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1.0 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.o.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”).   

2. 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 (“BMO”), the Company’s operating loan lender; and (d) 
approving an administrative charge for the Proposal Trustee and its counsel.   

3. 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.   

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 

https://www.ksvadvisory.com/docs/default-source/insolvency-case-documents/paris/noi-proceedings/court-orders/extension-order-dated-june-8-2022.pdf?sfvrsn=36c3dbd4_3
https://www.ksvadvisory.com/docs/default-source/insolvency-case-documents/paris/noi-proceedings/court-orders/extension-order-dated-august-11-2022.pdf?sfvrsn=c52f592_3
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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, 20221 

(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”)2; 

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”), 

• approving the Railway APA and authorizing and directing the 

Company to complete the Railway Transaction; and 

• 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”), 

• approving the Spruce APS and authorizing and directing the 

Company to complete the Spruce Transaction; and 

• 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. 

2. 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.   

2. 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.  

3. 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.  

4. 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.   

5. 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.   

6. 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.  

https://www.ksvadvisory.com/experience/case/paris
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7. The Company does not provide or administer a pension plan for its employees.  

8. The Company’s secured creditors include: 

a) 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; 

b) 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  

c) Diazo, which was owed approximately $921,000 as of the date of this Filing 

Date.3   

9. 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. 

https://www.ksvadvisory.com/docs/default-source/insolvency-case-documents/paris/noi-proceedings/motion-materials/motion-record-returnable-june-8-2022.pdf?sfvrsn=56a2910_3
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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”).    

2. 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”). 

3. 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.   

4. 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.   

5. 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 Property4 

(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. 

https://www.ksvadvisory.com/docs/default-source/insolvency-case-documents/paris/noi-proceedings/reports/pk---1st-report-to-court---final.pdf?sfvrsn=e95eff42_5
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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 a result, 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. On June 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. 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.    

17. 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.   

18. 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 

 

19. 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.  

20. 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.  

21. 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.    

22. 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. 

https://www.ksvadvisory.com/docs/default-source/insolvency-case-documents/paris/noi-proceedings/reports/pk---supplement-to-2nd-report-to-court---final.pdf?sfvrsn=8d2a52f6_5
https://www.ksvadvisory.com/docs/default-source/insolvency-case-documents/paris/noi-proceedings/reports/pk---2nd-report-to-court---final.pdf?sfvrsn=f0cc74d5_8
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23. 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. 

24. After much negotiation and discussion with Consortia, it submitted a revised 

unconditional offer5 on August 24, 20226 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.      

25. 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”).    

26. 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 follows7: 

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. 

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

7 Capitalized terms not otherwise defined are defined in the Railway APA. 
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e) 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; 

f) 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; 

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

b) 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; 

c) Colliers has extensive experience selling industrial properties in Southwestern 

Ontario and widely canvassed the market for prospective purchasers; 

d) 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; 

e) Colliers is of the view the Railway Transaction is the best available in the 

circumstances; 

f) the Proposal Trustee does not believe that further time spent marketing the 

Railway Property will result in a superior transaction; 

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

h) 248 Ontario paid a deposit of $700,000 and the transaction is unconditional 

except for Court approval;  
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i) 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;  

j) 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 

k) BMO and Pillar support Court approval of the Railway transaction; 

4.3 Spruce Transaction 

1. A summary of the Spruce APS is as follows8: 

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

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

c) 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”.   

d) Deposit: Rancourt paid a deposit in the amount of $60,000.  

e) Closing Date: No later than October 31, 2022.  

f) 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. A redacted 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.  

2. 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.   

3. 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.   

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

5. 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. 

6. 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.  

7. 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.9   

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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2. 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”.   

2. 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. 

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

4. 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. 

5. 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.     

2. The Proposal Trustee supports the extension request for the following reasons: 

• the Company is acting in good faith and with due diligence; 

• 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 11th 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; 

• 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, 

 
KSV RESTRUCTURING INC. 

IN ITS CAPACITY AS TRUSTEE IN THE PROPOSAL OF  

THE SANDERSON-HAROLD COMPANY LIMITED, C.O.B. AS PARIS KITCHENS, 

AND NOT IN ITS PERSONAL CAPACITY 

 



Appendix “A”



 

 
DOC#10357535v1 

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. 

*     *     * 

A. Purchase price: $____________ 

  

B. Deposit: $_____________ (minimum of 10% of the purchase price) 

 

C. Closing date: ● [please note any flexibility as to Closing Date] 

 

D. 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:  

⃝ Confirmed 

⃝ Not confirmed.  See changes on attached APA.1   

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.  

 

E. 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. Is inclusion 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? 

⃝ Yes 

⃝ 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.  



Appendix “B”
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ASSET PURCHASE AGREEMENT  

This Agreement dated ●day, August ●, 2022 is made, 
 
B E T W E E N: 

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). 

(2) “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.  

(7) “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. 

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

(9) “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) “Closing 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. 



 

DOC#10364472v2 

5 

(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”. 

1.2   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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1.4  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 Payment 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 

(2) 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. 

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

(4) 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.  

3.4 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) the payments referred to in Sections 2.4(1) and 2.4(2); 

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

(3) 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;  

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

3.5 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; 

(c) 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 
of the Purchaser, any rights of the Vendor arising from such Rights against any third 
Person, including the right to elect to terminate any such rights in accordance with the 
terms of such rights upon the written direction of the Purchaser. 



 

DOC#10364472v2 

10 

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 (10th) 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. 

(2) 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. 



 

DOC#10364472v2 

11 

(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. 

(2) 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: 

(1) 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 R● 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 Income Tax Act 
(Canada). 

(2) 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; 
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(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, 
(ii) 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 
(i) 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: 

(i) 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, 10th Floor 
Toronto, Ontario M2N 7E9 
 
Attention:  George Benchetrit 
Email:   george@chaitons.com 
 

(ii) if to the Purchaser, to: 

2486666 Ontario Inc. 
1550 Caterpillar Rd  
Mississauga, ON  
L4X1E7 
 
Attention: Derek McGeachie 
Email: derek@mi5print.com 
 
with a copy to: 
 
Peter R Welsh Professional Corporation  
Suite 203-1540 Cornwall Road  
Oakville, Ontario L6J 7W5 
Email:  peter@welshlaw.ca 

mailto:larrywolfman@pariskitchens.ca
mailto:george@chaitons.com
mailto:derek@mi5print.com
mailto:peter@welshlaw.ca
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Tel: (905) 337-3121 
Fax: (905) 337-3272 
 
 
 
 
 

(iii) 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 

(2) 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 (5th) 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.   

mailto:bkofman@ksvadvisory.com
mailto:kplunkett@airdberlis.com
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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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Acquired Personal Property Leases   
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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 
 
 

 



DOC#10364472v2 

SCHEDULE 2.2 

Allocation of Purchase Price 
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