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ASSET PURCHASE AGREEMENT 

THIS AGREEMENT is made as of May • , 2018 

B E T W E E N: 

DELOITTE RESTRUCTURING INC., SOLELY IN ITS CAPACITY AS 
COURT-APPOINTED RECEIVER OF CERTAIN PROPERTY OF BLUE 
GOOSE PURE FOODS LTD O/A TENDER CHOICE FOODS, 

(the “Seller”) 

- and - 

EXPORT PACKERS COMPANY LTD. a corporation incorporated under the 
laws of the [Province of Ontario]] 

(the “Buyer”) 

RECITALS: 

A. The Seller, was appointed receiver of certain property of Blue Goose Pure Foods Ltd. 
(“Blue Goose”). pursuant to the order of Mr. Justice Wilton-Siegel made December 21, 
2017 in the Ontario Superior Court of Justice (the “Court”) (the “Receivership Order”). 

B. The Seller wishes to sell, and the Buyer wishes to purchase the Purchased Assets (as 
defined herein), subject to the terms and conditions of this Agreement. 

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

ARTICLE 1 
INTERPRETATION 

1.1 Definitions 

In this Agreement, 

(a) “Agreement” means this Asset Purchase Agreement and all attached Schedules, in 
each case as the same may be supplemented, amended, restated or replaced from 
time to time, and the expressions “hereof”, “herein”, “hereto”, “hereunder”, 
“hereby” and similar expressions refer to this Agreement and all attached Schedules 
and unless otherwise indicated, references to Articles, Sections and Schedules are 
to Articles, Sections and Schedules in this Agreement; 

(b) “Applicable Law” means any domestic or foreign statute, law (including the 
common law), ordinance, rule, regulation, restriction, by-law (zoning or otherwise), 
order, or any consent, exemption, approval or licence of any Governmental 
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Authority, that applies in whole or in part to the Transaction, the Seller, the Buyer, 
the Business or any of the Purchased Assets; 

(c) “Approval and Vesting Order” means the form of Court order attached as 
Schedule “1.1(d)” hereto, with any amendments thereto to be acceptable to each of 
Seller and Buyer, each acting reasonably; 

(d) “Bill of Sale” means the document attached as Schedule 1.8 to this Agreement. 

(e) “Business Day” means any day, other than a Saturday or Sunday, on which the 
principal commercial banks in Toronto are open for commercial banking business 
during normal banking hours; 

(f) “Closing” means the completion of the Transaction at the Closing Time; 

(g) “Closing Date” means June 1, 2018, or such later date as the Parties may agree in 
writing, acting reasonably;  

(h) “Closing Documents” means the Bill of Sale drafted for this purpose; 

(i) “Closing Time” means 10:00 a.m. (Toronto time) on the Closing Date or such other 
time on the Closing Date as the Parties agree in writing that the Closing Time shall 
take place; 

(j) “Encumbrance” means any security interest, lien, prior claim, charge, hypothec, 
hypothecation, reservation of ownership, pledge, encumbrance, mortgage or 
adverse claim of any nature or kind; 

(k)  “Governmental Authority” means any domestic or foreign government, 
regulatory authority, governmental department, agency, ministry, commission, 
bureau, court (including the Court), tribunal, judicial body, arbitral body, 
commission, stock exchange, board or other law, rule or regulation-making entity: 

(i) having jurisdiction over the Seller, the Buyer, the Transaction or the 
Purchased Assets on behalf of any country, province, state, municipality or 
other geographical or political subdivision thereof; or 

(ii) exercising or entitled to exercise any administrative, judicial, legislative, 
regulatory or Taxing Authority or power; 

(l) “Governmental Authorizations” means the permits, licences, approvals and 
authorizations, orders, certificates, consents, directives, notices, licences, permits, 
variances, registrations or other rights issued to or held or required by the Seller 
relating to the Business or any of the Purchased Assets by or from any 
Governmental Authority; 

(m)  “HST” means the sales tax payable under the HST Legislation; 
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(n) “HST Legislation” means Part IX of the Excise Tax Act (Canada); 

(o)  “including” and “includes” shall be interpreted on an inclusive basis and shall be 
deemed to be followed by the words “without limitation”; 

(p)  “Parties” means the Seller and the Buyer collectively, and “Party” means either 
the Seller or the Buyer, as applicable;  

(q) “Purchase Price” has the meaning given to such term in Section 3.1; 

(r) “Purchased Assets” has the meaning given to such term in Section 2.1; 

(s)  “Tax” and “Taxes” means any and all: 

(i) taxes, duties, fees, excises, premiums, assessments, imposts, levies and 
other charges or assessments of any kind whatsoever imposed by any 
Governmental Authority, including those with respect to goods and 
services, harmonized sales, transfer, land transfer, use, real or personal 
property, and registration fees; and 

(ii) all interest, penalties, fines, additions to tax or other additional amounts 
imposed by any Governmental Authority on or in respect of amounts of the 
type described in clause (i) above or this clause (ii); 

(t) “Tax Act” means the Income Tax Act (Canada), as amended and any relevant 
legislation of a province imposing tax similar to the Income Tax Act (Canada); 

(u) “Taxing Authority” means any Governmental Authority, domestic or foreign, 
having jurisdiction over the assessment, determination, collection, or other 
imposition of any Tax; 

(v) “Transaction” means, collectively, the of sale and purchase of the Purchased 
Assets pursuant to this Agreement and all other transactions contemplated by this 
Agreement that are to occur contemporaneously with the sale and purchase of the 
Purchased Assets;  

(w) “Transfer Taxes” has the meaning given to such term in Section 7.3(a); 

1.2 Schedules 

The schedules to this Agreement are an integral part of this Agreement. 

Schedule Description 

Schedule 1.1(c) 

Schedule 1.8 

Form of Approval and Vesting Order 

Bill of Sale 

Schedule 2.1 Asset Listing 
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1.3 Statutes 

Unless specified otherwise, reference in this Agreement to a statute refers to that statute as 
it may be amended, or to any restated or successor legislation of comparable effect. 

1.4 Headings and Table of Contents 

The inclusion of headings in this Agreement is for convenience of reference only and shall 
not affect the construction or interpretation hereof. 

1.5 Gender and Number 

In this Agreement, unless the context otherwise requires, words importing the singular 
include the plural and vice versa and words importing gender include all genders. 

1.6 Currency 

Except where otherwise expressly provided, all amounts in this Agreement are stated and 
shall be paid in Canadian dollars. 

1.7 Invalidity of Provisions 

Each of the provisions contained in this Agreement is distinct and severable and a 
declaration of invalidity or unenforceability of any such provision or part thereof by a court of 
competent jurisdiction shall not affect the validity or enforceability of any other provision hereof. 

1.8 Entire Agreement 

This Agreement and the Bill of Sale 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 and agreements between the Parties in connection with the 
subject matter of this Agreement and supersede all prior agreements, understandings, negotiations 
and discussions, whether oral or written, pre-contractual or otherwise. There are no covenants, 
promises, warranties, representations, conditions, understandings or other agreements, whether 
oral or written, pre-contractual or otherwise, 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.  

1.9 Waiver, Amendment 

Except as expressly provided in this Agreement, no amendment or waiver of this 
Agreement shall be binding unless executed in writing by all Parties hereto. No waiver of any 
provision of this Agreement shall constitute a waiver of any other provision nor shall any waiver 
of any provision of this Agreement constitute a continuing waiver unless otherwise expressly 
provided. 
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1.10 Governing Law; Jurisdiction and Venue 

This Agreement, the rights and obligations of the Parties under this Agreement, and any 
claim or controversy directly or indirectly based upon or arising out of this Agreement or the 
Transaction (whether based on contract, tort, or any other theory), including all matters of 
construction, validity and performance, shall in all respects be governed by, and interpreted, 
construed and determined in accordance with, the laws of the Province of Ontario and the federal 
laws of Canada applicable therein, without regard to the conflicts of law principles thereof.  The 
Parties consent to the exclusive jurisdiction and venue of the Court prior to a Final order of the 
Court terminating the receivership proceedings and thereafter to the Courts of Ontario for the 
resolution of any disputes arising under this Agreement. Each Party agrees that service of process 
on such Party as provided in Section 11.5 shall be deemed effective service of process on such 
Party. 

ARTICLE 2 
PURCHASE AND SALE 

2.1 Agreement to Purchase and Sell Purchased Assets 

Upon and subject to the terms and conditions of this Agreement, at the Closing the Seller 
shall sell, assign, transfer, convey and deliver, and the Buyer shall purchase, free and clear of all 
Encumbrances, all of the Seller’s and  Blue Goose’s right, title and interest in, to and under, or 
relating to the Purchased Assets as more particularly identified on schedule 2.1 hereto. 

2.2  “As is, Where Is” 

The Buyer acknowledges and agrees that all of the Purchased Assets are being purchased 
on an “as is, where is” basis as they shall exist at Closing.  Unless and solely to the extent expressly 
set forth in this Agreement, no representation, warranty or covenant is expressed or implied by the 
Seller, including any warranties as to title, encumbrances, description, merchantability or fitness 
for a particular purpose, environmental compliance, condition, quantity or quality, or in respect of 
any other matter or thing whatsoever concerning the Business and/or the Purchased Assets or the 
right of the Seller to sell or assign the same.  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), as amended, or similar legislation do not apply hereto and have been waived 
by the Buyer.  This Section 2.2 shall not merge on Closing and is deemed incorporated by reference 
into all Closing Documents and deliveries. The Buyer hereby acknowledges that it has had the 
opportunity to inspect the Purchased Assets prior to Closing. 

ARTICLE 3 
PURCHASE PRICE AND RELATED MATTERS 

3.1 Purchase Price 

The purchase price payable by the Buyer to the Seller for the Purchased Assets (the 
“Purchase Price”) shall be calculated in accordance with Schedule “2.1” hereof and adjusted 
either upwards or downwards when the Purchased Assets are collected, transported and weighed 
by the Buyer at its own facility. Claims for downward adjustment to the Purchase Price must be 
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made to the Seller no later than December 31, 2018 after which time the Purchase Price shall be 
deemed to be final and no further adjustment shall be made thereto. 

ARTICLE 4 

REPRESENTATIONS AND WARRANTIES BY THE SELLER  

The Seller represents and warrants to the Buyer and acknowledges that the Buyer is relying 
upon the following representations and warranties in connection with its purchase of the Purchased 
Assets the matters set out below: 

4.1 Existence  

The Seller is duly incorporated, organized and existing under the laws of its jurisdiction of 
organization.   

4.2 Due Authorization and Enforceability of Obligations 

Subject to Court Approval being obtained, the Seller has all necessary power, authority and 
capacity to enter into this Agreement and to carry out its obligations under this Agreement. The 
execution and delivery of each of this Agreement, the Bill of Sale and the consummation of the 
Transaction has been duly authorized by all necessary corporate action of the Seller. This 
Agreement has been, and at the Closing Time the Bill of Sale will be, duly executed and delivered 
by the Seller and constitutes a valid and binding obligation of the Seller enforceable against it in 
accordance with its terms, as such enforceability may be limited by bankruptcy, insolvency, 
moratorium, reorganization and similar laws affecting creditors generally and by general principles 
of equity. 

4.3 Right to Sell, and Title to, Purchased Assets 

At the Closing, the Seller shall convey to the Buyer all of the Seller’s and Blue Goose’s 
right, title and interest in and to the Purchased Assets free and clear of all Encumbrances. 

4.4 Approvals and Consents 

Except for Court Approval, no authorization, consent or approval of, or filing with or notice 
to, any Governmental Authority or any other Person is required in connection with the execution, 
delivery or performance of this Agreement by the Seller and the Bill of Sale to be executed and 
delivered by the Seller hereunder or the purchase of any of the Purchased Assets hereunder.  

4.5 Residence of the Seller 

The Seller is not a non-resident of Canada within the meaning of section 116 of the Tax 
Act.  
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4.6 HST Registration 

The Seller is registered for purposes of HST Legislation and its HST number is 80618-
6508-RT0002.  

4.7 Brokers 

Other than Paul Paletta, no broker, finder or investment banker is entitled to any brokerage 
commission, finder’s fee or other similar payment in connection with the Transaction based upon 
arrangement made by or on behalf of the Seller.  The Seller is responsible for any relevant payment 
to Mr. Paletta in respect of the sale of goods contemplated herein. 

 

ARTICLE 5 
REPRESENTATIONS AND WARRANTIES OF THE BUYER 

The Buyer represents and warrants to the Seller as follows, and acknowledges that the 
Seller is relying upon the following representations and warranties in connection with its sale of 
the Purchased Assets: 

5.1 Existence 

The Buyer is duly organized and validly existing under the laws of its jurisdiction of 
organization. 

5.2 Due Authorization and Enforceability of Obligations 

The Buyer has all necessary power, authority and capacity to enter into this Agreement and 
to carry out its obligations under this Agreement. The execution and delivery of this Agreement 
and the consummation of the Transaction have been duly authorized by all necessary action of the 
Buyer. This Agreement has been duly executed and delivered by the Buyer and constitutes a valid 
and binding obligation of the Buyer enforceable against it in accordance with its terms, except as 
such enforceability may be limited by bankruptcy, insolvency, moratorium, reorganization and 
similar laws affecting creditors generally and by general principles of equity. At the Closing Time, 
the Closing Documents required by this Agreement to be delivered by the Buyer will be duly 
executed and delivered by the Buyer and will constitute a valid and binding obligation of the Buyer 
enforceable against it in accordance with its terms, except as such enforceability may be limited 
by bankruptcy, insolvency, moratorium, reorganization and similar laws affecting creditors 
generally and by general principles of equity. 

5.3 Approvals and Consents 

Except for Court Approval, no authorization, consent or approval of, or filing with or notice 
to, any Governmental Authority or any other Person is required in connection with the execution, 
delivery or performance of this Agreement by the Buyer and each of the Closing Documents to be 
executed and delivered by the Buyer hereunder or the purchase of any of the Purchased Assets 
hereunder.   
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5.4 Residence of the Buyer 

The Buyer is not a non-resident of Canada within the meaning of section 116 of the Tax 
Act.  

5.5 HST Registration 

The Buyer, or its assignee(s) acquiring the Purchased Assets, is, or at the Closing Time 
will be, registered for purposes of HST Legislation and will provide its registration numbers to the 
Seller. 

5.6 No Additional Due Diligence 

The Buyer acknowledges and agrees that: (a) it has had an opportunity to conduct any and 
all inspection and other due diligence regarding the Purchased Assets and the Business prior to the 
execution of this Agreement; (b) it has relied solely upon its own independent review, investigation 
and/or inspection of any documents and/or the Purchased Assets and/or the Business; (c) it is not 
relying upon any written or oral statements, representations, promises, warranties or guaranties 
whatsoever, whether express or implied, (by operation of law or otherwise), regarding the 
Purchased Assets or the completeness of any information provided in connection therewith, except 
as expressly stated in this Agreement; and (d) the obligations of the Buyer under this Agreement 
are not conditional upon any additional due diligence. 

5.7 Brokers 

No broker, finder or investment banker is entitled to any brokerage commission, finder’s 
fee or other similar payment in connection with the Transaction based upon arrangement made by 
or on behalf of the Buyer. 

ARTICLE 6 
CONDITIONS 

6.1 Conditions for the Benefit of the Buyer and the Seller 

The respective obligations of the Buyer and of the Seller to consummate the Transaction 
are subject to the satisfaction of, or compliance with, at or prior to the Closing Time, each of the 
following conditions for their mutual benefit: 

(a) no provision of any Applicable Law and no judgment, injunction, order or decree 
that prohibits the consummation of the Transaction pursuant to this Agreement shall 
have been issued and in effect; 

(b) no motion, action or proceedings shall be pending to restrain or prohibit the 
completion of the Transaction; and 

(c) the Approval and Vesting Order shall have been issued and entered on or before 
June 1, 2018, or on or before such later date as the Parties agree to in writing. 
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If the conditions set out in this Section 6.1 are not satisfied, performed or mutually waived on or 
before the Closing Date, either Party shall have the option to terminate this Agreement upon 
written notice to the other Party. 

6.2 Conditions for the Benefit of the Buyer 

The obligation of the Buyer to consummate the Transaction is subject to the satisfaction 
of, or compliance with, or waiver by the Buyer of, at or prior to the Closing Time, each of the 
following conditions (each of which is acknowledged to be for the exclusive benefit of the Buyer): 

(a) the representations and warranties of the Seller set forth in this Agreement shall be 
true and correct at the Closing Time with the same force and effect as if made at 
and as of such time, except where any failure or failures of any such representations 
and warranties to be so true and correct would not, individually or in the aggregate, 
cause a Material Adverse Change (and, for this purpose, any reference to 
“material”, “Material Adverse Change” or any other concept of materiality in such 
representations and warranties shall be ignored); 

(b) the covenants contained in this Agreement to be performed by the Seller at or prior 
to the Closing Time shall have been performed in all material respects as at the 
Closing Time; 

(c) the Buyer shall have received on Closing the executed Bill of Sale; and 

(d) the Purchased Assets shall be assigned and transferred to the Buyer free and clear 
of all Encumbrances in accordance with the Approval and Vesting Order. 

Any condition in this Section 6.2 may be waived by the Buyer in whole or in part, without prejudice 
to its rights of termination in the event of non-fulfillment of any other condition in whole or in 
part.  If any condition set out in this Section 6.2 is not satisfied, performed or waived on or prior 
to the date specified therefor, the Buyer may elect on written notice to the Seller to terminate this 
Agreement. 

6.3 Conditions for the Benefit of the Seller 

The obligation of the Seller to consummate the Transaction is subject to the satisfaction of, 
or compliance with, or waiver where applicable, by the Seller of, at or prior to the Closing Time, 
each of the following conditions (each of which is acknowledged to be for the exclusive benefit of 
the Seller): 

(a) the representations and warranties of the Buyer set forth in this Agreement shall be 
true and correct in all material respects at the Closing Time with the same force and 
effect as if made at and as of such time; 

(b) the covenants contained in this Agreement to be performed by the Buyer at or prior 
to the Closing Time shall have been performed in all material respects as at the 
Closing Time; 
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(c) the Seller shall have received on Closing the executed Bill of Sale. 

Any condition in this Section 6.3 may be waived by the Seller in whole or in part, without prejudice 
to its rights of termination in the event of non-fulfillment of any other condition in whole or in 
part.  If any condition set out in this Section 6.3 is not satisfied, performed or waived on or prior 
to the date specified therefor, the Seller may elect on written notice to the Buyer to terminate this 
Agreement. 

ARTICLE 7 
ADDITIONAL AGREEMENTS OF THE PARTIES 

7.1 Access to Purchased Assets 

Until the Closing Time, and subject to the terms and conditions of this Agreement, the 
Seller shall make arrangements to give to the Buyer’s personnel engaged in the Transaction during 
normal business hours reasonable access, subject to the agreement of the relevant cold storage 
warehouse, to such premises relating to the storage of the Purchased Assets, as the Buyer may 
reasonably request in connection with the Transaction, and shall coordinate reasonable access by 
the Buyer. Notwithstanding anything in this Section 7.1 to the contrary, any such investigation 
shall be conducted upon reasonable advance notice and in such manner as does not materially 
disrupt the business of the party offering access to the Buyer pursuant to these terms.  

7.2 Further Assurances 

Each of the Parties hereto shall promptly do, make, execute or deliver, or cause to be done, 
made, executed or delivered, all such further acts, documents and things as the other Parties hereto 
may reasonably require from time to time for the purpose of giving effect to this Agreement and 
shall use commercially reasonable efforts and take all such steps as may be reasonably within its 
power to implement to their full extent the provisions of this Agreement. Upon and subject to the 
terms and conditions of this Agreement and subject to the directions of any applicable courts to 
the Seller, the Parties shall use their commercially reasonable efforts to take or cause to be taken 
all actions and to do or cause to be done all things necessary proper or advisable under Applicable 
Laws to consummate and make effective the Transaction, including using commercially 
reasonable efforts to satisfy the conditions precedent to the obligations of the Parties hereto. 

7.3 Tax Matters 

(a) All amounts payable by the Buyer to the Seller pursuant to this Agreement are 
exclusive of any HST, or any other federal, provincial, state or local or foreign 
value-added, sale, use, consumption, multi-staged, ad valorem, personal property, 
customs, excise, stamp, transfer, land or real property transfer, or similar Taxes, 
duties, or charges, or any recording or filing fees or similar charges (collectively, 
“Transfer Taxes”). All Transfer Taxes are the responsibility of and for the account 
of the Party required to pay such taxes under Applicable Laws. The Buyer and the 
Seller agree to cooperate to determine the amount of Transfer Taxes payable in 
connection with the Transaction. If the Seller is required by Applicable Law or by 
administration thereof to collect any applicable Transfer Taxes from the Buyer, the 
Buyer shall pay such amounts to the Seller concurrent with the payment of any 
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consideration payable pursuant to this Agreement, and the Seller shall remit or 
account for such Transfer Taxes to the applicable Governmental Authority on a 
timely basis and otherwise in accordance with Applicable Laws. 

(b) The Buyer hereby waives compliance by the Seller with section 6 of the Retail 
Sales Tax Act (Ontario) and with any similar provision contained in any other 
Applicable Law in respect of the Transfer Taxes. 

7.4 Fees, Storage Fees and Expenses 

Except as expressly provided in this Agreement, all fees and expenses incurred in 
connection with the negotiation and settlement of this Agreement and the completion of the 
Transaction, including the fees and disbursements of counsel, financial advisors and accountants, 
shall be paid by the Person incurring such fees or expenses. Provided however, that from and after 
the Closing, the Buyer shall be solely responsible for all storage costs accruing from and after such 
time and hereby indemnifies the Seller in respect thereof. The Buyer shall confirm that it has 
transferred the inventory set out in Schedule 2.1 to its own storage accounts forthwith after 
Closing. 

ARTICLE 8 
COURT ORDERS 

8.1 Court Orders 

As soon as reasonably possible after the execution of this Agreement, the Seller shall file 
a motion with the Court for the issuance of, and shall use its best efforts to obtain, the 
Approval and Vesting Order.  Such motion shall be scheduled for a date that is on or before 
June 1, 2018, subject to the availability of the Court. 

ARTICLE 9 
TERMINATION 

9.1 Termination 

This Agreement may be terminated at any time prior to Closing upon the occurrence of any 
of the following: 

(a) by mutual written consent of the Seller and the Buyer; 

(b) by either Party (provided such Party is not in breach of its obligations under this 
Agreement so as to have caused a closing condition not to be fulfilled), upon written 
notice to the other, if any condition in Section 6.1 is unsatisfied as of the Closing 
Date; 

(c) by the Seller (provided that the Seller is not in breach of its obligations under this 
Agreement so as to have caused a closing condition not to be fulfilled), upon written 
notice to the Buyer, if any condition in Section 6.3 is unsatisfied on the Closing 
Date and such violation or breach has not been waived by the Seller or cured by the 
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Buyer within three (3) Business Days after written notice thereof from the Seller to 
the Buyer; and 

(d) by the Buyer (provided that the Seller is not in breach of its obligations under this 
Agreement so as to have caused a closing condition not to be fulfilled), upon written 
notice to the Seller, if any condition in Section 6.2 is unsatisfied on the Closing 
Date and such violation or breach has not been waived by the Buyer or cured by 
the Seller within three (3) Business Days after written notice thereof from the Buyer 
to the Seller. 

9.2 Effect of Termination 

In the event of termination of this Agreement pursuant to Section 9.1, this Agreement shall 
forthwith become null and void, except as set forth in Section 9.2 and Article 11, and nothing 
herein shall relieve any Party from liability for any breach of this Agreement, or to impair the right 
of any Party to compel specific performance by any other Party of its obligations under this 
Agreement. 

ARTICLE 10 
CLOSING 

10.1 Location and Time of Closing 

The Closing shall take place at the Closing Time on the Closing Date at the Toronto, 
Ontario offices of the Receiver, or at such other location as may be agreed upon in writing by the 
Parties hereto. 

10.2 Closing Deliveries 

(a) At the Closing, the Seller shall deliver to the Buyer: 

(i) the documents required to be delivered by the Seller pursuant to 
Sections 6.1 and 6.2; 

(ii) the consents and approvals required to be obtained pursuant to Section 8.1;  

(iii) the Bill of Sale with respect to the conveyance of the Purchased Assets 
executed by the Seller; 

(iv) to the extent required to be executed by the Seller, an instrument of 
assumption of liabilities with respect to the Assumed Liabilities; and 

(v) any other documents reasonably requested by the Buyer in order to effect 
or evidence the consummation of the Transaction or otherwise provided for 
under this Agreement. 
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(b) At the Closing, the Buyer shall deliver to the Seller:  

(i) evidence of the satisfaction of the Purchase Price as provided for in Section 
3.1, in the form of a bank draft or certified cheque; 

(ii) the Bill of Sale with respect to the conveyance of the Purchased Assets 
executed by the Buyer; and 

(iii) any other documents reasonably requested by the Seller in order to effect or 
evidence the consummation of the Transaction or otherwise provided for 
under this Agreement. 

ARTICLE 11 
GENERAL MATTERS 

11.1 Public Notices 

No press release or other announcement concerning the Transaction shall be made by the 
Seller or by the Buyer without the prior consent of the other (such consent not to be unreasonably 
withheld); provided, however, that subject to the last sentence of this Section 11.1, any Party may, 
without such consent, make such disclosure if the same is required by Applicable Law  or by any 
insolvency or other court or securities commission or other similar regulatory authority having 
jurisdiction over such Party or any of its affiliates, and, if such disclosure is required, the Party 
making such disclosure shall use commercially reasonable efforts to give prior oral or written 
notice to the other, and if such prior notice is not possible, to give such notice immediately 
following the making of such disclosure. Notwithstanding the foregoing: (i) this Agreement may 
be filed by the Seller with the Court; (ii) the Transaction may be disclosed by the Seller to the 
Court, subject to redacting confidential or sensitive information as permitted by Applicable Laws; 
and (iii) the Seller may communicate freely with the Receiver as and to the extent required in 
connection with the receivership proceedings. The Parties further agree that: 

(a) the Seller may prepare and file reports and other documents with the Court 
containing references to the Transaction and the terms thereof, including for the 
purpose of obtaining the Court Orders; and 

(b) the Seller and their professional advisors may prepare and file such reports and 
other documents in the receivership proceedings containing references to the 
Transaction and the terms thereof as may reasonably be necessary to complete the 
Transaction or to comply with their obligations in connection therewith. Wherever 
possible, the Buyer shall be afforded an opportunity to review and comment on 
such materials prior to their filing.   

Each of the Parties may issue a press release announcing the execution and delivery of this 
Agreement, in form and substance mutually agreed to by all of the Parties. 
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11.2 Survival 

The representations and warranties of the Seller in this Agreement or in any agreement, 
document or certificate delivered pursuant to or in connection with this Agreement or the 
Transaction are set forth solely for the purpose of Section 6.2 and none of them shall survive 
Closing. The Seller shall have no liability, whether before or after the Closing, for any breach of 
the Seller’s representations, and the Buyer acknowledges that its exclusive remedy for any such 
breach shall be termination of this Agreement prior to the Closing (but only if permitted by 
Section 9.1. 

11.3 Non-Recourse 

No past, present or future director, officer, employee, incorporator, member, partner, 
stockholder, affiliate, agent, attorney or representative of the respective Parties hereto, in such 
capacity, shall have any liability for any obligations or liabilities of the Buyer or the Seller, as 
applicable, under this Agreement or for any claim based on, in respect of, or by reason of, the 
Transaction. 

11.4 Assignment; Binding Effect 

No Party may assign its right or benefits under this Agreement without the consent of the 
other Party hereto, except that without such consent the Buyer may: (i) assign any or all of its 
rights and obligations hereunder to one or more of its subsidiaries or affiliates; or (ii) direct that 
title to all or some of the Purchased Assets be transferred to one or more of its subsidiaries or 
affiliates, provided that no such assignment or direction shall relieve the Buyer of its obligations 
hereunder; provided further that if the Buyer shall have assigned all of its rights and obligations 
hereunder the Buyer shall, immediately following the Closing, be deemed fully released from all 
of the Buyer’s obligations hereunder.  References to the Buyer’s residency for Tax purposes and 
to the Buyer’s status under the Investment Canada Act are references to the ultimate Buyer. This 
Agreement shall be binding upon and inure to the benefit of the Parties and their respective 
permitted successors and permitted assigns. Nothing in this Agreement shall create or be deemed 
to create any third Person beneficiary rights in any Person or entity not a Party to this Agreement 
other than the third party beneficiaries of Section 11.3 hereof. 

11.5 Notices 

Any notice, request, demand or other communication required or permitted to be given to 
a Party pursuant to the provisions of this Agreement will be in writing and will be effective and 
deemed given under this Agreement on the earliest of: (i) the date of personal delivery; (ii) the 
date of transmission by email, with confirmed transmission and receipt (if sent during normal 
business hours of the recipient, if not, then on the next Business Day); (iii) two days after deposit 
with a nationally-recognized courier or overnight service such as Federal Express; or (iv) five days 
after mailing via certified mail, return receipt requested. All notices not delivered personally or by 
facsimile will be sent with postage and other charges prepaid and properly addressed to the Party 
to be notified at the address set forth for such Party: 

(a) If to the Buyer at: 



24987154.4 
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Attention:  
Email:   

with copies (which shall not in itself constitute notice) to: 

•  
Attention:  
Email:    

(b) If to the Seller at: 

Deloitte Restructuring Inc. 
8 Adelaide Street West 
Toronto, Ontario M5H 0A9 
 
Attention: Paul Casey/ Todd Ambachtsheer 
Email:  paucasey@deloitte.ca/ tambachtsheer@deloitte.ca  

with copies (which shall not in itself constitute notice) to: 

Goldman Sloan Nash & Haber LLP 
480 University Ave Suite 1600 
Toronto, Ontario M5G 1V2 
 
Attention: Mario Forte / Jennifer Stam 
Email:  forte@gsnh.com / stam@gsnh.com 

Any Party may change its address for service from time to time by notice given in 
accordance with the foregoing and any subsequent notice shall be sent to such Party at its changed 
address. 

11.6 Counterparts; Facsimile Signatures 

This Agreement may be signed in counterparts and each of such counterparts shall 
constitute an original document and such counterparts, taken together, shall constitute one and the 
same instrument. Execution of this Agreement by any of the Parties hereto may be evidenced by 
facsimile, scanned e-mail or internet transmission copy of this Agreement bearing such signature 
which, for all purposes, shall be deemed to be an original signature. 

[Remainder of page intentionally blank]  
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