or contemplated in
federal, provincial and/or municipal legislation, regulations, orders and/or ordinances
relating to environmental, health and/or safety matters and, not to limit the generality of
the foregoing, includes asbestos, urea formaldehyde foam insulation and mono or poly-
chlorinated biphenyl wastes.

(21)  “HST” means the harmonized sales tax imposed under the Excise Tax Act (Canada).

(22)  “Intellectual Property” means any or all of the following items, wherever located: all
patents and patent rights, trademarks and trademark rights, trade names and trade name rights,
service marks and service mark rights, service names and service name rights, copyrights and
copyright rights, brand names, trade dress, business and product names, domain names, corporate
names, logos, slogans, trade secrets, inventions, processes, formulae, industrial models, designs,
specifications, data, technology, methodologies, computer programs (including all source code),
confidential and proprietary information, whether or not subject to statutory registration, all related
technical information, manufacturing, engineering and technical drawings, know how, all pending
applications for and registrations of patents, trademarks, service marks and copyrights, including
all obligations of third parties relating to the protection of the foregoing, the goodwill associated
with the foregoing, and the right to sue for past payment, if any, in connection with any of the
foregoing, and all documents, disks and other media on which any of the foregoing is stored.
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(23)  “Inventories” means all inventories of stock-in-trade and merchandise including materials,
supplies, work-in-progress and purchased finished goods (including those in possession of
suppliers, customers and other third parties).

(24)  “Law” means common law, order, judgment, decree, law, statute, rule, or regulation of any
Governmental Entity.

(25)  “Liabilities” means all costs, expenses, charges, debts, liabilities, claims, demands and
obligations, whether primary or secondary, direct or indirect, fixed, contingent, absolute or
otherwise, under or in respect of any contract, agreement, arrangement, lease, commitment or
undertaking, Applicable Law and Taxes.

(26)  “Lien” means any lien, mortgage, charge, hypothec, pledge, security interest, prior
assignment, option, warrant, lease, sublease, right to possession, encumbrance, claim, right or
restriction which affects, by way of a conflicting ownership interest or otherwise, the right, title or
interest in or to any particular property.

(27)  “Party” means a party to this Agreement and any reference to a Party includes its
successors and permitted assigns; “Parties” means every Party.

(28)  “Permitted Liens” means the security interests listed in Schedule 1.1(28).

(29)  “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.

(30)  “Personal Property” means all machinery, equipment, furniture, computer hardware and
other chattels (including those in possession of third parties).

(31)  “Personal Property Leases” means chattel leases, equipment leases, rental agreements
and conditional sales contracts.

(32)  “Purchased Assets” means all the right, title and interest of the Company in and to the
following assets, but excluding the Excluded Assets:

(a) the Acquired Contracts;
(b) the Acquired Personal Property Leases;
(c) the Books and Records;
(d) the Intellectual Property;
(e) the Personal Property; and
(f) the Real Property.
(33)  “Purchase Price” has the meaning given in Section 2.2.

(34)  “Purchaser” has the meaning given in the recitals above.
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1.2

(35)  “Real Property” means the lands and premises municipally known as 23 Railway Street,
Paris, Ontario, and legally described in Schedule 1.1(35), together with all buildings, improvements
and structures thereon and the fixtures (other than trade fixtures) affixed thereto.

(36)  “Receivables” means all accounts receivable, bills receivable, trade accounts, book debts,
insurance claims and other amounts owed to the Company, including recoverable deposits.

(37)  “Related to the Business” means, directly or indirectly, used in, arising from, or relating
in any manner to the business of the Company.

(38)  “Rights” has the meaning given in Section 3.5.

(39) “Taxes” means all taxes, charges, fees, levies, imposts and other assessments, including
all income, sales, use, goods and services, value added, capital, capital gains, alternative, net worth,
transfer, profits, withholding, payroll, employer health, excise, franchise, land transfer, real
property and personal property taxes, and any other taxes, customs duties, fees, assessments or
similar charges in the nature of a tax including Canada Pension Plan and provincial pension plan
contributions, employment insurance payments and workers compensation premiums, together
with any instalments with respect thereto, and any interest, fines and penalties, imposed by any
governmental authority (including federal, state, provincial, municipal and foreign governmental
authorities), and whether disputed or not.

(40)  “Transaction” means the transaction of purchase and sale contemplated by this
Agreement.
(41)  “Transferred Employees” means Employees who have accepted an offer of employment

from the Purchaser as of the Closing.

(42)  “Vendor” has the meaning given in the recitals above.

(43)  “Vendor’s Solicitors” means Chaitons LLP.

(44) “Vesting Order” means an order made by the Court vesting in the Purchaser all the right,
title and interest of the Company in the Purchased Assets free and clear of all Liens (except the
Permitted Liens). For greater certainty, the Vesting Order shall be substantially in the form of the

model order approved by the “Ontario Commercial List Users Committee”.

Headings and Table of Contents.

The division of this Agreement into Articles and Sections and the insertion of headings are for

convenience of reference only and shall not affect the construction or interpretation of this Agreement.

1.3

No Strict Construction.

The language used in this Agreement is the language chosen by the Parties to express their mutual

intent, and no rule of strict construction shall be applied against any Party.
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14 Number and Gender.

Unless the context requires otherwise, words importing the singular include the plural and vice
versa and words importing gender include all genders. Where the word “including” or “includes” is used
in this Agreement, it means “including (or includes) without limitation”.

1.5 Business Days.

If any payment is required to be made or other action is required to be taken pursuant to this
Agreement on a day which is not a Business Day, then such payment or action shall be made or taken on
the next Business Day.

1.6 Currency and Pavment Obligations.

Except as otherwise expressly provided in this Agreement:
(a) all dollar amounts referred to in this Agreement are stated in Canadian Dollars; and

(b) any payment contemplated by this Agreement shall be made by cash, certified cheque or any
other method that provides immediately available funds.

1.7 Statute References.

Any reference in this Agreement to any statute or any section thereof shall, unless otherwise
expressly stated, be deemed to be a reference to such statute or section as amended, restated or re-enacted
from time to time.

1.8 Section and Schedule References.

Unless the context requires otherwise, references in this Agreement to Sections or Schedules are to
Sections or Schedules of this Agreement. The Schedules to this Agreement, listed as follows, are an integral
part of this Agreement:

Schedule 1.1(1) Acquired Contracts

Schedule 1.1(2) Acquired Personal Property Leases

Schedule 1.1(28) Permitted Liens

Schedule 1.1(35) Real Property

Schedule 2.2 Allocation of Purchase Price
ARTICLE 2

PURCHASE OF ASSETS

2.1 Agreement to Purchase and Sell.

Subject to the terms and conditions of this Agreement, the Vendor shall sell and the Purchaser shall
purchase the Purchased Assets.
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2.2 Amount of Purchase Price.

The purchase price payable by the Purchaser to the Vendor for the Purchased Assets (the “Purchase
Price”) shall be

allocated among the Purchased Assets as set out in Schedule 2.2.

2.3 Deposit.

Concurrently with the execution of this Agreement, the Purchaser shall pay to KSV, in its capacity
as Proposal Trustee, the sum of SEVEN HUNDRED THOUSAND DOLLARS ($700,000.00) as a deposit
(the “Deposit™”). KSV shall invest the Deposit in an interest-bearing account of a Canadian chartered bank
or trust company, in trust, to be disbursed in accordance with the following provisions:

(1) if the purchase and sale of the Purchased Assets is completed in accordance with the terms of this
Agreement, then the Deposit shall be released from trust with interest and applied towards
payment of the Purchase Price;

2) if the purchase and sale of the Purchased Assets is not completed in accordance with the terms of
this Agreement, then the deposit shall be dealt with in accordance with the provisions of Article
4.

2.4 Payment of Purchase Price.

The Purchase Price shall be paid and satisfied by the Purchaser at the Closing as follows:

(1) the Deposit shall be paid to the Vendor and credited against the Purchase Price in accordance with
Section 2.3(1); and

) the balance shall be paid to the Vendor by way of certified cheque, bank draft or wire transfer, or
as the Vendor may direct in writing.

2.5 Allocation of Purchase Price.

Notwithstanding the allocation provided by the Purchaser as Schedule 2.2, the Purchase Price shall
be allocated among the Purchased Assets in the manner agreed to by the Purchaser and Vendor prior to
Closing (acting reasonably) and the Parties shall file their respective income tax returns prepared in
accordance with such allocations.

2.6 HST Election.

At the Closing, the Vendor and the Purchaser shall execute jointly an election under Section 167
of the Excise Tax Act (Canada) to have the sale of the Purchased Assets take place on a HST-free basis
under Part IX of the Excise Tax Act (Canada) and the Purchaser shall file such election with its HST return
for the reporting period in which the sale of the Purchased Assets takes place.
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2.7 Section 22 Election.

The Purchaser and the Vendor shall execute jointly an election in prescribed form under Section
22 of the Income Tax Act (Canada) in respect of the Receivables and shall each file such election with their
respective tax returns for their respective taxation years that include the Closing Date.

2.8 Excluded Liabilities.

Other than the Assumed Liabilities, the Purchaser shall not assume and shall not be liable for any
debts, liabilities or other obligations of any Company.

2.9 Excluded Assets.

Notwithstanding anything to the contrary in this Agreement, the Purchaser may, at its option,
exclude any of the Purchased Assets from the Transaction prior to the Time of Closing, whereupon such
Purchased Assets shall be Excluded Assets, provided, however, that there shall be no adjustment in the
Purchase Price.

ARTICLE 3
CLOSING ARRANGEMENTS

3.1 Closing.

The Closing shall take place at 10:00 a.m. on the Closing Date at the offices of the Vendor’s
solicitors, or at such other time on the Closing Date or such other place as may be agreed orally or in writing
by the Vendor and the Purchaser.

3.2 Closing Date.

The Transaction shall be completed by the Parties three (3) Business Days following the date on
which the Vesting Order shall have been obtained, or such other date as may be agreed between the parties
hereto in writing (the “Closing Date”), provided that in any event the Closing Date shall not be earlier than
October 31, 2022 nor after November 30, 2022. If, prior to the Closing, the Vesting Order shall have been
appealed or a proceeding shall have been commenced to restrain or prevent the completion of the
Transaction, then the Closing Date may be extended by the Vendor, in which case the Closing Date shall
mean the day that is ten (10) Business Days after the date on which any such appeals and/or proceedings
are dismissed.

33 Vendor’s Closing Deliveries.

At the Closing, the Vendor shall deliver or cause to be delivered to the Purchaser the following
documents:

(1) the elections referred to in Sections 2.6 and 2.7;

2) a certificate, dated as of the Closing Date, confirming that (i) all of the representations and
warranties of the Vendor contained in this Agreement are true as of the Closing Date, with the
same effect as though made on and as of the Closing Date and (ii) that each of the conditions
precedent in Section 4.3 of this Agreement have been fulfilled, performed or waived as of the
Closing Date;
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(4)

34

the Vesting Order(s) and the vesting certificate relating thereto; and

all deeds of conveyance, bills of sale, assurances, transfers, assignments, consents, and such other
agreements, documents and instruments as may be reasonably requested by the Purchaser to
complete the Transaction.

Purchaser’s Closing Deliveries.

At the Closing, the Purchaser shall deliver or cause to be delivered to the Vendor the following

documents and payments:

(1)
2)
)

“4)

3.5

the payments referred to in Sections 2.4(1) and 2.4(2);
the elections referred to in Sections 2.6 and 2.7,

a certificate, dated as of the Closing Date, confirming that (i) all of the representations and
warranties of the Purchaser contained in this Agreement are true as of the Closing Date, with the
same effect as though made on and as of the Closing Date and (ii) that each of the conditions
precedent in Section 4.1 of this Agreement have been fulfilled, performed or waived as of the
Closing Date;

all such other agreements, documents and instruments as may be reasonably requested by the
Vendor to complete the Transaction.

Non-Transferable and Non-Assignable Purchased Assets.

To the extent that any of the Purchased Assets to be transferred to the Purchaser on the Closing, or

any claim, right or benefit arising under or resulting from such Purchased Assets (collectively, the
“Rights”), is not capable of being transferred without the approval, consent or waiver of any third Person,
or if the transfer of a Right would constitute a breach of any obligation under, or a violation of, any
Applicable Law unless the approval, consent or waiver of such third Person is obtained, then, except as
expressly otherwise provided in this Agreement and without limiting the rights and remedies of the
Purchaser contained elsewhere in this Agreement, this Agreement shall not constitute an agreement to
transfer such Rights unless and until such approval, consent or waiver has been obtained. After the Closing
and for a period of ten (10) days following the Closing, or such later date as the Parties may agree, the

Vendor shall:
(a) hold the Rights in trust for the Purchaser;
(b) comply with the terms and provisions of the Rights as agent for the Purchaser at the
Purchaser’s cost and for the Purchaser’s benefit;
() cooperate with the Purchaser in any reasonable and lawful arrangements designed to
provide the benefits of such Rights to the Purchaser; and
(d) enforce, at the reasonable request of the Purchaser and at the expense and for the account
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In order that the full value of the Rights may be realized for the benefit of the Purchaser, the Vendor
shall, at the request and expense and under the direction of the Purchaser, in the name of the Vendor or
otherwise as the Purchaser may specify, take all such action and do or cause to be done all such things as
are, in the reasonable opinion of the Purchaser, necessary or proper in order that the obligations of any
Company under such Rights may be performed in such manner that the value of such Rights is preserved
and enures to the benefit of the Purchaser, and that any moneys due and payable and to become due and
payable to the Purchaser in and under the Rights are received by the Purchaser. The Vendor shall promptly
pay to the Purchaser all moneys collected by or paid to the Vendor in respect of every such Right. To the
extent that such approval, consent or waiver has not been obtained by the tenth (10™) day following the
Closing, or such later date as the Parties may agree, such Right shall deemed to be an Excluded Purchased
Asset and the Vendor may terminate any agreement pertaining to such Right. The Purchaser shall indemnify
and hold the Vendor harmless from and against any claim or liability under or in respect of such Rights
arising because of any action of the Vendor taken in accordance with this Section.

3.6 Risk.

The Purchased Assets are and shall remain at the Vendor’s risk until Closing, and the Vendor shall
hold all insurance policies and the proceeds thereunder, in trust, for the Parties as their respective interests
may appear pending Closing. From and after Closing, the Purchased Assets shall be at the risk of the
Purchaser. In the event that any or all the Purchased Assets shall be materially damaged prior to Closing,
then the Vendor shall advise the Purchaser, in writing, within two (2) Business Days of the Vendor learning
of same. If the cost of rectifying such damage exceeds One Million Dollars ($1,000,000), as determined by
a third-party expert appointed by the Vendor, then the Vendor shall be entitled, in its sole and absolute
discretion, to elect to terminate this Agreement by notice, in writing, to the Purchaser and in such event the
Parties hereto shall be released from all obligations and liabilities hereunder. If the Vendor shall not elect
to terminate this Agreement as set out above, or if the cost of rectifying such damage does not exceed One
Million Dollars ($1,000,000), then the Transaction shall be completed.

ARTICLE 4
CONDITIONS OF CLOSING

4.1 Purchaser’s Conditions.

The Purchaser shall not be obliged to complete the purchase and sale of the Purchased Assets
pursuant to this Agreement unless, at or before the Closing Time, each of the following conditions has been
satisfied, it being understood that the following conditions are included for the exclusive benefit of the
Purchaser and may be waived, in whole or in part, in writing by the Purchaser at any time; and the Vendor
agrees with the Purchaser to take all such actions, steps and proceedings within its reasonable control as
may be necessary to ensure that the following conditions are fulfilled at or before the Closing Time:

(1) Representations and Warranties. The representations and warranties of the Vendor in Section 5.1
shall be true and correct at the Closing.

) Vendor’s Compliance. The Vendor shall have performed and complied with all of the terms and
conditions in this Agreement on its part to be performed or complied with at or before Closing
and shall have executed and delivered or caused to have been executed and delivered to the
Purchaser at the Closing all the documents contemplated in Section 3.2 or elsewhere in this
Agreement.
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3) No Litigation. There shall be no litigation or proceedings pending against any of the Parties
hereto, or involving the Business or any of the Purchased Assets, for the purpose of enjoining,
preventing or restraining the completion of the Transaction or otherwise claiming that such
completion is improper.

4) Vesting Order(s). The Vesting Order shall have been obtained and shall not have been stayed,
varied or set aside.

4.2 Condition not Fulfilled.

If any condition in Section 4.1 has not been fulfilled at or before the Closing Time, then the
Purchaser in its sole discretion may either:

(1) terminate this Agreement by notice to the Vendor, in which event the Purchaser shall be released
from its obligations under this Agreement and the Deposit and all accrued interest shall be
promptly returned to the Purchaser; or

2) waive compliance with any such condition without prejudice to its right of termination in the
event of non-fulfillment of any other condition.

4.3 Vendor’s Conditions.

The Vendor shall not be obliged to complete the Transaction unless, at or before the Closing Time,
each of the following conditions has been satisfied, it being understood that the following conditions are
included for the exclusive benefit of the Vendor, and may be waived, in whole or in part, in writing by the
Vendor at any time; and the Purchaser agrees with the Vendor to take all such actions, steps and proceedings
within the Purchaser’s reasonable control as may be necessary to ensure that the following conditions are
fulfilled at or before the Closing Time:

(1) Purchaser’s Compliance. The Purchaser shall have performed and complied with all of the terms
and conditions in this Agreement on its part to be to be performed by or complied with at or before
the Closing Time and shall have executed and delivered or caused to have been executed and
delivered to the Vendor at the Closing Time all the documents contemplated in Section 3.4 or
elsewhere in this Agreement.

) Vesting Order. The Vesting Order shall have been obtained and shall not have been stayed, varied
or set aside.

3) No Litigation. There shall be no litigation or proceedings pending against any of the Parties
hereto, or involving the Business or any of the Purchased Assets, for the purpose of enjoining,
preventing or restraining the completion of the Transaction or otherwise claiming that such
completion is improper.

4.4 Condition not Fulfilled.

If any condition in Section 4.3 shall not have been fulfilled at or before the Closing Time, then the
Vendor in its sole discretion may, without limiting any rights or remedies available to the Vendor at law or
in equity, either:

(1) terminate this Agreement by notice to the Purchaser in which event the Vendor shall be released
from all obligations under this Agreement and, if the condition that was not fulfilled was contained
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in Section 4.1, the Deposit and all accrued interest thereon shall be promptly returned to the
Purchaser and the Purchaser shall be released from all obligations under this Agreement; or

2) waive compliance with any such condition without prejudice to its right of termination in the
event of non-fulfillment of any other condition.

4.5 Default.

If the Transaction is not completed as a result of Purchaser’s failure to perform any of its obligations
under this Agreement, then the Deposit shall be forfeited to the Vendor which shall also retain all of its
other rights and remedies against the Purchaser available at law or in equity.

ARTICLE 5
REPRESENTATIONS AND WARRANTIES

5.1 Representations and Warranties of the Purchaser.

As a material inducement to the Vendor’s entering into this Agreement and completing the
Transaction and acknowledging that the Vendor is entering into this Agreement in reliance upon the
representations and warranties of the Purchaser set out in this Section 5.1, the Purchaser represents and
warrants to the Vendor as follows:

(D Incorporation and Power. The Purchaser is a corporation duly incorporated under the laws of the
jurisdiction of its incorporation and is duly organized, validly subsisting and in good standing
under such laws.

2) Due Authorization. The Purchaser has all necessary corporate power, authority and capacity to
enter into this Agreement and all other agreements and instruments to be executed by it as
contemplated by this Agreement and to carry out its obligations under this Agreement and such
other agreements and instruments. The execution and delivery of this Agreement and such other
agreements and instruments and the completion of the Transaction and such other agreements and
instruments have been duly authorized by all necessary corporate action on the part of the
Purchaser.

3) Enforceability of Obligations. This Agreement constitutes a valid and binding obligation of the
Purchaser enforceable against the Purchaser in accordance with its terms subject, however, to
limitations on enforcement imposed by bankruptcy, insolvency, reorganization or other laws
affecting the enforcement of the rights of creditors or others and to the extent that equitable
remedies such as specific performance and injunctions are only available in the discretion of the
court from which they are sought.

4) Financial Ability. The Purchaser has the financial ability through its own resources or through
financing that has been arranged with a recognized financial lending institution, to close the
Transaction and pay the balance of the Purchase Price on the Closing Date. The Purchaser
confirms that it shall deliver to the Vendor, upon request, evidence of such financial ability by
way of a copy of a binding commitment letter or letter from its banking institution confirming the
foregoing, or such other evidence as the Vendor may deem appropriate.
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(5) HST/GST. The Purchaser is a “registrant” under Part IX of the Excise Tax Act (Canada) and its
registration number is Re or the Purchaser will be such a “registrant” at the Closing Time and
will notify the Vendor of its registration number prior to such time.

5.2 Representations and Warranties of the Vendor.

As a material inducement to the Purchaser’s entering into this Agreement and completing the
Transaction and acknowledging that the Purchaser is entering into this Agreement in reliance upon the
representations and warranties of the Vendor set out in this Section 5.2, the Vendor represents and warrants
to the Purchaser as follows:

(1) Non-Residency: The Vendor is not now and does not intend to become, prior to Closing, a non-
resident of Canada within the meaning and purpose of Section 116 of the /ncome Tax Act
(Canada).

) Authority to Sell: Subject to obtaining the Vesting Order prior to Closing, on Closing the Vendor
shall have the power and authority to sell the Purchased Assets, in accordance with the terms and

conditions of this Agreement and the Vesting Order.

5.3 Survival of Representations and Warranties.

The representations and warranties of the Purchaser and Vendor contained in Sections 5.1 and 5.2,
respectively, or any other agreement, certificate or instrument delivered pursuant to this Agreement shall
survive the termination of this Agreement and the completion of the Transaction.

5.4 “As is, Where is”.

The Purchaser acknowledges that the Vendor is selling the Purchased Assets on an “as is, where
is” and “without recourse” basis as they shall exist on the Closing Date. The Purchaser further
acknowledges that it has entered into this Agreement on the basis that the Vendor does not guarantee title
to the Purchased Assets and that the Purchaser has conducted such inspections of the condition of and title
to the Purchased Assets as it deemed appropriate and has satisfied itself with regard to these matters. No
representation, warranty or condition is expressed or can be implied as to title, encumbrances, description,
fitness for purpose, merchantability, condition, quantity or quality or in respect of any other matter or thing
whatsoever concerning the Purchased Assets or the right of the Vendor to sell or assign same save and
except as expressly represented or warranted herein. Without limiting the generality of the foregoing, any
and all conditions, warranties or representations expressed or implied pursuant to the Sale of Goods Act
(Ontario) or similar legislation do not apply hereto and have been waived by the Purchaser. Without limiting
the generality of the foregoing, the Purchaser acknowledges having conducted its own due diligence and
investigations in respect of the environmental state of the Real Property, the existence, nature, kind, state
or identity of any Hazardous Materials on, under, or about the Real Property, the existence, state, nature,
kind, identity, extent and effect of any administrative order, control order, stop order, compliance order or
any other orders, proceedings or actions under any Environmental Law, and the existence, nature, kind,
state or identity, extent and effect of any liability to fulfill any obligation to compensate any third party for
any costs incurred in connection with or damages suffered as a result of any discharge of any Hazardous
Materials whether on, under or about the Real Property or elsewhere. The description of the Purchased
Assets contained in the Schedules hereto is for the purpose of identification only. No representation,
warranty or condition has or will be given by the Vendor concerning completeness or the accuracy of such
descriptions. The Purchaser further acknowledges that all written and oral information (including, without
limitation, analyses, financial information and projections, compilations and studies) obtained by the
Purchaser from the Vendor with respect to the Purchased Assets or otherwise relating to the Transaction
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has been obtained for the convenience of the Purchaser only and is not warranted to be accurate or complete.
The Purchaser further acknowledges that the Vendor shall be under no obligation to deliver the Purchased
Assets to the Purchaser and that it shall be the Purchaser’s responsibility to take possession of the Purchased
Assets. The Purchaser Acknowledges that the Vendor may leave any unwanted inventory at the Premises
on Closing at no cost to the Vendor.

5.5 Encroachments.

The Purchaser agrees that the Vendor shall not be responsible for any matters relating to encroachments on
or to the Real Property, or encroachments onto adjoining lands, or to remove same, or for any matters
relating to any applicable zoning regulations or by-laws in existence now or in the future affecting any of
the Real Property, and accepts that title shall be conveyed subject to the Permitted Encumbrances

5.6 Employees.

The Purchaser may offer employment, as of the Closing Time, to those Employees it so wishes to
employ on terms and conditions of employment which are substantially similar to the current terms
provided. For greater certainty, the Purchaser shall not be obligated to offer employment to any Employee.
The Purchaser shall provide the Vendor with the names of Employees who will not be offered employment
or who have not accepted an offer of employment by no later than five (5) Business Days prior to Closing.
For greater certainty, any Employees not terminated prior to Closing shall remain Employees of the Vendor
until terminated by the Vendor.

ARTICLE 6
POST-CLOSING MATTERS

6.1 Access

The Purchaser shall provide the Vendor with access to the Books and Records for a period of six
(6) years after Closing. The Purchaser shall not destroy the Company’s books and records without
providing the Vendor with thirty (30) days’ written notice of the Purchaser’s intention to destroy such books
and records. If the Vendor objects to the destruction of any or all of the Books and Records within thirty
(30) days of receiving such notice, the Vendor shall be responsible to collect such Books and Records from
the Purchaser at a mutually agreeable date and time, failing which the Purchaser may proceed to destroy
such Books and Records.

6.2 Short-Term Lease of Real Property

The Vendor shall have an option to occupy the Real Property for a period of up to 60 days after
closing for a total payment to the Purchaser of $50,000 based on occupation for the full 60-day period, plus
payment of all charges for utilities consumed during such occupancy along with pro-rated (on a daily basis)
real property taxes and any other taxes payable by a Tenant in occupancy or payable by the Vendor in
operation of the Real Property. If the Vendor exercises that option:

(a) the Vendor may vacate the Real Property at any time by giving 10 Business Days’ notice to the
Purchaser, and shall only be responsible for payment of a pro-rated amount of occupation rent
based on the actual period of occupation. Any prepaid rent paid to the Purchaser by the Vendor
for the unoccupied period shall be refunded by the Purchaser to the Vendor within two business
days;

DOC#10364472v2



15

(b) the Purchaser may begin to move into the Real Property provided that it does not interfere with
the Vendor’s operations.

6.3 Non-Merger.

Each party hereby agrees that all provisions of this Agreement, other than the conditions in Article
4, shall forever survive the execution, delivery and performance of this Agreement, Closing and the
execution, delivery and performance of any and all documents delivered in connection with this Agreement.

6.4 Further Assurances.

Each Party shall promptly do, execute, deliver or cause to be done, executed and delivered all
further acts, documents and things in connection with this Agreement that the other Party may reasonably
require, for the purposes of giving effect to this Agreement.

ARTICLE 7
GENERAL

7.1 Expenses.

Each Party shall be responsible for its own legal and other expenses (including any Taxes imposed
on such expenses) incurred in connection with the negotiation, preparation, execution, delivery and
performance of this Agreement and the Transaction and for the payment of any broker’s commission,
finder’s fee or like payment payable by it in respect of the purchase and sale of the Purchased Assets
pursuant to this Agreement.

7.2 Payment of Taxes.

Except as otherwise provided in this Agreement, the Purchaser shall pay all Taxes applicable to, or
resulting from Transaction (other than Taxes payable under applicable legislation by the Vendor) and any
filing or recording fees payable in connection with the instruments of transfer provided for in this
Agreement. The Purchaser shall indemnify and save the Vendor harmless from and against any and all
costs, expenses, liabilities and damages incurred or suffered by the Vendor as a result of the failure of the
Purchaser to pay any Taxes.

7.3 Electronic Registration.

The Purchaser agrees to cause all necessary procedures to be taken, as may be required by the Vendor or
the Vendor’s solicitors, to complete the Transaction using the system for electronic registration (“Ereg”)
that is operative and mandatory in the applicable land registry office for the Real Property, in accordance
with the Law Society of Ontario’s guidelines. If Ereg is operative on the Closing Date, (i) the Purchaser
agrees to use a lawyer authorized to use Ereg and who is in good standing with the Law Society of Ontario,
(i1) the Purchaser’s solicitors will enter into the Vendor’s solicitors’ standard form of escrow closing
agreement or document registration agreement, which will establish the procedures for closing the
Transaction provided same are in accordance with Law Society guidelines, and (iii) if the Purchaser’s
Solicitors are unwilling or unable to complete the Transaction using Ereg, then the Purchaser’s Solicitors
must attend at the Vendor’s Solicitors’ office or at another location designated by the Vendor’s Solicitors
at such time on Closing as directed by the Vendor’s Solicitors to complete the Transaction using Ereg
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utilizing the Vendor’s Solicitors’ computer facilities, in which event, the Purchaser shall pay to the
Vendor’s Solicitors a reasonable fee therefor.

7.4 Announcements.

Except as required by law, all public announcements concerning the Transaction or contemplated
by this Agreement shall be jointly approved as to form, substance and timing by the parties to this
Agreement after consultation.

7.5 Notices.

(1) Any notice, certificate, consent, determination or other communication required or permitted to be
given or made under this Agreement shall be in writing and shall be effectively given and made if
(1) delivered personally, (ii) sent by prepaid courier service or mail, or (iii) sent prepaid by fax or
other similar means of electronic communication, in each case to the applicable address set out
below:

(1) if to the Vendor, to:

THE SANDERSON-HAROLD COMPANY LIMITED, C.O.B. AS PARIS KITCHENS
245 West Beaver Creek Rd, Unit 2
Richmond Hill, Ontario L4B 1L1

Attention: Larry Wolfman
Email: larrywolfman@pariskitchens.ca

with a copy to:

Chaitons LLP
5000 Yonge St, 10" Floor
Toronto, Ontario M2N 7E9

Attention: George Benchetrit
Email: george(@chaitons.com

(i1) if to the Purchaser, to:

2486666 Ontario Inc.
1550 Caterpillar Rd
Mississauga, ON
L4X1E7

Attention: Derek McGeachie
Email: derek@miSprint.com

with a copy to:

Peter R Welsh Professional Corporation
Suite 203-1540 Cornwall Road
Oakville, Ontario L6J 7TW5

Email: peter@welshlaw.ca
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Tel: (905) 337-3121
Fax: (905) 337-3272

(ii1))  all notices shall also be sent to:

KSV RESTRUCTURING INC.
150 King Street West, Suite 2308
Toronto, Ontario M5H 1J9

Attention: Robert D. Kofman
Email: bkofman@ksvadvisory.com

with a copy to:

AIRD & BERLIS LLP
181 Bay Street, Suite 1800
Toronto, Ontario M5J 2T9

Attention: Kyle Plunkett
Email: kplunkett@airdberlis.com
) Any such communication so given or made shall be deemed to have been given or made and to

have been received on the day of delivery if delivered, or on the day of sending by electronic
communication, provided that such day in either event is a Business Day and the communication
is so delivered or sent before 4:30 p.m. on such day. Otherwise, such communication shall be
deemed to have been given and made and to have been received on the next following Business
Day. Any such communication sent by mail shall be deemed to have been given and made and
to have been received on the fifth (5™) Business Day following the mailing thereof; provided
however that no such communication shall be mailed during any actual or apprehended disruption
of postal services. Any such communication given or made in any other manner shall be deemed
to have been given or made and to have been received only upon actual receipt.

3) Any Party may from time to time change its address under this Section 7.5 by notice to the other
Party given in the manner provided by this Section.

7.6 Time of Essence.

Time shall be of the essence of this Agreement in all respects.
7.7 Time Periods.

Unless otherwise specified, time periods within or following which any payment is to be made or
act is to be done shall be calculated by excluding the day on which the period commences and including
the day on which the period ends and by extending the period to the next Business Day following if the last
day of the period is not a Business Day.

7.8 Entire Agreement.
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This Agreement and the agreements and other documents required to be delivered pursuant to this
Agreement, constitute the entire agreement between the Parties and set out all the covenants, promises,
warranties, representations, conditions, understandings and agreements between the Parties pertaining to
the subject matter of this Agreement and supersede all prior agreements, understandings, negotiations and
discussions, whether oral or written. There are no covenants, promises, warranties, representations,
conditions, understandings or other agreements, oral or written, express, implied or collateral between the
Parties in connection with the subject matter of this Agreement except as specifically set forth in this
Agreement and any document required to be delivered pursuant to this Agreement.

7.9 Amendments and Waiver.

No amendment of any provision of this Agreement shall be valid unless the same shall be in writing
and signed by the Purchaser and the Vendor. The Vendor and the Purchaser may consent to any such
amendment at any time prior to the Closing with the prior authorization of their respective boards of
directors. No waiver by either Party of any default, misrepresentation, or breach of warranty or covenant
hereunder, whether intentional or not, shall be deemed to extend to any prior or subsequent default,
misrepresentation, or breach of warranty or covenant hereunder or affect in any way any rights arising by
virtue of any prior or subsequent such occurrence.

7.10  Severability.

Any provision of this Agreement which is prohibited or unenforceable in any jurisdiction shall, as
to that jurisdiction, be ineffective to the extent of such prohibition or unenforceability and shall be severed
from the balance of this Agreement, all without affecting the remaining provisions of this Agreement or
affecting the validity or enforceability of such provision in any other jurisdiction.

7.11 Language.

The Parties have required that this Agreement and all deeds, documents and notices relating to this
Agreement be drawn up in the English language.

7.12  Governing Law.

This Agreement shall be governed by and construed in accordance with the laws of the Province
of Ontario and the laws of Canada applicable in that Province and shall be treated, in all respects, as a
Ontario contract.

7.13 Successors and Assigns.

No party to this Agreement shall have the right to assign any of its rights and obligations hereunder
without the prior written consent of the other party hereto which consent shall not be unreasonably withheld.
The Purchaser may assign its rights and obligations under this Agreement to an affiliate of the Purchaser,
provided that the Purchaser remains liable, jointly, with such affiliate for all the obligations of the Purchaser
hereunder. To the extent that any such assignment occurs, this Agreement and all provisions hereof shall
be binding upon and inure to the benefit of the parties hereto and their respective successors and assigns.

7.14  No Third Party Beneficiaries.

This Agreement shall not confer any rights or remedies upon any Person other than the Parties and
their respective successors and permitted assigns or as specifically referred to herein.
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7.15  Counterparts.

This Agreement may be executed in any number of counterparts, each of which shall be deemed to
be an original and all of which taken together shall be deemed to constitute one and the same instrument.
Counterparts may be executed either in original, faxed or email PDF form and the parties adopt any
signatures received by a receiving fax machine or email PDF as original signatures of the parties; provided,
however, that any party providing its signature in such manner shall promptly forward to the other party an
original of the signed copy of this Agreement which was so faxed or emailed.

[remainder of page intentionally left blank]
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IN WITNESS WHEREOF the parties have executed this Agreement.

THE SANDERSUN—EAROLD CMPA

I have authority to bind the corporation.

2486666 ONTARIO INC.
M“‘“”’““‘“”‘ﬁ%——;,ﬁ7
By:

Name: Derek McGeachie
Titte: President

I have authority to bind the corporation
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SCHEDULE 1.1(1)

Acquired Contracts
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SCHEDULE 1.1(2)

Acquired Personal Property Leases
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SCHEDULE 1.1(28)

Permitted Liens
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SCHEDULE 1.1(35)

REAL PROPERTY
PIN 32024 -0739 LT
DESCRIPTION PT LT 24, BLK 21, PL 492 PARIS; PT LT 32, CON 1, SOUTH DUMFRIES, AS
IN A224350

(SECONDLY) EXCEPT PT 1, 2R7375; COUNTY OF BRANT

PIN 32024 - 0741 LT
DESCRIPTION PT BLK 6, PL 492 & PT LT 32, CON 1, TOWN OF PARIS, PT 1, 2R4155
EXCEPT PT 2, 2R7375; T/W A418033; COUNTY OF BRANT
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SCHEDULE 2.2

Allocation of Purchase Price
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3. NOTICES: The Seller hereby oppoints the tsting Brokercge os ogent for the Sefler for the purpose of gving end recelving notices pursvant to this
Agroemenl. Where o Brokeroge [Buyet's Brokerage) hos enlered inlo a represemtalion agreemen! with the Buyer, the Buyer horoby appoints tha
Buyst's Brokerage os agent fot the purpose of glving and recelving nofices pursiant to this Agreement, Where a Brokerage represents both
the Seller and the Buyer {multiple ropresentotion}, the Brokercge shall net bo appeinted or authorized fo be agent for
oither the Buyer or the Sdlfer for the purpese of giving and receiving notices, Any nolice raloting hareto or provided for hesein shall
be in writing. In addifion %o any provision conlained herein and in any Sciiadule hereto, this offer, any counter-offer, nofice of acceplance thereof
or ony ewfice 1o be given o received pursuant fo This Agroemen! or any Scheduls herelo Jony of them, “Document”} shall be deemed given ond
ceceived when delivered personally or hond delivared to the Address for Service provided in the Acknowledgement bolow, or where ¢ fucsimile
rumber or emoil address is provided herein, when fransmilled efecironically 1o thet facsimile number or emad address, respectively, in which case,
the signoureds] of the pery {parlies) shall be deemed to be original,

FANX Ne.t e FAX Mot

R T Ay S e iiry o Diacumente 1o Buyery
Emoil Adekess; Chiistopherthoms@ceolliers.com | Gt Address: REilIpchoung@@ebrecom
{Far dafivary of Docunants fo Swliert {Fur deflvery of Documents o Buyer]

4, CHATTELS INCLUDED: ..

{infoss otherwise sioted in this Agreament or any Scheduls hareto, Seller ugraes to convay all fatures ond chattols included in the Purchose Price fron
Erom alf Hens, encumbrances or cluims affecting tha soid fintures and chatiale.

5. FIATURES EXCLUDED: ...

o

. RENTAL ITEMS {Including Lease, Lease to Qwal: The following equipment ks rented ond not included in the Purchuse Price. The Buyar ogroes
1o assume the rental controct(s),  assumabla:

Hot Water Tank {if applicable)

The Buyer agraus to co-optrale ond execyte such documantalion as may bo regquired fe facililale such assumplion,

w

. HE® If the sale of the property [Real Property as desaibed shove! is subject to Hormonixed Sales Tax [H5T), then such
tax shall be in addition o the Purdiase Price. the Selfec will not cofect HET it the Buyar provides 1o the Seller o warranly that the Buyer is
regisiered under the Excise Tax Act [“ETA"], together with % copy of the Buyer's £TA regisirotion, o varranly thot Ihe Buyer shall self-assess and remil
thy HST payable and file the prescnbed furm and sholl indemaily the Seller in respent of ooy HET poyable. The foregoisg wartanties sholl ot merge
bul shall survive the completion of the fransaction. i the 1nle of the groperly is nol subjed! to H5T, Seller agrees lo canlily on or before dosing, thot the
transachion is 1ot subject 1o HST. Any HST on chaliels, if opplicoble, is not included in the Purchase Prica.

IMITEALS OF BUTER(S}: INITIALS OF SELLERS(S)

The bodemosk: REMTORE, REATTQRSE and tht REATTORD loge ore controllod by The C;noriim Bool Extoke
st Associolion {CREAT oad idantly real estate praltstioncht whe tire mambats of CREA, Used ynder fitesg.

=
£IN7, Oovrio Raal Extoty J\tiw'-ufwﬂliﬂgﬁ'!- Al riphis earervad, This boren was divelagd by CAEA fot the vse und reproducion
sl
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M) Reguisition Dotef to ine the iifie 1o the proparty of his awn expense ont vntil tha sodier of! |i] thirly days from
\lne date on which the conditions §n this Agreement are flfitled or otherwise woived of; §iif five 2

mlaters Rursmon Daio or
P11 1o complation, to sailsly himself thet thare

are no ouhlonding work ardors ¢ deficiency notices effeplicgHnyBicperty, that its present vse [.- M3 o Jmay be
faw fuliy corimuad and ikt the principel bR May bo insurad agoinst risk of fire, Seller horeby conson!s lo rhe mumcrpolﬂy o oihvrqomnmenmi
=BeyeTtakils ol all ouulundmg worl: erdurs and d\aﬁcmnc / neticas aifuctisg the propurty, ond Suller ogrens io execule ond

2. FUTURE USE: Seilar and Buyar agrea that tharo is no repsesaniotion of warronly of any kind thot the hufure intendod use of the property by Buyer is
ar will b fenvhl vxcept as may be soacifically provided for in s Agreameat.

10 TS Provided has the sl tn. 4 K } qod bimn b N . iy oo
@  spec! ificolly providad in this Agreement and save ond excep! for {o) ony ragu!emd testriclions or covenants ﬂwl n wdh !he !ond

such are complied with; {b) any registered municipsl agraemants ond regitired agreements with publicly reguleted uillilice previing such hovo
boen complied with, or security hos been posied o ensure comgliance ond complefion, o3 evidenced by a letigr ko The refovunv mumcrpnhry or

11, CLOSING ARRANGEMENTS: Where each of fha Solter and Buyer relgin o dowyer to complite the Agreement of Purchuse and Sofs of lhe proparty,
and whore the freasocion will be completod by elactrentc regisieation pursuest 1o Port i of the Lond Regiskeiion Reform Ad, R.5,0. 1990, Chapter
14 and the Elacionic Registrofian Acl, 8.0, 1991, Chapter 44, and any omondments therefo, the Seller cad Buyer acknowdadge and agros thai
the sxchunge of closing funds, nonvagisrable documents and other iloms fthe *Requisite Dalivaries™) and the relecse theree! io he Seller and Buyer
will (o} net oecor of the some lime os the regisiration of ths onsfer/deed {ond any othor documents intended 0 Be segislered in conreciion with the
camplation of this sansoction} and (b} be subjeci o conditions wherebsy the lowyeds) rereiving any of the Requisite Daliveries will ba sequired 1o hold
same fa drust ond net releose rome excep! in oceordance wilh the lerma of a decumest rag t el the soid tovwyers. The Seller
ond Buyar irgvecobly instruci th soid lowyers 1o ba bound by the documant regiskation agreement which 1s tacommended from time to time by the
Law Seciety of Upper Conedg, Unless olherwvite agreed (o by the lawwyers, such exchange of the Requisite Defiverioy will occar in the apolicotie Lond
Titles Office ar such ciher location sgresatls 1o buth lowyess.

12, DOCUMENTS AND DISCHARGE: Buyer shefl nat coll for the production of any itk deed, abstract, survay or cther eviderce of tilla fo the properly
exgept auch oy ors In the possassien or control of Salfer, i soquesied by Buyer, Seiler wiil delivr any skelch or survey of the properly within Saller's
controf 1o Buyar os seon as possible ond priar 1o the Requisilion Date. If ¢ discharge of any Chorge/Merigage hold by o corpavation incarporated
guiseant o the Trust And toan Cemponies Act {Conads), Charlered Bonk, Tust Campuny, Credit Unien, Coisso Populsire or Insureace Company
ond which i rat to ba assomad by Buyer on completion, iz not oveiloble in ragisirable form on complalion, Buyer ogroes fo crcopt Sellor's lawyer’s
personol undertoking o obloin, cut of ike closing funds, a discharge In regislioblo fonn and to regislet same, or cavse some to be registared, oo
fitla within @ reosonable period of lime ofier complation, provided that on or beforo complesion Selfer sholf provide to Buyer o morigaga statemont
prepared by the morigogee seting cul the bolance required o obtair the dischorge, ord, whers o realime electonic claared funds transter systom 1s

ot beitgy used, o ditection axecuted by Safier directing payrent 1o the morigagee of tha omount requirad ta ¢blain Ihe discharge out of the balence
due on complation.

13, INSPECYION: Buvar ucknowludges hoviag bed the cpporiunily 1o inspect the propedty ond vaderstnads thot upen acceptanica of tis offer thare shall
be o binding ogreament of purthosa ond salp between Buyer and Seliar.

¥4, INSURANCE: Al buildings on lhe proporty and aff other hings being purchused shall be ond remoin ustif complelion < Iho risk of Selier, Pending
completion, Sellor sholl hold afl insurancy palicios, # ony, and the proceods thereat in st for the porties ay thelr interests moy oppedr ond in the
oot of subsiantlal demoge, Buyer may oither fermincte this Agreement and hove ol monies paid ralurned withow tnlorest or deduclion of she
tako lhe p ds of ony i e and complate the porchasa, No i shell be wansterred on complation, §f Seffer is faking bock @ Chotge/
Mettgage, or Buyer is ing o Chatge/Motigago, Buyer shall sesply Selier vath reasenabie evidence of edeguote insurance o proteet Selfor’s or
cther morlgogee’s interast on complitien.

INITIALS OF BUYER(S): INITIALS OF SELLERS{S):

ths vedareerys RAEALICRD, REAITORSY aad lhs REATCA® 10 0 g Canodi kol Euo‘a
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15, PLANNING ACT: This Agroemont shall bo effoctive to creals un intarost in the property enly if Salec complios with the subdivision control provizions
of the Planning Act by complation and Selier covenonts o pracesd diligently o his expunso o obiwin any aecsssary consont by complstion.

16. DOCUMENT PREPARATION: The Tronstar/Dead shoh, save for the Lond Transfor Tox Alfidevit, ba preporad in togisreble form at the axpense of
Seflor, ead ony Chargo/Morigugs 1o be given back by the Buyar to Selher ot Ino expense of the Buyer. If reguasted by Biuyer, Soflar covanants thot the
Trander/Deed ta be defivased on completion shall contein the slotements contemploted by Section 50{22) of the Plonning Ad, R 5.0.1990.

17. RESIDENCY: (o] Subject te (b} befow, ihe Soller ioprosants and wastsals thot the Saller is not and on complation will no! be © norrosident vnder The

nonresideacy pravisions of the income Tox Act which reprasestation aad wotonty sholl survive and not merge upot fe complofion of tis lronsaction
and the Sellor sholl dabivar 1o the Buyer o statslory daclaration thot Saller is not fhen o nonesidont of Canode;
(b} provided ther if the Sellar is o nonrasidont under she nontasidency provisions of the Income Tox Act, the Buyar shall Yo credited tawards the
Parchasa Price with the amoury, if any, necessary for Buyer fo poy fo the Ministar of Mationat Revenva fo sotisfy Buyer's fiobility in respect of tax
payable by Sellar undar the ronvesidency provisions of Iha Income Tax Act by recson of this sale. Buyor tholl nat claim such credit if Sollar delivars
on comgletion the preserdbod cerificais.

18. ADJUSTMENTS: Aay renis, mongoge interash, really toxas incuding locol img t roter and ed public o privaie wility chatges end
unmetered cost of fuel, as appliceble, shall ba appertioned and dlfowed fo the doy of complefion, the doy of completion itself o be apporliored to
Buyar.

19, TME LIMITS: Tima sholtin off respocts be of the nssence horae! grovided that the time for doing of complesing of any matier provided for herein moy
bo pxtendad or obridged by an ugrasment in wrillg signad by Sollor ard Buyar or by thair raspective lawyors wio moy ba specilicaly oulhorizad
in thait regard,

20, PROPERTY ASSESSMENT: Tho Buyer and Seller haereby acknowledye thet the Provinco of Oniaiio hos implemanied current velee goesiment
end properties may be reassessed on on annual bosis, The Buyor and Safler agrae thot ao claim wilf be made egoinst the Buyar os Sefler, or any

Brokerage, Broker or Suisparson, for any changes in property tox o3 6 result of 6 rosessmont of the property, sove and excopt any propsity axos
that accrued prior to the comgletion of this ransackion.

21, TENDER: Any tendor of docunants or monay herevndar may bo meda upon Selier o Buyar or thair tospaciive lowyers an the day 323 for cemplolion,
Money thall be tenderod with funds deawn on o fawyar’s ftust occount in 1he form of o Bank droft, certified cheque o wire fgasfer using the Largs
Vafye Transfer Systom,

22. FAMILY LAW ACT: Seller warants tho! spouso! consent ks nol nacessacy fo this kaesoction urder he provisions of ihe family law Act, R.8.0.1990
onloss the spouse of the Selfler has sad the + hereinafier provided,

o ol 1, . " I e oL 1. cv:(‘" LM L E Ji 3 3, N iy Bevasholis IL
; io be mwiukad vn!h maulotlcn contmnmg ureoimmldehydo and $hat to e bast of Sm‘le: k 1 propar] comams or hay
owt e SUEvivG ang nol merga on the cqmp%eﬂon of !h&s fransaction, ond i the

24, LEGAL, ACCOUNTING AND ENVIRONMENTAL ADVICE: Tho aties acknowdedgs that ony informalion provided by the brokeroge is nol

tagol, tox ot srvironmental advice, ond thol it hos been acommonded that the potites obtoin independent professional qdvice prior 1o sigaing this
documant

25, CONSUMER REPORTS: The Buyer is hereby notifiod that o report tonfaining credit end/or persenal information
maoy ho referred fo in connaction with this transaction.

26. AGREEMENT IN WRITING: If thare % conflict or discropancy botwaen any provision odded to this Agresimont {including cny Schedula attached
hereto} ond ary provision in Ihe stasdard presset posion hereof, the added pravision shall supersede the standatd ora-sel provision 1o fre extent of
weeh conllict of discreponey. This Agraement includiag eay Schadule attached koo, shall constifvia the entire Agropment between Buyer ond Soller.
There is 5w ropresentalion, warsanty, colialeral agresmest or tondition, whith affecis Ihis Agreement other thon 63 exprossed herein. For the pucposas

of this Agreemant, Seiler means vendor and Buyer means puschoser. This Apreerent shell be read with all chenges of gender or number reguired by
the conlexd.

27, TIME AND DATE: Any raforenca to a fime and doto in this Agreemenl shall moon lhe time ond dats whara the proparly Js locoted.

INITIALS OF BUYER{S): INITIALS GF SELLERS(S)!
e
[T I dodonos 5100 SIRsS ont e AL 0N o 20 kb AT S e e

® 705? Oriario Reol Enoie Anouﬁsm 5 CREAT|, All liwél mwnd ihh m g dmhpcd by OREA fos o +§ b :n%:w}d‘mhcn
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28, SUCCESSORS AND ASSIGNS: The hoirs, execulors, adminisiorors, successoss ond assigns of the undarsignod ore hound by 1ha 1ors herein,
SIGNED, SEALED AND DEUVERED in the presence of: 1N WITNESS whereof | hove heraunio set my hand and seal:
ius:ph l(mxnu:! ln

: 8, oneliliihme
‘ewﬂr
.................... B DATE e

fWitagss) T TuyarAuharired Signing Olicad {Seal)
t, the Undersigned Sellor, ogree 1o the obove offer. | heraby iroveechly insiruet my kawyer ko poy dirociiy to the brokeregels} with whom t have agroed
Io gay commission, the ynpoid balonce of the commission logother with applicobip Hormonizad Sales Tox {ond oay othar foxes as may hereofar be
epgliceblef, from the proceads of fie sale prioe to any poyment fo the undaesigned ox completion, as advised by the brokeragefs) lo my fowyer.

SIGMED. SEALED AND DEUVERED in the presance of: i WITNESS whereol ! have hgrounto 5ot my-hondgind seal:

i

B vt Mkt S 20/ 202D,

" fsecl

© {Seel)
SPOUSAL CONSENT: The undarsignad spousa of the Saller haroby coasents to e disposition eviderced heroin pursuent 1o the provisions ¢f te Family
low Acl, R.5.0.1990, and hereby ogeves fo execote ofl necessary or incidental documents fa give full forc asd effect 1o the salo evidoneod herein,

VOOV - SN 7. S
Minoss) (Spauss} {Saclf

CONFIRMATION OF ACCEPTANCE: Notwithstanding anything condoiead herein io the conrary, § confirm !h;s Agmuman! with ofl changes both typed
and varlitan was finclly aecepted by all parfies o) 625500 a.m./p.mihis?
o

INFORMAYION ON s‘ﬁ&csuegiaf

Hsiing Brokarnge CDL”ERSMACAULAYNICOLLSINC

Caop/Suyer Brokarogs CBRE LIMITED

DAIE

[T

(Sa[mpnrsoq/BrcimNane) N T PPN PPN

JrseaseTianrnieaTr st b

F DT B L D IS P T PP Dy S LT T e

{Sulosperson / Brokar Nama)
ACKNOWLEDGEMENT
Focknowlsdge enceipt of my ﬂgne copy of Ihis acouplad Agreemeniof | ) ockngwdedge receipt of my sigad copy of this occapied Agroemnt of
Siile and b Hrokarens ¥ orword o o;yb iy lowyer, A?}rge ol Sale orid } utherize the Brakorags 1o ferward & copy Io my iowysr,
LS A . DATE O e DATE
’ &&JQ {ancr]
{ofled iilvyurl
Addrass 10F SHIVICO oo vt i s s sin e e | AGGzESS fOr Sarvice . b eitout snsesma snsn b e bassad B bR Ar 8 dmanared
et , e TBNOL Lo | s e s . TelNo. .
Sallers Laveysr .. BUYET'S LOWYBT 1untecranssimmansonsessarsatas verat vaness 15t arstvessssachros seaniss s ssssisasns
AGIGES 1o oiiviaeiecriatecr s s sasassnsest i ssssctsasirereeaeeniasssinesersssssansreniies | PAADICES onremrerscsioeiretarasinnes -
e T e B s
FOR OFFCE USE ONLY COMMISSION YRUST AGREEMENY

To Coeperating Brokosage shovn o 1he foregoing Agrotaent of Puchvw eatf Sol
for itve Coag q Biokerage s ng the | ' vf Purchosa end Soly, ) heroby duclura tha oll nioneys taceved of receivuble by me in
with the ¥ tion 01 conlemplotad inthe MISY Ruios ond chalaﬂwxs of my koot £:t01e Booid 'sholl be raceivablo i held in rust, This ogreamant thall constibse
© Comudssion Trust Agreertien! @3 dofiend in o MIS® &ues oad shaf ba wbjnet o ond govacned by thee MIS™ Redus panuining to Comaiusinn Teyst

DATED as of the dese and time of tha aceoptance of ihe farzgoing Agresman of Purchasw and Soie. Acknowledged by:

i (Bushorizod v bind e Liing Brokersge] Hrathorized 1o bitd o Lo oporsing Bravatonel

Trg wedol REALFORS, REAITORIE aind tho REATTCOHR org Tes Canedn Ract by

E m{:;?mw?g’ctit.a; and »\urlnvfymc) »h:—" ralessionols -ﬂﬁ Mm‘g:ﬂ Cid\ Urod e Tresig,

43 2017, Omisein R Esioly A o0 |"ORA"|, AR dgsin mmd. This forn mdwuiomd Ciﬁh b( 'hww umi mpmk
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Schedule “A® to Agreement of Purchase and Sale

l. inthe event of any conflict or inconsistency between any provision of this Schedule “A”
and any provision of the Agreement of Purchase and Sale. the provisions of this Schedule *A”
shall govern and prevail.

2. The Buyer agrees to pay the balance of the purchase price by cash or certified cheque to
the Seller on closing, subject to the usual adjusiments,

3 If the transaction is not completed as a result of the Buyer's {ailure to perform any of its
obligations under this Agreement, then the Deposit shall be forfeited 10 the Seller which shall also
retain all of its other rights and remedies against the Buyer available ai law or in equity,

4. The Property is being sold and shall be accepted by the Buyer on an “as is, where is” and
“withowt recourse™ basis with ne representations, warranties or condition, express or implied,
stmutary ov otherwise, of any nature and kind whatseever as to title, encumbrances, deseription,
present of future use, fitness for use, environmental condition ineluding the existence of hazardous
substances, merchantability, quantity, defeet (latent or patent), condition, location of structures,
zoning or lawful vse of the property, rights over adjoining properties and any easements, rights-
of-way, rights of re-entry, restrictions andfor covenants which run with or affecting the land,
ingress and egress 1o the property, the condition or state of repair of any chattels, encroachments
on the property by adjoining properties or encroachmenis by the property on adjoining properties,
if any, any outstanding work orders, orders 10 comply, deficiensy notices, munieipsl or other
govermmental agreements or requirements (including site plan agreements, development
agreements, subdivision agreements, building or fire codes, building and zoning by-laws and
regutaiions, developraent fees, imposts, lot levies and sewer charges) or any other matter or thing
whatsoever, cither stated or implied. The Buyer acknowlodges having reviewed the state of tille to
the Property and agrees to accept title subject to all of the foregoing.

5. The Seller’s obligations contained it this Agreenent shall be conditionad upon the Seller
receiving an order of the Ontario Superior Court of Justice in a form satisfactory to the Sefler,
acting reasonably. approving the sale of the Property and vesting title thereto in the Buyer, free
and clear of all claims and encumbrances against the Property, save for any permied
encumnbrances deseribed in paragraph 8 below (the “Court Approval™),

6. The Sefler covenants and agrees to use reasonable commerelal efforts to altempt to obtain
the Court Approval. If the sale of the Property is not approved by the Court, this Agreement shall
be terminated without aay penalty or Hability whatsoever (o the Selier or the Buyer, other than the
return by the Seller to the Buyer of the Deposit, but without cost or other compensation, and each
of the Seller and the Buyer shall be released from 21l other obligations heresnder except for the
obligations of the Buyer that are specifically stated herein 1o survive Closing or other termination
of this Agreement.

7. The deseription of the Properly contained in this Agreement is for the purposes of
identification onfy and no representation, warranty or condition has or will be given by the Selier
concerning the existence or accuracy of such description.

DOCH0365246%2 T
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8. The Buyer shali accept title to the Property subjeet to, and whether complied with or nat,
any and alt registered restrictions, agreements or covenants which run with the fand, registered
easements for the supply of wilities and servives to the Property or through the Property to
adjoining/adiacent properties or other easements, registered leases, rights-of-way, rights of re-
entry by-laws, standard subdivision or site plan apreements (including any levies or charges
payable thereunder) with the Municipality and/or Public Utility, and any encroachments.

9. The Sefler shall not be required to deliver g discharge, release or reassignment of any
charge/mortgage of land, assignment, fien or other encumbrance registered against the ttle wo the
Property which would be extinguished by an order of the Court referred to in paragraph 3 above.

10, The SeHer does not goaraniee title 1o the chattels and does not warcant the condition or
state of repair of the chattels. The Boyer must satisfy itself in this regard, and zecept the fixtures
and chattels on an “as.is, where-is” basis, The Seller shall not provide a bill of sale for any chatiels
or fixtures, and shall make no further adjustments or abatement in the purchase price with respect
thereto. The Seller will not remove and shall not be vesponsible for the remaoval of any chattels
found on the Property priot (o or an the date of closing.

11, The Buyer shali have the right at any thoe prior 1o closing to assign this Agreement o 2
corporation and/or person, and when such assigniment shalt have been made and written notice
thereof shall have been giving 1o the Seller or its solicitors, the assignee shell assume all of the
Buyer's righls and obligations hereunder to the same extent and in the same manner as i such
assignee had executed this Agreement as Buyer, however Joseph Rancourt shall have personal
liabitity for the Buyer's obligations under this Agreement and shall net be relessed from his
obligations notwithstanding anv assignment thereof.

12, Prior te compietion, the Seller shall: (2) remove any garbage around and inside the Property
and deliver the Property in a broom-swepl condition; and (b) provide vacant possession.

13, The Buyer covenants and agress not to register Notices of this Agreement, assignnent
therenf, Caution, Certificate of Peading Litigation, or any other instrument or reference to this
Agreement or to his/her/its interest in the Property. if any such registration occurs, the Seller may,
at 3§ option. terminaie this Agreement and 2l deposit monies shall be forfeited as Hquidated
damages and not as a penalty. The Buyer hereby irmevocably consents to a courd order removing
any such registrations and agrees to bear all costs in oblaiing such order.

DOCAICIGEDEEVR



Appendix “D”



Sanderson-Harold Company Limited (ofa Paris Kitchens)
Projected Cash Flow Statement

For the Period Ending November 13, 2022

{Unaudited; SCAD in 000's)

Week Ending
Note 23Sep 308ep 70ct _ j40ct  21-0c  260c ANov i3Nov| Total
1
Recaipts
Accounts receivable coliections 2 438 388 473 435 347 346 465 1 3,183
Prepaid sale deposit cofiections 3 82 70 55 45 24 23 11 - Kiki
Total Receipts 520 458 528 480 370 369 476 21 3493
Dishursements
Operating Disbursements
Payroft 4 60 203 60 194 6 182 €0 168 997
Materials 5 82 7% 68 4 64 62 30 30 482
Instafiation 8§ - 140 - 140 - 107 - 126 512
Other 7 54 21 87 142 §5 205 104 30 858
Debt Service 8 - 7 - - - 7 - - 14
1% 636 216 516 179 573 194 3831 2862
Other Dishussemants
Professionat fees ¢ 122 - - - 150 - - - 272
Totat Disburserments 318 636 216 516 32 573 194 353 3134
Net Cash Fiow 202 {178} 313 {36} 41 {204} 282 (B1}] 359
Operating faciity, beginning (1.838)  (1837) (1815 (1502 (1538) (1497  (701)  (1,419) {1,839)
Add: Net cash fiow 202 (178) 313 (36) 41 (204) 282 (61) 359
Less: BMC DIP advance - - " < . - . « «
Operating facilly, ending (837) (1815~ {1502) (1,538)  (1487)  (1,701)  (1A4%4) (1,4&0)‘ {1,480}
OIP fecity, beginning 3 (3 (3 (139 (13 () (13 (1] (139
BMO DIP advance - - - - = = - - -
DIP facility, ending {134) {134) {134) {134} {134) {134) (134) {134) {134))
Operating and DIP facifty, ending G771} (4849)  (1836)  (1672)  (1,631) (1834} (1,55 (1,61&)! {1,614}
The above financial projections are based on ions detailed tn Appendix "1-1",
The note pond to the fon mumbers shown in Appendix “1-1".

K8V RESTRUCTURING INC.

INJITS CAPACITY AS TRUSTEE UNDER THE

NOTICE OF INTENTION TQ MAKE A PROPOSAL AND NOT
ITS PERSONAL CAPACITY

/

Per:

Date: September 15, 2022 Date: September 15, 2027



Sanderson-Harold Company Limited (o/a Paris Kitchens) Appendix "1-1"
Notes to Projected Statement of Cash Flow

For the Period Ending November 13, 2022

{Unaudited; $C)

Purpose and General Assumptions

1. The purpose of the projection is to present a forecast of the cash flow of Sanderson-Harold Company Limited {ofa Paris Kitchens) {the *Company”) for the period ending November 13,2022
(the *Period").

The projected cash flow statement has been prepared based on hypothetical and most probable assumptions developed and prepared by the Company
Hypothetical
2. Represents projected collections of sales and accounts receivables. Excludes proceeds from the projected October 31, 2022 closing of the safe of the properly located at 38 Spruce Street,
3. Represents prepaid deposits coflected from customers in advance of sales to these customers.
Most Probable
4. Reflects payment of gross payroll and vacation pay.
5. Reflects payments to vendors in respect of materials required to complete sales.
6. Reflects payment of labour to install cabinets,
7. Reflects payment of operating costs, including utiliies, trucking, waste removal and insurance.
8. Reflects interest on the operating facifity.

9. Reflects estimated professional costs of the Proposal Trustee, its counse! and the Company's counsel.



Exhibit “A”

Report on Cash Flow Statement by the Person Making the Proposal
(Paragraphs 50(6){c) and 50.4(2}(c) of the BIA

The management of The Sanderson-Harold Company Limited, c.o.b. as Paris Kitchens (the "Company”)
has developed the assumptions and prepared the atiached statement of projected cash flow of the
Company for the period ending November 13, 2022

The hypothetical and probabie assumptions are suitably supported and consistent with the purpose of the
projection and the plans of the Company and provide a reasonable basis for the projection. All such
assumptions are disclosed in Notes 2 to0 9.

Since the projection is based on assumptions regarding future events, actual results will vary from the
information presented, and the variations may be material.

The projection has been prepared solely for the purpose described in Note 1, using a set of hypothetical
and probable assumptions set out in Notes 2 to 8. Consequently, readers are cautioned that it may not be
appropriate for other purposes.

Dated at Toronto, this 15" day of September, 2022.

THE SANDERSON-HARQLD COMPBANY

¢

LIMITED, C.B. AS PARIS KITC NS

W/

] PWOIME“




Appendix “E”



Trustee’s Report on Cash-flow Statement
(Paragraphs 50(6)(b) and 50.4(2)(b) of the Act)

The attached statement of projected cash-flow of The Sanderson-Harold Company Limited, c.0.b. as
Paris Kitchens (the “Company”), as of the 15" day of September, 2022, consisting of a weekly cash flow
statement for the period September 17, 2022 to November 13, 2022, has been prepared by the
management of the insolvent person for the purpose described in Note 1, using the probable and
hypothetical assumptions set out in Notes 2-9.

Our review consisted of inquiries, analytical procedures and discussion related to information supplied to
us by the management and employees of 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 for the probable assumptions and the 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 by management 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 Note 1 and readers are cautioned
that it may not be appropriate for other purposes.

Dated this 15" day of September, 2022.

KSV RESTRUCTURING INC.
TRUSTEE

. )
iy —

Per: Robert Kofman
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