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PART I - OVERVIEW

The Applicants were in the business of procuring and distributing meat products and food
processing services and remain in the business of cold storage and supply chain solutions
for the food industry. On May 21, 2024, the Applicants sought and obtained protection
under the Companies’ Creditors Arrangement Act, R.S.C. 1985, c. C-36 (the “CCAA”)
pursuant to the Initial Order of the Honourable Justice Penny of the Ontario Superior Court
of Justice (Commercial List) (the “Court”). Pursuant to the Initial Order, among other
things, Deloitte Restructuring Inc. was appointed as the monitor of the Applicants (in such

capacity, the “Monitor”).

The Applicants had three distinct business lines, each of which was carried out by a
separate entity within the corporate group. There was a meat trading and market services
business, which was conducted by Eastern Meat Services Inc. and has been wound down.
There was a food processing business, which was conducted by Sierra Custom Foods Inc.
and has now been sold, with the transaction closing on October 25, 2024. Lastly, Coldterra
Supply Chain Ltd. (“Coldterra Services”, formerly known as Sierra Supply Chain

Services Inc.) continues to operate a cold storage and transportation business.

On August 19, 2025, the Court granted an order (the “Coldterra SISP Approval Order”)
which, among other things, approved a sale and investment solicitation process in respect
of the business and/or the assets of Coldterra Services (the “Coldterra SISP”). The
Coldterra SISP produced zero offers, leading the Applicants to negotiate a Transaction
Agreement in respect of Coldterra Services with an affiliate of their landlord, 1001435623

Ontario Inc. (the “Purchaser”). On November 28, 2025, the Court extended the Stay



Period up to and including December 12, 2025 to permit the parties to finalize the

Transaction Agreement.

The parties have now executed the Transaction Agreement, pursuant to which the
Purchaser will acquire, among other things, all of the issued and outstanding shares of
Coldterra Services. The Monitor and the DIP Lender both support this transaction. On this
motion, the Applicants now ask this Court to approve the only viable going-concern

solution for the Applicants’ final business line.

The Applicants also seek the Stay Extension and Termination Order, which deals with
ancillary relief necessary for the wind-down of the remaining Applicants and ResidualCo
and approval of the Monitor’s activities and fees. This relief is necessary and appropriate

in the circumstances.

PART Il - THE FACTS

The facts applicable to this motion are more fully set out in the Affidavit of Robert Vanden
Broek sworn December 9, 2025 (the “Twelfth Vanden Broek Affidavit”), and the
Seventh Report of the Monitor dated December 9, 2025 (the “Seventh Report”). All
undefined capitalized terms herein have the same meaning as in the Twelfth VVanden Broek

Affidavit.

PART I1l - THE ISSUES

The issues on this motion are whether the Court should:
@ grant the Approval and Reverse Vesting Order; and

(b) grant the Stay Extension and Termination Order.



PART IV - LAW & ANALYSIS

8. The Applicants seek an Approval and Reverse Vesting Order which would approve and
implement the Transaction Agreement and the transaction contemplated therein

(collectively, the “Transaction”).

A. The Court should approve the Transaction Agreement

9. The Transaction Agreement is the product of robust, transparent and extensive marketing
efforts—efforts that began with an informal sale process in March 2025, continued through
the Coldterra SISP, and persisted after the Coldterra SISP yielded zero offers by the Phase
1 Bid Deadline.! The Transaction Agreement is the only option that will allow the Coldterra
Services business line to continue as a going concern, benefitting stakeholders that include
customers, suppliers and the majority of Coldterra Services’ employees.? In these

circumstances, it is appropriate for this Court to approve the Transaction Agreement.

10.  When determining whether to approve a sale transaction, including an RVO transaction,
the Court must consider the six factors set out in section 36(3) of the CCAA, which factors
have considerable overlap with the Soundair principles.® All of these factors are satisfied

in the circumstances:

@ Whether the process leading to the Transaction Agreement was reasonable in

the circumstances: The Monitor canvassed the market in depth during the

! Twelfth Vanden Broek Affidavit, paras 23-24, 39; Seventh Report, paras 15-26.
2 Twelfth Vanden Broek Affidavit, para 39.

3 Royal Bank of Canada v Chesswood Group Ltd, 2025 ONSC 1577 at paras 19-21; CCAA, s 36(3); Royal Bank v
Soundair Corp, 1991 CarswellOnt 205 at para 16, 1991 CanL Il 2727 (CA).



https://www.canlii.org/en/on/onsc/doc/2025/2025onsc1577/2025onsc1577.html#par19
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https://www.canlii.org/en/on/onca/doc/1991/1991canlii2727/1991canlii2727.html

Coldterra SISP. In accordance with the Coldterra SISP Approval Order, the
Monitor and the Sales Agent undertook a thorough identification process for
potential bidders, leveraging the Sales Agent’s extensive database of prospective
parties, which includes a broad spectrum of financial and strategic entities, to
identify Known Potential Bidders. In addition, the Monitor and the Sales Agent
identified Known Potential Known Bidders that had previously expressed an
interest in acquiring all or part of Coldterra Services’ assets and/or business, as well
as parties suggested by stakeholders whom the Monitor, the Sales Agent or the

Applicants reasonably determined may be interested in such an acquisition.*

SISP materials were distributed to more than 70 Known Potential Bidders. 10
parties subsequently executed an NDA and were granted access to the Data Room.
Ultimately, however, no offers were received, and after contacting the main parties
participating in the Coldterra SISP one last time, it was determined that the
Coldterra SISP could not proceed to Phase 2.° With the Coldterra SISP exhausted
and no offers on the horizon, the Applicants proceeded to focus all their efforts on

the proposed Transaction with the Purchaser.®

This process was reasonable in the circumstances. The Monitor carried out the
Coldterra SISP in accordance with the Coldterra SISP Approval Order and in

addition to the informal sale process initiated by the Applicants as early as March

4 Seventh Report, paras 19-20.
5 Seventh Report, paras 21-25.
& Twelfth Vanden Broek Affidavit, para 24.



2025.7 These efforts ultimately yielded zero offers for Coldterra Services’ business
and/or assets by the Phase 1 Bid Deadline, leading the Applicants to negotiate the

Transaction as their best and only option for achieving a going-concern solution.

(b) Whether the Monitor supported the process leading to the proposed
Transaction: The Monitor observes in its Seventh Report that the Transaction
Agreement arose out of a process that was conducted in a commercially reasonable
manner, having regard to the breadth of the Monitor’s marketing efforts, and in
accordance with the Coldterra SISP Approval Order. The Monitor further notes that
it supports the Transaction and recommends that this Court grant the proposed

Approval and Reverse Vesting Order.®

(© Whether the Monitor filed a report stating that in its opinion the Transaction
would be more beneficial to creditors than a sale or disposition under a
bankruptcy: The Seventh Report concludes that the Transaction would result in
greater overall recoveries for the Applicants’ and their secured creditors than a

bankruptcy.®

(d) The extent to which creditors were consulted: The Monitor consulted with the
DIP Lender—the Applicants’ largest secured creditor—regarding the Applicants’
next steps once Coldterra SISP produced zero offers.’® The DIP Lender was also

consulted during the Transaction Agreement negotiations with the Purchaser, for

" Twelfth Vanden Broek Affidavit, para 39; Seventh Report, paras 15, 29.
8 Seventh Report, para 29.
® Seventh Report, para 29.
10 Seventh Report, para 24.



which the DIP Lender provided its support.t* The DIP Lender has been involved
throughout the process leading up to the Transaction Agreement, the terms of the
Transaction Agreement have been shared with the DIP Lender, and the DIP Lender

supports the proposed Transaction.?

(e The effects of the proposed Transaction on creditors and other interested
parties: As discussed above, the Applicants’ creditors are no worse off than they
would have been under any other viable alternative structure. Further, the proposed
Transaction will protect the jobs of most Coldterra Services employees, while

preserving value for customers, suppliers and the broader economic community. 3

()] Whether sufficient effort has been made to obtain the best price and that the
Applicants have not acted improvidently: The Sales Agent undertook extensive
solicitation efforts during the Coldterra SISP, marketing Coldterra Services for
more than 2 months in accordance with the Coldterra SISP Approval Order. The
Monitor solicited offers from an extensive list of Known Potential Bidders,
including parties that had previously expressed interest in purchasing some or all
of the assets and/or the business of Coldterra Services. The Coldterra SISP yielded

zero offers by the Phase 1 Deadline, and the Coldterra SISP was ultimately

11 Seventh Report, para 26.
2 Twelfth Vanden Broek Affidavit, para 27; Seventh Report, paras 24, 26, 29.
13 Twelfth Vanden Broek Affidavit, paras 33, 39; Seventh Report, para 29.



11.

12.

terminated in consultation with the DIP Lender.’* These efforts were in addition to

the informal sale process conducted by the Applicants as early as March 2025.%°

In short, the proposed Transaction is the only path forward for Coldterra Services
to continue as a going concern. After several months of marketing efforts, the

Transaction Agreement is the best and only offer available.

The Transaction Agreement satisfies each of the Soundair factors and is supported both by

the Monitor and the DIP Lender.*® The Court should approve the Transaction Agreement.

The Court should grant the Approval and Reverse Vesting Order

To implement the Transaction, the Court should grant the proposed Approval and Reverse
Vesting order. It is well-settled that the Court has jurisdiction to grant reverse vesting
orders (“RVOs”) pursuant to section 11 of the CCAA.Y" In appropriate cases, RVOs enable
stakeholders to avoid the expense, delay and uncertainty of an asset sale where there are
valuable assets, but some that might be difficult or impossible to transfer to a purchaser.®

The appropriate cases for an RVO have been found to include, among others:

@ Where the debtor operates in a highly regulated environment in which its existing
permits, licenses or other rights would be difficult or impossible to reassign to a

purchaser;

14 Seventh Report, paras 18-25.

15 Twelfth Vanden Broek Affidavit, para 39; Seventh Report, para 15.

16 Twelfth Vanden Broek Affidavit, para 27; Seventh Report, paras 29-30.
7 Tacora Resources Inc (Re), 2024 ONSC 4436 at para 6; CCAA, s 11.

18 Tacora Resources Inc (Re), 2024 ONSC 4436 at para 7.
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(b)

(©)

Where the debtor is a party to certain key agreements that would be similarly

difficult or impossible to assign to a purchaser; and

Where maintaining the existing legal entities would preserve certain tax attributes

that would otherwise be lost in a traditional vesting order transaction.*®

Each of these scenarios arise in this case. Considering the factors adopted by this Court in

Harte Gold, the Approval and Reverse Vesting Order is necessary to give effect to the only

going-concern solution available for Coldterra Services’ business:?°

(a)

Why is an RVO necessary in this case? The Approval and Reverse Vesting Order
is necessary to avoid the expense, delay and uncertainty of an asset-based
transaction—expense and delay that the Applicants cannot afford. Coldterra
Services operates a temperature-controlled warehousing and logistics business
from specialized leased premises, relying on a range of contractual arrangements,
operating infrastructure and regulatory approvals.?* These regulatory approvals
include licensing from the Canada Food Inspection Agency, which the Monitor

understands can take four to six months for a new operator to obtain.?

Under an asset purchase structure, Coldterra Services would need to spend
considerable time and effort while incurring significant costs and risk to transfer

these regulatory approvals, licenses and contractual arrangements to the

19 Just Energy Group Inc v Morgan Stanley Capital Group Inc, 2022 ONSC 6354 at para 34; Fresh City Farms and
Mama Earth Organics, 2024 ONSC 2016 at para 36.

20 Harte Gold Corp (Re), 2022 ONSC 653 at para 38.
2L Twelfth Vanden Broek Affidavit, para 35; Seventh Report, para 29.

22 Seventh Report, para 29.


https://www.canlii.org/en/on/onsc/doc/2022/2022onsc6354/2022onsc6354.html#par34
https://www.canlii.org/en/on/onsc/doc/2024/2024onsc2016/2024onsc2016.html#par36
https://www.canlii.org/en/on/onsc/doc/2022/2022onsc653/2022onsc653.html#par38

Purchaser.?® In addition, the Applicants understand that there may be valuable tax
attributes in Coldterra Services, including operating losses of approximately $8.8

million, that would likely be lost in an asset purchase structure.?

The Applicants do not have sufficient liquidity to continue operating throughout
the extended period that would be required to complete an asset-based transfer of
these rights and obligations. The DIP Lender is not prepared to fund a prolonged
transition of contracts, leases and regulatory approvals, and the DIP Facility

matures on the day after this motion is returnable.?®

The reverse vesting structure is necessary to ensure that Coldterra Services’
business can be transferred on a going-concern basis without requiring the costly
and uncertain process of renegotiating or reassigning numerous operational and
contractual elements that are essential to the business, and without requiring the

Purchaser to re-obtain critical operating permits and regulatory approvals.

(b) Does the RVO structure produce an economic result at least as favourable as
any other viable alternative? The proposed Transaction produces an economic
result that is superior to the only available alternative—i.e., bankruptcy. The
Coldterra SISP produced no offers, and the DIP Lender is not prepared to advance
further liquidity to facilitate an asset-based transaction.?® Accordingly, the only

realistic alternative to the Transaction is Coldterra Services’ bankruptcy.

2 Twelfth Vanden Broek Affidavit, para 35; Seventh Report, para 29.

2 Twelfth Vanden Broek Affidavit, para 37; Seventh Report, para 29.

% Twelfth Vanden Broek Affidavit, paras 35-36; Seventh Report, para 29.

% Twelfth Vanden Broek Affidavit, paras 23-24, 36; Seventh Report, para 29.



10

In these circumstances, when compared with the alternative of bankruptcy, a going-
concern solution such as the proposed Transaction produces “clearly superior”
economic results.?” Specifically, the Transaction would provide immediate and
superior recoveries for the Applicants’ secured creditors, whereas a sale in
bankruptcy would delay and jeopardize any eventual transaction, adding significant
costs even if a bankruptcy sale were to materialize.?® In addition, the Transaction
will preserve the status quo for other stakeholders such as employees, customers
and suppliers, protecting jobs and commercial relationships that would otherwise
be lost in bankruptcy.?® Hence the Monitor concludes that the proposed Transaction

is preferable to bankruptcy.*°

(© Is any stakeholder worse off under the RVO structure than they would have
been under any other viable alternative? The Transaction’s reverse vesting
structure will not leave any stakeholder worse than under any other viable
alternative—because there is no viable alternative. As noted, the Coldterra SISP
yielded no offers, meaning that the only realistic alternative is bankruptcy, which
would lead to worse results for all stakeholders—especially the majority of
Coldterra Services’ employees.®! In this aspect, the facts of this case are comparable

to Fresh City Farms, another CCAA proceeding where the court-approved SISP

27 Fresh City Farms and Mama Earth Organics, 2024 ONSC 2016 at para 37.
28 Harte Gold Corp (Re), 2022 ONSC 653 at para 48; Seventh Report, para 29.
2 Twelfth Vanden Broek Affidavit, paras 33, 39; Seventh Report, para 29.

%0 Seventh Report, para 29.

31 Seventh Report, para 29.
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11

resulted in no bids.>> Commenting on this factor in Fresh City Farms, Justice

Osborne held:

| am satisfied that no stakeholders worse off than they would
be under any other viable alternative, principally for the
reason that the only alternative is a bankruptcy which will
result in the termination of all 220 employment contracts and
the loss of those jobs, as well as the termination of all other
contracts to which the Applicants are parties...>

The same considerations militate in favour of the reverse vesting structure in this
case. As there is no going-concern alternative to the proposed Transaction, the
choice is between the Transaction and bankruptcy—Dbetween the majority of

Coldterra Services’ employees keeping or losing their jobs.

(d) Does the consideration to be paid for the debtor’s business reflect the
importance and value of the licenses, permits and other intangible assets being
preserved under the RVO structure? The consideration to be paid by the
Purchaser reflects the fair market value of Coldterra Services’ business. As noted,
the Transaction Agreement represents the only offer the Applicants received for
any combination of Coldterra Services’ business and/or assets following both the
Applicants’ informal sale process and the Coldterra SISP.3* Where the proposed

transaction emerges out of an extensive marketing process, it is appropriate to infer

32 Fresh City Farms and Mama Earth Organics, 2024 ONSC 2016 at paras 6-8, 37.
33 Fresh City Farms and Mama Earth Organics, 2024 ONSC 2016 at para 38 (emphasis added).
34 Twelfth Vanden Broek Affidavit, paras 23-24, 39.


https://www.canlii.org/en/on/onsc/doc/2024/2024onsc2016/2024onsc2016.html#par6
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15.

16.

12

that the consideration to be paid reflects the fair market value of the subject

property.®

Finally, the Monitor supports the proposed Approval and Reverse Vesting Order, noting
that it represents the best available option for the Applicants to maximize value for their
stakeholders.®® For all of these reasons, the Approval and Reverse Vesting Order is

appropriate in the circumstances.

The Court should grant the proposed releases

The Approval and Reverse Vesting Order contemplates releases in favour of the following
parties, among others: (1) the Applicants, along with ResidualCo, and their current
directors, officers, employees and legal advisors, in such capacities; (2) the Purchaser and
its present directors, officers, partners, employees and advisors, in such capacities; and (3)
Deloitte Restructuring Inc., in its capacity as the Monitor, and its legal counsel

(collectively, the “Released Parties”).%

The “Released Claims” cover, among other things, any and all present and future claims
against the Released Parties based upon any fact or matter of occurrence in respect of,
among other things, this CCAA proceeding, the Transaction Agreement, and the
completion of the Transaction, as the case may be. The Released Claims do not release

claims that are not permitted to be released pursuant to section 5.1(2) of the CCAA, claims

35 Séquestre de 9408-7129 Québec inc, 2025 QCCS 2180 at paras 43-44; Harte Gold Corp (Re), 2022 ONSC 653 at

para 66.

% Seventh Report, para 29.
37 Twelfth Vanden Broek Affidavit, paras 4, 42.


https://www.canlii.org/en/qc/qccs/doc/2025/2025qccs2180/2025qccs2180.html#par43
https://www.canlii.org/en/on/onsc/doc/2022/2022onsc653/2022onsc653.html#par66
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for fraud, gross negligence or wilful misconduct, or claims against ResidualCo in respect

of the Excluded Liabilities transferred pursuant to the Closing.*

17.  This Court has jurisdiction under section 11 of the CCAA to approve the Released Claims
even in the absence of a plan.®® As Chief Justice Paquette observed in Blackrock Metals, it
is now commonplace for third-party releases in favour of professional advisors, directors,
officers and others to be approved outside of a plan as part of an RVO transaction.*® Similar
releases to those the Applicants seek have recently been granted within RVOs made in

CCAA proceedings.*

18. In Lydian, Chief Justice Morawetz set out the following list of non-exhaustive factors for
this Court to consider when determining if a release is appropriate: (1) whether the claims
to be released are rationally connected to the purpose of the plan; (2) whether the plan
cannot succeed without the releases; (3) whether the parties being released contributed to
the plan; (4) whether the releases benefit the debtors as well as the creditors generally; (5)
whether the creditors voting on the plan have knowledge of the nature and effect of the

releases; and (6) whether the releases are fair, reasonable and not overly broad.*?

38 Twelfth Vanden Broek Affidavit, para 43; Seventh Report, paras 32-33.
3 Re Green Relief Inc, 2020 ONSC 6837 at paras 23, 25; CCAA, s 11.

40 Arrangement relatif a Blackrock Metals Inc, 2022 QCCS 2828 at para 128, leave to appeal ref’d, 2022 QCCA 1073,
leave to appeal to SCC ref’d, 2023 CanLIl 36969.

41 See e.g., Order of Justice Cavanagh dated October 24, 2025, QM GP Inc, Court File No CV-25-00748510-00CL at
para 28; Order of Justice Osborne dated April 5, 2024, Trees Corporation, Court File No CV-23-00711935-00CL at
para 28.

42 Re Green Relief Inc, 2020 ONSC 6837 at para 27; Lydian International Limited (Re), 2020 ONSC 4006 at para 54.



https://www.canlii.org/en/on/onsc/doc/2020/2020onsc6837/2020onsc6837.html#par23
https://www.canlii.org/en/on/onsc/doc/2020/2020onsc6837/2020onsc6837.html#par25
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https://www.canlii.org/en/ca/scc-l/doc/2023/2023canlii36969/2023canlii36969.html
https://www.alvarezandmarsal.com/sites/default/files/canada/QM%20Approval%20and%20Reverse%20Vesting%20Order%2024%20Oct%202025.pdf
https://cfcanada.fticonsulting.com/treescorporation/docs/TO%20ISSUE%20CV-23-00711935-00CL%20-Trees%20Corp%20-%20Approval%20and%20Reverse%20Vesting%20Order%20-%205%20Apr%202024.pdf
https://www.canlii.org/en/on/onsc/doc/2020/2020onsc6837/2020onsc6837.html#par27
https://www.canlii.org/en/on/onsc/doc/2020/2020onsc4006/2020onsc4006.html#par54
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19.  This Court has consistently applied the Lydian factors when determining whether to
approve third-party releases in favour of the parties to a restructuring, their professional
advisors, and their directors and officers in the context of an RVO outside of a plan of
arrangement.*® It is not necessary for each of the Lydian factors to apply before the Court

can approve the Released Claims.**

20. In this case, the releases in the proposed Approval and Reverse Vesting Order are

appropriate and should be granted for the following reasons:

@ Released Claims are rationally connected to the restructuring: The Released
Claims only include claims that flow from this CCAA proceeding, the Transaction
Agreement or the completion of the Transaction —the releases are therefore

rationally connected to the restructuring efforts.*®

(b) Released Parties contributed to the restructuring: The Released Parties each
made significant contributions to the Applicants’ restructuring, both prior to and
throughout this CCAA proceeding. In particular, the Applicants’ management and
employees, the Monitor, and the parties’ counsel each provided substantial time
and expertise in this CCAA proceeding. These contributions were instrumental in
achieving the going-concern outcome for Coldterra Services’ business that is before

the Court.*® Further, it is critical to the Purchaser that management of Coldterra

43 See e.g., Tacora Resources Inc (Re), 2024 ONSC 4436 at paras 24-26; Just Energy Group Inc v Morgan Stanley
Capital Group Inc, 2022 ONSC 6354 at para 67; Harte Gold Corp (Re), 2022 ONSC 653 at paras 79-86.

44 Re Green Relief Inc, 2020 ONSC 6837 at para 28; Harte Gold Corp (Re), 2022 ONSC 653 at para 80.
4 Twelfth Vanden Broek Affidavit, para 43; Seventh Report, para 32.
46 Twelfth Vanden Broek Affidavit, para 45; Seventh Report, paras 34-35.
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Services remains involved in the business post-closing due to their close
relationships with key suppliers, employees and customers of Coldterra Services.
Granting the releases would permit their entire focus to be devoted to the success

of the future business.*’

(© The release is fair, reasonable and not overly broad: The releases are sufficiently
narrow, as they only release current directors and officers and only claims related
to the CCAA proceeding or the Transaction, do not include any claims that cannot
legally be released under section 5.1(2) of the CCAA against the directors, or any
claims against ResidualCo relating to the Excluded Liabilities transferred at

closing.*®

(d) Creditors have knowledge of the nature and effect of the release: All creditors
on the service list for this CCAA proceeding were served with the Applicants’
motion record on December 9, 2025. The Monitor states that it is unaware of any
objections to the proposed releases, and the DIP Lender accepts the Released

Claims.*

21. Finally, the Monitor supports the proposed releases.>® For all of these reasons, the Court

should grant the releases contemplated by the Approval and Reverse Vesting Order.

47 Twelfth Vanden Broek Affidavit, paras 25-26, 46; Seventh Report, para 35.
48 Twelfth Vanden Broek Affidavit, para 43; Seventh Report, para 33.

49 Seventh Report, para 36.

%0 Seventh Report, para 37.
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D. The Court should grant the Stay Extension and Termination Order

22.  Second, the Applicants seek the proposed Stay Extension and Termination Order. The Stay
Extension and Termination Order is designed to provide an orderly and efficient
mechanism for bringing these CCAA proceedings to an end, ensuring the Applicants and
the Monitor can close the Transaction and attend to other administrative matters while

avoiding the time and expense of further court appearances.

(i) The Court should extend the Stay Period

23.  The Stay Period in this proceeding currently expires after December 12, 2025. This Court

can and should extend the Stay Period until the Termination Certificate is filed.

24.  The Court has the jurisdiction to extend the Stay Period until the Termination Certificate
is filed. Section 11.02(2) of the CCAA provides this Court with the authority to grant an
extension of the stay period for any period it considers necessary and on any terms that it
may impose.®* This Court has previously granted stay extensions up to and including the
date on which CCAA proceedings are terminated following Court-approved RVO

transactions and should do so again in this case.>

25. Before granting the proposed stay extension, the Court must be satisfied that: (1)
circumstances exist that make the order appropriate, and (2) that the Applicants have acted,

and are acting, in good faith and with due diligence.>® Both requirements are satisfied in

S1CCAA, 511.02(2).

52 See e.g., Order of Justice Cavanagh dated November 10, 2025, 1001379021 Ontario Inc, Court File No CV-25-
00749165-00CL at para 12; Order of Justice Black dated February 11, 2025, 1001069328 Ontario Inc, Court File No
CV-24-00725021-00CL at para 3.

3 CCAA, 5 11.02(3).
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the circumstances. First, extending the Stay Period is appropriate. In determining whether
an order is appropriate, courts inquire into whether the order advances the policy objectives
underlying the CCAA, including providing for the timely, efficient and impartial resolution
of a debtor’s insolvency, preserving and maximizing the value of a debtor’s assets and

balancing the costs and benefits of restructuring or liquidating the company.>

The proposed stay extension advances each of these objectives. Critically, extending the
Stay Period until the Termination Certificate is filed will avoid the costs associated with
another court appearance. As this Court has observed, tying the end of the stay period to
the time of termination rather than any specific date provides the monitor and the debtor(s)
with flexibility, permitting the parties to close an RVO transaction and attend to
administrative matters without the risk of spending further time and money returning to

court for another stay extension.*®

That is the case here. The proposed stay extension will provide ample time and flexibility
for the Applicants and the Purchaser, with the Monitor’s assistance, to close the
Transaction and complete all post-closing matters, including assigning ResidualCo into
bankruptcy.>® The Applicants have sufficient cash on hand to support operations until the
CCAA Termination Time, do not plan on making material payments prior to the CCAA

Termination Time, and do not anticipate that they will need to return to the Court prior to

54 9354-9186 Québec inc v Callidus Capital Corp, 2020 SCC 10 at paras 40, 50.
%5 Endorsement of Justice Kimmel dated April 3, 2023, Mjardin Group, Inc, Court File No CV-22-00682101-00CL

at para 24; see also Endorsement of Justice Steele dated October 29, 2024, Atlas Global Brands Inc, Court File No
CV-24-00722386-00CL at paras 43-45.

% Twelfth Vanden Broek Affidavit, paras 48-49; Seventh Report, para 49.
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the CCAA Termination Time.>” The proposed stay extension will therefore limit the
professional fees associated with this CCAA proceeding. Accordingly, extending the Stay

Period until the CCAA Termination Time is appropriate in the circumstances.

Second, the Applicants have acted and are continuing to act in good faith and with due
diligence. Among other things, the Applicants have: (1) continued to operate the Cold
Storage Business, subject to the Monitor’s oversight; (2) assisted the Monitor in carrying
out the Coldterra SISP in accordance with Coldterra SISP Approval Order and in
consultation with the DIP Lender; and (3) took steps to negotiate an alternative transaction
with the Purchaser for Coldterra Services when the Coldterra SISP yielded no bids by the
Phase 1 Bid Deadline.%® The Applicants have acted and continue to act in good faith and
with due diligence in this CCAA proceeding, undertaking efforts that have culminated in

the Transaction now before the Court.

Finally, extending the Stay Period will not materially prejudice any of the Applicants’
stakeholders, and the Monitor supports the proposed stay extension.>® For all of these

reasons, the Court should extend the Stay Period until the Termination Certificate is filed.

(i) The Court should approve the fees and activities of the Monitor

The Applicants seek approval of the fees and disbursements of the Monitor and its legal

counsel incurred in connection with this CCAA proceeding through to the Termination

57 Seventh Report, para 49.
%8 Twelfth VVanden Broek Affidavit, paras 18, 24-28, 52.
% Twelfth Vanden Broek Affidavit, para 49; Seventh Report, para 50.
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Time. The Applicants also seek approval of the Sixth Report and the Seventh Report, as

well as the conduct and activities of the Monitor described therein.

The Court should approve the fees and disbursements of the Monitor and its counsel. The
factors this Court has considered in determining whether to approve the fees and
disbursements of a monitor and its counsel include: the nature, extent and value of the
assets being handled; the complications and difficulties encountered; the degree of
assistance provided by the company, its officers or its employees; the time spent; the
Monitor’s knowledge, experience and skill; the diligence and thoroughness displayed; the
responsibilities assumed; the results achieved; and the cost of comparable services when

performed in a prudent and economical manner.®

The Monitor has been critical to the restructuring of the Applicants. The Monitor and its
counsel have continued to leverage their knowledge, experience and skills to assist the
Applicants since the Coldterra SISP Approval Order was granted, expending considerable
efforts to achieve the Transaction that is now before the Court. Among other things, the
Monitor has: (1) continued to oversee the operations of the Cold Storage Business; (2)
conducted the Coldterra SISP in accordance with the Coldterra SISP Approval Order; and
(3) assisted with negotiating and finalizing the proposed Transaction.®* The Monitor’s

efforts have contributed significantly to achieving a going-concern solution for Coldterra

80 Laurentian University of Sudbury, 2022 ONSC 2927 at para 10; Nortel Networks Inc, 2022 ONSC 6680 at para 11.
81 Twelfth Vanden Broek Affidavit, paras 18, 24, 28.
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Services that will preserve jobs for the majority of Coldterra Services’ employees and

preserve value for customers, suppliers, and other stakeholders.®?

The Monitor will continue to play a critical role in this CCAA proceeding, assisting with
closing the Transaction and addressing post-closing administrative matters. To avoid the
time and expense of returning to court for another fee approval motion, the Court should
approve the fees of the Monitor and its legal counsel up to the CCAA Termination Time,
estimated in the aggregate amount of $73,000.%% The fees charged by the Monitor and its
counsel are commensurate with market rates and are appropriate for the nature and value
of the assets involved in these proceedings. No party opposes this relief. For all of these
reasons, the Court should approve the fees and disbursements of the Monitor and its

counsel up to the CCAA Termination Time.

In addition, the Court should approve the Sixth Report and Seventh Report, along with the
activities of the Monitor described therein. Requests to approve reports of CCAA monitors

and the activities described therein are “not unusual” and such relief is routinely granted.®*

There are good policy and practical reasons to approve of the Monitor’s reports and
activities, including: (1) allowing the Monitor to move forward with the next steps in the
CCAA proceedings; (2) allowing the Monitor to bring its activities before the Court; (3)

allowing an opportunity for the concerns of stakeholders to be addressed and any problems

52 Twelfth Vanden Broek Affidavit, paras 33, 39.

83 Motion Record of the Applicants dated December 9, 2025, Tab 4, “Stay Extension and Termination Order” at paras
7-8 (“Stay Extension and Termination Order”).

8 Target Canada Co (Re), 2015 ONSC 7574 at para 2; Laurentian University of Sudbury, 2022 ONSC 2927 at para

13.
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rectified; (4) enabling the Court to satisfy itself that the Monitor’s activities have been
conducted in a prudent and diligent manner; (5) providing protection for the Monitor not
otherwise provided by the CCAA,; and (6) protecting creditors from delay that may be

caused by re-litigation of steps taken to date or potential indemnity claims by the Monitor.%

36.  The Monitor has continued to act responsibly, carrying out its activities in a manner
consistent with the provisions of the CCAA and in compliance with prior Orders of this
Court—including the Coldterra SISP Approval Order. No party suggests otherwise. In
addition, the proposed order incorporates the limitation adopted by this Court in Target
Canada, providing that only the Monitor, in its personal capacity and only with respect to
its personal liability, shall be entitled to rely upon or utilize such approval.®® For all of these

reasons, the Court should approve the Sixth Report and Seventh Report.

(ili) The CCAA proceeding should be terminated upon filing of the Termination
Certificate

37.  The proposed Stay Extension and Termination Order provides for the automatic
termination of this CCAA proceeding, the termination of all CCAA charges and the
Monitor’s discharge upon the Monitor’s filing of the Termination Certificate.®” The Court
has jurisdiction to grant this relief under section 11 of the CCAA and regularly approves

similar terms in the context of RVO transactions.®®

8 Target Canada Co (Re), 2015 ONSC 7574 at para 23; Laurentian University of Sudbury, 2022 ONSC 2927 at paras
13-14.

% Target Canada Co (Re), 2015 ONSC 7574 at paras 21-26; Stay Extension and Termination Order, para 4.
57 Twelfth Vanden Broek Affidavit, paras 53-54; Stay Extension and Termination Order, paras 9-12.

% See e.g., Order of Justice Cavanagh dated April 1, 2025, Noya Holdings Inc, Court File No CV-24-00730120-00CL
at paras 8-12; Order of Justice Black dated January 13, 2025, Innovere Medical Inc, Court File No CV-24-00730634-
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38.  This Court’s pre-authorization to terminate this CCAA proceeding is intended to avoid the
time and expense of returning to court for another discharge and termination motion. Once
the Transaction closes, Coldterra Services will be removed as an applicant in this CCAA
proceeding and ResidualCo will be added as an applicant. After completing post-closing
administrative matters, there will be no further need for this CCAA proceeding following
the anticipated ResidualCo bankruptcy—as all of the Applicants’ business lines will then
have been wound down, sold or bankrupted.®® The Monitor supports this relief.”
Accordingly, the Court should pre-authorize the Monitor to terminate this CCAA

proceeding and obtain its discharge.

(iv) The Court should authorize ResidualCo to make an assignment in bankruptcy

39.  To facilitate an orderly and efficient wind-up of the ResidualCo estate, the Court should
authorize ResidualCo to assign itself into bankruptcy. In general, RVO transactions
contemplate that specific assets and liabilities will be vested out in the separate entity,
“ResidualCo”, with the related claims to be addressed in bankruptcy or through another
liquidation process.”* Hence this Court has previously granted orders with substantially
identical terms as the Applicants propose, authorizing ResidualCos to assign themselves

into bankruptcy following Court-approved RVO transactions.’?

00CL at paras 7-11; Order of Justice Osborne dated April 5, 2024, Trees Corporation, Court File No CV-23-
00711935-00CL at paras 6-10.

8 Twelfth VVanden Broek Affidavit, para 6; Seventh Report, para 42.

0 Seventh Report, para 45.
1 Just Energy Group Inc v Morgan Stanley Capital Group Inc, 2022 ONSC 6354 at para 27.

2 Stay Extension and Termination Order, para 16; see e.g., Order of Justice Cavanagh dated April 1, 2025, Noya
Holdings Inc, Court File No CV-24-00730120-00CL at para 14; Order of Justice Black dated January 13, 2025,
Innovere Medical Inc, Court File No CV-24-00730634-00CL at para 13; Order of Justice Osborne dated April 5, 2024,
Trees Corporation, Court File No CV-23-00711935-00CL at para 12.
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Authorizing ResidualCo to make an assignment in bankruptcy is appropriate in the
circumstances. The Transaction will not generate sufficient proceeds to satisfy the
Applicants’ secured obligations, let alone the Excluded Liabilities, and ResidualCo is not
expected to have any material assets to be realized for the benefit of its creditors once the
Transaction closes.”® In short, for ResidualCo to continue with this proceeding in lieu of

bankruptcy would be to sanction a “liquidating CCAA with nothing left to liquidate”.”

The Monitor supports this relief and likewise believes that ResidualCo’s bankruptcy is
reasonable in the circumstances.” Accordingly, the Court should authorize ResidualCo to

assign itself into bankruptcy.

(v) The Court should seal the unredacted Transaction Agreement

The proposed Stay Extension and Termination Order contemplates a limited sealing
provision in respect of the unredacted Transaction Agreement, attached as Confidential
Exhibit “A” to the Twelfth Vanden Broek Affidavit.”® The Court has the authority to seal
this document pursuant to section 137(2) of the Courts of Justice Act, as well as its inherent
jurisdiction.”” Before granting this sealing order, the Court must be satisfied that: (1) court
openness poses a serious risk to an important public interest (including an important

commercial interest); (2) the order sought is necessary to prevent this serious risk to the

3 Twelfth Vanden Broek Affidavit, paras 55-56; Seventh Report, paras 47-48.
" Grant Forest Products Inc v The Toronto-Dominion Bank, 2015 ONCA 570 at para 111.

S Seventh Report, para 48.

6 Twelfth Vanden Broek Affidavit, paras 29, 40; Stay Extension and Termination Order, para 15.

7 Courts of Justice Act, RSO 1990, ¢ C43, s 137(2); Endorsement of Justice Steele dated July 5, 2024, Skylink Express
Inc, Court File No CV-24-00716267-00CL at para 12.
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identified interest because reasonably alternative measures will not prevent the risk; and

(3) the benefits of the order outweigh its negative effects.’”®

All three preconditions are satisfied in the circumstances. First, the Transaction Agreement
contains commercially sensitive information that, if made public, would prejudice future
efforts to market the Purchased Shares if the Transaction fails to close—effectively
creating a “price ceiling” on the amount that any other party would be prepared to pay.’®
In insolvency proceedings, it is standard practice for this Court to seal the economic terms
of a transaction for which court approval is sought—including an RVO transaction—to
ensure fairness and integrity in the sale process.&’ There are no alternatives that can ensure

subsequent bidders do not obtain an unfair advantage if the Transaction fails to close.

Finally, the benefits of granting the sealing order outweigh its negative effects. No
stakeholder will be prejudiced by temporarily sealing the unredacted Transaction
Agreement, whereas publicizing sensitive purchase price information will threaten future
efforts to market the Purchased Shares if the proposed Transaction falls through. Further,
as the need for confidentiality will disappear once the Purchased Shares are sold, the
unredacted Transaction Agreement will only remain sealed until the Transaction closes.
The proposed sealing order balances the integrity of the sales process with the open court

principle, consistent with this Court’s longstanding approach to partial sealing orders in

8 Sherman Estate v Donovan, 2021 SCC 25 at paras 38, 41.
8 Twelfth Vanden Broek Affidavit, para 41; Seventh Report, para 39.

80 GE Canada Real Estate Financing Business Property Company v 1262354 Ontario Inc, 2014 ONSC 1173 at paras
32-33; see e.g., Order of Justice Black dated July 16, 2024, CannMart Labs Inc, Court File No CV-24-719639-00CL
at para 27.
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the insolvency context.8* The Monitor supports the proposed sealing order.82 Accordingly,

this Court should seal Confidential Exhibit “A” to the Twelfth Vanden Broek Affidavit.

PART V - RELIEF REQUESTED

45.  For all of the reasons above, the Applicants request that this Court grant the Approval and

Reverse Vesting Order and the Stay Extension and Termination Order.

ALL OF WHICH IS RESPECTFULLY SUBMITTED this 9" day of December, 2025.

December 9, 2025

Derek Harland

THORNTON GROUT FINNIGAN LLP
3200 — 100 Wellington Street West
Toronto, ON M5K 1K7

Rebecca Kennedy (LSO# 61146S)
Email: rkennedy@tqgf.ca

D.J. Miller (LSO# 34393P)
Email: djmiller@tgf.ca

Shurabi Srikaruna (LSO# 90908K)
Email: ssrikaruna@tgf.ca

Lawyers for the Applicants

81 GE Canada Real Estate Financing Business Property Company v 1262354 Ontario Inc, 2014 ONSC 1173 at para
34; Endorsement of Justice Steele dated July 5, 2024, Skylink Express Inc, Court File No CV-24-00716267-00CL at
paras 13-15.

82 Seventh Report, para 39.
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or by a commercial publisher of research on the subject of the report is presumed to be authentic,
absent evidence to the contrary (rule 4.06.1(2.2)).

Date

-

December 9, 2025

Derek Harland


https://www.canlii.org/en/on/onsc/doc/2015/2015onsc7574/2015onsc7574.html
https://www.bdo.ca/getmedia/971b2797-4ed2-48de-b7a7-adec7384d392/Order-(Stay-Extension-Fee-Approval-and-CCAA-Termination)-(April-1)-CV-24-00730120-00CL.pdf
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SCHEDULE “B”
RELEVANT STATUTES

Companies’ Creditors Arrangement Act, R.S.C. 1985, c. C-36

General power of court

11 Despite anything in the Bankruptcy and Insolvency Act or the Winding-up and Restructuring
Act, if an application is made under this Act in respect of a debtor company, the court, on the
application of any person interested in the matter, may, subject to the restrictions set out in this
Act, on notice to any other person or without notice as it may see fit, make any order that it
considers appropriate in the circumstances.

Stays, etc. — other than initial application

11.02 (2) A court may, on an application in respect of a debtor company other than an initial
application, make an order, on any terms that it may impose,

(a) staying, until otherwise ordered by the court, for any period that the court considers
necessary, all proceedings taken or that might be taken in respect of the company under an
Act referred to in paragraph (1)(a);

(b) restraining, until otherwise ordered by the court, further proceedings in any action, suit
or proceeding against the company; and

(c) prohibiting, until otherwise ordered by the court, the commencement of any action, suit
or proceeding against the company.

Burden of proof on application

(3) The court shall not make the order unless
(a) the applicant satisfies the court that circumstances exist that make the order appropriate;
and
(b) in the case of an order under subsection (2), the applicant also satisfies the court that
the applicant has acted, and is acting, in good faith and with due diligence.

Restriction on disposition of business assets

36 (1) A debtor company in respect of which an order has been made under this Act may not sell

or otherwise dispose of assets outside the ordinary course of business unless authorized to do so
by a court. Despite any requirement for shareholder approval, including one under federal or
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provincial law, the court may authorize the sale or disposition even if shareholder approval was
not obtained.

Factors to be considered

(3) In deciding whether to grant the authorization, the court is to consider, among other things,

(a) whether the process leading to the proposed sale or disposition was reasonable in the
circumstances;

(b) whether the monitor approved the process leading to the proposed sale or disposition;
(c) whether the monitor filed with the court a report stating that in their opinion the sale or
disposition would be more beneficial to the creditors than a sale or disposition under a
bankruptcy;

(d) the extent to which the creditors were consulted,;

(e) the effects of the proposed sale or disposition on the creditors and other interested
parties; and

() whether the consideration to be received for the assets is reasonable and fair, taking into
account their market value.

Courts of Justice Act, RSO 1990, ¢ C43

Sealing documents

137 (2) A court may order that any document filed in a civil proceeding before it be treated as
confidential, sealed and not form part of the public record.
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