
 

  
 

SALE AND INVESTMENT SOLICITATION PROCESS 

Introduction 

On June 20, 2024, Atlas Global Brands Inc., GreenSeal Cannabis Company, Ltd. (“GreenSeal”), 

GreenSeal Nursery, Ltd., AgMedica BioScience Inc., Wellworth Health Corp., 5047346 Ontario 

Inc., 8050678 Canada Inc. and Tavivat Naturals Inc. (collectively, the “Applicants” or the 

“Company)  sought and obtained an initial order (as amended from time to time, the “Initial 

Order”) under the Companies’ Creditors Arrangement Act (“CCAA” and the proceedings 

commenced thereby, the “CCAA Proceedings”) from the Ontario Superior Court of Justice 

(Commercial List) (the “Court”). Capitalized terms used but not defined herein shall have the 

same meaning as given to them in the Initial Order.  

Pursuant to the Initial Order, among other things: (i) Ernst & Young Inc. was appointed as the 

Monitor in the Applicants’ CCAA Proceedings (in such capacity, the “Monitor”); and (ii) a stay 

of proceedings was granted in favour of the Applicants. 

On July 2, 2024, the Court granted an Amended and Restated Initial Order under the CCAA, 

among other things: (i) extending the stay of proceedings to July 26, 2024 for all Applicants other 

than GreenSeal (ii) approving a debtor-in-possession loan facility in the amount of $5,000,000 

(inclusive of the Bridge Loan Facility (as hereinafter defined)); (iii) approving a debtor-possession 

bridge loan facility in the amount of $3,750,000 (the “Bridge Loan Facility”); (iv) relieving the 

Company from certain securities reporting obligations; and (v) relieving the Company from the 

obligation to call and hold an annual meeting of the Company’s shareholders.  

On July 5, 2024, the Court granted a Second Amended and Restated Initial Order under the CCAA, 

among other things: (i) amending the scope of the DIP Lender’s Charge to account for the DIP 

Lender’s interest, fees and expenses; and (ii) amending the scope of Bridge DIP Charge to account 

for the Bridge DIP Lender’s interest, fees and expenses.  

On July 9, 2024, the Court granted a Third Amended and Restated Initial Order under the CCAA, 

among other things: (i) approving the Stoke Receivables Charge against the GS A/R; and (ii) 

appointing the Information Liaison for GreenSeal. Also on July 9, 2024, the Court adjourned the 

applications against GreenSeal for the appointment of a receiver brought by Your Neighbourhood 

Credit Union (“YNCU”) and Stoke Canada Finance Corp. (“Stoke”) (collectively, the “GreenSeal 

Creditors”). 

On July 26, 2024, the Court granted an order, among other things (the “SISP Approval Order”), 

approving the implementation of a sale and investment solicitation process on the terms set forth 

herein (the “SISP”) to solicit interest in and opportunities for a sale, or investment in, all or part 

of the Company’s property, assets and undertakings (the “Property”) and/or its business (the 

“Business”) (such transaction, a “Transaction”).  

Opportunity 

1. The Company and the Monitor shall implement the SISP procedures set out herein (the 

“SISP Procedures”) in accordance with the terms hereof and the SISP Approval Order. 

Interested parties who wish to have their bids considered shall participate in the SISP in 

accordance with these SISP Procedures.   
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2. The SISP is intended to solicit interest in and opportunities for one or more of a 

restructuring, recapitalization or other form of reorganization of the business and affairs of 

the Applicants as a going concern, or a sale of all, substantially all or one or more 

components of the Property and Business operations of the Applicants, whether as a going 

concern or otherwise, and in one or more transactions (the “Opportunity”).  

3. Except to the extent otherwise set forth in a definitive sale or investment agreement with a 

successful bidder, any sale of the Property or investment in the Business will be on an “as 

is, where is” basis and without surviving representations or warranties of any kind, nature, 

or description by the Applicants, the Monitor or any of their respective agents, advisors or 

estates, and, in the event of a sale, all of the right, title and interest of the Applicants in and 

to the Property to be acquired will be sold free and clear of all pledges, liens, security 

interests, encumbrances, claims, charges, options, and interests therein and thereon 

pursuant to Court orders, except as otherwise provided in such Court orders. 

4. All interested parties are encouraged to submit bids based on either the form of share 

purchase agreement or asset purchase agreement in the Data Room (as defined below).  

Interested parties shall be permitted to make any changes, amendments, additions or 

deletions to such forms of share purchase agreement or asset purchase agreement as they 

consider appropriate. 

5. These SISP Procedures contemplate consultation with Shalcor Management Inc. (the “DIP 

Lender”), 2596690 Ontario Inc. (“AgriRoots”), each of the GreenSeal Creditors, and the 

Information Liaison (collectively, the “Consultation Parties”) at various stages. 

Notwithstanding anything else in these SISP Procedures, such consultation, and the 

provision of confidential information about the status of the SISP and any potential or 

actual bids or Transactions shall only occur to the extent the Consultation Party confirms 

in writing that they do not intend to participate as a bidder in the SISP (provided that the 

DIP Lender, AgriRoots, YNCU or Stoke are not precluded from submitting a credit bid 

prior to the Successful Bid(s) Selection Deadline if (i) no Qualified Bids are received by 

the Qualified Bid Deadline which repay all amounts outstanding under their respective 

facilities, (ii) the SISP is terminated for any reason, (iii) the Applicants and the Monitor 

consent, or (iv) the approval of the Court is obtained). The Consultation Parties shall keep 

all confidential information disclosed to them and the content of all consultations strictly 

confidential and shall not disclose it to anyone other than the Applicants and the Monitor. 

The Consultation Parties shall act in good faith and reasonably at all times in respect of 

this SISP. All confidential information shall be destroyed or returned immediately after the 

termination of the SISP. 
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Key Dates 

6. The key dates for the SISP are as follows, as such dates may be modified or extended in 

accordance with the terms of this SISP, the DIP Term Sheet, the Bridge DIP Term Sheet, 

or orders of the Court: 

Date Milestone 

July 26, 2024 Court issues the SISP Approval Order 

July 29, 2024 Commencement of SISP and 

distribution of Teaser Letter (as 

defined below) 

September 6, 2024, at 5:00 p.m. (prevailing 

Eastern Time) (“LOI Deadline”) 

Deadline for submission of non-

binding LOI (as defined below)  

September 19, 2024, at 5:00 p.m. (prevailing 

Eastern Time) (“Bid Deadline”) 

Deadline for submission of Qualified 

Bids (as defined below) 

September 20, 2024, at 11:59 p.m. (prevailing 

Eastern Time) (“Successful Bid(s) Selection 

Deadline”) 

Deadline for selection of the 

Successful Bid (as defined below) 

September 26, 2024 (prevailing Eastern 

Time) or such other time as the Court may 

advise (“Court Sale Approval Motion 

Date”)  

Hearing of the Sale Approval Motion 

(as defined below) 

October 7, 2024, or such later date as may be 

agreed to by the Successful Bidder (as 

defined below) and the Applicants, with the 

consent of the Monitor (the “Outside Date”) 

Deadline for completion of the 

transaction(s) represented by the 

Successful Bid 

7. Any extensions or amendments to the deadlines above will be communicated to all Known 

Potential Bidders, Potential Bidders or Qualified Bidders (as each term is defined herein), 

as applicable, in writing and such extensions or amendments shall be posted on the website 

the Monitor maintains in respect of the CCAA Proceeding at www.ey.com/ca/atlasglobal 

(the “Monitor’s Website”). 

Solicitation of Interest 

8. As soon as reasonably practicable following the issuance of the SISP Approval Order the 

Applicants will (to the extent they have not already done so), with the assistance of the 

Monitor: 

(a) prepare an initial list of persons who may have an interest in the Opportunity (the 

“Known Potential Bidders”), including (i) parties that have communicated to the 

Applicants or the Monitor that they have an interest in the Opportunity, (ii) strategic 

and financial parties in Canada or other jurisdictions that the Applicants or the 

Monitor reasonably determine may be interested in the Opportunity, and (iii) any 

other parties reasonably suggested by the Consultation Parties or any other 

stakeholder as a potential bidder who may be interested in the Opportunity; 
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(b) cause a notice of the SISP (and such other relevant information which the 

Applicants, in consultation with the Monitor, consider appropriate) (the “Notice”) 

to be published in the Globe and Mail (National Edition) and any other publication 

in Canada as the Applicants, with the consent of the Monitor, consider appropriate, 

if any; 

(c) issue a press release setting out the information contained in the Notice and such 

other relevant information which the Applicants, in consultation with the Monitor, 

consider appropriate for dissemination in Canada; and 

(d) prepare: (i) a process summary (the “Teaser Letter”) describing the Opportunity, 

outlining the process under the SISP and inviting recipients of the Teaser Letter to 

express their interest pursuant to the SISP; and (ii) a non-disclosure agreement in 

form and substance satisfactory to the Applicants, with the approval of the Monitor 

(the “NDA”). 

9. The GreenSeal Creditors may, on a timely basis, identify any parties to the Monitor which 

shall be included in the list of Known Potential Bidders. 
 

10. The Applicants will send the Teaser Letter and NDA to all Known Potential Bidders by no 

later than July 29, 2024, and to any other party who requests a copy of the Teaser Letter 

and NDA or who is identified by the Applicants or the Monitor as a potential bidder or who 

is reasonably suggested by the Consultation Parties or any other stakeholder as a potential 

bidder as soon as reasonably practicable after such request, identification or suggestion, as 

applicable. 

11. The Monitor will post the Notice of the SISP, SISP Procedures and Teaser Letter on the 

Monitor’s Website by no later than July 29, 2024.  

Phase 1: Letters of Intent  

12. Any party who wishes to participate in the SISP (a “Potential Bidder”) must deliver to the 

Monitor at the address specified in Appendix “A” (including by email) prior to the LOI 

Deadline: 

(a) an executed NDA; 

(b) written confirmation of the identity of the Potential Bidder, the contact information 

for such Potential Bidder, and financial disclosure sufficient to allow the 

Applicants, in consultation with the Monitor, to make a reasonable determination 

as to the Potential Bidder’s financial and other capabilities to consummate a 

Transaction pursuant to a Qualified Bid; and 

(c) a letter of intent (“LOI”) that sets forth the principal terms of the proposed 

Transaction, including: (i) the nature of the proposed transaction (asset sale, share 

purchase, investment etc.) (ii) the purchase price or other consideration offered in 

connection with the Transaction, including material assumed liabilities; (iii) 

description of any conditions or approval required and any additional due diligence 

required for the interested party to make a final binding bid; (iv) all conditions to 

closing that the interested party may wish to impose on the closing of the 

Transaction; (v) proposed treatment of the Applicants’ employees; (vi) any other 
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terms or conditions that the interested party believes are material to the Transaction; 

and (vii) any other information as may be reasonably requested by the Applicants, 

in consultation with the Monitor.  

13. A Potential Bidder that (i) has satisfied the requirements set out in paragraph 12, and (ii) 

the Monitor, in consultation with the Applicants and the Consultation Parties, has 

determined is likely (based on the availability of financing, experience and other 

considerations) to be able to consummate a Transaction pursuant to a Qualified Bid, may 

be deemed to be a “Qualified Bidder”. 

14. At any time during the SISP, the Monitor, in consultation with the Applicants and the 

Consultation Parties, may decide to eliminate a Qualified Bidder from the SISP by 

providing written notice of such decision to such Qualified Bidder, and in which case, such 

bidder will be eliminated from the SISP and will no longer be a “Qualified Bidder” for the 

purposes of the SISP.   

15. Potential Bidders must rely solely on their own independent review, investigation and/or 

inspection of all information and of the Property and Business in connection with their 

participation in the SISP and evaluation of a potential Transaction, and must agree that they 

are not relying on any express or implied representations or warranties from the Applicants 

or the Monitor in respect of the Property or Business. 

Due Diligence 

16. The Applicants, in consultation with the Monitor, shall in their reasonable business 

judgment and subject to competitive and other business considerations, afford each 

Qualified Bidder such access to due diligence materials and information relating to the 

Property and Business as they may deem appropriate.  

17. Due diligence access may include management presentations, access to any electronic data 

room (“Data Room”) and other matters which a Qualified Bidder may reasonably request 

and as to which the Applicants may agree, in consultation with the Monitor.  

18. The Monitor shall coordinate all reasonable requests for additional information and due 

diligence access from Qualified Bidders. All due diligence and information requests must 

be directed to the Monitor.  

19. Neither the Applicants nor the Monitor will be obligated to furnish any information relating 

to the Property or Business to any person other than to Qualified Bidders. 

20. The Applicants and the Monitor reserve the right to limit any Qualified Bidder’s access to 

any confidential information (including any information in any Data Room) and to 

creditors, customers, landlords, suppliers or other stakeholders of the Applicants, where, 

in the opinion of the Applicants, in consultation with the Monitor, such access could 

negatively impact the SISP, the ability to maintain the confidentiality of the Applicants’ 

confidential or competitive information, the Business, or the Property. For the avoidance 

of doubt, selected due diligence materials may be withheld from certain Qualified Bidders 

if the Applicants, in consultation with the Monitor, determine such information to represent 

proprietary or sensitive competitive information. 
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Phase 2: Receipt of Qualified Bids 

21. A Qualified Bidder that wishes to make a formal binding offer to acquire all, substantially 

all, or a portion of the Property, or to purchase the shares of one or more of the Applicants, 

or to make an investment in, restructure, reorganize or refinance the Business/the 

Company, must deliver a binding bid to the Monitor at the address specified in Appendix 

“A” (including by email), so as to be received not later than the Bid Deadline.  

22. Subject to paragraph 26, a bid so submitted will be considered a qualified bid (a “Qualified 

Bid”) only if it complies with all the following requirements: 

(a) Identification of Qualified Bidder. The bid identifies the Qualified Bidder and the 

representatives thereof who are authorized to appear and act on their behalf for all 

purposes regarding the contemplated Transaction. 

(b) Written Submission of Modified SPA or Modified APA and Commitment to Close. 

The bid is submitted in the form of an executed mark-up of the template share 

purchase agreement (the “Modified SPA”) or executed mark-up of the template 

asset purchase agreement (each a “Modified APA”) reflecting such Qualified 

Bidder’s proposed changes to the template purchase agreement (together with a 

blackline of the Modified SPA or Modified APA against the applicable template 

purchase agreement), and a written and binding commitment to close on the terms 

and conditions set forth therein.  

(c) Irrevocable. The bid includes a letter stating that the Qualified Bidder’s offer is 

irrevocable and open for acceptance until the earlier of (a) the selection of the 

Successful Bidder (as defined below), provided that if such Qualified Bidder is 

selected as the Successful Bidder, its offer shall remain irrevocable until the closing 

of the transaction with the Successful Bidder; and (b) the Outside Date. 

(d) Contingencies. The bid is not conditional on obtaining financing or any board of 

directors or similar governing body or equity holder approval or on the outcome or 

review of due diligence.   

(e) Proof of Financial Ability to Perform. The bid contains written evidence upon 

which the Applicants, in consultation with the Monitor, may reasonably conclude 

that the Qualified Bidder has the necessary financial ability to close the 

contemplated Transaction and provide adequate assurance of future performance 

of all obligations to be assumed in such contemplated Transaction. 

(f) Deposit. The bid is accompanied by a cash deposit, to be held by the Monitor in a 

non-interest-bearing account in accordance with the terms hereof in an amount 

equal to at least ten percent (10%) of the purchase price or investment contemplated 

therein.  

(g) Acknowledgments and Representations. The bid includes acknowledgements and 

representations of the Qualified Bidder that, in each case except as expressly stated 

in the definitive transaction agreement(s) signed by the Applicants, (i) it has had an 

opportunity to conduct any and all due diligence and it has relied solely upon its 

own independent review, investigation and/or inspection of any documents, the 

Business and/or the Property in making its bid (ii) it is not relying upon any written 



- 7 - 

  

or oral statements, representations, promises, warranties, conditions, or guaranties 

whatsoever, made by any person or party, including the Applicants, the Monitor, 

and their respective employees, officers, directors, agents, advisors and other 

representatives, regarding the proposed transactions, this SISP, or any information 

provided in connection therewith; and (iii) it is making its bid on an “as is, where 

is” basis and without surviving representations or warranties of any kind by the 

Applicants, the Monitor or any of their respective employees, officers, directors, 

agents, advisors and other representatives. 

(h) Closing. The bid provides for Closing to occur no later than the Outside Date; and 

(i) Deadline. The bid is received by the Bid Deadline.  

23. Following the Bid Deadline, the Monitor, in consultation with the Applicants and the 

Consultation Parties, will assess each bid submitted by a Qualified Bidder pursuant to 

paragraph 21 to determine whether such bids comply with the requirements set out in 

paragraph 22 and whether such bids constitute a Qualified Bid. 

24. The Monitor may, in consultation with the Applicants and the Consultation Parties, 

aggregate separate non-overlapping bids from unaffiliated Qualified Bidders to create one 

“Qualified Bid”. 

Evaluation of Competing Bids 

25. Only Qualified Bidders whose bids have been designated as Qualified Bids are eligible to 

become the Successful Bidder. 

26. The Monitor, in consultation with the Applicants, may waive strict compliance with any 

one or more of the requirements specified above and deem any such non-compliant bid to 

be a Qualified Bid. 

27. A Qualified Bid will be valued based upon numerous factors as may be considered relevant 

by the Applicants and the Monitor, in consultation with the Consultation Parties, including, 

without limitation, items such as the following, as applicable: purchase price or investment 

amount contemplated by the Qualified Bid; the net value provided by such bid; the claims 

likely to be created by such bid in relation to other bids; the identity, circumstances and 

ability of the Qualified Bidder to successfully complete such transaction(s); the proposed 

transaction documents; the effects of the bid on the stakeholders of the Company; factors 

affecting the speed, certainty and value of the transaction (including any regulatory or legal 

approvals or third party contractual arrangements required to close the transactions); the 

assets included or excluded from the bid, any related restructuring costs; and the likelihood 

and timing of consummating such transactions, each as determined by the Applicants and 

the Monitor in consultation with the Consultation Parties.   

Selection of Successful Bid(s) 

28. Prior to the Successful Bid(s) Selection Deadline, the Monitor, in consultation with the 

Applicants and the Consultation Parties, will: (a) review and evaluate each Qualified Bid, 

provided that each Qualified Bid may be negotiated between the Monitor, in consultation 

with the Applicants and the Consultation Parties, and the applicable Qualified Bidder, and 
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may be amended, modified or varied to improve such Qualified Bid as a result of such 

negotiations; and (b) identify the highest or otherwise best bid(s) (the “Successful Bid(s)”, 

and the Qualified Bidder(s) making such Successful Bid(s), the “Successful Bidder(s)”) 

for any particular Property or the Business in whole or part. The acceptance and subsequent 

closing of any Successful Bid(s) by the Applicants, in consultation with the Monitor and 

the Consultation Parties, shall be subject to approval by the Court. 

29. No Qualified Bid(s) shall be identified as a Successful Bid(s) in respect of the Property of 

the Applicants, excluding the Property of GreenSeal, without the express approval of the 

DIP Lender and AgriRoots, which approval shall not be unreasonably withheld, delayed, 

or conditioned.  

30. No Qualified Bid(s) for any of the Property of GreenSeal shall be identified as a Successful 

Bid(s) over same without the express written consent of the applicable GreenSeal Creditor 

having a first security interest over such Property of GreenSeal which approval shall not 

be unreasonably withheld, delayed, or conditioned.   

31. The Applicants shall have no obligation to enter into a Successful Bid, and reserve the 

right, in consultation with the Monitor and the Consultation Parties, to reject any or all 

Qualified Bid(s) and/or Credit Bid(s).  

32. In the event it is not apparent which of the Qualified Bidders have the Successful Bid(s), 

the Monitor, in consultation with the Applicants and the Consultation Parties, may direct 

such Qualified Bidder(s) to participate in an auction (the “Auction”) to be conducted and 

administered by the Monitor in accordance with the Auction Procedures Letter (defined 

below). The identification of any Successful Bid(s) by the Monitor, in consultation with 

the Applicants, and with the consent of the Consultation Parties, shall be subject to 

approval by the Court. 

33. In the event that it is determined that there is to be an Auction in respect of some or all of 

the Property or Business, the Auction shall be governed by an auction procedures letter 

(“Auction Procedures Letter”) to be prepared by the Monitor and sent to all applicable 

Qualified Bidders setting out, among other things, (a) the date, time and location of the 

Auction (including whether in person or by videoconference); (b) the amount of the starting 

bid; and (c) the initial minimum overbid. 

Credit Bidding 

34. Any party or parties holding a valid, enforceable, and properly perfected security interest 

in the Property or Business (the “Credit Bidder(s)”) may, subject in all respects to such 

party’s compliance with the SISP Procedures, credit bid the amount of debt secured by 

such lien (the “Credit Bid(s)”) as part of any transaction contemplated by the SISP 

Procedures; provided, however, that such transaction shall also provide for the indefeasible 

and irrevocable repayment in full in cash on the date of closing of any such transaction of 

any and all obligations: (i) owing to the DIP Lender as may be allocated to such party’s 

security and collateral; (ii) owing pursuant to any charges granted by the Court in the 

CCAA Proceedings as may be allocated to such party’s security and collateral; and (iii) 

secured by a security interest in the Property or Business that is to be acquired under such 

transaction that is senior to the security interest held in such Property or Business by 
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the Credit Bidder(s) unless the holder or agent of any such senior security interest otherwise 

agrees. 

35. Any creditor shall be entitled to make a Credit Bid in the prescribed circumstances and, 

prima facie, to have its Credit Bid accepted, subject only to recourse to the residual 

discretion of the Court in the event of unforeseen or extraordinary circumstances. 

Sale Approval Motion Hearing 

36. The hearing of the motion pursuant to the CCAA for the Court to approve any transaction 

with a Successful Bidder (the “Sale Approval Motion”), if any, shall take place on or 

before the Court Sale Approval Motion Date.  

37. As part of the Sale Approval Motion, the Applicants shall seek, among other things, 

approval from the Court to consummate any Successful Bid.  

38. All Qualified Bids, other than the Successful Bid, if any, shall be deemed rejected by the 

Applicants on and as of the date of approval of the Successful Bid by the Court.  

Closing the Successful Bid 

39. The Company and the Successful Bidder shall take all reasonable steps to complete the 

transaction(s) contemplated by the Successful Bid as soon as possible after the Successful 

Bid is approved by the Court (“Closing”).   

Confidentiality, Stakeholder/Bidder Communication and Access to Information 

40. All discussions regarding any bid or Transaction contemplated herein should be directed 

through the Monitor. Under no circumstances should any Potential Bidder or Qualified 

Bidder contact or communicate with the management of the Applicants or any creditor, 

customer, landlord, supplier or other stakeholder of the Applicants without the prior written 

consent of the Monitor. Any such unauthorized contact or communication could result in 

exclusion of the interested party from the SISP process. For greater certainty, nothing 

herein shall preclude a person from contacting potential bidders, with the agreement of the 

Monitor, to advise that the Applicants have commenced a SISP and that they should contact 

the Monitor if they are interested in participating in the SISP. 

41. If it is determined by the Monitor, with the consent of the Applicants, that it would be 

worthwhile to facilitate a discussion between a Qualified Bidder and a stakeholder or other 

third party as a consequence of a condition to closing or potential closing condition 

identified by such bidder, the Monitor with the consent of the Applicants may provide such 

bidder with the opportunity to meet with the relevant stakeholder or third party to discuss 

such condition or potential condition, with a view to enabling such bidder to seek to satisfy 

the condition or assess whether the condition is not required or can be waived. Any such 

meetings or other form of communication will take place on terms and conditions 

considered appropriate by the Monitor, with the consent of the Applicants. The Applicants 

and Monitor must be provided with the opportunity and shall be entitled to be present at 

all such communications or meetings. 
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General 

42. Notwithstanding the other provisions of the SISP Procedures, the Applicants may at any 

time bring a motion, in consultation with the Monitor and the Consultation Parties, to seek 

approval of a stalking horse agreement in respect of some or all of the Property or Business, 

which stalking horse agreement may include a Credit Bid by one or more of the 

Consultation Parties, or to establish further or other procedures.  

43. If there is a Successful Bid, the applicable deposit (plus accrued interest) paid by the 

Successful Bidder whose bid is approved at the Sale Approval Motion will be applied to 

the purchase price or other consideration to be paid or investment amount to be made by 

the Successful Bidder, as applicable, upon closing of the approved transaction and will be 

non-refundable. Any deposit delivered with a Qualified Bid that is not selected as a 

Successful Bid will be returned to the applicable bidder not later than ten (10) business 

days after the closing of the Transactions contemplated in the Successful Bid. 

44. If a Successful Bidder breaches its obligations under the terms of the SISP, its deposit shall 

be forfeited to the Applicants as liquidated damages and not as a penalty. 

45. This SISP does not, and will not be interpreted to create any contractual or other legal 

relationship between any member of the Company and any Qualified Bidder or any other 

party, other than as specifically set forth in a definitive agreement that may be signed with 

the Applicants. 

46. Without limiting the preceding paragraph, the Applicants, the Monitor and the Consultation 

Parties shall not have any liability whatsoever to any person or entity, including without 

limitation any Potential Bidder, Qualified Bidder, Successful Bidder or any other creditor 

or stakeholder, as a result of implementation or otherwise in connection with this SISP, 

except to the extent that any such liabilities result from the gross negligence or wilful 

misconduct of the Applicants, the Monitor or the Consultation Parties, as applicable, and 

as determined by the Court. Further, no person or entity, including without limitation any 

Potential Bidder, Qualified Bidder, Successful Bidder or any other creditor or stakeholder 

shall have any claim against the Applicants, the Monitor or the Consultation Parties in 

respect of the SISP for any reason whatsoever, except to the extent that such claim is the 

result of gross negligence or wilful misconduct by the Applicants or the Monitor, as 

applicable, and as determined by the Court.  

47. Participants in the SISP are responsible for all costs, expenses and liabilities incurred by 

them in connection with their participation in the SISP, including submission of any bid, 

due diligence activities, completion of a Successful Bid and any negotiations or other 

actions whether or not they lead to the consummation of a transaction. 

48. All bidders shall be deemed to have consented to the jurisdiction of the Court in connection 

with any disputes relating to the SISP, including the qualification of bids, the construction 

and enforcement of the SISP, and Closing, as applicable. 

49. For the avoidance of doubt, any approvals required pursuant to the terms hereof are in 

addition to, and not in substitution for, any other approvals required by the CCAA, or any 

other statute or as otherwise required at law in order to implement a Successful Bid. 



- 11 - 

  

50. The Monitor, in consultation with the Applicants and the Consultation Parties, shall have 

the right at any time to modify (including extending any one or more of the deadlines set 

out herein) or end the SISP if, in their reasonable business judgment, such modification or 

termination will enhance the process or better achieve the objectives of the SISP.  

* * * * *  

 



 

  
 

APPENDIX “A” 

To The Legal Counsel of the Applicants: 

 

Osler, Hoskin & Harcourt LLP 

 

Attention: Randal Van de Mosselaer / Justin Kanji 

Email: rvandemosselaer@osler.com / jkanji@osler.com  

 

To The Monitor: 

 

Ernst & Young Inc. 

 

Attention: Karen Fung / Greg Adams 

Email: Karen.K.Fung@parthenon.ey.com / Greg.J.Adams@parthenon.ey.com 

 

With a copy to: 

 

To The Monitor’s Counsel 

 

McCarthy Tétrault LLP 

 

Attention: Trevor Courtis 

Email: tcourtis@mccarthy.ca 


