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Court File No. CL-26-00000265-0000 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 

IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT, R.S.C. 1985, c. 
C-36, AS AMENDED 

 
AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF  

FRESHSTONE BRANDS INC. 

Applicant 
 

NOTICE OF MOTION 
(Returnable June 18, 2026) 

(Amended and Restated Initial Order and SISP Order) 
 
 

Freshstone Brands Inc. (“Freshstone” or the “Applicant”) will make a Motion before the 

Honourable Justice Black or another Judge of the Ontario Superior Court of Justice (Commercial 

List) at 330 University Avenue, Toronto, Ontario (the “Court”) on June 18, 2026 at 2:00 p.m (EST) 

or as soon after that time as the motion can be heard. 

PROPOSED METHOD OF HEARING: The motion is to be heard: 

☐ in writing under subrule 37.12.1 (1) because it is on consent, unopposed or made 

without notice; 

☐ in writing as an opposed motion under subrule 37.12.1 (4); 

☐ in person; 

☐ by telephone conference; 

☒ by video conference. 
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Should you require the Zoom link, please contact Anna Arapovic at aarapovic@stikeman.com.  

THIS MOTION IS FOR1: 

1. An amended and restated initial order (the “ARIO”) substantially in the form of the draft 

order included at Tab 3 of the Applicant’s supplemental motion record (the “Motion Record”), 

authorizing, inter alia: 

(a) Stay of Proceedings. An extension of the Stay Period (as defined below) to and 

including October 16, 2026; 

(b) Administration Charge and Directors’ Charge. An increase to the amount of the 

Administration Charge to an aggregate amount of $650,000 (which will also secure 

the fees payable by Freshstone to the Sale Advisor (as defined below)) and an 

increase to the Directors’ Charge to a total amount of $2,000,000; and 

(c) DIP Credit Agreement and DIP Lender’s Charge. An increase to the Authorized 

DIP Amount (as defined below) to a maximum aggregate principal amount at no 

time exceeding $7,000,000; 

2. A sale and investor solicitation order substantially in the form of the draft order included at 

Tab 6 of the Motion Record (the “SISP Order”) authorizing, inter alia: 

 
1All capitalized terms not otherwise defined herein have the meaning ascribed to them in: (a) the Initial Order of the 

Honourable Justice Black dated June 9, 2026 (the “Initial Order”) in the Applicant’s proceedings (the “CCAA 
Proceedings”) under the Companies’ Creditors Arrangement Act, R.S.C. 1985, c. C-36, as amended (the “CCAA”); 

(b) the affidavit of Frank Burdzy sworn June 8, 2026, in support of the Initial Order (the “Burdzy Affidavit”); and (c) the 

SISP, a copy of which is appended to the draft SISP Order at Tab 6 of the Motion Record (as defined below). 

mailto:aarapovic@stikeman.com


- 3 - 
 

(a) Conduct of the SISP in Accordance with the SISP Procedures. The conduct of a 

sale and investment solicitation process (the “SISP”) during the CCAA 

Proceedings by Freshstone, with the assistance of the Sale Advisor (as defined 

below) and under the supervision of the Monitor, in accordance with the 

procedures set out in the annex appended to the draft SISP Order (the “SISP 

Procedures”); 

(b) Engagement of Sale Advisor. The engagement by Freshstone of GlassRatner 

Advisory Canada (“GR”) pursuant to the engagement letter previously entered into 

between such parties (the “Sale Advisor Engagement Letter”), which was filed 

as Exhibit “T” to the Burdzy Affidavit, which provides that GR will act as 

Freshstone’s sale advisor (in such capacity, the “Sale Advisor”) during the SISP; 

and 

(c) Approval of the Execution of the Stalking Horse Bid. The approval, nunc pro tunc, 

of the execution by Freshstone of a Subscription Agreement dated June 12, 2026 

(the “Subscription Agreement”), between Freshstone, as issuer, and Mr. Frank 

Burdzy, or a company to be designated by him, as investor (the “Stalking Horse 

Bidder”), solely for the purpose of serving as a “stalking horse bid” in the context 

of the SISP, and authorizing Freshstone to pay the Expense Reimbursement (as 

defined below), and granting a charge to secure the Expense Reimbursement in 

favour of the Stalking Horse Bidder in an amount and priority set out in the SISP 

Order (the “Expense Reimbursement Charge”); 

THE GROUNDS FOR THE MOTION ARE:  

Background  
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3. Freshstone is a leading Canadian manufacturer of prepared meals with operations 

strategically located mainly in Ontario, near the U.S. market, and specializing in fresh, high-quality 

products for retail, foodservice, and co-manufacturing channels; 

4. On June 8, 2026, Freshstone sought and obtained protection under the CCAA pursuant 

to an Initial Order granted by the Court.  

5. The Initial Order provided for, inter alia: 

(a) Stay of Proceedings. A stay of all proceedings and remedies taken or that might 

be taken against Freshstone, its property, or its directors and officers (the “Stay”), 

until and including June 18, 2026 (the “Stay Period”); 

(b) Appointment of a Monitor. The appointment of Deloitte Restructuring Inc. 

(“Deloitte” or the “Monitor”) as the monitor of Freshstone; 

(c) Administration Charge and Directors’ Charge. The granting of an Administration 

Charge in an initial amount of $250,000 and a Directors’ Charge in an initial amount 

of $1,750,000 to cover the potential exposure of the beneficiaries of such charges 

during the initial Stay Period. The Administration Charge and the Directors’ Charge 

rank in priority to all other encumbrances, whether conventional or legal, including 

over the claims of the federal and provincial governments subject to a deemed 

trust, but the Directors’ Charge is subordinated to the DIP Lender’s Charge (as 

defined below); and 

(d) DIP Financing and DIP Lender’s Charge. The approval of a DIP Facility Loan 

Agreement (the “DIP Credit Agreement”) entered into between Garrington 

Financial Services Inc., as lender (“Garrington” or the “DIP Lender”), and 

Freshstone, as borrower, and the authorization for Freshstone to borrow under the 
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DIP Credit Agreement an initial amount of up to $1,600,000 during the initial Stay 

Period (the “Authorized DIP Amount”), which Authorized DIP Amount was 

secured by a priority charge against the assets of Freshstone for the benefit of the 

DIP Lender (the “DIP Lender’s Charge”). The DIP Lender’s Charge ranks in 

priority to all other encumbrances, whether conventional or legal, including over 

the claims of the federal and provincial governments subject to a deemed trust, but 

is subordinated to the Administration Charge; 

The ARIO 

Extension of the Stay Period 
 
6. The Applicant is seeking to extend the Stay Period to and including October 16, 2026; 

7. The Applicant submits that the extension of the Stay Period is necessary and appropriate 

in order to allow Freshstone to pursue its restructuring efforts and implement the proposed SISP, 

as contemplated in the draft SISP Order sought; 

8. The cash flow projections attached to the Burdzy Affidavit (Exhibit “Q”) (the “Cash Flow 

Forecast”) demonstrate that if the Authorized DIP Amount is increased, as requested herein, the 

Applicant is expected to have sufficient cash to fund its projected operating and restructuring 

costs during the proposed extension of the Stay Period; 

9. In general, Freshstone’s stakeholders, including its creditors, will benefit from a stay of 

proceedings and an extension of the Stay Period; 

10. Freshstone understands that the Monitor is supportive of an extension of the Stay Period; 

Increases to the Administration Charge and the Directors’ Charge 
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11. Pursuant to the Initial Order, the Administration Charge and the Directors’ Charge were 

granted up to a maximum of $250,000 and a maximum of $1,750,000, respectively. These 

charges, among other things, were respectively required to: (i) obtain the expertise, knowledge, 

and ongoing participation of the proposed beneficiaries of the Administration Charge throughout 

the course of the CCAA Proceedings; and (ii) ensure the participation of the Applicant’s D&Os in 

the CCAA Proceedings; 

12. Pursuant to the ARIO, the Applicant now seeks to increase the quantum of the 

Administration Charge up to a maximum of $650,000 (which amount is proposed to also secure, 

on a pari passu basis, the fees which may become owing pursuant to the Sale Advisor 

Engagement Letter), and an increase to the Directors’ Charge up to a maximum of $2,000,000; 

13. The increased quantum of the Administration Charge is intended to secure the fees of the 

Monitor, the Monitor’s counsel, counsel to the applicants and the Sale Advisor, and is based on 

the needs of the Applicant to obtain the expertise, knowledge, and continued participation of each 

of those professionals during the CCAA Proceedings (including the SISP), in order to complete a 

successful restructuring; 

14. The increased quantum of the Directors’ Charge was calculated based on an estimate of 

the maximum potential liability of the directors and officers could have during the CCAA 

Proceedings; 

15. Freshstone understands that in both cases, the Monitor is supportive of an increase to the 

quantum of the Administration Charge and to the Director’s Charge; 

Increase of the Authorized DIP Amount and the DIP Lender’s Charge  
 

16. Pursuant to the Initial Order, the DIP Credit Agreement was approved and Freshstone, as 

borrower, was authorized to borrow under the DIP Credit Agreement an initial amount of up to 
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$1,600,000 during the initial Stay Period (i.e. the Authorized DIP Amount). The Authorized DIP 

Amount is secured by the DIP Lender’s Charge, which is subordinated only to the Administration 

Charge; 

17. The increase in the quantum of the Authorized DIP Amount is based on the go-forward 

funding needs of the Applicant to continue to operate in the ordinary course and corresponds to 

the full amount available to the Applicant under the Court-approved DIP Credit Agreement; 

18. Furthermore, additional draws under the DIP Credit Agreement are conditional on the 

increase to the DIP Lenders’ Charge being granted. The increase in the quantum of the DIP 

Lender’s Charge corresponds with the full amount available to the Applicant under the DIP Credit 

Agreement. Should the ARIO not be granted and the DIP Lenders’ Charge not be increased, the 

Applicant and its stakeholders stand to suffer material prejudice including, but not limited to, the 

cessation of itsbusiness; 

19. Once more, Freshstone understands that the Monitor is supportive of an increase to the 

Authorized DIP Amount and corresponding DIP Lender’s Charge; 

The SISP Order 

The SISP 

20. In the context of these CCAA Proceedings Freshstone, with the assistance of the Sale 

Advisor and under the Monitor’s supervision, intends to conduct and implement a SISP in 

accordance with terms and conditions set out in SISP Procedures appended to the draft SISP 

Order; 
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21. The SISP Procedures provide for the accomplishment of the following milestones within 

the timelines set out below, subject to any extensions made in accordance with the terms of the 

SISP Procedures: 

EVENT2 

PHASE 1 

Solicitation Materials 
 
Distribution of a Teaser Letter to Prospective Bidders 
VDR and Confidential Information 
 
Preparation and granting of access to parties having executed the Confidentiality 
Agreement (Prospective Bidders), the Data Room and other confidential information  
LOI Deadline (By no later than August 14, 2026, at 5:00 p.m. (Toronto time))  
 
LOI Deadline (for delivery of non-binding LOIs in accordance with the SISP Procedures) 
Determination of Qualified Phase I Bidders 
 
Notification to each party of whether it has been determined to be a Qualified Phase I 
Bidder based on the assessment of its LOI 
PHASE 2 (if there are Qualified Phase I Bidders that warrant the continuation of the 
SISP onto Phase 2) 

Bid Deadline (By no later than September 29, 2026, at 5:00 p.m. (Toronto time)) 
 
Bid Deadline (for delivery of binding offers by Qualified Phase I Bidders in accordance 
with the SISP Procedures) 
Auction (if required) 

Approval Motion – Successful Bid 
 
Approval Motion in respect of Successful Bid to be held on a date to be scheduled by the 
Court and to be heard as soon as possible after selection of Successful Bid 
Closing – Successful Bid (By October 16, 2026) 
 
Anticipated deadline for closing of Successful Bid 

 

 
2 All capitalized terms in this table have the meaning ascribed to them in the SISP Procedures. 
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22. The SISP, the SISP Procedures and the milestones described therein are the result of 

discussions between Freshstone, the Sale Advisor, the DIP Lender and the Monitor, who is 

supportive of same; 

23. The conduct of the SISP in accordance with the SISP Procedures will provide for a fair, 

efficient and transparent process that will allow a proper and broad canvassing of the market, 

which, in turn, will allow for the exploration of all available options for Freshstone in order to 

maximize the value of Freshstone's assets and the pursuit of its business operations as a going 

concern, all for the benefit of its creditors and other stakeholders; 

24. Given the nature of Freshstone's business and assets and the current context faced by 

Freshstone, including its limited liquidities, the proposed SISP, SISP Procedures and milestones 

described therein are reasonable under the circumstances and should therefore be approved by 

this Court as part of the proposed SISP Order; 

The Engagement of a Sale Advisor 

25. The SISP Order contemplates engaging GR as Sale Advisor in accordance with the Sale 

Advisor Engagement Letter to assist Freshstone in the implementation and execution of the SISP 

in accordance with the SISP Procedure. GR has agreed to act as Sale Advisor pursuant to the 

terms of the Sale Advisor Engagement Letter; 

26. The Sale Advisor Engagement Letter does not contemplate the payment of a work fee, 

but contemplates however the payment of a success fee (the “Success Fee”), payable on 

successful completion of a Transaction (as defined in the Sale Advisor Engagement Letter) as 

follows: 

(a) If only the first phase of the SISP is required to complete a Transaction, the 

Success Fee shall be $175,000; and 
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(b) If the second phase of the SISP is also required to complete a Transaction, an 

additional $75,000 shall be payable, thereby increasing the Success Fee to a total 

amount of $250,000. 

27. All obligations of Freshstone under the Sale Advisor Engagement Letter are to be secured 

by the Administration Charge, on a pari passu basis with the other beneficiaries of such charge; 

28. The engagement of GR as Sale Advisor will be beneficial to Freshstone and to all of its 

creditors and other stakeholders and, consequently, to Freshstone and to its stakeholders 

generally, and the Success Fee is reasonable in the circumstances; 

29. Freshstone understands that the Monitor is supportive of the engagement of the Sale 

Advisor in accordance with the terms of the Sale Advisor Engagement Letter; 

The Subscription Agreement 

30. In connection with the above, over the course of the past week, Freshstone continued its 

discussions with Mr. Burdzy regarding the possibility of the latter acting as a stalking horse bidder 

in the context of the SISP, the purpose of which would be to establish a floor price for the sale of 

Freshstone’s business and assets, and more importantly, ensure that if no superior offer is 

submitted in the context of the SISP, Freshstone’s operations will still be able to continue as a 

going concern; 

31. On June 12, 2026, Freshstone and Mr. Burdzy executed the Subscription Agreement. 

Freshstone. The negotiation and execution of the Subscription Agreement was conducted in 

consultation with Deloitte, both as proposed monitor and Monitor to Freshstone. The execution of 

the Subscription Agreement was unanimously approved by the Freshstone board of directors at 

a meeting at which Mr. Burdzy recused himself. 
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32. The Subscription Agreement does not contemplate the payment of any “break fee” in 

favour of Mr. Burdzy. However, as is customary in any Subscription Agreement, such agreement 

provides for the reimbursement of Mr. Burdzy’s reasonable, documented, out-of-pocket costs and 

expenses of the Investor (including the reasonable, documented expenses of outside counsel 

and other outside advisors) related to negotiating the Subscription Agreement up to a maximum 

amount of $50,000, which amount will be payable only from the proceeds of the closing of a 

transaction under the SISP where the Stalking Horse Bid is not the “Successful Bid” (as defined 

in the SISP Procedures) (the “Expense Reimbursement”). It is requested that Freshstone’s 

obligation to pay the Expense Reimbursement be secured by a priority charge on the assets of 

Freshstone, subordinated only to the Administration Charge, the DIP Lender’s Charge, and the 

Directors’ Charge; 

33. If approved, the Subscription Agreement will be of significant benefit to the Applicant, its 

creditors and other stakeholders because, among other things, it will assure the establishment of 

a floor price for the sale of Freshstone’s business and assets and, more importantly, ensures that 

if no superior offer is submitted in the context of the SISP, Freshstone’s operations will still be 

able to continue on a going concern basis, allowing for the preservation of a significant number 

of jobs; 

34. At this stage, Freshstone only seeks to put the wheels in motion in order to commence 

the SISP and maintain a competitive environment so as to secure the highest or otherwise best 

offer in the circumstances for its business and assets, for the benefit of its creditors and other 

stakeholders; 

35. This Court’s approval of Freshstone’s execution of the Subscription Agreement proposed 

by Mr. Burdzy will not in any way prejudice other stakeholders or restrict their ability to submit a 

superior proposal to the Stalking Horse Bid during the SISP; 
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Other Grounds 

36. The provisions of the CCAA, including s. 11 and 36 thereof;

37. The provisions of the Rules of Civil Procedure, R.R.O. 1990, Reg. 194, as amended, and

in particular rules 1.04, 2.03, 3.02, and 37;

38. The inherent and equitable jurisdiction of this Court; and

39. Such further and other grounds as counsel may advise and this Honourable Court may

permit.

THE FOLLOWING DOCUMENTARY EVIDENCE will be used at the hearing of the application: 

(a) The Affidavit of Frank Burdzy, sworn June 8, 2026;

(b) The Affidavit of Leigh Wilson, sworn June 13, 2026;

(c) The pre-filing report of Deloitte (as proposed monitor) dated June 8, 2026;

(d) The First Report of the Monitor, to be filed; and

(e) Such further and other documentary evidence as counsel may advise and this 

Court may permit.
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Court File No.  CL-26-00000265-0000 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 

IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT, 
R.S.C. 1985, c. C-36, AS AMENDED 

AND IN THE MATTER OF A PLAN OF 
FRESHSTONE BRANDS INC. 

(Applicant) 

AFFIDAVIT OF LEIGH WILSON 
(Sworn June 13, 2026) 

I, LEIGH WILSON, of the City of Edmonton, in the Province of Alberta, Canada, MAKE 

OATH AND SAY: 

1. I am the Chief Development Officer of Freshstone Brands Inc. (“Freshstone” or the

“Debtor”). In this capacity, I am part of the team responsible for overseeing the operations

of Freshstone, its liquidity management and, ultimately, for assisting it in its restructuring

process. As such, I have knowledge of the matters to which I hereinafter depose, except

where otherwise stated. The facts stated in this affidavit are based on my personal

knowledge of Freshstone, my review of its books and records, as well as on information

received from other individuals, such as directors, officers and employees of Freshstone,

which information I believe to be true.

2. All references to currency in this affidavit are references to Canadian dollars, unless

otherwise indicated. All capitalized terms not otherwise defined herein shall have the

meaning ascribed to them in Frank Burdzy’s affidavit sworn on June 8, 2026 (the “Burdzy
Affidavit”).

II. OVERVIEW

3. On June 9, 2026, the Honorable Justice Black issued an Initial Order that provided for, inter

alia:

Docusign Envelope ID: 9C0F466E-9D52-8CF7-803F-C4F5358EA552



 

2 

 

 

(a) Stay of Proceedings. A stay of all proceedings and remedies taken or that might 

be taken against or in respect of Freshstone, any of its property, or its directors 

and officers, except as otherwise set forth in the Initial Order or as otherwise 

permitted by law (the “Stay”), until and including June 18, 2026 (the "Stay 
Period"); 

(b) Appointment of a Monitor. The appointment of Deloitte Restructuring Inc. 

(“Deloitte” or the “Monitor”) as the monitor of Freshstone in the CCAA 

Proceedings; 

(c) Administration Charge and Directors’ Charge. The granting of an Administration 

Charge in an initial amount of $250,000 and a Directors’ Charge in an initial 

amount of $1,750,000 to cover the potential exposure of the beneficiaries of 

such charges during the initial Stay Period; and 

(d) DIP Financing and DIP Lender’s Charge. The approval of a DIP Credit 

Agreement entered into between Garrington Financial Services Inc. (the “DIP 
Lender”) and Freshstone, as borrower, and the authorization for Freshstone to 

borrow under the DIP Credit Agreement an initial amount of up to $1,600,000 

during the initial Stay Period (the “Authorized DIP Amount”). The Authorized 

DIP Amount is secured by a DIP Lender’s Charge, which ranks in priority to all 

other encumbrances, whether conventional or legal, including over the claims 

of the federal and provincial governments subject to a deemed trust, but which 

ranks subordinated to the Administration Charge. 

4. This affidavit is sworn in support of a motion returnable June 18, 2026, before the Ontario 

Superior Court of Justice (Commercial List) (the “Court”) seeking, inter alia: 

(a) an amended and restated initial order (the “ARIO”) providing for, inter alia: 

(e) Stay of Proceedings. An extension of the Stay Period until October 16, 2026;  

(f) Administration Charge and Directors’ Charge. An increase of the Administration 

Charge to a total amount of $650,000 and of the Directors’ Charge to a total 

amount of $2,000,000; and 

Docusign Envelope ID: 9C0F466E-9D52-8CF7-803F-C4F5358EA552
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(g) DIP Financing. An increase of the Authorized DIP Amount to a maximum

aggregate principal amount at no time exceeding $7,000,000; and

(b) a sale and investor solicitation process order (the “SISP Order”) providing for, inter 

alia:

(a) Conduct of the SISP in Accordance with the SISP Procedures. The 

authorization for Freshstone, with the assistance of the Sale Advisor and under 

the supervision of the Monitor, to conduct and implement the SISP in 

accordance with the procedures set out in the annex appended to the draft SISP 

Order (the “SISP Procedures”);

(b) Engagement of Sale Advisor. The engagement of GlassRatner Advisory 

Canada (“GR”) to act as sale advisor (in such capacity, the “Sale Advisor”) to 

Freshstone in the context of the sale and investor solicitation process (the 

“SISP”) which is intended to be conducted during the CCAA Proceedings, in 

accordance with the terms of the Sale Advisor Engagement Letter attached as 

Exhibit “T” to the Initial Application Affidavit;

(c) Approval of the Subscription Agreement. The approval, nunc pro tunc, of a 

Subscription Agreement dated June 12, 2026 (the “Subscription Agreement”) 
between Freshstone, as issuer, and Mr. Frank Burdzy, on his own behalf or on 

behalf of an entity to be incorporated by him and designated prior to the Closing, 

as investor (the “Stalking Horse Bidder”), solely for the purpose of serving as 

a “stalking horse bid” in the context of the SISP (the “Stalking Horse Bid”), and 

authorizing Freshstone to pay the Stalking Horse Bidder its reasonable, 

documented, out-of-pocket costs and expenses, up to a maximum amount of

$50,000, in accordance with the terms of the Subscription Agreement, and 

granting a charge in favour of the Stalking Horse Bidder to secure the payment 

of such expenses, which charge is to be subordinated only to the DIP Charge, 

the Administration Charge and the Directors’ Charge.

III. THE SISP & THE STALKING HORSE BID

5. As part of these proceedings initiated under the Companies’ Creditors Arrangement Act (the

“CCAA Proceedings”), Freshstone intends, subject to Court approval, to implement a SISP

Docusign Envelope ID: 9C0F466E-9D52-8CF7-803F-C4F5358EA552
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with the assistance of the Sale Advisor and under the supervision of the Monitor. As appears 

from the Burdzy Affidavit, the proposed SISP contemplates the following milestones: 

EVENT1 

PHASE 1 

Solicitation Materials 

Distribution of a Teaser Letter to Prospective Bidders 

VDR and Confidential Information 

Preparation and granting access to, to parties having executed the Confidentiality 
Agreement (Prospective Bidders), the Data Room and other confidential information  

LOI Deadline (By no later than August 14, 2026, at 5:00 p.m. (Toronto time))  

LOI Deadline (for delivery of non-binding LOIs in accordance with the SISP Procedures) 

Determination of Qualified Phase I Bidders 

Notification to each party of whether it has been determined to be a Qualified Phase I 
Bidder based on the assessment of its LOI 

PHASE 2 (if there are Qualified Phase I Bidders that warrant the continuation of the 
SISP onto Phase 2) 

Bid Deadline (By no later than September 29, 2026, at 5:00 p.m. (Toronto time)) 

Bid Deadline (for delivery of binding offers by Qualified Phase I Bidders in accordance 
with the SISP Procedures) 

Auction (if required) 

Approval Motion – Successful Bid 

Approval Motion in respect of Successful Bid to be held on a date to be scheduled by the 
Court and to be heard as soon as possible after selection of Successful Bid 

Closing – Successful Bid (By October 16, 2026) 

Anticipated deadline for closing of Successful Bid 

 

1 All capitalized terms in this table have the meaning ascribed to them in the SISP Procedures. 
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6. In connection with the above, over the course of the past week, Freshstone has continued 

its discussions with Mr. Burdzy regarding the possibility for the latter to act as a “stalking 

horse bidder” in the context of the SISP, the purpose of which would be to establish a floor 

price for the sale of Freshstone’s business and assets and, more importantly, ensure that if 

no superior offer is submitted in the context of the SISP, Freshstone’s operations will still 

be able to continue as a going concern.

7. On June 12, 2026, Freshstone and Mr. Burdzy executed the Subscription Agreement, a 

copy of which is attached hereto as Exhibit “A”.

8. The key terms of the Subscription Agreement are summarized below2:

Key Terms Stalking Horse Bid 

Investor Frank Burdzy, on his own behalf or on behalf of an entity to be 
incorporated by him and designated prior to the Closing. 

Subscription At the Closing, the Investor shall subscribe for new common shares in 
the capital of Freshstone, which at Closing shall represent all of the 
issued and outstanding share capital of Freshstone. Concurrently with 
such subscription, all other Equity Interests in the capital of 
Freshstone shall be cancelled without consideration. 

Subscription 
Price 

The subscription price for the Subscription Shares (the “Subscription 
Price”) shall be an amount equal to the aggregate of the following: 

• the Credit Bid Amount, being an amount equal to the
outstanding amount of the Credit Bid Notes;

• an amount equal to the Priority Payables (i.e., the amounts
secured by the Administration Charge, the DIP Lender’s
Charge, the Directors’ Charge, and any other Court-ordered
priority Charge);

• an amount equal to the Administrative Reserve Amount (i.e.,
an amount reasonably determined by the Monitor prior to
Closing, in consultation with the Investor, to pay the estimated
fees and expenses of (i) completing the CCAA Proceedings,

2 All capitalized terms in this paragraph shall have the meaning ascribed to them in the Subscription 
Agreement. 
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and (ii) the receivership, bankruptcy or wind-up of Residual Co 
1 and Residual Co 2); and 

• the amount of the Retained Liabilities, i.e.: 

(i) all Liabilities arising under the Retained Contracts to 
the extent first arising and relating to the period on or 
after the Closing Time, and any Cure Costs under such 
Retained Contracts which are not being paid in cash on 
Closing as Known Cure Costs;  

(ii) all Liabilities to the extent first arising out of the 
operation of the Retained Assets for the periods on and 
after the Closing Time; 

(iii) all Liabilities of the Issuer relating to Retained 
Employees and/or the Retained Employee Plans; 

(iv) any Liabilities arising after the granting of the Initial 
Order, other than any such Liabilities to be paid in cash 
on Closing; 

(v) if any, unremitted employee source deductions, 
vacation pay and other employee priority claims as at 
the Closing Time; 

(vi) if any, unremitted GST/HST as at the Closing Time;  

(vii) other liabilities secured by deemed trusts and statutory 
priority claims existing as at the Closing Time; and 

(viii) any amounts accrued and not yet owing in respect of 
the Priority Payables that are not paid by the Investor 
at the Closing. 

Deposit 5% of the estimated cash portion of the Subscription Price, being 
$50,665 

Transaction 
Structure 

Reverse Vesting Structure, whereby (i) all Excluded Assets (i.e., any 
assets associated with any Excluded Employee Plans and all other 
assets listed in Schedule 1.1.30 to the Subscription Agreement) will 
be transferred and vested into Residual Co 1, and (ii) all Liabilities, 
other than the Retained Liabilities, and all Excluded Contracts will be 
transferred and vested into Residual Co 2. 

Employees Investor may designate employees to be terminated no later than five 
(5) Business Days prior to the Closing Date. The Investor’s intention 
is to retain all or substantially all of the employees on the Closing. 
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Regulatory 
Approvals 

None. 

Bid Protections Break Fee: None. 

Expense Reimbursement: An amount equal to the reasonable, 
documented, out-of-pocket costs and expenses of the Investor 
(including the reasonable, documented expenses of outside counsel 
and other outside advisors) related to negotiating the Subscription 
Agreement up to a maximum amount of $50,000, which amount will 
be payable only from the proceeds of the closing of a transaction 
under the SISP where the Subscription Agreement is not the 
Successful Bid (the “Expense Reimbursement”). 

Minimum 
Overbid 

Minimum initial overbid amount and subsequent bidding increments 
applicable at any auction conducted under the SISP Procedures, 
being not less than $250,000 above the value of the Subscription Price 
(inclusive of the Expense Reimbursement). 

Target Closing 
Date 

Closing shall occur five (5) Business Days following the satisfaction of 
all conditions to Closing, other than the payment of the Subscription 
Price, or any other date mutually agreed by the Parties, providing 
Closing shall not occur later than on the Outside Date. 

Outside Date November 27, 2026 

Key Conditions 
to Closing 

Key conditions include: 

(a) Declaration of stalking horse bid as the successful bid in the 
SISP; and 

(b) Court approval of the transaction contemplated in the 
Subscription Agreement. 

Other Upon Closing, the Investor shall provide and deliver a full and final 
release to Freshstone’s directors and officers and other 
representatives, as well as to the Monitor and its legal counsel. 

 

9. Freshstone, after having consulted with the Monitor, believes and respectfully submits that 

the execution of the Subscription Agreement, as well as the use of same as the stalking 

horse bid in the SISP, is reasonable in the circumstances. 

10. Freshstone believes that the conduct of the SISP in the context of the CCAA Proceedings 

and the execution of the Subscription Agreement provides for, inter alia, the following 

principal benefits to Freshstone’s creditors and other stakeholders:  
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(a) The maximization of the value of Freshstone’s business and assets, which value will

be enhanced by the establishment of a floor price for the sale of same; and

(b) The assurance that if no offer superior to the Stalking Horse Bid is submitted in the

context of the SISP, Freshstone’s operations will be able to continue as a going

concern, thereby allowing for the preservation of a significant amount of jobs.

11. At this stage, Freshstone only seeks to put the wheels in motion in order to commence a

SISP and maintain a competitive environment so as to secure the highest or otherwise best

offer in the circumstances for its business and assets, for the benefit of its creditors and

other stakeholders.

12. This Court’s approval of Freshstone’s execution of the Subscription Agreement proposed

by Mr. Burdzy will not in any way prejudice other stakeholders or restrict their ability to

submit a superior proposal to the Stalking Horse Bid during the SISP.

IV. CONCLUSION

13. In light of the foregoing, I believe that the reliefs sought by Freshstone as part of its motion

returnable before the Court on June 18, 2026, are necessary and reasonable in the

circumstances.

I confirm that while connected via video 
conference technology, the affiant showed 
me the front and back of his government-
issued photo identity document and that I 
am reasonably satisfied it is the same 
person and the document is current and 
valid. I also confirm that I have reviewed 
each page of this affidavit with the affiant 
and verify that the pages are identical. 

Sworn before me via video conference by 
Leigh Wilson stated as being located in the 
City of Toronto (Etobicoke), in the Province 
of Ontario, before me at the City of Toronto, 
in the Province of Ontario, this 13th day of 
June, 2026, in accordance with O. Reg 
431/20 Administering Oath or Declaration 
Remotely. 

) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
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) 
) 
) 
) 

Commissioner for Taking Affidavits LEIGH WILSON 
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EXHIBIT “A” 

referred to in the Affidavit of 

LEIGH WILSON 

Sworn June 13, 2026 

_______________________________ 

Commissioner for Taking Affidavits 
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Court File No. CL-26-00000265-0000

ONTARIO 
SUPERIOR COURT OF JUSTICE  

(COMMERCIAL LIST) 

THE HONOURABLE 

JUSTICE W.D. BLACK 

) 

) 

) 

THURSDAY, THE 18th  

DAY OF JUNE, 2026 

 

IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT, 
 R.S.C. 1985, c. C-36, AS AMENDED 

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF 
FRESHSTONE BRANDS INC. 

 

SISP APPROVAL ORDER 

THIS MOTION, made by Freshstone Brands Inc. (the “Applicant”) pursuant to the 

Companies’ Creditors Arrangement Act, R.S.C. 1985, c. C-36, as amended (the “CCAA”) for an 

Order, substantially in the form included in the Applicant’s Motion Record, was heard this day by 

judicial video-conference via Zoom. 

ON READING the Motion Record of the Applicant, the affidavit of Mr. Frank Burdzy sworn 

June 8, 2026 (the “Burdzy Affidavit”) and the affidavit of Ms. Leigh Wilson sworn June 12, 2026 

(the “Newton Affidavit”), the Exhibits thereto, the pre-filing report of Deloitte Restructuring Inc. 

(“Deloitte”) dated June 8, 2026, in its capacity as proposed monitor of the Applicant, and the First 

Report dated June 12 of Deloitte in its capacity as the court-appointed Monitor of the Applicant 

(in such capacity, the “Monitor”), filed; 

ON HEARING the submissions of counsel for the Applicant, counsel for the Monitor, 

counsel for the DIP Lender, counsel for the Stalking Horse Bidder (as defined below) and such 

other counsel and parties listed on the Participant Information Form, no one else appearing for 

any party; 
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SERVICE AND DEFINITIONS 

1. THIS COURT ORDERS that the time for service of the Notice of Motion and the Motion 

Record is hereby abridged and validated so that this Motion is properly returnable today and 

hereby dispenses with further service thereof. 

2. THIS COURT ORDERS that capitalized terms used in this Order and not otherwise 

defined herein shall have the meanings ascribed to them under the Sale and Investor Solicitation 

Procedures attached hereto as Schedule “A” (the “SISP Procedures”) or the Amended and 

Restated Initial Order dated June 18, 2026 (the “ARIO”), as applicable. 

APPROVAL OF THE SISP AND THE SISP PROCEDURES 

3. THIS COURT ORDERS that the SISP and the SISP Procedures, substantially in the form 

attached hereto, be and are hereby approved, and the Applicant, with the assistance of the Sale 

Advisor (as defined below), and under the supervision of the Monitor, is authorized and directed 

to carry out the SISP in accordance with the SISP Procedures and this Order, and is hereby 

authorized and directed to take such steps as it considers necessary or desirable in carrying out 

each of their obligations thereunder, subject to prior approval of this Court being obtained before 

the completion of any transaction(s) under the SISP. 

4. THIS COURT ORDERS that the Applicant, the Monitor and their respective affiliates, 

partners, directors, officers, employees, advisors, lawyers, representatives, agents and 

controlling persons shall have no liability with respect to any and all losses, claims, damages or 

liability of any nature or kind to any person in connection with or as a result of performing their 

duties under the SISP, except to the extent such losses, claims, damages or liabilities arise or 

result from the gross negligence or wilful misconduct of any such person (with respect to such 

person alone), in performing their obligations under the SISP, as determined by the Court in a 

final order that is not subject to appeal or other review. 

5. THIS COURT ORDERS that in overseeing the SISP, the Monitor shall have all of the 

benefits and protections granted to it under the CCAA, the ARIO and any other Order of this Court 

in the within proceeding, and that notwithstanding anything contained herein or in the SISP, the 

Monitor shall not take possession of any current and future assets, undertakings and properties 

of every nature and kind whatsoever, and wherever situate including all proceeds thereof of the 

Applicant (the "Property"),  nor shall it be deemed to take possession of the Property. 
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APPROVAL OF STALKING HORSE BID

6. THIS COURT ORDERS that the Applicant is hereby authorized and empowered, nunc pro 

tunc, to execute, deliver and enter into the Subscription Agreement dated as of June 12, 2026 

(the “Stalking Horse Agreement”), between the Applicant, as issuer, and Frank Burdzy, as 

investor and stalking horse bidder (the “Stalking Horse Bidder”), substantially in form attached 

as Exhibit “A” to the Newton Affidavit , together with such non-material amendments as may be 

acceptable to each of the parties thereto, and approved by the Monitor.  

7. THIS COURT AUTHORIZES the Applicant to use the Stalking Horse Agreement as a 

“stalking horse bid” in the SISP (the “Stalking Horse Bid”). For greater certainty, nothing herein 

approves the transaction contemplated in the Stalking Horse Bid, and the approval of any 

transaction contemplated by the SISP shall be determined on a subsequent motion made to this 

Court. 

8. THIS COURT ORDERS that the payment of the Expense Reimbursement (as such terms 

are defined in the Stalking Horse Agreement) pursuant to, and in accordance with the Stalking 

Horse Agreement, is hereby approved, and that the Property is hereby subject to a charge in the 

aggregate maximum amount of $50,000 (the “Expense Reimbursement Charge”) in favour of 

the Stalking Horse Bidder, as security for the payment of Expense Reimbursement in the manner 

and circumstances set out in the Stalking Horse Agreement.  

9. THIS COURT ORDERS that the Expense Reimbursement Charge shall rank in priority to 

all other security interests, trusts, liens, charges and encumbrances, claims of secured creditors, 

statutory or otherwise (collectively, "Encumbrances") in favour of any Person and shall constitute 

a “Charge” (as defined in the Amended and Restated Initial Order also granted by this Court on 

June 18, 2026 (the “ARIO”), provided however that the Expense Reimbursement Charge shall 

rank subordinate to the Administration Charge, the DIP Lender’s Charge and the Directors’ 

Charge (as defined in the ARIO). 

RETENTION OF SALE ADVISOR 
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10. THIS COURT ORDERS that the Applicant is hereby authorized to engage GlassRatner 

Advisory Canada Inc. as the Applicant’s sale advisor (the “Sale Advisor”) pursuant to the terms 

of the engagement agreement attached to the Initial Application Affidavit as Exhibit “T” (the “Sale 

Advisor Engagement Letter”). The Applicant is hereby authorized and directed to make the 

payments contemplated under the Sale Advisor Engagement Letter when earned and payable in 

accordance with its terms and conditions, which payments shall be secured by the Administration 

Charge (as defined in the ARIO), on a pari passu basis with the other beneficiaries of the 

Administration Charge. 

11. THIS COURT ORDERS that the Sale Advisor and its controlling persons shall have no 

liability with respect to any and all losses, claims, damages or liabilities, of any nature or kind, to 

any person in connection with or as a result of its engagement by the Applicant as Sale Advisor 

or any matter referred to in the Sale Advisor Engagement Letter, except to the extent such losses, 

claims, damages or liabilities result from the gross negligence or wilful misconduct of the Sale 

Advisor or its controlling person(s), in performing its obligations under the Sale Advisor 

Engagement Agreement. 

12. THIS COURT ORDERS that no action or proceeding shall be commenced directly, or by 

way of counterclaim, third party claim or otherwise, against or in respect of the Sale Advisor and 

its respective controlling persons, and all rights and remedies of any person against or in respect 

of them are hereby stayed and suspended, except with the written consent of the SISP Advisor, 

or with leave of this Court on notice to the Applicant, the Monitor and the Sale Advisor. Notice of 

any such motion seeking leave of this Court shall be served upon the Applicant, the Monitor and 

the Sale Advisor at least five (5) days prior to the return date of any such motion for leave. 

13. THIS COURT ORDERS AND DECLARES that, unless agreed to by the Sale Advisor, the 

Sale Advisor shall be treated as unaffected in any Plan filed by any of the Applicant under the 

CCAA, or any proposal filed by any of the Applicant under the Bankruptcy and Insolvency Act of 

Canada, with respect to any of the Applicant's obligations under the Sale Advisor Engagement 

Agreement. 

PIPEDA 
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14. THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal 

Information Protection and Electronic Documents Act, the Applicant, the Sale Advisor and the 

Monitor, on behalf of the Applicant, and their respective advisors are hereby authorized and 

permitted to disclose and provide to each Prospective Bidder that is a party to a Confidentiality 

Agreement and their respective advisors, personal information of identifiable individuals, including 

employees of the Applicant, but only to the extent desirable or required to negotiate or attempt to 

complete a transaction pursuant to the SISP (a “Transaction”). Each Prospective Bidder to whom 

such personal information is disclosed shall maintain and protect the privacy of such information 

and limit the use of such information to its evaluation for the purpose of effecting a Transaction, 

and if it does not complete a Transaction, shall return all such information to the Applicant or the 

Monitor, as applicable, or, in the alternative, destroy all such information and provide confirmation 

of its destruction to the Applicant and the Monitor. The Successful Bidder shall maintain the 

privacy of such information and, upon closing of the Transaction contemplated in the Successful 

Bid, shall be entitled to use the personal information provided to it that is related to the Business 

and/or Property acquired pursuant to the SISP in a manner that is in all material respects identical 

to the prior use of such information by the Applicant, and shall return all other personal information 

to the Applicant or the Monitor, or ensure that all other personal information is destroyed and 

provide confirmation of its destruction to the Applicant and the Monitor. 

ELECTRONIC CORRESPONDENCE 

15. THIS COURT ORDERS that, pursuant to section 3(c) of the Electronic Commerce 

Protection Regulations, Reg. 81000-2-175 (SOR/DORS), the Applicant, the Sale Advisor and the 

Monitor are authorized and permitted to send, or cause or permit to be sent, commercial electronic 

messages to an electronic address of prospective bidders or offerors and to their advisors, but 

only to the extent required to provide information with respect to the SISP in these proceedings. 

GENERAL 

16. THIS COURT ORDERS that this Order shall have full force and effect in all provinces and 

territories in Canada. 

17. THIS COURT ORDERS that the Applicant or the Monitor may apply to this Court to 

amend, vary or supplement this Order or for advice and directions with respect to the SISP at any 

time. 
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18. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal, 

regulatory or administrative body having jurisdiction in Canada or in the United States, to give 

effect to this Order and to assist the Applicant, the Monitor and their respective agents in carrying 

out the terms of this Order. All courts, tribunals, regulatory and administrative bodies are hereby 

respectfully requested to make such orders and to provide such assistance to the Applicant and 

to the Monitor, as an officer of this Court, as may be necessary or desirable to give effect to this 

Order, to grant representative status to the Monitor in any foreign proceeding, or to assist the 

Applicant and the Monitor and their respective agents in carrying out the terms of this Order. 

19. THIS COURT ORDERS that each of the Applicant and the Monitor be at liberty and is 

hereby authorized and empowered to apply to any court, tribunal, regulatory or administrative 

body, wherever located, for the recognition of this Order and for assistance in carrying out the 

terms of this Order, and that the Monitor is authorized and empowered to act as a representative 

in respect of the within proceedings for the purpose of having these proceedings recognized in a 

jurisdiction outside Canada. 

 
      

 ____________________________________   
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SALE AND INVESTOR SOLICITATION PROCEDURES 

FRESHSTONE BRANDS INC. 

Recitals 

A. On June 9, 2026, Freshstone Brands Inc. (“Freshstone”) sought and obtained an initial 

order (as amended, supplemented or amended and restated from time to time, the “Initial 

Order”) under Freshstone’s proceedings commenced pursuant to 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”), pursuant to which, among other things, Deloitte Restructuring Inc. was 

appointed as monitor in the CCAA Proceedings (in such capacity, the “Monitor”); 

 
B. On June 12, 2026, Freshstone and Mr. Frank Burdzy (in such capacity, the “Stalking 

Horse Bidder”) executed a Subscription Agreement (the “Stalking Horse Bid”) pursuant 

to which the Stalking Horse Bidder agreed, among other things: (i) to act as a “stalking 

horse bidder” in the context of a sale and investor solicitation process to be undertaken in 

the CCAA Proceedings, and (ii) if the Stalking Horse Bidder is determined to be the 

Successful Bidder (as defined herein), to subscribe for and purchase from Freshstone, the 

Subscription Shares (as defined in the Stalking Horse Bid), on the terms and conditions set 

out in the Stalking Horse Bid, with the existing equity interests being cancelled on closing 

such that Stalking Horse Bidder would become the sole shareholder of Freshstone (the 

“Stalking Horse Transaction”). 

 
C. Pursuant to an order of the Court dated June 18, 2026 (as it may be amended, restated or 

supplemented from time to time, the “SISP Order”), the Court authorized Freshstone, with 

the assistance of GlassRatner Advisory Canada, as sale advisor (the “Sale Advisor”), and 

under the supervision of the Monitor, to conduct and implement a sale and investor 

solicitation process in respect of Freshstone' business and assets, in accordance with the 

procedures, terms and conditions set out herein (as such process may be amended, restated 

or supplemented pursuant to the terms herein, the “SISP”).
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D. The property that is available for sale pursuant to the SISP (collectively, the “Property”) 

is comprised of all property, assets and undertakings of Freshstone.

E. This SISP describes, among other things:

(a) the manner in which the opportunity to purchase some or all of the Property can 

be obtained;

(b) the manner in which Prospective Bidders may gain access to or continue to have 

access to due diligence materials concerning Freshstone and the Property and the 

timelines applicable thereto; 

(c) the manner and timelines in which Prospective Bidders may submit an LOI for 

all or substantially all of the Property or any part thereof, and the required content 

of an LOI;

(d) the manner and timelines in which Qualified Phase I Bidders may submit a 

Qualified Bid and the required content of a Qualified Bid; 

(e) the manner in which an Auction may be held in the event that more than one 

Qualified Bid is received in accordance with the SISP;

(f) the process and criteria for the ultimate selection of one or more Successful 

Bids; and

(g) the process for approval of one or more Successful Bids by the Court. 

 
F. The SISP Order, the SISP, and any other orders of the Court made in the CCAA 

Proceedings relating to the SISP shall exclusively govern the process for soliciting and 

selecting bids for the sale of some or all of the Property or any part thereof.

 
G. Unless otherwise indicated herein, any event that occurs on a day that is not a Business 

Day shall be deemed to occur on the next Business Day. 
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Defined Terms

1. All capitalized terms used herein shall have the meanings given to them in Appendix “A” 

hereto.

Conduct of the SISP

1. Conduct of SISP. The SISP will be carried out by Freshstone, with the assistance of, and in 

consultation with, the Sale Advisor and the Monitor. Freshstone, the Sale Advisor and the 

Monitor are fully and exclusively authorized, empowered and directed to take any and all 

actions and steps pursuant to the SISP.

2. Advice and Directions. Either Freshstone or the Monitor may at any time seek advice and 

directions from the Court on notice to the Service List with respect to the conduct or any 

aspect of the SISP. 

3. Consent to Jurisdiction of the Court. Each Qualified Phase I Bidder, upon being declared as 

such under the SISP, shall be deemed to have irrevocably and unconditionally attorned and 

submitted to the jurisdiction of the Court in respect of any action, proceeding or dispute in 

relation to the conduct or any aspect of the SISP. 

4. Primary SISP Responsibilities. In connection with the SISP, Freshstone’s primary 

responsibilities include: 

(a) assisting the Sale Advisor with the preparation of a list of Prospective Bidders; 

(b) assisting the Sale Advisor with preparing the Teaser Letter; 

(c) assisting legal counsel with the preparation of the template form of confidentiality 

agreement to be executed by Prospective Bidders (such confidentiality agreement 

and any other form of confidentiality agreement executed by a Prospective Bidder 

in favour of Freshstone, the “Confidentiality Agreement”); 

(d) establishing and managing an electronic data room with confidential information in 

respect of Freshstone and the Property (the “Data Room”);
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(e) assisting legal counsel with the preparation of the template Form of Subscription 

Agreement;

(f) assisting the Sale Advisor with managing all communications with Prospective 

Bidders, Qualified Phase I Bidders, Qualified Bidders and Auction Bidders, prior

to and after receipt of the LOIs and Qualified Bids. These communications shall 

include, without limitation, facilitating the delivery of all communications, 

contacting Prospective Bidders and providing them with the Teaser Letter and 

coordinating the execution of the Confidentiality Agreements by Prospective 

Bidders, managing the process of answering all reasonable inquiries from 

Prospective Bidders, Qualified Phase I Bidders, Qualified Bidders and Auction 

Bidders and arranging for site visits by Prospective Bidders, Qualified Phase I 

Bidders and Qualified Bidders; 

(g) negotiating with Prospective Bidders, Qualified Phase I Bidders, Qualified 

Bidders and Auction Bidders; 

(h) reviewing and considering the LOIs and Qualified Bids; and 

(i) if applicable, conducting an Auction in accordance with the SISP. 

5. Summary of Key Dates. A summary of the key dates relevant to the conduct of the SISP is 

included herein in Appendix “B”. 

Sale and Investment Opportunities

6. Opportunity to Submit a Bid. Qualified Phase I Bidders will have the opportunity to submit

a bid to purchase some or all of the Property substantially in the Form of Subscription 

Agreement (a “Sale Proposal”). Sale Proposals may be in respect of only a part or parts of 

the Property, and any such proposal will not be precluded from consideration as an 

acceptable LOI, Qualified Bid or Successful Bid.

“As is, Where is” 

7. “As is, Where is” Basis. Any Sale Proposal shall be made on an “as is, where is” basis, 

without surviving representations or warranties of any kind, nature or description. 
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8. No Representations or Warranties. Freshstone, the Sale Advisor, the Monitor, and any of 

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

not responsible for, and will have no liability with respect to, any information obtained by 

any Prospective Bidder, Qualified Phase I Bidder, Qualified Bidder, Auction Bidder or

Successful Bidder in connection with the Property or Freshstone. Freshstone, the Sale 

Advisor, the Monitor, and any of their respective employees, officers, directors, agents, 

advisors and other representatives, do not make any representations or warranties 

whatsoever as to the information or the materials provided through the due diligence process 

or otherwise made available to any Prospective Bidder, Qualified Phase I Bidder, Qualified 

Bidder, Auction Bidder or Successful Bidder, including any information contained in the 

Teaser Letter or Data Room. 

Solicitation of Interest 

9. Solicitation Materials. Freshstone, with the assistance of the Sale Advisor, and in 

consultation with the Monitor, have or will: 

(a) compile a listing (the “Contact List”) of prospective purchasers and investors 

(collectively, “Prospective Bidders”), which Contact List will include parties who 

in Freshstone’s reasonable business judgment may be interested in acquiring the 

Property or any part thereof; 

(b) determine the appropriate advertising, if any, to be directed at Prospective Bidders, 

which may include newspaper, trade publication, internet or other advertising 

directed at Prospective Bidders;

(c) send to each Prospective Bidder a solicitation letter summarizing the acquisition 

opportunity with respect to the Property (the “Teaser Letter”); 

(d) send to each Prospective Bidder upon request a form of Confidentiality Agreement. 

The Prospective Bidders will be required, among other things, to sign a 

Confidentiality Agreement in order to gain access to confidential information 

(including access to the Data Room). For greater certainty, only Prospective 

Bidders who submit an executed Confidentiality Agreement, which is in form and 
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substance acceptable to Freshstone, in consultation with the Monitor, shall have 

access to the Data Room and other confidential information and management 

presentations, if available; and 

(e) provide to each Prospective Bidder who executes a Confidentiality Agreement a 

copy of this SISP and/or the Process Letter.

10. Restrictions on Access to Confidential Information. Freshstone reserves the right to limit 

any Prospective Bidder’s or Qualified Phase I Bidder’s access to any confidential 

information (including any information in the Data Room) and to customers and suppliers 

of Freshstone, where, in Freshstone’s discretion, such access could negatively impact the 

SISP, the ability to maintain the confidentiality of the confidential information, or the value 

of the Property. Requests for additional information are to be made to the Sale Advisor.

Submission of Non-Binding Letters of Intent & Other Participation Requirements

11. LOI Deadline. Unless otherwise provided for herein, ordered by the Court or agreed to by

the Monitor, in order to participate in the SISP and be considered for qualification as a 

Qualified Phase I Bidder, a Prospective Bidder must deliver to the Sale Advisor, with a copy 

to the Monitor (in each case, at the addresses set out in the Process Letter), so as to be 

received by the Sale Advisor not later than 5:00 p.m. (Toronto Time) on August 14, 2026, 

or such later date and/or time as Freshstone, in consultation with the Monitor, determines

appropriate or as the Court may order (the “LOI Deadline”), the following:

(a) an executed Confidentiality Agreement; 

(b) a non-binding letter of intent (a “LOI”) which complies with the requirements of 

paragraph 12 below; 

(c) to the extent not provided in the LOI, a letter setting forth the identity of the 

Prospective Bidder, the contact information for such Prospective Bidder, and the 

contact information for any business, financial or legal advisors retained or to be 

retained in connection with the contemplated transaction, and full disclosure of the 

direct and indirect owners of the Prospective Bidder and its principals; and
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(d) to the extent not provided in the LOI or the Confidentiality Agreement, a written 

acknowledgement of receipt of a copy of the SISP Order (including the SISP) and 

agreeing to accept and be bound by the provisions contained therein or herein. 

12. Requirements for LOIs: An LOI in respect of a Sale Proposal must include:

(a) a detailed listing and description of the Property to be included in the Sale Proposal 

and a detailed listing of the Property to be excluded from the Sale Proposal;

(b) the low and high range of the proposed subscription price for such Sale Proposal 

and an explanation of what contingencies and variables may influence where in the 

range the final subscription price will fall. For greater certainty, the low range of 

the proposed subscription price must exceed the Subscription Price of the Stalking 

Horse Bid;

(c) details as to the form of consideration for the Sale Proposal;

(d) an acknowledgment that the Sale Proposal will be made on an “as is, where is” 

basis; 

(e) a list of the key material contracts and leases, if any, the Prospective Bidder wishes 

to retain and the Prospective Bidder’s proposed treatment of any related “cure 

costs” and a list of the contracts and leases to be excluded from the Sale Proposal; 

(f) a description of any liabilities and obligations to be assumed by the Prospective 

Bidder and the Prospective Bidder’s estimated value of such assumed liabilities, 

and which such liabilities and obligations it does not intend to assume; 

(g) a detailed description of any remaining due diligence required by the Prospective 

Bidder to be completed before making a Qualified Bid and an estimated timeline 

for the completion of such due diligence; 

(h) any anticipated regulatory and other approvals required to close the proposed 

transaction and the anticipated time frame and any anticipated impediments for 

obtaining any such approvals; 
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(i) all material conditions to closing that the Prospective Bidder may wish to impose; 

(j) the proposed target closing date and a timeline to closing with critical milestones;

(k) an indication as to whether the Prospective Bidder is intending to effect the Sale 

Proposal through a special purpose vehicle;

(l) any other terms and conditions which the Prospective Bidder believes are material 

to the transaction; and

(m) such other information reasonably requested by Freshstone or the Monitor. 

 

13. Clarifications, Extensions and Waivers of LOIs. For greater certainty, Freshstone shall be

entitled, either prior to or following the LOI Deadline, to seek to clarify the terms of an LOI 

or with respect to any of the other requirements of paragraph 12 above, and Freshstone, in 

consultation with the Monitor, may accept a revised, clarified LOI, provided that the initial 

LOI was received prior to the LOI Deadline. Freshstone may grant extensions to the LOI 

Deadline with the consent of the Monitor, and Freshstone shall comply with any other 

extensions of the LOI Deadline as may be ordered by the Court. Freshstone, in consultation 

with the Sale Advisor and Monitor, may waive strict compliance with any one or more of 

the requirements specified in paragraph 12 and deem any non-compliant LOI to be a 

qualifying LOI.

Review of LOIs

14. LOI Criteria. Promptly following the LOI Deadline, Freshstone, in consultation with the 

Sale Advisor and the Monitor, will review and assess the LOIs and other materials submitted 

by Prospective Bidders, and in making such assessment will consider, among other things, 

the following (the “LOI Criteria”): 

(a) the subscription price and net value (including all assumed liabilities and other 

obligations to be performed by the Prospective Bidder) provided by such LOI;

(b) the evidence of the financial ability of the Prospective Bidder to consummate the 
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Sale Proposal;

(c) the claims, if any, likely to be created against Freshstone by the transaction 

contemplated by the LOI, relative to alternatives available to Freshstone; 

(d) the nature and amount of debt and other liabilities and obligations to be assumed 

by the Prospective Bidder and which such liabilities and obligations it does not 

intend to assume;

(e) the planned treatment of stakeholders, including lenders, trade creditors and 

shareholders; and

(f) other factors affecting the speed, certainty and value of the Sale Proposal (including 

any remaining due diligence, regulatory approvals and other conditions required to 

close the Sale Proposal), including whether the Sale Proposal is reasonably likely 

to close on or before the target closing date indicated by the Prospective Bidder in 

its LOI.

Identification of Qualified Phase I Bidders

15. Determination of Qualified Phase I Bidders. Freshstone, in consultation with the Sale 

Advisor and the Monitor, shall apply the LOI Criteria and consider each LOI and the other 

materials submitted by a Prospective Bidder pursuant to paragraph 12 and determine 

whether it will be in the best interests of Freshstone to permit the Prospective Bidder to 

continue to participate in the SISP based upon the terms set out in the applicable LOI (any 

such Prospective Bidder, a “Qualified Phase I Bidder”). The determination by Freshstone

as to whether a Prospective Bidder is a Qualified Phase I Bidder will be made as promptly 

as practicable after such Prospective Bidder has satisfied the requirements described in 

paragraph 12 (subject to any waiver thereof under paragraph 13), and any clarification that 

may be sought by Freshstone pursuant to paragraph 13. For greater certainty, an LOI may 

be in respect of only a part or parts of the Property.

16. Notification of Qualified Phase I Bidders. If it is determined by Freshstone, in consultation 

with the Sale Advisor and the Monitor, that a Prospective Bidder is a Qualified Phase I 
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Bidder, the Sale Advisor will promptly notify the Prospective Bidder of such determination, 

and such Qualified Phase I Bidder will thereafter be provided an opportunity to complete 

due diligence and submit a binding offer in respect of such Sale Proposal. Except as 

otherwise provided for herein, no LOIs will be considered pursuant to the SISP after the LOI 

Deadline. Prospective Bidders not identified as Qualified Phase I Bidders by Freshstone

will no longer be able to participate in the SISP or continue to have access to any confidential 

information in connection therewith.

17. Stalking Horse Bid to be Successful Bid if no Suitable LOI. If at any point before or after 

the LOI Deadline Freshstone determines, in consultation with the Sale Advisor and the 

Monitor, that there are or will be no Qualified Phase I Bidders, the Stalking Horse Bid will 

be declared the Successful Bid and Freshstone shall as soon as reasonably practicable file a 

motion with the Court on notice to the Service List for approval of the Stalking Horse Bid. 

Submissions of Binding Qualified Bids

18. Bid Deadline. Binding offers must be submitted in writing by a Qualified Phase I Bidder to 

the Sale Advisor, with a copy to the Monitor (in each case, at the address set out in the 

Process Letter) by September 29, 2026 (the “Bid Deadline”).

Requirements for Qualified Bid 

19. Requirements for Qualified Bids. A Sale Proposal (other than the Stalking Horse Bid), will 

be considered a “Qualified Bid” only if (i) it is submitted by a Qualified Phase I Bidder on 

or before Bid Deadline, and (ii) the Sale Proposal complies with the following requirements:

(a) it is a Superior Proposal;

(b) it fully discloses the identity of each person or entity that will be sponsoring or

participating in the Sale Proposal, including the identification of the Qualified 

Phase I Bidder’s direct and indirect owners and their principals, and the complete 

terms of such participation; 

(c) it fully discloses any connections or agreements with Freshstone or any of its 

affiliates, any other bidder participating in the SISP or any officer, manager, 
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director, member or equity or security holder of Freshstone or any of its affiliates; 

(d) it contains evidence of authorization and approval from the Qualified Phase I 

Bidder’s board of directors, investment committee, credit committee or comparable 

governing body, as applicable, with respect to the submission, execution, delivery 

and closing of the transaction contemplated by the Sale Proposal;

(e) it includes a letter confirming that the Sale Proposal is a binding offer capable of 

acceptance by Freshstone, irrevocable and open for acceptance until at least 11:59

p.m. Toronto Time on the Business Day after the closing of a Successful Bid;

(f) it includes (A) a duly authorized and executed subscription agreement based on the 

Form of Subscription Agreement; (B) all exhibits and schedules thereto, including 

a detailed description of the Property to be included and excluded from the 

proposed transaction, and such ancillary agreements as may be required by the 

Qualified Phase I Bidder with all exhibits and schedules thereto; and (C) a mark-up 

of the Form of Subscription Agreement showing all amendments and modifications 

made thereto; 

(g) it includes a cash deposit in an amount equal to five percent (5%) of the cash 

subscription price contemplated therein, payable by wire transfer of immediately 

available funds (to a bank account specified by the Monitor) payable to the order of 

the Monitor, in trust, which will be dealt with in accordance with paragraphs 34 to 

37, or such other form of deposit or amount as is acceptable to Freshstone and the 

Monitor (each, a “Deposit”); 

(h) it includes an acknowledgement and representation that the Qualified Phase I 

Bidder: (i) has relied solely upon its own independent review, investigation and/or 

inspection of any documents and/or the assets to be acquired and liabilities to be 

assumed in making its bid, including the applicable Property; (ii) has not relied 

upon any written or oral statements, representations, promises, warranties or 

guaranties whatsoever, whether express or implied (by operation of law or 

otherwise), made by any person or party, including Freshstone, the Monitor and 
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their respective employees, officers, directors, agents, advisors and other 

representatives regarding the applicable Property, the proposed transaction, the 

SISP, or any liabilities and obligations to be assumed or the completeness of any 

information provided in connection therewith, including but not limited, to (A) the 

enforceability, validity or status of any of the applicable Property, and (B) the nature 

and condition (environmental, financial and otherwise) of the applicable Property

or Freshstone; (iii) is a knowledgeable, experienced and sophisticated purchaser 

with respect to the applicable Property; and (iv) has been provided the opportunity 

to conduct any and all due diligence it deemed appropriate and is relying on its own 

due diligence and expertise and that of its own consultants, accountants, and legal 

and tax advisors in making its Qualified Bid; 

(i) it includes either written evidence of a firm, irrevocable commitment for all 

required funding and/or financing from a credit-worthy bank or financial institution, 

or other evidence of financial ability to close the transaction, that will allow 

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

as to the Qualified Phase I Bidder’s (and its direct and indirect owners’) financial 

and other capabilities to consummate the transaction contemplated by the Sale 

Proposal; if the Qualified Phase I Bidder is an entity newly formed for the purpose 

of the transaction, or if the Qualified Phase I Bidder intends to complete the sale 

transaction through a special purpose vehicle, (A) the direct and indirect equity 

holders or sponsors of such newly formed entity or special purpose vehicle must 

guarantee the special purpose vehicle’s obligations under all definitive transaction 

documents, and (B) the Sale Proposal shall contain an equity or debt commitment 

letter from the parent entity or sponsor, which is satisfactory to Freshstone, in 

consultation with the Monitor, and names Freshstone as a third party beneficiary of 

any such commitment letter with recourse against such parent entity or sponsor; 

(j) it shall not be conditional upon, among other things: 

(i) the outcome of unperformed due diligence by the Qualified Phase I Bidder; 

(ii) obtaining any financing; or 
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(iii) approval of the Qualified Bid by the Qualified Phase I Bidder’s board of 

directors, investment committee, credit committee or comparable governing 

body, as applicable;

(k) it includes the anticipated time frame and any anticipated impediments for obtaining 

any regulatory or other approvals indicated in the executed purchase agreement as 

conditions to closing; and

(l) it provides a timeline to closing with critical milestones and provides for a closing 

of the proposed transaction by no later than the applicable Target Closing Date;

(i) it does not request or entitle the Qualified Phase I Bidder to any break-fee, 

termination fee, expense reimbursement or other type of compensation or 

payment; and 

(ii) it contains such other information reasonably requested by Freshstone or the 

Monitor. 

20. Stalking Horse Bid Deemed to be Qualified Bid. Notwithstanding the requirements for a 

Qualified Bid detailed in paragraph 19 above, the Stalking Horse Bid shall be deemed to be 

a Qualified Bid and the Stalking Horse Bidder shall be deemed to be a Qualified Bidder.

Notwithstanding anything to the contrary herein, the Stalking Horse Bidder will not be 

required to provide a Deposit other than as provided for in the Stalking Horse Bid. 

Assessment of Qualified Bids 

21. Review of Qualified Bids. Promptly following the Bid Deadline, Freshstone, in consultation 

with the Sale Advisor and Monitor, will review and assess the Qualified Bids, other than the 

Stalking Horse Bid, in respect of a Sale Proposal, and in making such assessment will 

consider, among other things, the following (the “Sale Proposal Bid Criteria”):

(a) the subscription price and net value (including all assumed liabilities and other 

obligations to be performed by the Qualified Phase I Bidder) provided by such 

Qualified Bid;
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(b) the firm, irrevocable commitment for financing the transaction or other evidence of 

ability to consummate the Sale Proposal; 

(c) the claims, if any, likely to be created against Freshstone by the transaction 

contemplated by the Sale Proposal, relative to alternatives available to Freshstone;

(d) the nature and amount of debt and other liabilities to be assumed or acquired by 

the Qualified Phase I Bidder;

(e) the counterparties to the Sale Proposal;

(f) the proposed revisions to the Form of Subscription Agreement and the terms of the 

proposed sale transaction documents;

(g) the assets included in or excluded from the Sale Proposal; 

(h) the planned treatment of stakeholders, including lenders, trade creditors and 

shareholders; and

(i) other factors affecting the speed, certainty and value of the Sale Proposal (including 

any regulatory approvals and other conditions required to close the Sale Proposal 

by the applicable Target Closing Date), including the likelihood of closing the Sale 

Proposal on or before the applicable Target Closing Date.

22. Clarifications, Extensions and Waivers of Qualified Bids. For greater certainty, Freshstone

shall be entitled either prior to or following the applicable Bid Deadline, to seek to clarify 

the terms of a Qualified Bid and Freshstone, in consultation with the Monitor, may accept a 

revised, clarified Qualified Bid, provided that the initial Qualified Bid was received prior to 

the applicable Bid Deadline. Freshstone may grant extensions to the Bid Deadline with 

respect to any Qualified Bid with the consent of the Monitor, and Freshstone shall comply 

with any other extensions of the Bid Deadline as may be ordered by the Court. Freshstone, 

in consultation with the Sale Advisor and Monitor, may waive strict compliance with any 

one or more of the requirements specified in paragraph 19, as applicable, and deem any non-

compliant bid to be a Qualified Bid. 
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23. Identification of Suitable Qualified Bids. Freshstone, in consultation with the Sale Advisor 

and Monitor, shall apply the Sale Proposal Bid Criteria and consider each Qualified Bid, 

other than the Stalking Horse Bid, upon its submission and determine whether it will be in 

the best interests of Freshstone to pursue a transaction on the terms set out in the applicable 

Qualified Bid. This determination by Freshstone will be made as promptly as practicable 

after the applicable Bid Deadline, and any clarification that may be sought by Freshstone

pursuant to paragraph 22.

24. Stalking Horse Bid to be Successful Bid if no Qualified Bid other than the Stalking Horse 

Bid. If at any point before or after the applicable Bid Deadline Freshstone determines, in 

consultation with the Sale Advisor and the Monitor, that there are or will be no Qualified 

Bids other than the Stalking Horse Bid, or that it is appropriate to reject all Qualified Bids 

received (other than that submitted by the Stalking Horse Bidder) because none are in the 

best interests of Freshstone, the Stalking Horse Bid shall be deemed to be the Successful 

Bid, and Freshstone shall as soon as reasonably practicable file a motion with the Court on 

notice to the Service List for approval of the Stalking Horse Bid.  

25. Next Steps if Qualified Bid(s) in addition to the Stalking Horse Bid. If, after consultation 

with the Sale Advisor and Monitor, Freshstone determines in its reasonable business 

judgment that one or more Qualified Bids in addition to the Stalking Horse Bid was received 

with respect to the Property that is in the best interests of Freshstone, then Freshstone shall 

conduct an auction (the “Auction”) to determine the highest and/or best Sale Proposal. In 

the event that an Auction is to be held, the Stalking Horse Bidder and all Qualified Phase I 

Bidders who submitted a Qualified Bid that Freshstone determines, in consultation with the 

Sale Advisor and the Monitor, entitles such Qualified Phase I Bidder to participate in the 

Auction (each, an “Auction Bidder”) will be promptly advised by the Sale Advisor of such 

determination. A Qualified Phase I Bidder not identified as an Auction Bidder will no longer 

be able to participate in the SISP or any Auction.

26. Discretion of Freshstone. Freshstone, upon consultation with the Sale Advisor and Monitor, 

and with the consent of the Monitor, where applicable, may at any time (including prior to 

or during an Auction), (a) reject any bid, other than the Stalking Horse Bid, that is (i) 
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inadequate or insufficient, (ii) not in conformity with the requirements of the CCAA, the 

SISP or any applicable orders of the Court, or (iii) contrary to the best interests of 

Freshstone; (b) in accordance with the terms hereof, accept bids not in conformity with the 

SISP to the extent that Freshstone determines, in its reasonable business judgment after 

consultation with the Sale Advisor and Monitor, that doing so would benefit Freshstone; (c) 

in accordance with the terms hereof, extend the LOI Deadline and/or Bid Deadlines, and/or

change the date of an Auction; and/or (d) reject all bids, other than the Stalking Horse Bid. 

For greater certainty, Freshstone shall be under no obligation to accept the highest or best 

offer and the selection of the Successful Bid shall be entirely in the discretion of Freshstone

after consultation with the Sale Advisor and Monitor. 

Auction 

27. Place and Time. If the Auction is to be conducted pursuant to paragraph 28, the Auction 

shall commence on a date and time and at a place to be determined by Freshstone, in 

consultation with the Sale Advisor and the Monitor, or as fixed by the Court. Notice of the 

place, date and time of the Auction will be delivered to all Auction Bidders by the Sale 

Advisor not less than three (3) Business Days before the date of the Auction. 

28. Procedures for the Auction. Any Auction shall be conducted according to the following 

procedures:

(a) Notice of Participation. At least one (1) Business Day prior to the Auction, each 

Auction Bidder who has been notified by the Sale Advisor or Freshstone that it has 

qualified as an Auction Bidder must inform Freshstone whether it intends to attend 

the Auction; provided that in the event an Auction Bidder elects not to attend the 

Auction, such Auction Bidder’s Qualified Bid shall remain binding, irrevocable and 

open for acceptance until at least 11:59 p.m. Toronto Time on the Business Day 

after the closing of a Successful Bid; 

(b) Participation at the Auction. Freshstone and its advisors (including the Sale 

Advisor), with the oversight of the Monitor, shall direct and preside over the 

Auction. Only Auction Bidders that have provided notice in accordance with 

paragraph 28(a) will be eligible to participate in the Auction. Only the authorized 
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representatives (including legal counsel and other advisors) of each of the Auction 

Bidders, Freshstone, the Sale Advisor and the Monitor shall be permitted to attend 

the Auction. For the avoidance of doubt, the Stalking Horse Bidder shall be deemed 

to be an Auction Bidder.

(c) Anti-Collusion. Each Auction Bidder shall be required to confirm that: (i) it has 

not engaged, and will not engage, in any collusion with respect to the bidding or 

any Sale Proposal, and if such Auction Bidder is a special purpose vehicle, each of 

the direct or indirect equity holders of such Auction Bidder shall be required to 

confirm that it has not engaged, and will not engage, in any collusion with respect 

to the bidding or any Sale Proposal, such confirmation, in each case, in form and 

substance satisfactory to Freshstone and the Monitor in their sole discretion; and 

(ii) its bid is a good-faith bona fide offer and it intends to consummate the proposed 

transaction if selected as the Successful Bid. 

(d) Rounds. Bidding at an Auction shall be conducted in rounds. In each round, an 

Auction Bidder may submit no more than one Overbid. If at the end of any round 

of bidding, an Auction Bidder (other than the Auction Bidder who submitted the 

Opening Bid for such round) did not submit an Overbid, then such Auction Bidder 

shall be barred from participating in any further round of bidding at the Auction.

Any Auction Bidder who submits an Overbid in a round, as well as the Auction 

Bidder who submitted the Opening Bid for such round shall be entitled to 

participate in the next round of bidding at the Auction.

(e) Determination of Opening Bids. Freshstone, in consultation with the Sale Advisor 

and Monitor, shall apply the Sale Proposal Bid Criteria to determine which 

Qualified Bid is the highest and/or best bid received by the Bid Deadline, which 

shall constitute the “Opening Bid” for the first round of an Auction. Freshstone, in 

consultation with the Monitor, shall follow the same process to determine the 

highest and/or best Overbid submitted in each round of an Auction, which shall 

constitute the “Opening Bid” for the following round. As soon as practicable prior 

to the start of the Auction, Freshstone shall distribute a copy of the Opening Bid for 
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the first round to all Auction Bidders eligible to participate in the applicable 

Auction.

(f) Overbids. Subject to paragraph 28(g), all bids made at an Auction shall be Overbids 

and shall be made and received on an open, non-confidential basis and the identity 

of each Auction Bidder and all material terms of each Overbid shall be fully 

disclosed to all other Auction Bidders participating in the applicable round of the 

applicable Auction. The Sale Advisor shall maintain a transcript of the Opening 

Bids and all Overbids made and announced at an Auction.

(g) Requirements for Overbids. A Sale Proposal submitted at an Auction will be 

considered an “Overbid” only if it complies with the following requirements: 

(i) Minimum Consideration. T he amount of the subscription price shall not be 

less than the subscription price or consideration of the Opening Bid of the 

applicable round of such Auction, plus an amount (the “Minimum Overbid 

Increment”) to be set by Freshstone, in consultation with the Sale Advisor 

and Monitor; and 

(ii) Qualified Bid Criteria. Except as modified herein, an Overbid shall comply 

with all requirements for a Qualified Bid as set forth in paragraph 19

(including in respect of its binding and irrevocable nature, and being open

for acceptance until at least 11:59 p.m. Toronto Time on the Business Day 

after the closing of a Successful Bid); provided, however, that the Bid 

Deadline shall not apply and Overbids need not be accompanied by additional 

cash deposits during the Auction.

(h) Determination and Announcing Highest Overbids. At the end of each round of 

bidding, Freshstone, in consultation with the Sale Advisor and Monitor, shall (i) 

review each Overbid made in such round, (ii) in its reasonable business judgement, 

identify the highest and/or best such Overbid in accordance with paragraph 28(e), 

and (iii) announce to all Auction Bidders entitled to participate in the next round of 

bidding the terms of the highest and/or best Overbid and the identity of the Auction 

Docusign Envelope ID: 32895E25-82FE-8717-8220-4658CAE8D027Docusign Envelope ID: 9C0F466E-9D52-8CF7-803F-C4F5358EA552



- 19 -

Bidder who submitted such Overbid. Such highest and/or best Overbid shall be the 

Opening Bid for the next round of such Auction. 

(i) Adjournments. Freshstone shall have the right, in its reasonable business judgment, 

and after consultation with the Sale Advisor and Monitor, to make one or more 

adjournments in an Auction to, among other things: (i) facilitate discussions 

between Freshstone, the Monitor and individual Auction Bidders; (ii) allow 

individual Auction Bidders to consider how they wish to proceed; (iii) consider and 

determine the current highest and/or best Overbid at any given time during the 

Auction; and (iv) give Auction Bidders the opportunity to provide Freshstone with 

such additional evidence as it may require, in its reasonable business judgment and 

in consultation with the Sale Advisor and Monitor, to show that the Auction 

Bidder’s bid complies with the requirements of an Overbid (including in respect of 

the required internal corporate or credit committee approvals and evidence of 

sufficient funding commitments or other financial capability to consummate the 

proposed transaction). 

(j) Closing the Auction. If, in any round of bidding, no new Overbid is made, such 

Auction shall be closed and Freshstone shall, in consultation with the Sale Advisor 

and Monitor, declare the last Opening Bid as the “Successful Bid” and the Auction 

Bidder submitting such Successful Bid the “Successful Bidder”, and advise such 

Successful Bidder of such determination and all other applicable Auction Bidders 

that they are not a Successful Bidder. For greater certainty, the selection of a 

Successful Bid and a Successful Bidder shall not be deemed a rejection of any other 

Overbid or Qualified Bid and each Overbid and Qualified Bid shall remain binding, 

irrevocable and open for acceptance until at least 11:59 p.m. Toronto Time on the 

Business Day after the closing of a Successful Bid relating to the same Property.

(k) Successful Bidder’s Deposit. To the extent not already provided, the Successful 

Bidder (except in the case the Stalking Horse Bidder is the Successful Bidder) shall, 

within two (2) Business Days of the conclusion of the Auction, provide the Monitor

with an additional Deposit to increase its original Deposit to equal five percent (5%) 
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of the total cash subscription price contemplated by the Successful Bid. 

(l) Clarifications of Overbids and Waivers. For greater certainty, Freshstone and the 

Monitor shall be entitled during the Auction, to discuss and clarify the terms of any 

and all Overbids and accept a revised, clarified Overbid, provided it is submitted 

before the end of the applicable round of bidding. Freshstone, in consultation with 

the Sale Advisor and Monitor, may waive strict compliance with any one or more 

of the requirements specified in paragraph 28(g), and deem any non-compliant 

Overbid to be a qualifying Overbid.

(m) Additional Procedures. Freshstone may, with the assistance of their advisors 

(including the Sale Advisor) and in consultation with the Monitor, adopt rules for 

the Auction at or prior to the Auction that will better promote the goals of the 

Auction and that are not inconsistent with any of the provisions of the SISP or the 

SISP Order; provided that no such rules may change the requirement that all 

Overbids shall be made and received on an open, non-confidential basis, and all 

Auction Bidders entitled to participate in a further round of bidding shall be entitled 

to be present for all such bidding.

Approval Motion

29. Application to Court. After a definitive agreement in respect of a Successful Bid has been 

finalized in accordance with the SISP, Freshstone shall apply to the Court as soon as 

reasonably practicable for an order approving such Successful Bid and authorizing

Freshstone to enter into any and all necessary agreements with respect to such Successful 

Bid and to undertake such other actions as may be necessary or appropriate to give effect to 

such Successful Bid (the “Approval Motion”). 

30. Closing Subject to Court Approval. The consummation of any transaction between a 

Successful Bidder and Freshstone is expressly conditional upon the approval of such

Successful Bid by the Court at the Approval Motion. The presentation of a Successful Bid 

to the Court for approval does not obligate Freshstone to close the transaction contemplated 

by such Successful Bid unless and until the Court approves the Successful Bid. Freshstone 

will be deemed to have accepted a bid only when such bid has been approved by the Court 
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at the Approval Motion.

31. Scheduling of Approval Motion. The Approval Motion will be held on a date to be 

scheduled by the Court and to be heard as soon as possible. The Approval Motion may be 

adjourned or rescheduled by Freshstone, with the consent of the Monitor, by an 

announcement of the adjourned date at the Approval Motion or by notice to the Service List 

and no further notice shall be required.

32. Deemed Rejection. All Qualified Bids and Overbids (other than the Successful Bid) will be 

deemed rejected at 11:59 p.m. Toronto Time on the Business Day after the closing of a 

Successful Bid.

33. Statutory Approvals. For the avoidance of doubt, the 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. 

Treatment of Deposit 

34. Investment of Deposit. All Deposits will be held by the Monitor in a trust account. No 

interest shall accrue or be paid on any Deposit. 

35. Application of Deposit. If there is a Successful Bid, the Deposit paid by a Successful Bidder 

whose bid is approved by the Court, will be released by the Monitor to Freshstone and 

applied to the subscription price to be paid, or investment to be made, by such Successful 

Bidder upon closing of the approved transaction or as otherwise set out in the definitive 

agreement. 

36. Return of Deposits. The Deposits of Qualified Phase I Bidders not selected as a Successful 

Bidder will be returned to such Qualified Phase I Bidders within ten (10) Business Days of 

the date of closing of the Successful Bid. If there is no Successful Bid, subject to the 

following paragraph 37, all Deposits will be returned to Qualified Phase I Bidders, within 

ten (10) Business Days of the date on which the SISP is terminated in accordance with the 

SISP. 
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37. Forfeit of Deposit. If (i) a Successful Bidder breaches any of its obligations under the terms 

of the SISP or any definitive transaction documentation, or (ii) a Qualified Phase I Bidder 

fails to complete the transaction contemplated by its Qualified Bid or Overbid if required by 

Freshstone to complete such transaction, then, in each case, such bidder’s Deposit will be 

forfeited to Freshstone as liquidated damages and not as a penalty. Freshstone shall apply 

and use its share of any forfeited Deposit in a manner agreed upon by Freshstone and the 

Monitor.

Reservation of Rights and Conduct of the SISP

38. No Binding Agreement. The SISP does not, and will not be interpreted to, create any 

contractual or other legal relationship between Freshstone and any bidder, other than as 

specifically set forth in a Confidentiality Agreement and other definitive agreement that any 

such bidder may enter into with Freshstone.

39. Extension of Time Limits. Freshstone may from time to time extend any of the time limits 

set out in the SISP, as Freshstone determines appropriate, with the consent of the Monitor. 

 

Miscellaneous 

40. The SISP is solely for the benefit of Freshstone and nothing contained in the SISP Order or 

herein shall create any rights in any other person (including, without limitation, any 

Prospective Bidders, Qualified Phase I Bidders, Qualified Bidders and Auction Bidders, and 

any rights as third party beneficiaries or otherwise) other than the rights expressly granted 

to a Successful Bidder under the SISP Order.

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

them in connection with the submission of any Qualified Bid, due diligence activities, and 

any further negotiations or other actions whether or not they lead to the consummation of a 

transaction, including, without limitation, any actions within the Auction.

42. The Monitor will oversee the conduct of the SISP and, without limitation to that supervisory 

role, the Monitor will participate in the SISP in the manner set out herein and in the SISP 

Order, and is entitled to receive all information in relation to the SISP.
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43. Any amendments to the SISP may only be made by Freshstone with the written consent of 

the Monitor, or by further order of the Court. 
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APPENDIX “A” 

DEFINED TERMS

The following capitalized terms shall have the following meanings when used in the SISP:

 

a. “Approval Motion” shall have the meaning given to it in paragraph 29; 

b. “Auction” shall have the meaning given to it in paragraph 25; 

c. “Auction Bidder” shall have the meaning given to it in paragraph 25; 

d. “Bid Deadline” shall have the meaning given to it in paragraph 18; 

e. “Business Day” shall mean any day other than (i) a Saturday or Sunday, or (ii) a day 

which is a statutory holiday in Toronto, Ontario; 

f. “CCAA” shall have the meaning given to it in Recital A; 

g. “CCAA Proceedings” means Freshstone’s proceedings under the CCAA commenced 

by the Initial Order, under Court file no. CL-26-00000265-0000; 

h. “Confidentiality Agreement” shall have the meaning given to it in paragraph 4(c); 

i. “Contact List” shall have the meaning given to it in paragraph 9(a); 

j. “Court” shall have the meaning given to it in Recital A; 

k. “Data Room” shall have the meaning given to it in paragraph 4(d); 

l. “Deposit” shall have the meaning given to it in paragraph 19(g); 

m. “Form of Subscription Agreement” means the form of subscription agreement to be 

provided to Qualified Phase I Bidders who submitted an LOI in respect of a Sale Proposal 

as part of the SISP, based on the form of the Stalking Horse Bid;

n. “Freshstone” shall have the meaning given to it in Recital A; 
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o. “Initial Order” shall have the meaning given to it in Recital A;

p. “Initial Overbid Amount” means $250,000; 

q. “LOI” shall have the meaning given to it in paragraph 11(b); 

r. “LOI Criteria” shall have the meaning given to it in paragraph 14;

s. “LOI Deadline” shall have the meaning given to it in paragraph 11;

t. “Minimum Overbid Increment” shall have the meaning given to it in paragraph 

28(g)(i);

u. “Monitor” shall have the meaning given to it in Recital A; 

v. “Monitor’s Website” means the Monitor’s website for the CCAA Proceedings located 

at http://www.insolvencies.deloitte.ca/Freshstone; 

w. “Opening Bid” shall have the meaning given to it in paragraph 28(e); 

x. “Overbid” shall have the meaning given to it in paragraph 28(g); 

y. “Process Letter” means a letter from the Sale Advisor to Prospective Bidders outlining, 

among other things, the SISP and the SISP timelines and which sets out the contact 

information for the Sale Advisor and the Monitor for the submission of any LOIs and 

Qualified Bids;

z. “Property” shall have the meaning given to it in Recital D;

aa. “Prospective Bidders” shall have the meaning given to it in paragraph 9(a), and 

“Prospective Bidder” shall mean any one of them;

bb. “Qualified Bid” shall have the meaning given to it in paragraph 19, as applicable, and 

“Qualified Bids” means more than one of them;

cc. “Qualified Bidder” shall mean a person who submits a Qualified Bid pursuant to the 

SISP and “Qualified Bidders” means more than one of them;
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dd. “Qualified Phase I Bidder” shall have the meaning given to it in paragraph 15, and 

“Qualified Phase I Bidders” means more than one of them; 

ee. “Sale Advisor” shall have the meaning given to it in the SISP Order;

ff. “Sale Proposal” shall have the meaning given to it in paragraph 6;

gg. “Sale Proposal Bid Criteria” shall have the meaning given to it in paragraph 21; 

hh. “Service List” means the service list in the CCAA Proceedings as posted on the 

Monitor’s Website, as it may be updated from time to time;

ii. “SISP” shall have the meaning given to it in Recital B;

jj. “SISP Order” shall have the meaning given to it in Recital B; 

kk. “Successful Bid” shall have the meaning given to it in paragraph 28(j); 

ll. “Successful Bidder” shall have the meaning given to it in paragraph 28(j); 

mm. “Superior Proposal” means a credible, reasonably certain and financially viable offer 

made by a Qualified Bidder that (i) provides for consideration in excess of the aggregate 

of the “Subscription Price” as defined in and contemplated by the Stalking Horse 

Transaction plus the Initial Overbid Amount, and (ii) Freshstone and the Monitor, each 

with the assistance of their legal advisors, consider to be better than the Stalking Horse 

Transaction; 

nn. “Target Closing Date” shall mean the date or dates determined by Freshstone, in 

consultation with the Sale Advisor and the Monitor, and such later date or dates as 

Freshstone, in consultation with the Sale Advisor and the Monitor, may determine from 

time to time; and 

oo. “Teaser Letter” shall have the meaning given to it in paragraph 9(c).
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APPENDIX “B” 

SUMMARY OF KEY DATES1

EVENT
PHASE 1
Qualified Phase I Bidders & LOI Deadline (By no later than August 14, 2026, at 
5:00 p.m. (Toronto time))
LOI Deadline (for delivery of non-binding LOIs by Qualified Phase I Bidders in 
accordance with the SISP) 
PHASE 2 (if suitable LOIs are received, which warrants to the continuation of the 
SISP onto Phase 2. If no suitable LOIs are received, Stalking Horse Bid shall be 
deemed to be the Successful Bid.)
Bid Deadline (By no later than September 29, 2026, at 5:00 p.m. (Toronto time))
Bid Deadline (for delivery of binding offers by Qualified Phase I Bidders in accordance 
with the SISP) 
Closing – Successful Bid(s) (October 16, 2026) 
Anticipated deadline for closing of Successful Bid(s) 

 

 

 
1 The dates or time limits indicated in the table may be extended by Freshstone, in consultation with the Sale Advisor 
and with the consent of the Monitor, as Freshstone deems necessary or appropriate, or by order of the Court.  
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Court File No. CL-26-00000265-0000 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 

THE HONOURABLE  

JUSTICE W.D. BLACK 

) 
) 
) 

THURSDAY, THE 18th 

DAY OF JUNE, 2026 

IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT, 
 R.S.C. 1985, c. C-36, AS AMENDED 

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF 
FRESHSTONE BRANDS INC. 

AMENDED AND RESTATED INITIAL ORDER 
(Amending the Initial Order dated June 9, 2026) 

THIS MOTION, made by Freshstone Brands Inc. (the “Applicant”), pursuant to the 

Companies' Creditors Arrangement Act, R.S.C. 1985, c. C-36, as amended (the “CCAA”), for an 

Amended and Restated Initial Order was heard this day by judicial video-conference via Zoom. 

ON READING the affidavit of Frank Burdzy sworn June 8, 2026 and the Exhibits thereto 

(the “Burdzy Affidavit”), the affidavit of Leigh Wilson sworn June 13, 2026 and the Exhibits 

thereto, the pre-filing report of Deloitte Restructuring Inc. (“Deloitte”) dated June 8, 2026, in its 

capacity as proposed monitor of the Applicant, the consent of Deloitte to act as the Court-

appointed monitor of the Applicant, and the First Report dated June 13, 2026 of Deloitte in its 

capacity as the court-appointed Monitor of the Applicant (in such capacity, the “Monitor”), and on 

being advised that the secured creditors who are likely to be affected by the charges created 

herein were given notice; and 

UPON HEARING the submissions of counsel for the Applicant, counsel for the Monitor, 

counsel for the DIP Lender (as defined herein) and such other counsel and parties listed on the 

Participant Information Form (as defined herein), no one else appearing for any party; 



  

SERVICE 

1. THIS COURT ORDERS that the time for service of the Notice of Motion and the Motion 

Record is hereby abridged and validated so that this Motion is properly returnable today and 

hereby dispenses with further service thereof. 

2. THIS COURT ORDERS that, for the avoidance of doubt, references in this Order to the 

“date of this Order”, the “date hereof” or similar phrases refer to the date the Initial Order of this 

Court was granted in these proceedings, being June 9, 2026 (the “Initial Order”). 

APPLICATION 

3. THIS COURT ORDERS AND DECLARES that the Applicant is a company to which the 

CCAA applies.  

PLAN OF ARRANGEMENT 

4. THIS COURT ORDERS that the Applicant shall have the authority to file and may, subject 

to further order of this Court, file with this Court a plan of compromise or arrangement (hereinafter 

referred to as the "Plan"). 

POSSESSION OF PROPERTY AND OPERATIONS 

5. THIS COURT ORDERS that the Applicant shall remain in possession and control of its 

current and future assets, undertakings and properties of every nature and kind whatsoever, and 

wherever situate including all proceeds thereof (the "Property"). Subject to further Order of this 

Court, the Applicant shall continue to carry on business in a manner consistent with the 

preservation of its business (the "Business") and Property. The Applicant is authorized and 

empowered to continue to retain and employ the employees, consultants, independent 

contractors, agents, experts, accountants, counsel and such other persons (collectively 

"Assistants") currently retained or employed by it, with liberty, subject to the terms of the 

Definitive Documents (as defined herein), to retain such further Assistants as it deems reasonably 

necessary or desirable in the ordinary course of business or for the carrying out of the terms of 

this Order. 

6. THIS COURT ORDERS that the Applicant shall be entitled to continue to utilize the central 

cash management system currently in place as described in the Burdzy Affidavit or, with the 

consent of the Monitor, replace it with another substantially similar central cash management 



  

system (the “Cash Management System”) and that any present or future bank providing the 

Cash Management System shall not be under any obligation whatsoever to inquire into the 

propriety, validity or legality of any transfer, payment, collection or other action taken under the 

Cash Management System, or as to the use or application by the Applicant of funds transferred, 

paid, collected or otherwise dealt with in the Cash Management System, shall be entitled to 

provide the Cash Management System without any liability in respect thereof to any Person (as 

hereinafter defined) other than the Applicant, pursuant to the terms of the documentation 

applicable to the Cash Management System, and shall be, in its capacity as provider of the Cash 

Management System, an unaffected creditor under any Plan with regard to any claims or 

expenses it may suffer or incur in connection with the provision of the Cash Management System. 

7. THIS COURT ORDERS that, subject to and in accordance with the Definitive Documents, 

the Applicant shall be entitled but not required to pay the following expenses whether incurred 

prior to or after this Order: 

(a) all outstanding and future wages, salaries, employee and pension benefits, vacation 

pay and expenses payable on or after the date of this Order, in each case incurred in 

the ordinary course of business and consistent with existing compensation policies 

and arrangements; and 

(b) the fees and disbursements of any Assistants retained or employed by the Applicant 

in respect of these proceedings, at their standard rates and charges. 

8. THIS COURT ORDERS that, except as otherwise provided to the contrary herein and 

subject to the terms of the Definitive Documents, the Applicant shall be entitled but not required 

to pay all reasonable expenses incurred by the Applicant in carrying on the Business in the 

ordinary course after this Order, and in carrying out the provisions of this Order, which expenses 

shall include, without limitation: 

(a) all expenses and capital expenditures reasonably necessary for the preservation of 

the Property or the Business including, without limitation, payments on account of 

insurance (including directors and officers insurance), maintenance and security 

services; and 

(b) payment for goods or services actually supplied to the Applicant following the date of 

this Order. 



  

9. THIS COURT ORDERS that the Applicant shall remit, in accordance with legal 

requirements, or pay: 

(a) any statutory deemed trust amounts in favour of the Crown in right of Canada or of 

any Province thereof or any other taxation authority which are required to be deducted 

from employees' wages, including, without limitation, amounts in respect of (i) 

employment insurance, (ii) Canada Pension Plan, (iii) Quebec Pension Plan, and (iv) 

income taxes; 

(b) all goods and services or other applicable sales taxes (collectively, "Sales Taxes") 

required to be remitted by the Applicant in connection with the sale of goods and 

services by the Applicant, but only where such Sales Taxes are accrued or collected 

after the date of this Order, or where such Sales Taxes were accrued or collected prior 

to the date of this Order but not required to be remitted until on or after the date of this 

Order, and 

(c) any amount payable to the Crown in right of Canada or of any Province thereof or any 

political subdivision thereof or any other taxation authority in respect of municipal 

realty, municipal business or other taxes, assessments or levies of any nature or kind 

which are entitled at law to be paid in priority to claims of secured creditors and which 

are attributable to or in respect of the carrying on of the Business by the Applicant. 

10. THIS COURT ORDERS that until a real property lease is disclaimed in accordance with 

the CCAA, the Applicant shall pay all amounts constituting rent or payable as rent under real 

property leases (including, for greater certainty, common area maintenance charges, utilities and 

realty taxes and any other amounts payable to the landlord under the lease) or as otherwise may 

be negotiated between the Applicant and the landlord from time to time ("Rent"), for the period 

commencing from and including the date of this Order, twice-monthly in equal payments on the 

first and fifteenth day of each month, in advance (but not in arrears). On the date of the first of 

such payments, any Rent relating to the period commencing from and including the date of this 

Order shall also be paid. 

11. THIS COURT ORDERS that, except as specifically permitted herein, the Applicant is 

hereby directed, until further Order of this Court: (a) to make no payments of principal, interest 

thereon or otherwise on account of amounts owing by the Applicant to any of its creditors as of 

this date; (b) to grant no security interests, trust, liens, charges or encumbrances upon or in 



  

respect of any of its Property; and (c) to not grant credit or incur liabilities except in the ordinary 

course of the Business. 

RESTRUCTURING 

12. THIS COURT ORDERS that the Applicant shall, subject to such requirements as are 

imposed by the CCAA and such covenants as may be contained in the Definitive Documents (as 

hereinafter defined), have the right to: 

(a) permanently or temporarily cease, downsize or shut down any of its business or 

operations, and to dispose of redundant or non-material assets not exceeding $50,000 

in one transaction or $250,000 in the aggregate, provided that such limits shall not 

apply in respect of redundant assets sold by public auction with the consent of the 

Monitor; 

(b) terminate the employment of such of its employees or temporarily lay off such of its 

employees as it deems appropriate; and 

(c) pursue all avenues of refinancing of its Business or Property, in whole or part, subject 

to prior approval of this Court being obtained before any material refinancing, 

all of the foregoing to permit the Applicant to proceed with an orderly restructuring of the Business. 

13. THIS COURT ORDERS that the Applicant shall provide each of the relevant landlords 

with notice of the Applicant’s intention to remove any fixtures from any leased premises at least 

seven (7) days prior to the date of the intended removal. The relevant landlord shall be entitled to 

have a representative present in the leased premises to observe such removal and, if the landlord 

disputes the Applicant’s entitlement to remove any such fixture under the provisions of the lease, 

such fixture shall remain on the premises and shall be dealt with as agreed between any 

applicable secured creditors, such landlord and the Applicant, or by further Order of this Court 

upon application by the Applicant on at least two (2) days notice to such landlord and any such 

secured creditors. If the Applicant disclaims the lease governing such leased premises in 

accordance with Section 32 of the CCAA, it shall not be required to pay Rent under such lease 

pending resolution of any such dispute (other than Rent payable for the notice period provided for 

in Section 32(5) of the CCAA), and the disclaimer of the lease shall be without prejudice to the 

Applicant's claim to the fixtures in dispute. 



  

14. THIS COURT ORDERS that if a notice of disclaimer is delivered pursuant to Section 32 

of the CCAA, then (a) during the notice period prior to the effective time of the disclaimer, the 

landlord may show the affected leased premises to prospective tenants during normal business 

hours, on giving the Applicant and the Monitor 24 hours' prior written notice, and (b) at the effective 

time of the disclaimer, the relevant landlord shall be entitled to take possession of any such leased 

premises without waiver of or prejudice to any claims or rights such landlord may have against 

the Applicant in respect of such lease or leased premises, provided that nothing herein shall 

relieve such landlord of its obligation to mitigate any damages claimed in connection therewith. 

NO PROCEEDINGS AGAINST THE APPLICANT OR THE PROPERTY 

15. THIS COURT ORDERS that until and including October 16, 2026, or such later date as 

this Court may order (the “Stay Period”), no proceeding or enforcement process in any court or 

tribunal (each, a “Proceeding”) shall be commenced or continued against or in respect of the 

Applicant or the Monitor, or affecting the Business or the Property, except with the written consent 

of the Applicant and the Monitor, or with leave of this Court, and any and all Proceedings currently 

under way against or in respect of the Applicant or affecting the Business or the Property are 

hereby stayed and suspended pending further Order of this Court.  

NO EXERCISE OF RIGHTS OR REMEDIES 

16. THIS COURT ORDERS that during the Stay Period, all rights and remedies of any 

individual, firm, corporation, governmental body or agency, or any other entities (all of the 

foregoing, collectively being "Persons" and each being a "Person") against or in respect of the 

Applicant or the Monitor, or affecting the Business or the Property, are hereby stayed and 

suspended except with the written consent of the Applicant and the Monitor, or leave of this Court, 

provided that nothing in this Order shall (i) empower the Applicant to carry on any business which 

the Applicant is not lawfully entitled to carry on, (ii) affect such investigations, actions, suits or 

proceedings by a regulatory body as are permitted by Section 11.1 of the CCAA, (iii) prevent the 

filing of any registration to preserve or perfect a security interest, or (iv) prevent the registration of 

a claim for lien. 

NO INTERFERENCE WITH RIGHTS 

17. THIS COURT ORDERS that during the Stay Period, no Person shall discontinue, fail to 

honour, alter, interfere with, repudiate, terminate or cease to perform any right, renewal right, 



  

contract, agreement, licence or permit in favour of or held by the Applicant, except with the written 

consent of the Applicant and the Monitor, or leave of this Court. 

CONTINUATION OF SERVICES 

18. THIS COURT ORDERS that during the Stay Period, all Persons having oral or written 

agreements with the Applicant or statutory or regulatory mandates for the supply of goods and/or 

services, including without limitation all computer software, communication and other data 

services, centralized banking services, payroll services, insurance, transportation services, utility 

or other services to the Business or the Applicant, are hereby restrained until further Order of this 

Court from discontinuing, altering, interfering with or terminating the supply of such goods or 

services as may be required by the Applicant, and that the Applicant shall be entitled to the 

continued use of its current premises, telephone numbers, facsimile numbers, internet addresses 

and domain names, provided in each case that the normal prices or charges for all such goods 

or services received after the date of this Order are paid by the Applicant in accordance with 

normal payment practices of the Applicant or such other practices as may be agreed upon by the 

supplier or service provider and each of the Applicant and the Monitor, or as may be ordered by 

this Court. 

NON-DEROGATION OF RIGHTS 

19. THIS COURT ORDERS that, notwithstanding anything else in this Order, no Person shall 

be prohibited from requiring immediate payment for goods, services, use of lease or licensed 

property or other valuable consideration provided on or after the date of this Order, nor shall any 

Person be under any obligation on or after the date of this Order to advance or re-advance any 

monies or otherwise extend any credit to the Applicant. Nothing in this Order shall derogate from 

the rights conferred and obligations imposed by the CCAA. 

PROCEEDINGS AGAINST DIRECTORS AND OFFICERS 

20. THIS COURT ORDERS that during the Stay Period, and except as permitted by 

subsection 11.03(2) of the CCAA, no Proceeding may be commenced or continued against any 

of the former, current or future directors or officers of the Applicant with respect to any claim 

against the directors or officers that arose before the date hereof and that relates to any 

obligations of the Applicant whereby the directors or officers are alleged under any law to be liable 

in their capacity as directors or officers for the payment or performance of such obligations, until 



  

a compromise or arrangement in respect of the Applicant, if one is filed, is sanctioned by this 

Court or is refused by the creditors of the Applicant or this Court. 

DIRECTORS’ AND OFFICERS’ INDEMNIFICATION AND CHARGE 

21. THIS COURT ORDERS that the Applicant shall indemnify its directors and officers against 

obligations and liabilities that they may incur as directors or officers of the Applicant after the 

commencement of the within proceedings, including with respect to the obligations and liabilities 

that may have accrued prior to the commencement of these proceedings but which may become 

due and payable after the commencement of these proceedings, except to the extent that, with 

respect to any officer or director, the obligation or liability was incurred as a result of the director's 

or officer's gross negligence or wilful misconduct. 

22. THIS COURT ORDERS that the directors and officers of the Applicant shall be entitled to 

the benefit of and are hereby granted a charge (the "Directors’ Charge") on the Property, which 

charge shall not exceed an aggregate amount of $2,000,000, as security for the indemnity 

provided in paragraph 21 of this Order. The Directors’ Charge shall have the priority set out in 

paragraphs 39 and 41 herein. 

23. THIS COURT ORDERS that, notwithstanding any language in any applicable insurance 

policy to the contrary, (a) no insurer shall be entitled to be subrogated to or claim the benefit of 

the Directors' Charge, and (b) the Applicant's directors and officers shall only be entitled to the 

benefit of the Directors' Charge to the extent that they do not have coverage under any directors' 

and officers' insurance policy, or to the extent that such coverage is insufficient to pay amounts 

indemnified in accordance with paragraph 21 herein.  

APPOINTMENT OF MONITOR 

24. THIS COURT ORDERS that Deloitte is hereby appointed pursuant to the CCAA as the 

Monitor, an officer of this Court, to monitor the business and financial affairs of the Applicant with 

the powers and obligations set out in the CCAA or set forth herein and that the Applicant and its 

shareholders, officers, directors, and Assistants shall advise the Monitor of all material steps taken 

by the Applicant pursuant to this Order, and shall co-operate fully with the Monitor in the exercise 

of its powers and discharge of its obligations and provide the Monitor with the assistance that is 

necessary to enable the Monitor to adequately carry out the Monitor's functions. 

25. THIS COURT ORDERS that the Monitor, in addition to its prescribed rights and obligations 

under the CCAA, is hereby directed and empowered to: 



  

(a) monitor the Applicant's receipts and disbursements; 

(b) report to this Court at such times and intervals as the Monitor may deem appropriate 

with respect to matters relating to the Property, the Business, and such other matters 

as may be relevant to the proceedings herein; 

(c) assist the Applicant, to the extent required by the Applicant, in its dissemination of 

reports and other information to the DIP Lender and its counsel, pursuant to and in 

accordance with the Definitive Documents, or as may otherwise be reasonably 

requested by the DIP Lender; 

(d) advise the Applicant in its preparation of the Applicant’s cash flow statements and 

reporting required by the DIP Lender and the Definitive Documents, which information 

shall be reviewed with the Monitor and delivered to the DIP Lender and its counsel in 

accordance with the Definitive Documents; 

(e) advise the Applicant in its development of the Plan and any amendments to the Plan; 

(f) assist the Applicant, to the extent required by the Applicant, with the holding and 

administering of creditors’ or shareholders’ meetings for voting on the Plan; 

(g) have full and complete access to the Property, including the premises, books, records, 

data, including data in electronic form, and other financial documents of the Applicant, 

to the extent that is necessary to adequately assess the Applicant's business and 

financial affairs or to perform its duties arising under this Order; 

(h) hold and administer funds in connection with arrangements made among the 

Applicant, any counterparties and the Monitor or by Order of this Court; 

(i) be at liberty to engage independent legal counsel or such other persons as the Monitor 

deems necessary or advisable respecting the exercise of its powers and performance 

of its obligations under this Order; and 

(j) perform such other duties as are required by this Order or by this Court from time to 

time. 

26. THIS COURT ORDERS that the Monitor shall not take possession of the Property and 

shall take no part whatsoever in the management or supervision of the management of the 



  

Business and shall not, by fulfilling its obligations hereunder, be deemed to have taken or 

maintained possession or control of the Business or Property, or any part thereof.  

27. THIS COURT ORDERS that nothing herein contained shall require the Monitor to occupy 

or to take control, care, charge, possession or management (separately and/or collectively, 

"Possession") of any of the Property that might be environmentally contaminated, might be a 

pollutant or a contaminant, or might cause or contribute to a spill, discharge, release or deposit of 

a substance contrary to any federal, provincial or other law respecting the protection, 

conservation, enhancement, remediation or rehabilitation of the environment or relating to the 

disposal of waste or other contamination including, without limitation, the Canadian Environmental 

Protection Act, the Ontario Environmental Protection Act, the Ontario Water Resources Act, or 

the Ontario Occupational Health and Safety Act and regulations thereunder (the “Environmental 
Legislation”), provided however that nothing herein shall exempt the Monitor from any duty to 

report or make disclosure imposed by applicable Environmental Legislation. The Monitor shall 

not, as a result of this Order or anything done in pursuance of the Monitor's duties and powers 

under this Order, be deemed to be in Possession of any of the Property within the meaning of any 

Environmental Legislation, unless it is actually in possession. 

28. THIS COURT ORDERS that the Monitor shall provide any creditor of the Applicant and 

the DIP Lender with information provided by the Applicant in response to reasonable requests for 

information made in writing by such creditor addressed to the Monitor. The Monitor shall not have 

any responsibility or liability with respect to the information disseminated by it pursuant to this 

paragraph. In the case of information that the Monitor has been advised by the Applicant is 

confidential, the Monitor shall not provide such information to creditors unless otherwise directed 

by this Court or on such terms as the Monitor and the Applicant may agree. 

29. THIS COURT ORDERS that, in addition to the rights and protections afforded the Monitor 

under the CCAA or as an officer of this Court, the Monitor shall incur no liability or obligation as a 

result of its appointment or the carrying out of the provisions of this Order, save and except for 

any gross negligence or wilful misconduct on its part. Nothing in this Order shall derogate from 

the protections afforded the Monitor by the CCAA or any applicable legislation. 

30. THIS COURT ORDERS that the Monitor, counsel to the Monitor and counsel to the 

Applicant, shall be paid their reasonable fees and disbursements, in each case at their standard 

rates and charges, by the Applicant as part of the costs of these proceedings. The Applicant is 

hereby authorized and directed to pay the accounts of the Monitor, counsel for the Monitor and 



  

counsel for the Applicant on a weekly basis and, in addition, the Applicant is hereby authorized to 

pay to the Monitor, counsel to the Monitor and counsel to the Applicant reasonable retainers to 

be held by them as security for payment of their respective fees and disbursements outstanding 

from time to time. 

31. THIS COURT ORDERS that the Monitor and its legal counsel shall pass their accounts 

from time to time, and for this purpose the accounts of the Monitor and its legal counsel are hereby 

referred to a judge of the Commercial List of the Ontario Superior Court of Justice. 

32. THIS COURT ORDERS that the Monitor, counsel to the Monitor, the Applicant’s counsel 

and the Sale Advisor (as defined in the Burdzy Affidavit), shall be entitled to the benefit of and are 

hereby granted a charge (the “Administration Charge”) on the Property, which charge shall not 

exceed an aggregate amount of $[650,000], as security for their professional fees and 

disbursements incurred at their respective standard rates and charges of the Monitor and such 

counsel, both before and after the making of this Order in respect of these proceedings. The 

Administration Charge shall have the priority set out in paragraphs 39 and 41 herein. 

DIP FINANCING 

33. THIS COURT ORDERS that the Applicant is hereby authorized and empowered to obtain 

and borrow under a credit facility from Garrington Financial Services Inc. (the "DIP Lender") in 

order to finance the Applicant's working capital requirements and other general corporate 

purposes and capital expenditures, provided that borrowings under such credit facility shall not 

exceed $7,000,000 unless permitted by further Order of this Court. 

34. THIS COURT ORDERS that such credit facility shall be on the terms and subject to the 

conditions set forth in the DIP Facility Loan Agreement between the Applicant and the DIP Lender 

dated as of June 8, 2026 (the “DIP Credit Agreement”), filed. 

35. THIS COURT ORDERS that, in addition to the DIP Credit Agreement, the Applicant is 

also hereby authorized and empowered to execute and deliver such other credit agreements, 

mortgages, charges, hypothecs and security documents, guarantees and other definitive 

documents (the "Definitive Documents"), as are contemplated by the DIP Credit Agreement or 

as may be reasonably required by the DIP Lender pursuant to the terms thereof, and the Applicant 

is hereby authorized and directed to pay and perform all of its indebtedness, interest, fees, 

liabilities and obligations to the DIP Lender under and pursuant to the DIP Credit Agreement and 



  

the other Definitive Documents as and when the same become due and are to be performed, 

notwithstanding any other provision of this Order. 

36. THIS COURT ORDERS that the DIP Lender shall be entitled to the benefit of and is hereby 

granted a charge (the "DIP Lender’s Charge") on the Property, which DIP Lender's Charge shall 

not secure an obligation that exists before this Order is made. The DIP Lender's Charge shall 

have the priority set out in paragraphs 39 and 41 hereof.   

37. THIS COURT ORDERS that, notwithstanding any other provision of this Order: 

(a) the DIP Lender may take such steps from time to time as it may deem necessary or 

appropriate to file, register, record or perfect the DIP Lender’s Charge or any of the 

Definitive Documents; 

(b) upon the occurrence of an event of default under the Definitive Documents or the DIP 

Lender’s Charge, the DIP Lender, upon five (5) days notice to the Applicant and the 

Monitor, may exercise any and all of its rights and remedies against the Applicant or 

the Property under or pursuant to the DIP Credit Agreement, the Definitive Documents 

and the DIP Lender’s Charge, including without limitation, to cease making advances 

to the Applicant and set off and/or consolidate any amounts owing by the DIP Lender 

to the Applicant against the obligations of the Applicant to the DIP Lender under the 

DIP Credit Agreement, the Definitive Documents or the DIP Lender’s Charge, to make 

demand, accelerate payment and give other notices, or to apply to this Court for the 

appointment of a receiver, receiver and manager or interim receiver, or for a 

bankruptcy order against the Applicant and for the appointment of a trustee in 

bankruptcy of the Applicant; and    

(c) the foregoing rights and remedies of the DIP Lender shall be enforceable against any 

trustee in bankruptcy, interim receiver, receiver or receiver and manager of the 

Applicant or the Property.   

38. THIS COURT ORDERS AND DECLARES that the DIP Lender shall be treated as 

unaffected in any plan of arrangement or compromise filed by the Applicant under the CCAA, or 

any proposal filed by the Applicant under the Bankruptcy and Insolvency Act of Canada (the 

"BIA"), with respect to any advances made under the Definitive Documents. 



  

VALIDITY AND PRIORITY OF CHARGES CREATED BY THIS ORDER 

39. THIS COURT ORDERS that the priorities of the Administration Charge, the DIP Lender’s 

Charge and the Directors’ Charge (collectively, the “Charges”), as among them, shall be as 

follows: 

First – Administration Charge (to the maximum amount of $650,000); 

Second – DIP Lender’s Charge; and 

Third – Directors’ Charge (to the maximum amount of $2,000,000). 

40. THIS COURT ORDERS that the filing, registration or perfection of the Charges shall not 

be required, and that the Charges shall be valid and enforceable for all purposes, including as 

against any right, title or interest filed, registered, recorded or perfected subsequent to the 

Charges coming into existence, notwithstanding any such failure to file, register, record or perfect. 

41. THIS COURT ORDERS that each of the Charges (all as constituted and defined herein) 

shall constitute a charge on the Property and such Charges shall rank in priority to all other 

security interests, trusts, liens, charges and encumbrances, claims of secured creditors, statutory 

or otherwise (collectively, "Encumbrances") in favour of any Person. 

42. THIS COURT ORDERS that except as otherwise expressly provided for herein, or as may 

be approved by this Court, the Applicant shall not grant any Encumbrances over any Property 

that rank in priority to, or pari passu with, any of the Charges, unless the Applicant also obtains 

the prior written consent of the Monitor and of the applicable beneficiaries of the Charge(s) 

(collectively, the "Chargees") or further Order of this Court.  

43. THIS COURT ORDERS that the Charges shall not be rendered invalid or unenforceable 

and the rights and remedies of the Chargees shall not otherwise be limited or impaired in any way 

by (a) the pendency of these proceedings and the declarations of insolvency made herein; (b) 

any application(s) for bankruptcy order(s) issued pursuant to BIA, or any bankruptcy order made 

pursuant to such applications; (c) the filing of any assignments for the general benefit of creditors 

made pursuant to the BIA; (d) the provisions of any federal or provincial statutes; or (e) any 

negative covenants, prohibitions or other similar provisions with respect to borrowings, incurring 

debt or the creation of Encumbrances, contained in any existing loan documents, lease, sublease, 

offer to lease or other agreement (collectively, an "Agreement") which binds the Applicant, and 

notwithstanding any provision to the contrary in any Agreement: 



  

(a) neither the creation of the Charges nor the execution, delivery, perfection, registration 

or performance of the DIP Credit Agreement or the other Definitive Documents shall 

create or be deemed to constitute a breach by the Applicant of any Agreement to which 

it is a party; 

(b) none of the Chargees shall have any liability to any Person whatsoever as a result of 

any breach of any Agreement caused by or resulting from the Applicant entering into 

the DIP Credit Agreement, the creation of the Charges, or the execution, delivery or 

performance of the other Definitive Documents; and 

(c) the payments made by the Applicant pursuant to this Order, the DIP Credit Agreement 

or the other Definitive Documents, and the granting of the Charges, do not and will not 

constitute preferences, fraudulent conveyances, transfers at undervalue, oppressive 

conduct, or other challengeable or voidable transactions under any applicable law. 

44. THIS COURT ORDERS that any Charge created by this Order over leases of real property 

in Canada shall only be a Charge in the Applicant's interest in such real property leases. 

SERVICE AND NOTICE 

45. THIS COURT ORDERS that the Monitor shall (i) without delay, publish in the Globe and 

Mail (National Edition) (and in its online version) a notice containing the information prescribed 

under the CCAA, (ii) within five (5) days after the date of this Order, (A) make this Order publicly 

available in the manner prescribed under the CCAA, (B) send, in the prescribed manner, a notice 

to every known creditor who has a claim against the Applicant of more than $1,000, and (C) 

prepare a list showing the names and addresses of those creditors and the estimated amounts of 

those claims, and make it publicly available in the prescribed manner, all in accordance with 

Section 23(1)(a) of the CCAA and the regulations made thereunder, provided that the Monitor 

shall not make available the claims, names and addresses of any individual persons who are 

creditors. 

46. THIS COURT ORDERS that the E-Service Protocol of the Commercial List (the 

“Protocol”) is approved and adopted by reference herein and, in this proceeding, the service of 

documents made in accordance with the Protocol (which can be found on the Commercial List 

website at https://www.ontariocourts.ca/scj/files/guides/the-guide-concerning-commercial-list-e-

service-en.pdf) shall be valid and effective service. Subject to Rule 17.05 this Order shall 

constitute an order for substituted service pursuant to Rule 16.04 of the Rules of Civil Procedure. 

https://www.ontariocourts.ca/scj/files/guides/the-guide-concerning-commercial-list-e-service-en.pdf
https://www.ontariocourts.ca/scj/files/guides/the-guide-concerning-commercial-list-e-service-en.pdf


  

Subject to Rule 3.01(d) of the Rules of Civil Procedure and paragraph 21 of the Protocol, service 

of documents in accordance with the Protocol will be effective on transmission.  This Court further 

orders that a Case Website shall be established in accordance with the Protocol with the following 

URL ‘www.insolvencies.deloitte.ca/Freshstone’. 

47. THIS COURT ORDERS that if the service or distribution of documents in accordance with 

the Protocol is not practicable, the Applicant and the Monitor are at liberty to serve or distribute 

this Order, any other materials and orders in these proceedings, any notices or other 

correspondence, by forwarding true copies thereof by prepaid ordinary mail, courier, personal 

delivery or facsimile transmission to the Applicant's creditors or other interested parties at their 

respective addresses as last shown on the records of the Applicant and that any such service or 

distribution by courier, personal delivery or facsimile transmission shall be deemed to be received 

on the next business day following the date of forwarding thereof, or if sent by ordinary mail, on 

the third business day after mailing. 

GENERAL 

48. THIS COURT ORDERS that the Applicant or the Monitor may from time to time apply to 

this Court for advice and directions in the discharge of its powers and duties hereunder. 

49. THIS COURT ORDERS that nothing in this Order shall prevent the Monitor from acting as 

an interim receiver, a receiver, a receiver and manager, or a trustee in bankruptcy of the Applicant, 

the Business or the Property. 

50. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal, 

regulatory or administrative body having jurisdiction in Canada or in the United States, to give 

effect to this Order and to assist the Applicant, the Monitor and their respective agents in carrying 

out the terms of this Order. All courts, tribunals, regulatory and administrative bodies are hereby 

respectfully requested to make such orders and to provide such assistance to the Applicant and 

to the Monitor, as an officer of this Court, as may be necessary or desirable to give effect to this 

Order, to grant representative status to the Monitor in any foreign proceeding, or to assist the 

Applicant and the Monitor and their respective agents in carrying out the terms of this Order. 

51. THIS COURT ORDERS that each of the Applicant and the Monitor be at liberty and is 

hereby authorized and empowered to apply to any court, tribunal, regulatory or administrative 

body, wherever located, for the recognition of this Order and for assistance in carrying out the 

terms of this Order, and that the Monitor is authorized and empowered to act as a representative 

http://www.insolvencies.deloitte.ca/Freshstone


  

in respect of the within proceedings for the purpose of having these proceedings recognized in a 

jurisdiction outside Canada. 

52. THIS COURT ORDERS that any interested party (including the Applicant and the Monitor) 

may apply to this Court to vary or amend this Order on not less than seven (7) days notice to any 

other party or parties likely to be affected by the order sought or upon such other notice, if any, 

as this Court may order. 

53. THIS COURT ORDERS that the Initial Order of this Court dated June 9, 2026, is hereby 

amended and restated pursuant to this Order, and this Order and all of its provisions are effective 

as of 12:01 a.m. (Eastern Standard/Daylight Time) on the date of this Order without any need for 

filing or entry. 

      
 ____________________________________  
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THE HONOURABLE

JUSTICE W.D. BLACK

)

)

)

Court File No. CL-26-00000265-0000

ONTARIO
SUPERIOR COURT OF JUSTICE

(COMMERCIAL LIST)

TUESDAYTHURSDAY, THE 9th18th

DAY OF JUNE, 2026

IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT,
R.S.C. 1985, c. C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF 
FRESHSTONE BRANDS INC.

AMENDED AND RESTATED INITIAL ORDER

(Amending the Initial Order dated June 9, 2026)

THIS APPLICATIONMOTION, made by the Freshstone Brands Inc. (the “Applicant”), 

pursuant to the Companies' Creditors Arrangement Act, R.S.C. 1985, c. C-36, as amended (the 

“CCAA”), for an Amended and Restated Initial Order was heard this day by judicial 

video-conference via Zoom.

ON READING the affidavit of Frank Burdzy sworn June 8, 2026 and the Exhibits thereto 

(the “Burdzy Affidavit”) and the, the affidavit of Leigh Wilson sworn June 13, 2026 and the 

Exhibits thereto, the pre-filing report of Deloitte Restructuring Inc. (“Deloitte”) dated June 8, 

2026, in its capacity as proposed monitor of the Applicant, the consent of Deloitte to act as 

the Court-appointed monitor of the Applicant, and the First Report dated June 13, 2026 of 

Deloitte in its capacity as the court-appointed Monitor of the Applicant (in such capacity, the 

“Monitor”), and on being advised that the secured creditors who are likely to be affected by 

the charges created herein were given notice; and

UPON HEARING the submissions of counsel for the Applicant, counsel for the 

proposed Monitor, counsel for the DIP Lender (as defined herein) and such other counsel and 

parties listed on the Participant Information Form (as defined herein), no one else appearing for 

any party and on reading the consent of Deloitte to act as the Monitor;
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SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of ApplicationMotion and

the ApplicationMotion Record is hereby abridged and validated so that this ApplicationMotion is

properly returnable today and hereby dispenses with further service thereof.

2. THIS COURT ORDERS that, for the avoidance of doubt, references in this Order to the 

“date of this Order”, the “date hereof” or similar phrases refer to the date the Initial Order of this 

Court was granted in these proceedings, being June 9, 2026 (the “Initial Order”).

APPLICATION

3. 2. THIS COURT ORDERS AND DECLARES that the Applicant is a company to which

the CCAA applies.

PLAN OF ARRANGEMENT

4. 3. THIS COURT ORDERS that the Applicant shall have the authority to file and may,

subject to further order of this Court, file with this Court a plan of compromise or arrangement

(hereinafter referred to as the "Plan").

POSSESSION OF PROPERTY AND OPERATIONS

5. 4. THIS COURT ORDERS that the Applicant shall remain in possession and control of

its current and future assets, undertakings and properties of every nature and kind whatsoever,

and wherever situate including all proceeds thereof (the "Property"). Subject to further Order of

this Court, the Applicant shall continue to carry on business in a manner consistent with the

preservation of its business (the "Business") and Property. The Applicant is authorized and

empowered to continue to retain and employ the employees, consultants, independent

contractors, agents, experts, accountants, counsel and such other persons (collectively

"Assistants") currently retained or employed by it, with liberty, subject to the terms of the

Definitive Documents (as defined herein), to retain such further Assistants as it deems

reasonably necessary or desirable in the ordinary course of business or for the carrying out of

the terms of this Order.

6. 5. THIS COURT ORDERS that the Applicant shall be entitled to continue to utilize the

central cash management system currently in place as described in the Burdzy Affidavit or, with

the consent of the Monitor, replace it with another substantially similar central cash
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management system (the “Cash Management System”) and that any present or future bank

providing the Cash Management System shall not be under any obligation whatsoever to

inquire into the propriety, validity or legality of any transfer, payment, collection or other action

taken under the Cash Management System, or as to the use or application by the Applicant of

funds transferred, paid, collected or otherwise dealt with in the Cash Management System,

shall be entitled to provide the Cash Management System without any liability in respect thereof

to any Person (as hereinafter defined) other than the Applicant, pursuant to the terms of the

documentation applicable to the Cash Management System, and shall be, in its capacity as

provider of the Cash Management System, an unaffected creditor under any Plan with regard to

any claims or expenses it may suffer or incur in connection with the provision of the Cash

Management System.

7. 6. THIS COURT ORDERS that, subject to and in accordance with the Definitive

Documents, the Applicant shall be entitled but not required to pay the following expenses

whether incurred prior to or after this Order:

(a) all outstanding and future wages, salaries, employee and pension benefits, vacation

pay and expenses payable on or after the date of this Order, in each case incurred

in the ordinary course of business and consistent with existing compensation policies

and arrangements; and

(b) the fees and disbursements of any Assistants retained or employed by the Applicant

in respect of these proceedings, at their standard rates and charges.

8. 7. THIS COURT ORDERS that, except as otherwise provided to the contrary herein and

subject to the terms of the Definitive Documents, the Applicant shall be entitled but not required

to pay all reasonable expenses incurred by the Applicant in carrying on the Business in the

ordinary course after this Order, and in carrying out the provisions of this Order, which

expenses shall include, without limitation:

(a) all expenses and capital expenditures reasonably necessary for the preservation of

the Property or the Business including, without limitation, payments on account of

insurance (including directors and officers insurance), maintenance and security

services; and
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(b) payment for goods or services actually supplied to the Applicant following the date of

this Order.

9. 8. THIS COURT ORDERS that the Applicant shall remit, in accordance with legal

requirements, or pay:

(a) any statutory deemed trust amounts in favour of the Crown in right of Canada or of

any Province thereof or any other taxation authority which are required to be

deducted from employees' wages, including, without limitation, amounts in respect of

(i) employment insurance, (ii) Canada Pension Plan, (iii) Quebec Pension Plan, and

(iv) income taxes;

(b) all goods and services or other applicable sales taxes (collectively, "Sales Taxes")

required to be remitted by the Applicant in connection with the sale of goods and

services by the Applicant, but only where such Sales Taxes are accrued or collected

after the date of this Order, or where such Sales Taxes were accrued or collected

prior to the date of this Order but not required to be remitted until on or after the date

of this Order, and

(c) any amount payable to the Crown in right of Canada or of any Province thereof or

any political subdivision thereof or any other taxation authority in respect of

municipal realty, municipal business or other taxes, assessments or levies of any

nature or kind which are entitled at law to be paid in priority to claims of secured

creditors and which are attributable to or in respect of the carrying on of the

Business by the Applicant.

10. 9. THIS COURT ORDERS that until a real property lease is disclaimed in accordance

with the CCAA, the Applicant shall pay all amounts constituting rent or payable as rent under

real property leases (including, for greater certainty, common area maintenance charges,

utilities and realty taxes and any other amounts payable to the landlord under the lease) or as

otherwise may be negotiated between the Applicant and the landlord from time to time ("Rent"),

for the period commencing from and including the date of this Order, twice-monthly in equal

payments on the first and fifteenth day of each month, in advance (but not in arrears). On the

date of the first of such payments, any Rent relating to the period commencing from and

including the date of this Order shall also be paid.
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11. 10. THIS COURT ORDERS that, except as specifically permitted herein, the Applicant is

hereby directed, until further Order of this Court: (a) to make no payments of principal, interest

thereon or otherwise on account of amounts owing by the Applicant to any of its creditors as of

this date; (b) to grant no security interests, trust, liens, charges or encumbrances upon or in

respect of any of its Property; and (c) to not grant credit or incur liabilities except in the ordinary

course of the Business.

RESTRUCTURING

12. 11. THIS COURT ORDERS that the Applicant shall, subject to such requirements as are

imposed by the CCAA and such covenants as may be contained in the Definitive Documents

(as hereinafter defined), have the right to:

(a) permanently or temporarily cease, downsize or shut down any of its business or

operations, and to dispose of redundant or non-material assets not exceeding

$50,000 in one transaction or $250,000 in the aggregate, provided that such limits

shall not apply in respect of redundant assets sold by public auction with the consent

of the Monitor;

(b) terminate the employment of such of its employees or temporarily lay off such of its

employees as it deems appropriate; and

(c) pursue all avenues of refinancing of its Business or Property, in whole or part,

subject to prior approval of this Court being obtained before any material

refinancing,

all of the foregoing to permit the Applicant to proceed with an orderly restructuring of the

Business.

13. 12. THIS COURT ORDERS that the Applicant shall provide each of the relevant

landlords with notice of the Applicant’s intention to remove any fixtures from any leased

premises at least seven (7) days prior to the date of the intended removal. The relevant landlord

shall be entitled to have a representative present in the leased premises to observe such

removal and, if the landlord disputes the Applicant’s entitlement to remove any such fixture

under the provisions of the lease, such fixture shall remain on the premises and shall be dealt

with as agreed between any applicable secured creditors, such landlord and the Applicant, or

by further Order of this Court upon application by the Applicant on at least two (2) days notice
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to such landlord and any such secured creditors. If the Applicant disclaims the lease governing

such leased premises in accordance with Section 32 of the CCAA, it shall not be required to

pay Rent under such lease pending resolution of any such dispute (other than Rent payable for

the notice period provided for in Section 32(5) of the CCAA), and the disclaimer of the lease

shall be without prejudice to the Applicant's claim to the fixtures in dispute.

14. 13. THIS COURT ORDERS that if a notice of disclaimer is delivered pursuant to Section

32 of the CCAA, then (a) during the notice period prior to the effective time of the disclaimer,

the landlord may show the affected leased premises to prospective tenants during normal

business hours, on giving the Applicant and the Monitor 24 hours' prior written notice, and (b) at

the effective time of the disclaimer, the relevant landlord shall be entitled to take possession of

any such leased premises without waiver of or prejudice to any claims or rights such landlord

may have against the Applicant in respect of such lease or leased premises, provided that

nothing herein shall relieve such landlord of its obligation to mitigate any damages claimed in

connection therewith.

NO PROCEEDINGS AGAINST THE APPLICANT OR THE PROPERTY

15. 14. THIS COURT ORDERS that until and including June 18October 16, 2026, or such

later date as this Court may order (the “Stay Period”), no proceeding or enforcement process

in any court or tribunal (each, a “Proceeding”) shall be commenced or continued against or in

respect of the Applicant or the Monitor, or affecting the Business or the Property, except with

the written consent of the Applicant and the Monitor, or with leave of this Court, and any and all

Proceedings currently under way against or in respect of the Applicant or affecting the Business

or the Property are hereby stayed and suspended pending further Order of this Court.

NO EXERCISE OF RIGHTS OR REMEDIES

16. 15. THIS COURT ORDERS that during the Stay Period, all rights and remedies of any

individual, firm, corporation, governmental body or agency, or any other entities (all of the

foregoing, collectively being "Persons" and each being a "Person") against or in respect of the

Applicant or the Monitor, or affecting the Business or the Property, are hereby stayed and

suspended except with the written consent of the Applicant and the Monitor, or leave of this

Court, provided that nothing in this Order shall (i) empower the Applicant to carry on any

business which the Applicant is not lawfully entitled to carry on, (ii) affect such investigations,

actions, suits or proceedings by a regulatory body as are permitted by Section 11.1 of the
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CCAA, (iii) prevent the filing of any registration to preserve or perfect a security interest, or (iv)

prevent the registration of a claim for lien.

NO INTERFERENCE WITH RIGHTS

17. 16. THIS COURT ORDERS that during the Stay Period, no Person shall discontinue, fail

to honour, alter, interfere with, repudiate, terminate or cease to perform any right, renewal right,

contract, agreement, licence or permit in favour of or held by the Applicant, except with the

written consent of the Applicant and the Monitor, or leave of this Court.

CONTINUATION OF SERVICES

18. 17. THIS COURT ORDERS that during the Stay Period, all Persons having oral or

written agreements with the Applicant or statutory or regulatory mandates for the supply of

goods and/or services, including without limitation all computer software, communication and

other data services, centralized banking services, payroll services, insurance, transportation

services, utility or other services to the Business or the Applicant, are hereby restrained until

further Order of this Court from discontinuing, altering, interfering with or terminating the supply

of such goods or services as may be required by the Applicant, and that the Applicant shall be

entitled to the continued use of its current premises, telephone numbers, facsimile numbers,

internet addresses and domain names, provided in each case that the normal prices or charges

for all such goods or services received after the date of this Order are paid by the Applicant in

accordance with normal payment practices of the Applicant or such other practices as may be

agreed upon by the supplier or service provider and each of the Applicant and the Monitor, or

as may be ordered by this Court.  

NON-DEROGATION OF RIGHTS

19. 18. THIS COURT ORDERS that, notwithstanding anything else in this Order, no Person

shall be prohibited from requiring immediate payment for goods, services, use of lease or

licensed property or other valuable consideration provided on or after the date of this Order, nor

shall any Person be under any obligation on or after the date of this Order to advance or

re-advance any monies or otherwise extend any credit to the Applicant. Nothing in this Order

shall derogate from the rights conferred and obligations imposed by the CCAA.
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PROCEEDINGS AGAINST DIRECTORS AND OFFICERS

20. 19. THIS COURT ORDERS that during the Stay Period, and except as permitted by

subsection 11.03(2) of the CCAA, no Proceeding may be commenced or continued against any

of the former, current or future directors or officers of the Applicant with respect to any claim

against the directors or officers that arose before the date hereof and that relates to any

obligations of the Applicant whereby the directors or officers are alleged under any law to be

liable in their capacity as directors or officers for the payment or performance of such

obligations, until a compromise or arrangement in respect of the Applicant, if one is filed, is

sanctioned by this Court or is refused by the creditors of the Applicant or this Court.

DIRECTORS’ AND OFFICERS’ INDEMNIFICATION AND CHARGE

21. 20. THIS COURT ORDERS that the Applicant shall indemnify its directors and officers

against obligations and liabilities that they may incur as directors or officers of the Applicant

after the commencement of the within proceedings, including with respect to the obligations and

liabilities that may have accrued prior to the commencement of these proceedings but which

may become due and payable after the commencement of these proceedings, except to the

extent that, with respect to any officer or director, the obligation or liability was incurred as a

result of the director's or officer's gross negligence or wilful misconduct.

22. 21. THIS COURT ORDERS that the directors and officers of the Applicant shall be

entitled to the benefit of and are hereby granted a charge (the "Directors’ Charge") on the

Property, which charge shall not exceed an aggregate amount of $1,750,0002,000,000, as

security for the indemnity provided in paragraph 2021 of this Order.  The Directors’ Charge

shall have the priority set out in paragraphs 3839 and 4041 herein.

23. 22. THIS COURT ORDERS that, notwithstanding any language in any applicable

insurance policy to the contrary, (a) no insurer shall be entitled to be subrogated to or claim the

benefit of the Directors' Charge, and (b) the Applicant's directors and officers shall only be

entitled to the benefit of the Directors' Charge to the extent that they do not have coverage

under any directors' and officers' insurance policy, or to the extent that such coverage is

insufficient to pay amounts indemnified in accordance with paragraph 2021 herein.
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APPOINTMENT OF MONITOR

24. 23. THIS COURT ORDERS that Deloitte is hereby appointed pursuant to the CCAA as

the Monitor, an officer of this Court, to monitor the business and financial affairs of the

Applicant with the powers and obligations set out in the CCAA or set forth herein and that the

Applicant and its shareholders, officers, directors, and Assistants shall advise the Monitor of all

material steps taken by the Applicant pursuant to this Order, and shall co-operate fully with the

Monitor in the exercise of its powers and discharge of its obligations and provide the Monitor

with the assistance that is necessary to enable the Monitor to adequately carry out the Monitor's

functions.

25. 24. THIS COURT ORDERS that the Monitor, in addition to its prescribed rights and

obligations under the CCAA, is hereby directed and empowered to:

(a) monitor the Applicant's receipts and disbursements;

(b) report to this Court at such times and intervals as the Monitor may deem appropriate

with respect to matters relating to the Property, the Business, and such other

matters as may be relevant to the proceedings herein;

(c) assist the Applicant, to the extent required by the Applicant, in its dissemination of

reports and other information to the DIP Lender and its counsel, pursuant to and in

accordance with the Definitive Documents, or as may otherwise be reasonably

requested by the DIP Lender;

(d) advise the Applicant in its preparation of the Applicant’s cash flow statements and

reporting required by the DIP Lender and the Definitive Documents, which

information shall be reviewed with the Monitor and delivered to the DIP Lender and

its counsel in accordance with the Definitive Documents;

(e) advise the Applicant in its development of the Plan and any amendments to the

Plan;

(f) assist the Applicant, to the extent required by the Applicant, with the holding and

administering of creditors’ or shareholders’ meetings for voting on the Plan;

(g) have full and complete access to the Property, including the premises, books,

records, data, including data in electronic form, and other financial documents of the
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Applicant, to the extent that is necessary to adequately assess the Applicant's

business and financial affairs or to perform its duties arising under this Order;

(h) hold and administer funds in connection with arrangements made among the

Applicant, any counterparties and the Monitor or by Order of this Court;

(i) be at liberty to engage independent legal counsel or such other persons as the

Monitor deems necessary or advisable respecting the exercise of its powers and

performance of its obligations under this Order; and

(j) perform such other duties as are required by this Order or by this Court from time to

time.

26. 25. THIS COURT ORDERS that the Monitor shall not take possession of the Property

and shall take no part whatsoever in the management or supervision of the management of the

Business and shall not, by fulfilling its obligations hereunder, be deemed to have taken or

maintained possession or control of the Business or Property, or any part thereof.

27. 26. THIS COURT ORDERS that nothing herein contained shall require the Monitor to

occupy or to take control, care, charge, possession or management (separately and/or

collectively, "Possession") of any of the Property that might be environmentally contaminated,

might be a pollutant or a contaminant, or might cause or contribute to a spill, discharge, release

or deposit of a substance contrary to any federal, provincial or other law respecting the

protection, conservation, enhancement, remediation or rehabilitation of the environment or

relating to the disposal of waste or other contamination including, without limitation, the

Canadian Environmental Protection Act, the Ontario Environmental Protection Act, the Ontario

Water Resources Act, or the Ontario Occupational Health and Safety Act and regulations

thereunder (the “Environmental Legislation”), provided however that nothing herein shall

exempt the Monitor from any duty to report or make disclosure imposed by applicable

Environmental Legislation. The Monitor shall not, as a result of this Order or anything done in

pursuance of the Monitor's duties and powers under this Order, be deemed to be in Possession

of any of the Property within the meaning of any Environmental Legislation, unless it is actually

in possession.

28. 27. THIS COURT ORDERS that that the Monitor shall provide any creditor of the

Applicant and the DIP Lender with information provided by the Applicant in response to

reasonable requests for information made in writing by such creditor addressed to the Monitor.
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The Monitor shall not have any responsibility or liability with respect to the information

disseminated by it pursuant to this paragraph. In the case of information that the Monitor has

been advised by the Applicant is confidential, the Monitor shall not provide such information to

creditors unless otherwise directed by this Court or on such terms as the Monitor and the

Applicant may agree.

29. 28. THIS COURT ORDERS that, in addition to the rights and protections afforded the

Monitor under the CCAA or as an officer of this Court, the Monitor shall incur no liability or

obligation as a result of its appointment or the carrying out of the provisions of this Order, save

and except for any gross negligence or wilful misconduct on its part. Nothing in this Order shall

derogate from the protections afforded the Monitor by the CCAA or any applicable legislation.

30. 29. THIS COURT ORDERS that the Monitor, counsel to the Monitor and counsel to the

Applicant, shall be paid their reasonable fees and disbursements, in each case at their standard

rates and charges, by the Applicant as part of the costs of these proceedings. The Applicant is

hereby authorized and directed to pay the accounts of the Monitor, counsel for the Monitor and

counsel for the Applicant on a weekly basis and, in addition, the Applicant is hereby authorized

to pay to the Monitor, counsel to the Monitor and counsel to the Applicant reasonable retainers

to be held by them as security for payment of their respective fees and disbursements

outstanding from time to time.

31. 30. THIS COURT ORDERS that the Monitor and its legal counsel shall pass their

accounts from time to time, and for this purpose the accounts of the Monitor and its legal

counsel are hereby referred to a judge of the Commercial List of the Ontario Superior Court of

Justice.

32. 31. THIS COURT ORDERS that the Monitor, counsel to the Monitor and, the Applicant’s

counsel and the Sale Advisor (as defined in the Burdzy Affidavit), shall be entitled to the benefit

of and are hereby granted a charge (the “Administration Charge”) on the Property, which

charge shall not exceed an aggregate amount of $250,000[650,000], as security for their

professional fees and disbursements incurred at their respective standard rates and charges of

the Monitor and such counsel, both before and after the making of this Order in respect of

these proceedings. The Administration Charge shall have the priority set out in paragraphs

3839 and 4041 herein.

DIP FINANCING
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33. 32. THIS COURT ORDERS that the Applicant is hereby authorized and empowered to

obtain and borrow under a credit facility from Garrington Financial Services Inc. (the "DIP

Lender") in order to finance the Applicant's working capital requirements and other general

corporate purposes and capital expenditures, provided that borrowings under such credit facility

shall not exceed $1,600,0007,000,000 unless permitted by further Order of this Court.

34. 33. THIS COURT ORDERS that such credit facility shall be on the terms and subject to

the conditions set forth in the DIP Facility Loan Agreement between the Applicant and the DIP

Lender dated as of June 8, 2026 (the “DIP Credit Agreement”), filed.

35. 34. THIS COURT ORDERS that, in addition to the DIP Credit Agreement, the Applicant

is also hereby authorized and empowered to execute and deliver such other credit agreements,

mortgages, charges, hypothecs and security documents, guarantees and other definitive

documents (the "Definitive Documents"), as are contemplated by the DIP Credit Agreement or

as may be reasonably required by the DIP Lender pursuant to the terms thereof, and the

Applicant is hereby authorized and directed to pay and perform all of its indebtedness, interest,

fees, liabilities and obligations to the DIP Lender under and pursuant to the DIP Credit

Agreement and the other Definitive Documents as and when the same become due and are to

be performed, notwithstanding any other provision of this Order.

36. 35. THIS COURT ORDERS that the DIP Lender shall be entitled to the benefit of and is

hereby granted a charge (the "DIP Lender’s Charge") on the Property, which DIP Lender's

Charge shall not secure an obligation that exists before this Order is made. The DIP Lender's

Charge shall have the priority set out in paragraphs 3839 and 4041 hereof.

37. 36. THIS COURT ORDERS that, notwithstanding any other provision of this Order:

(a) the DIP Lender may take such steps from time to time as it may deem necessary or

appropriate to file, register, record or perfect the DIP Lender’s Charge or any of the

Definitive Documents;

(b) upon the occurrence of an event of default under the Definitive Documents or the

DIP Lender’s Charge, the DIP Lender, upon five (5) days notice to the Applicant and

the Monitor, may exercise any and all of its rights and remedies against the

Applicant or the Property under or pursuant to the DIP Credit Agreement, the

Definitive Documents and the DIP Lender’s Charge, including without limitation, to

cease making advances to the Applicant and set off and/or consolidate any amounts
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owing by the DIP Lender to the Applicant against the obligations of the Applicant to

the DIP Lender under the DIP Credit Agreement, the Definitive Documents or the

DIP Lender’s Charge, to make demand, accelerate payment and give other notices,

or to apply to this Court for the appointment of a receiver, receiver and manager or

interim receiver, or for a bankruptcy order against the Applicant and for the

appointment of a trustee in bankruptcy of the Applicant; and

(c) the foregoing rights and remedies of the DIP Lender shall be enforceable against

any trustee in bankruptcy, interim receiver, receiver or receiver and manager of the

Applicant or the Property.

38. 37. THIS COURT ORDERS AND DECLARES that the DIP Lender shall be treated as

unaffected in any plan of arrangement or compromise filed by the Applicant under the CCAA, or

any proposal filed by the Applicant under the Bankruptcy and Insolvency Act of Canada (the

"BIA"), with respect to any advances made under the Definitive Documents.

VALIDITY AND PRIORITY OF CHARGES CREATED BY THIS ORDER

39. 38. THIS COURT ORDERS that the priorities of the Administration Charge, the DIP

Lender’s Charge and the Directors’ Charge (collectively, the “Charges”), as among them, shall

be as follows:

First – Administration Charge (to the maximum amount of $250,000650,000);

Second – DIP Lender’s Charge; and

Third – Directors’ Charge (to the maximum amount of $1,750,0002,000,000).

40. 39. THIS COURT ORDERS that the filing, registration or perfection of the Charges shall

not be required, and that the Charges shall be valid and enforceable for all purposes, including

as against any right, title or interest filed, registered, recorded or perfected subsequent to the

Charges coming into existence, notwithstanding any such failure to file, register, record or

perfect.

41. 40. THIS COURT ORDERS that each of the Charges (all as constituted and defined

herein) shall constitute a charge on the Property and such Charges shall rank in priority to all



14

other security interests, trusts, liens, charges and encumbrances, claims of secured creditors,

statutory or otherwise (collectively, "Encumbrances") in favour of any Person.

42. 41. THIS COURT ORDERS that except as otherwise expressly provided for herein, or

as may be approved by this Court, the Applicant shall not grant any Encumbrances over any

Property that rank in priority to, or pari passu with, any of the Charges, unless the Applicant

also obtains the prior written consent of the Monitor and of the applicable beneficiaries of the

Charge(s) (collectively, the "Chargees") or further Order of this Court.

43. 42. THIS COURT ORDERS that the Charges shall not be rendered invalid or

unenforceable and the rights and remedies of the Chargees shall not otherwise be limited or

impaired in any way by (a) the pendency of these proceedings and the declarations of

insolvency made herein; (b) any application(s) for bankruptcy order(s) issued pursuant to BIA,

or any bankruptcy order made pursuant to such applications; (c) the filing of any assignments

for the general benefit of creditors made pursuant to the BIA; (d) the provisions of any federal

or provincial statutes; or (e) any negative covenants, prohibitions or other similar provisions with

respect to borrowings, incurring debt or the creation of Encumbrances, contained in any

existing loan documents, lease, sublease, offer to lease or other agreement (collectively, an

"Agreement") which binds the Applicant, and notwithstanding any provision to the contrary in

any Agreement:

(a) neither the creation of the Charges nor the execution, delivery, perfection,

registration or performance of the DIP Credit Agreement or the other Definitive

Documents shall create or be deemed to constitute a breach by the Applicant of any

Agreement to which it is a party;

(b) none of the Chargees shall have any liability to any Person whatsoever as a result of

any breach of any Agreement caused by or resulting from the Applicant entering into

the DIP Credit Agreement, the creation of the Charges, or the execution, delivery or

performance of the other Definitive Documents; and

(c) the payments made by the Applicant pursuant to this Order, the DIP Credit

Agreement or the other Definitive Documents, and the granting of the Charges, do

not and will not constitute preferences, fraudulent conveyances, transfers at

undervalue, oppressive conduct, or other challengeable or voidable transactions

under any applicable law.
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44. 43. THIS COURT ORDERS that any Charge created by this Order over leases of real

property in Canada shall only be a Charge in the Applicant's interest in such real property

leases.

SERVICE AND NOTICE

45. 44. THIS COURT ORDERS that the Monitor shall (i) without delay, publish in the Globe

and Mail (National Edition) (and in its online version) a notice containing the information

prescribed under the CCAA, (ii) within five (5) days after the date of this Order, (A) make this

Order publicly available in the manner prescribed under the CCAA, (B) send, in the prescribed

manner, a notice to every known creditor who has a claim against the Applicant of more than

$1,000, and (C) prepare a list showing the names and addresses of those creditors and the

estimated amounts of those claims, and make it publicly available in the prescribed manner, all

in accordance with Section 23(1)(a) of the CCAA and the regulations made thereunder,

provided that the Monitor shall not make available the claims, names and addresses of any

individual persons who are creditors.

46. 45. THIS COURT ORDERS that the E-Service Protocol of the Commercial List (the

“Protocol”) is approved and adopted by reference herein and, in this proceeding, the service of

documents made in accordance with the Protocol (which can be found on the Commercial List

website at

https://www.ontariocourts.ca/scj/files/guides/the-guide-concerning-commercial-list-e-service-en.

pdf) shall be valid and effective service. Subject to Rule 17.05 this Order shall constitute an

order for substituted service pursuant to Rule 16.04 of the Rules of Civil Procedure. Subject to

Rule 3.01(d) of the Rules of Civil Procedure and paragraph 21 of the Protocol, service of

documents in accordance with the Protocol will be effective on transmission.  This Court further

orders that a Case Website shall be established in accordance with the Protocol with the

following URL ‘www.insolvencies.deloitte.ca/Freshstone’.

47. 46. THIS COURT ORDERS that if the service or distribution of documents in

accordance with the Protocol is not practicable, the Applicant and the Monitor are at liberty to

serve or distribute this Order, any other materials and orders in these proceedings, any notices

or other correspondence, by forwarding true copies thereof by prepaid ordinary mail, courier,

personal delivery or facsimile transmission to the Applicant's creditors or other interested

parties at their respective addresses as last shown on the records of the Applicant and that any

such service or distribution by courier, personal delivery or facsimile transmission shall be
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deemed to be received on the next business day following the date of forwarding thereof, or if

sent by ordinary mail, on the third business day after mailing.

GENERAL

48. 47. THIS COURT ORDERS that the Applicant or the Monitor may from time to time

apply to this Court for advice and directions in the discharge of its powers and duties

hereunder.

49. 48. THIS COURT ORDERS that nothing in this Order shall prevent the Monitor from

acting as an interim receiver, a receiver, a receiver and manager, or a trustee in bankruptcy of

the Applicant, the Business or the Property.

50. 49. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,

regulatory or administrative body having jurisdiction in Canada or in the United States, to give

effect to this Order and to assist the Applicant, the Monitor and their respective agents in

carrying out the terms of this Order. All courts, tribunals, regulatory and administrative bodies

are hereby respectfully requested to make such orders and to provide such assistance to the

Applicant and to the Monitor, as an officer of this Court, as may be necessary or desirable to

give effect to this Order, to grant representative status to the Monitor in any foreign proceeding,

or to assist the Applicant and the Monitor and their respective agents in carrying out the terms

of this Order.

51. 50. THIS COURT ORDERS that each of the Applicant and the Monitor be at liberty and

is hereby authorized and empowered to apply to any court, tribunal, regulatory or administrative

body, wherever located, for the recognition of this Order and for assistance in carrying out the

terms of this Order, and that the Monitor is authorized and empowered to act as a

representative in respect of the within proceedings for the purpose of having these proceedings

recognized in a jurisdiction outside Canada.

52. 51. THIS COURT ORDERS that any interested party (including the Applicant and the

Monitor) may apply to this Court to vary or amend this Order on not less than seven (7) days

notice to any other party or parties likely to be affected by the order sought or upon such other

notice, if any, as this Court may order.

53. 52. THIS COURT ORDERS that the Initial Order of this Court dated June 9, 2026, is

hereby amended and restated pursuant to this Order, and this Order and all of its provisions are



17

effective as of 12:01 a.m. (Eastern Standard/Daylight Time) on the date of this Order without

any need for filing or entry.

____________________________________
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Court File No.      CL-26-00000265-0000

ONTARIO
SUPERIOR COURT OF JUSTICE

(COMMERCIAL LIST)

WEEKDAYTHURSDAY, THE #18th

DAY OF MONTHJUNE, 20YR2026

THE HONOURABLE      

JUSTICE       JUSTICE W.D. BLACK

IN THE MATTER OF THE COMPANIES'’ CREDITORS ARRANGEMENT ACT,
R.S.C. 1985, c. C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF
[APPLICANT’S NAME] (the "Applicant")

FRESHSTONE BRANDS INC.

AMENDED AND RESTATED INITIAL ORDER

(Amending the Initial Order dated June 9, 2026)

THIS APPLICATIONMOTION, made by Freshstone Brands Inc. (the “Applicant”), 

pursuant to the Companies' Creditors Arrangement Act, R.S.C. 1985, c. C-36, as amended (the 

"“CCAA"”), for an Amended and Restated Initial Order was heard this day at 330 University 

Avenue, Toronto, Ontarioby judicial video-conference via Zoom.

ON READING the affidavit of [NAME]Frank Burdzy sworn [DATE]June 8, 2026 and 

the Exhibits thereto (the “Burdzy Affidavit”), the affidavit of Leigh Wilson sworn June 13, 2026 

and the Exhibits thereto, the pre-filing report of Deloitte Restructuring Inc. (“Deloitte”) dated 

June 8, 2026, in its capacity as proposed monitor of the Applicant, the consent of Deloitte to act 

as the Court-appointed monitor of the Applicant, and the First Report dated June 13, 2026 of 

Deloitte in its capacity as the court-appointed Monitor of the Applicant (in such capacity, the 

“Monitor”), and on being advised that the secured creditors who are likely to be affected by the 

charges created herein were given notice,; and on hearing the submissions of counsel for

[NAMES], no one appearing for [NAME]1although duly served as appears from the affidavit of

1 Include names of secured creditors or other persons who must be served before certain relief in this model Order 

may be granted.  See, for example, CCAA Sections 11.2(1), 11.3(1), 11.4(1), 11.51(1), 11.52(1), 32(1), 32(3), 33(2) 

and 36(2).



service of [NAME] sworn [DATE] and on reading the consent of [MONITOR’S NAME] to act

as the Monitor,  

UPON HEARING the submissions of counsel for the Applicant, counsel for the Monitor,

counsel for the DIP Lender (as defined herein) and such other counsel and parties listed on the

Participant Information Form (as defined herein), no one else appearing for any party;

SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of ApplicationMotion and

the ApplicationMotion Record is hereby abridged and validated2 so that this ApplicationMotion

is properly returnable today and hereby dispenses with further service thereof.

2. THIS COURT ORDERS that, for the avoidance of doubt, references in this Order to the 

“date of this Order”, the “date hereof” or similar phrases refer to the date the Initial Order of this 

Court was granted in these proceedings, being June 9, 2026 (the “Initial Order”).

APPLICATION

3. 2. THIS COURT ORDERS AND DECLARES that the Applicant is a company to which

the CCAA applies.

PLAN OF ARRANGEMENT

4. 3. THIS COURT ORDERS that the Applicant shall have the authority to file and may,

subject to further order of this Court, file with this Court a plan of compromise or arrangement

(hereinafter referred to as the "Plan").

POSSESSION OF PROPERTY AND OPERATIONS

5. 4. THIS COURT ORDERS that the Applicant shall remain in possession and control of

its current and future assets, undertakings and properties of every nature and kind whatsoever,

and wherever situate including all proceeds thereof (the "Property").  Subject to further Order

2 If service is effected in a manner other than as authorized by the Ontario Rules of Civil Procedure, an order 

validating irregular service is required pursuant to Rule 16.08 of the Rules of Civil Procedure and may be granted in 

appropriate circumstances.



of this Court, the Applicant shall continue to carry on business in a manner consistent with the

preservation of its business (the "Business") and Property.  The Applicant is authorized and

empowered to continue to retain and employ the employees, consultants, independent

contractors, agents, experts, accountants, counsel and such other persons (collectively

"Assistants") currently retained or employed by it, with liberty, subject to the terms of the

Definitive Documents (as defined herein), to retain such further Assistants as it deems

reasonably necessary or desirable in the ordinary course of business or for the carrying out of

the terms of this Order.

6. 5. [THIS COURT ORDERS that the Applicant shall be entitled to continue to utilize the

central cash management system3 currently in place as described in the Burdzy Affidavit of

[NAME] sworn [DATE] oror, with the consent of the Monitor, replace it with another

substantially similar central cash management system (the "“Cash Management System"”)

and that any present or future bank providing the Cash Management System shall not be under

any obligation whatsoever to inquire into the propriety, validity or legality of any transfer,

payment, collection or other action taken under the Cash Management System, or as to the use

or application by the Applicant of funds transferred, paid, collected or otherwise dealt with in the

Cash Management System, shall be entitled to provide the Cash Management System without

any liability in respect thereof to any Person (as hereinafter defined) other than the Applicant,

pursuant to the terms of the documentation applicable to the Cash Management System, and

shall be, in its capacity as provider of the Cash Management System, an unaffected creditor

under theany Plan with regard to any claims or expenses it may suffer or incur in connection

with the provision of the Cash Management System.] 

7. 6. THIS COURT ORDERS that, subject to and in accordance with the Definitive

Documents, the Applicant shall be entitled but not required to pay the following expenses

whether incurred prior to or after this Order:

(a) all outstanding and future wages, salaries, employee and pension benefits, vacation

pay and expenses payable on or after the date of this Order, in each case incurred

3 This provision should only be utilized where necessary, in view of the fact that central cash management systems 

often operate in a manner that consolidates the cash of applicant companies.  Specific attention should be paid to 

cross-border and inter-company transfers of cash.



in the ordinary course of business and consistent with existing compensation policies

and arrangements; and

(b) the fees and disbursements of any Assistants retained or employed by the Applicant

in respect of these proceedings, at their standard rates and charges.

8. 7. THIS COURT ORDERS that, except as otherwise provided to the contrary herein and

subject to the terms of the Definitive Documents, the Applicant shall be entitled but not required

to pay all reasonable expenses incurred by the Applicant in carrying on the Business in the

ordinary course after this Order, and in carrying out the provisions of this Order, which

expenses shall include, without limitation:

(a) all expenses and capital expenditures reasonably necessary for the preservation of

the Property or the Business including, without limitation, payments on account of

insurance (including directors and officers insurance), maintenance and security

services; and

(b) payment for goods or services actually supplied to the Applicant following the date of

this Order.

9. 8. THIS COURT ORDERS that the Applicant shall remit, in accordance with legal

requirements, or pay:

(a) any statutory deemed trust amounts in favour of the Crown in right of Canada or of

any Province thereof or any other taxation authority which are required to be

deducted from employees' wages, including, without limitation, amounts in respect of

(i) employment insurance, (ii) Canada Pension Plan, (iii) Quebec Pension Plan, and

(iv) income taxes;

(b) all goods and services or other applicable sales taxes (collectively, "Sales Taxes")

required to be remitted by the Applicant in connection with the sale of goods and

services by the Applicant, but only where such Sales Taxes are accrued or collected

after the date of this Order, or where such Sales Taxes were accrued or collected

prior to the date of this Order but not required to be remitted until on or after the date

of this Order, and



(c) any amount payable to the Crown in right of Canada or of any Province thereof or

any political subdivision thereof or any other taxation authority in respect of

municipal realty, municipal business or other taxes, assessments or levies of any

nature or kind which are entitled at law to be paid in priority to claims of secured

creditors and which are attributable to or in respect of the carrying on of the

Business by the Applicant.

10. 9. THIS COURT ORDERS that until a real property lease is disclaimed [or resiliated]4in

accordance with the CCAA, the Applicant shall pay all amounts constituting rent or payable as

rent under real property leases (including, for greater certainty, common area maintenance

charges, utilities and realty taxes and any other amounts payable to the landlord under the

lease) or as otherwise may be negotiated between the Applicant and the landlord from time to

time ("Rent"), for the period commencing from and including the date of this Order,

twice-monthly in equal payments on the first and fifteenth day of each month, in advance (but

not in arrears).  On the date of the first of such payments, any Rent relating to the period

commencing from and including the date of this Order shall also be paid.

11. 10. THIS COURT ORDERS that, except as specifically permitted herein, the Applicant is

hereby directed, until further Order of this Court: (a) to make no payments of principal, interest

thereon or otherwise on account of amounts owing by the Applicant to any of its creditors as of

this date; (b) to grant no security interests, trust, liens, charges or encumbrances upon or in

respect of any of its Property; and (c) to not grant credit or incur liabilities except in the ordinary

course of the Business.

RESTRUCTURING

12. 11. THIS COURT ORDERS that the Applicant shall, subject to such requirements as are

imposed by the CCAA and such covenants as may be contained in the Definitive Documents

(as hereinafter defined), have the right to:

(a) permanently or temporarily cease, downsize or shut down any of its business or

operations, [and to dispose of redundant or non-material assets not exceeding

4 The term "resiliate" should remain if there are leased premises in the Province of Quebec, but can otherwise be 

removed.



$●50,000 in any one transaction or $●250,000 in the aggregate]5, provided that

such limits shall not apply in respect of redundant assets sold by public auction with

the consent of the Monitor;

(b) [terminate the employment of such of its employees or temporarily lay off such of its

employees as it deems appropriate];  and

(c) pursue all avenues of refinancing of its Business or Property, in whole or part,

subject to prior approval of this Court being obtained before any material

refinancing,

all of the foregoing to permit the Applicant to proceed with an orderly restructuring of the

Business (the "Restructuring").

13. 12. THIS COURT ORDERS that the Applicant shall provide each of the relevant

landlords with notice of the Applicant’s intention to remove any fixtures from any leased

premises at least seven (7) days prior to the date of the intended removal.  The relevant

landlord shall be entitled to have a representative present in the leased premises to observe

such removal and, if the landlord disputes the Applicant’s entitlement to remove any such

fixture under the provisions of the lease, such fixture shall remain on the premises and shall be

dealt with as agreed between any applicable secured creditors, such landlord and the Applicant,

or by further Order of this Court upon application by the Applicant on at least two (2) days

notice to such landlord and any such secured creditors. If the Applicant disclaims [or resiliates]

the lease governing such leased premises in accordance with Section 32 of the CCAA, it shall

not be required to pay Rent under such lease pending resolution of any such dispute (other

than Rent payable for the notice period provided for in Section 32(5) of the CCAA), and the

disclaimer [or resiliation] of the lease shall be without prejudice to the Applicant's claim to the

fixtures in dispute.

14. 13. THIS COURT ORDERS that if a notice of disclaimer [or resiliation] is delivered

pursuant to Section 32 of the CCAA, then (a) during the notice period prior to the effective time

5 Section 36 of the amended CCAA does not seem to contemplate a pre-approved power to sell (see subsection 

36(3)) and moreover requires notice (subsection 36(2)) and evidence (subsection 36(7)) that may not have occurred 

or be available at the initial CCAA hearing.



of the disclaimer [or resiliation], the landlord may show the affected leased premises to

prospective tenants during normal business hours, on giving the Applicant and the Monitor 24

hours' prior written notice, and (b) at the effective time of the disclaimer [or resiliation], the

relevant landlord shall be entitled to take possession of any such leased premises without

waiver of or prejudice to any claims or rights such landlord may have against the Applicant in

respect of such lease or leased premises, provided that nothing herein shall relieve such

landlord of its obligation to mitigate any damages claimed in connection therewith.

NO PROCEEDINGS AGAINST THE APPLICANT OR THE PROPERTY

15. 14. THIS COURT ORDERS that until and including [DATE – MAX. 30 DAYS]October

16, 2026, or such later date as this Court may order (the "“Stay Period"”), no proceeding or

enforcement process in any court or tribunal (each, a "“Proceeding"”) shall be commenced or

continued against or in respect of the Applicant or the Monitor, or affecting the Business or the

Property, except with the written consent of the Applicant and the Monitor, or with leave of this

Court, and any and all Proceedings currently under way against or in respect of the Applicant or

affecting the Business or the Property are hereby stayed and suspended pending further Order

of this Court.

NO EXERCISE OF RIGHTS OR REMEDIES

16. 15. THIS COURT ORDERS that during the Stay Period, all rights and remedies of any

individual, firm, corporation, governmental body or agency, or any other entities (all of the

foregoing, collectively being "Persons" and each being a "Person") against or in respect of the

Applicant or the Monitor, or affecting the Business or the Property, are hereby stayed and

suspended except with the written consent of the Applicant and the Monitor, or leave of this

Court, provided that nothing in this Order shall (i) empower the Applicant to carry on any

business which the Applicant is not lawfully entitled to carry on, (ii) affect such investigations,

actions, suits or proceedings by a regulatory body as are permitted by Section 11.1 of the

CCAA, (iii) prevent the filing of any registration to preserve or perfect a security interest, or (iv)

prevent the registration of a claim for lien.

NO INTERFERENCE WITH RIGHTS

17. 16. THIS COURT ORDERS that during the Stay Period, no Person shall discontinue, fail

to honour, alter, interfere with, repudiate, terminate or cease to perform any right, renewal right,



contract, agreement, licence or permit in favour of or held by the Applicant, except with the

written consent of the Applicant and the Monitor, or leave of this Court.

CONTINUATION OF SERVICES

18. 17. THIS COURT ORDERS that during the Stay Period, all Persons having oral or

written agreements with the Applicant or statutory or regulatory mandates for the supply of

goods and/or services, including without limitation all computer software, communication and

other data services, centralized banking services, payroll services, insurance, transportation

services, utility or other services to the Business or the Applicant, are hereby restrained until

further Order of this Court from discontinuing, altering, interfering with or terminating the supply

of such goods or services as may be required by the Applicant, and that the Applicant shall be

entitled to the continued use of its current premises, telephone numbers, facsimile numbers,

internet addresses and domain names, provided in each case that the normal prices or charges

for all such goods or services received after the date of this Order are paid by the Applicant in

accordance with normal payment practices of the Applicant or such other practices as may be

agreed upon by the supplier or service provider and each of the Applicant and the Monitor, or

as may be ordered by this Court.  

NON-DEROGATION OF RIGHTS

19. 18. THIS COURT ORDERS that, notwithstanding anything else in this Order, no Person

shall be prohibited from requiring immediate payment for goods, services, use of lease or

licensed property or other valuable consideration provided on or after the date of this Order, nor

shall any Person be under any obligation on or after the date of this Order to advance or

re-advance any monies or otherwise extend any credit to the Applicant.  Nothing in this Order

shall derogate from the rights conferred and obligations imposed by the CCAA.6

PROCEEDINGS AGAINST DIRECTORS AND OFFICERS

20. 19. THIS COURT ORDERS that during the Stay Period, and except as permitted by

subsection 11.03(2) of the CCAA, no Proceeding may be commenced or continued against any

6 This non-derogation provision has acquired more significance due to the recent amendments to the CCAA, since a 

number of actions or steps cannot be stayed, or the stay is subject to certain limits and restrictions.  See, for example, 

CCAA Sections 11.01, 11.04, 11.06, 11.07, 11.08, 11.1(2) and 11.5(1).



21. 20. THIS COURT ORDERS that the Applicant shall indemnify its directors and officers

against obligations and liabilities that they may incur as directors or officers of the Applicant

after the commencement of the within proceedings,7 including with respect to the obligations

and liabilities that may have accrued prior to the commencement of these proceedings but

which may become due and payable after the commencement of these proceedings, except to

the extent that, with respect to any officer or director, the obligation or liability was incurred as a

result of the director's or officer's gross negligence or wilful misconduct.

22. 21. THIS COURT ORDERS that the directors and officers of the Applicant shall be

entitled to the benefit of and are hereby granted a charge (the "Directors’ Charge")8 on the

Property, which charge shall not exceed an aggregate amount of $2,000,000, as security for

the indemnity provided in paragraph [20]21 of this Order.  The Directors’ Charge shall have the

priority set out in paragraphs [38]39 and [40]41 herein.

23. 22. THIS COURT ORDERS that, notwithstanding any language in any applicable

insurance policy to the contrary, (a) no insurer shall be entitled to be subrogated to or claim the

benefit of the Directors' Charge, and (b) the Applicant's directors and officers shall only be

entitled to the benefit of the Directors' Charge to the extent that they do not have coverage

under any directors' and officers' insurance policy, or to the extent that such coverage is

of the former, current or future directors or officers of the Applicant with respect to any claim

against the directors or officers that arose before the date hereof and that relates to any

obligations of the Applicant whereby the directors or officers are alleged under any law to be

liable in their capacity as directors or officers for the payment or performance of such

obligations, until a compromise or arrangement in respect of the Applicant, if one is filed, is

sanctioned by this Court or is refused by the creditors of the Applicant or this Court.

DIRECTORS’ AND OFFICERS’ INDEMNIFICATION AND CHARGE

7 The broad indemnity language from Section 11.51 of the CCAA has been imported into this paragraph.  The 

granting of the indemnity (whether or not secured by a Directors' Charge), and the scope of the indemnity, are 

discretionary matters that should be addressed with the Court.

8 Section 11.51(3) provides that the Court may not make this security/charging order if in the Court's opinion the 

Applicant could obtain adequate indemnification insurance for the director or officer at a reasonable cost.



insufficient to pay amounts indemnified in accordance with paragraph [20] of this Order21

herein.

APPOINTMENT OF MONITOR

24. 23. THIS COURT ORDERS that [MONITOR’S NAME]Deloitte is hereby appointed

pursuant to the CCAA as the Monitor, an officer of this Court, to monitor the business and

financial affairs of the Applicant with the powers and obligations set out in the CCAA or set forth

herein and that the Applicant and its shareholders, officers, directors, and Assistants shall

advise the Monitor of all material steps taken by the Applicant pursuant to this Order, and shall

co-operate fully with the Monitor in the exercise of its powers and discharge of its obligations

and provide the Monitor with the assistance that is necessary to enable the Monitor to

adequately carry out the Monitor's functions.

25. 24. THIS COURT ORDERS that the Monitor, in addition to its prescribed rights and

obligations under the CCAA, is hereby directed and empowered to:

(a) monitor the Applicant's receipts and disbursements;

(b) report to this Court at such times and intervals as the Monitor may deem appropriate

with respect to matters relating to the Property, the Business, and such other

matters as may be relevant to the proceedings herein;

(c) assist the Applicant, to the extent required by the Applicant, in its dissemination, of

reports and other information to the DIP Lender and its counsel on a [TIME

INTERVAL] basis of financial and other information as agreed to between the

Applicant and the DIP Lender which may be used in these proceedings including

reporting on a basis to be agreed with, pursuant to and in accordance with the

Definitive Documents, or as may otherwise be reasonably requested by the DIP

Lender;

(d) advise the Applicant in its preparation of the Applicant’s cash flow statements and

reporting required by the DIP Lender and the Definitive Documents, which

information shall be reviewed with the Monitor and delivered to the DIP Lender and

its counsel on a periodic basis, but not less than [TIME INTERVAL], or as otherwise 

agreed to by the DIP Lenderin accordance with the Definitive Documents;



(e) advise the Applicant in its development of the Plan and any amendments to the

Plan;

(f) assist the Applicant, to the extent required by the Applicant, with the holding and

administering of creditors’ or shareholders’ meetings for voting on the Plan;

(g) have full and complete access to the Property, including the premises, books,

records, data, including data in electronic form, and other financial documents of the

Applicant, to the extent that is necessary to adequately assess the Applicant's

business and financial affairs or to perform its duties arising under this Order;

(h) hold and administer funds in connection with arrangements made among the 

Applicant, any counterparties and the Monitor or by Order of this Court;

(i) (h) be at liberty to engage independent legal counsel or such other persons as the

Monitor deems necessary or advisable respecting the exercise of its powers and

performance of its obligations under this Order; and

(j) (i) perform such other duties as are required by this Order or by this Court from time

to time.

26. 25. THIS COURT ORDERS that the Monitor shall not take possession of the Property

and shall take no part whatsoever in the management or supervision of the management of the

Business and shall not, by fulfilling its obligations hereunder, be deemed to have taken or

maintained possession or control of the Business or Property, or any part thereof.

27. 26. THIS COURT ORDERS that nothing herein contained shall require the Monitor to

occupy or to take control, care, charge, possession or management (separately and/or

collectively, "Possession") of any of the Property that might be environmentally contaminated,

might be a pollutant or a contaminant, or might cause or contribute to a spill, discharge, release

or deposit of a substance contrary to any federal, provincial or other law respecting the

protection, conservation, enhancement, remediation or rehabilitation of the environment or

relating to the disposal of waste or other contamination including, without limitation, the

Canadian Environmental Protection Act, the Ontario Environmental Protection Act, the Ontario

Water Resources Act, or the Ontario Occupational Health and Safety Act and regulations

thereunder (the "“Environmental Legislation"”), provided however that nothing herein shall

exempt the Monitor from any duty to report or make disclosure imposed by applicable



Environmental Legislation.  The Monitor shall not, as a result of this Order or anything done in

pursuance of the Monitor's duties and powers under this Order, be deemed to be in Possession

of any of the Property within the meaning of any Environmental Legislation, unless it is actually

in possession.

28. 27. THIS COURT ORDERS that that the Monitor shall provide any creditor of the

Applicant and the DIP Lender with information provided by the Applicant in response to

reasonable requests for information made in writing by such creditor addressed to the Monitor.

The Monitor shall not have any responsibility or liability with respect to the information

disseminated by it pursuant to this paragraph.  In the case of information that the Monitor has

been advised by the Applicant is confidential, the Monitor shall not provide such information to

creditors unless otherwise directed by this Court or on such terms as the Monitor and the

Applicant may agree.

29. 28. THIS COURT ORDERS that, in addition to the rights and protections afforded the

Monitor under the CCAA or as an officer of this Court, the Monitor shall incur no liability or

obligation as a result of its appointment or the carrying out of the provisions of this Order, save

and except for any gross negligence or wilful misconduct on its part.  Nothing in this Order shall

derogate from the protections afforded the Monitor by the CCAA or any applicable legislation.

30. 29. THIS COURT ORDERS that the Monitor, counsel to the Monitor and counsel to the

Applicant, shall be paid their reasonable fees and disbursements, in each case at their standard

rates and charges, by the Applicant as part of the costs of these proceedings.  The Applicant is

hereby authorized and directed to pay the accounts of the Monitor, counsel for the Monitor and

counsel for the Applicant on a [TIME INTERVAL]weekly basis and, in addition, the Applicant

is hereby authorized to pay to the Monitor, counsel to the Monitor,  and counsel to the

Applicant, reasonable retainers in the amount[s] of $ [, respectively,] to be held by them as

security for payment of their respective fees and disbursements outstanding from time to time.

31. 30. THIS COURT ORDERS that the Monitor and its legal counsel shall pass their

accounts from time to time, and for this purpose the accounts of the Monitor and its legal

counsel are hereby referred to a judge of the Commercial List of the Ontario Superior Court of

Justice.

32. 31. THIS COURT ORDERS that the Monitor, counsel to the Monitor, if any, and the

Applicant’s counsel and the Sale Advisor (as defined in the Burdzy Affidavit), shall be entitled to



the benefit of and are hereby granted a charge (the "“Administration Charge"”) on the

Property, which charge shall not exceed an aggregate amount of $[650,000],  as security for

their professional fees and disbursements incurred at thetheir respective standard rates and

charges of the Monitor and such counsel, both before and after the making of this Order in

respect of these proceedings.  The Administration Charge shall have the priority set out in

paragraphs [38]39 and [40] hereof41 herein.

DIP FINANCING

33. 32. THIS COURT ORDERS that the Applicant is hereby authorized and empowered to

obtain and borrow under a credit facility from [DIP LENDER'S NAME]Garrington Financial

Services Inc. (the "DIP Lender") in order to finance the Applicant's working capital

requirements and other general corporate purposes and capital expenditures, provided that

borrowings under such credit facility shall not exceed $7,000,000 unless permitted by further

Order of this Court.

34. 33. THIS COURT ORDERS THATthat such credit facility shall be on the terms and

subject to the conditions set forth in the commitment letterDIP Facility Loan Agreement

between the Applicant and the DIP Lender dated as of [DATE] (the "Commitment Letter"June

8, 2026 (the “DIP Credit Agreement”), filed.

35. 34. THIS COURT ORDERS that, in addition to the DIP Credit Agreement, the Applicant

is also hereby authorized and empowered to execute and deliver such other credit agreements,

mortgages, charges, hypothecs and security documents, guarantees and other definitive

documents (collectively, the "Definitive Documents"), as are contemplated by the

Commitment LetterDIP Credit Agreement or as may be reasonably required by the DIP Lender

pursuant to the terms thereof, and the Applicant is hereby authorized and directed to pay and

perform all of its indebtedness, interest, fees, liabilities and obligations to the DIP Lender under

and pursuant to the Commitment LetterDIP Credit Agreement and the other Definitive

Documents as and when the same become due and are to be performed, notwithstanding any

other provision of this Order.

36. 35. THIS COURT ORDERS that the DIP Lender shall be entitled to the benefit of and is

hereby granted a charge (the "DIP Lender’s Charge") on the Property, which DIP Lender's



Charge shall not secure an obligation that exists before this Order is made.  The DIP

Lender’sLender's Charge shall have the priority set out in paragraphs [38]39 and [40]41 hereof.

37. 36. THIS COURT ORDERS that, notwithstanding any other provision of this Order:

(a) the DIP Lender may take such steps from time to time as it may deem necessary or

appropriate to file, register, record or perfect the DIP Lender’s Charge or any of the

Definitive Documents;

(b) upon the occurrence of an event of default under the Definitive Documents or the

DIP Lender’s Charge, the DIP Lender, upon five (5) days notice to the Applicant

and the Monitor, may exercise any and all of its rights and remedies against the

Applicant or the Property under or pursuant to the Commitment Letter,DIP Credit

Agreement, the Definitive Documents and the DIP Lender’s Charge, including

without limitation, to cease making advances to the Applicant and set off and/or

consolidate any amounts owing by the DIP Lender to the Applicant against the

obligations of the Applicant to the DIP Lender under the Commitment LetterDIP

Credit Agreement, the Definitive Documents or the DIP Lender’s Charge, to make

demand, accelerate payment and give other notices, or to apply to this Court for the

appointment of a receiver, receiver and manager or interim receiver, or for a

bankruptcy order against the Applicant and for the appointment of a trustee in

bankruptcy of the Applicant; and

(c) the foregoing rights and remedies of the DIP Lender shall be enforceable against

any trustee in bankruptcy, interim receiver, receiver or receiver and manager of the

Applicant or the Property.

38. 37. THIS COURT ORDERS AND DECLARES that the DIP Lender shall be treated as

unaffected in any plan of arrangement or compromise filed by the Applicant under the CCAA, or

any proposal filed by the Applicant under the Bankruptcy and Insolvency Act of Canada (the

"BIA"), with respect to any advances made under the Definitive Documents.

VALIDITY AND PRIORITY OF CHARGES CREATED BY THIS ORDER



39. 38. THIS COURT ORDERS that the priorities of the Directors’ Charge, the

Administration Charge and, the DIP Lender’s Charge and the Directors’ Charge (collectively, the 

“Charges”), as among them, shall be as follows9:

First – Administration Charge (to the maximum amount of $650,000);

Second – DIP Lender’s Charge; and

Third – Directors’ Charge (to the maximum amount of $2,000,000).

40. 39. THIS COURT ORDERS that the filing, registration or perfection of the Directors’

Charge, the Administration Charge or the DIP Lender’s Charge (collectively, the "Charges")

shall not be required, and that the Charges shall be valid and enforceable for all purposes,

including as against any right, title or interest filed, registered, recorded or perfected

subsequent to the Charges coming into existence, notwithstanding any such failure to file,

register, record or perfect.

41. 40. THIS COURT ORDERS that each of the Directors’ Charge, the Administration

Charge and the DIP Lender’s ChargeCharges (all as constituted and defined herein) shall

constitute a charge on the Property and such Charges shall rank in priority to all other security

interests, trusts, liens, charges and encumbrances, claims of secured creditors, statutory or

otherwise (collectively, "Encumbrances") in favour of any Person.

42. 41. THIS COURT ORDERS that except as otherwise expressly provided for herein, or

as may be approved by this Court, the Applicant shall not grant any Encumbrances over any

Property that rank in priority to, or pari passu with, any of the Directors’ Charge, the

Administration Charge or the DIP Lender’s ChargeCharges, unless the Applicant also obtains

the prior written consent of the Monitor, the DIP Lender and the and of the applicable

9 The ranking of these Charges is for illustration purposes only, and is not meant to be determinative.  This ranking 

may be subject to negotiation, and should be tailored to the circumstances of the case before the Court.  Similarly, 

the quantum and caps applicable to the Charges should be considered in each case.  Please also note that the CCAA 

now permits Charges in favour of critical suppliers and others, which should also be incorporated into this Order 

(and the rankings, above), where appropriate.



beneficiaries of the Directors’ Charge and the Administration Charge,Charge(s) (collectively, the 

"Chargees") or further Order of this Court.

43. 42. THIS COURT ORDERS that the Directors’ Charge, the Administration Charge, the

Commitment Letter, the Definitive Documents and the DIP Lender’s ChargeCharges shall not

be rendered invalid or unenforceable and the rights and remedies of the chargees entitled to the 

benefit of the Charges (collectively, the "Chargees") and/or the DIP Lender thereunder  shall not

otherwise be limited or impaired in any way by (a) the pendency of these proceedings and the

declarations of insolvency made herein; (b) any application(s) for bankruptcy order(s) issued

pursuant to BIA, or any bankruptcy order made pursuant to such applications; (c) the filing of

any assignments for the general benefit of creditors made pursuant to the BIA; (d) the

provisions of any federal or provincial statutes; or (e) any negative covenants, prohibitions or

other similar provisions with respect to borrowings, incurring debt or the creation of

Encumbrances, contained in any existing loan documents, lease, sublease, offer to lease or

other agreement (collectively, an "Agreement") which binds the Applicant, and notwithstanding

any provision to the contrary in any Agreement:

(a) neither the creation of the Charges nor the execution, delivery, perfection,

registration or performance of the Commitment LetterDIP Credit Agreement or the

other Definitive Documents shall create or be deemed to constitute a breach by the

Applicant of any Agreement to which it is a party;

(b) none of the Chargees shall have any liability to any Person whatsoever as a result of

any breach of any Agreement caused by or resulting from the Applicant entering into

the Commitment LetterDIP Credit Agreement, the creation of the Charges, or the

execution, delivery or performance of the other Definitive Documents; and

(c) the payments made by the Applicant pursuant to this Order, the Commitment

LetterDIP Credit Agreement or the other Definitive Documents, and the granting of

the Charges, do not and will not constitute preferences, fraudulent conveyances,

transfers at undervalue, oppressive conduct, or other challengeable or voidable

transactions under any applicable law.



44. 43. THIS COURT ORDERS that any Charge created by this Order over leases of real

property in Canada shall only be a Charge in the Applicant's interest in such real property

leases.

SERVICE AND NOTICE

45. 44. THIS COURT ORDERS that the Monitor shall (i) without delay, publish in

[newspapers specified by the Court]the Globe and Mail (National Edition) (and in its online

version) a notice containing the information prescribed under the CCAA, (ii) within five (5) days

after the date of this Order, (A) make this Order publicly available in the manner prescribed

under the CCAA, (B) send, in the prescribed manner, a notice to every known creditor who has

a claim against the Applicant of more than $10001,000, and (C) prepare a list showing the

names and addresses of those creditors and the estimated amounts of those claims, and make

it publicly available in the prescribed manner, all in accordance with Section 23(1)(a) of the

CCAA and the regulations made thereunder, provided that the Monitor shall not make available

the claims, names and addresses of any individual persons who are creditors.

46. 45. THIS COURT ORDERS that the E-Service Protocol of the Commercial List (the

“Protocol”) is approved and adopted by reference herein and, in this proceeding, the service of

documents made in accordance with the Protocol (which can be found on the Commercial List

website at

https://www.ontariocourts.ca/scj/files/guides/the-guide-concerning-commercial-list-e-service-en.

pdf) shall be valid and effective service.  Subject to Rule 17.05 this Order shall constitute an

order for substituted service pursuant to Rule 16.04 of the Rules of Civil Procedure. Subject to

Rule 3.01(d) of the Rules of Civil Procedure and paragraph 21 of the Protocol, service of

documents in accordance with the Protocol will be effective on transmission.  This Court further

orders that a Case Website shall be established in accordance with the Protocol with the

following URL ‘<@>www.insolvencies.deloitte.ca/Freshstone’.

47. 46. THIS COURT ORDERS that if the service or distribution of documents in

accordance with the Protocol is not practicable, the Applicant and the Monitor are at liberty to

serve or distribute this Order, any other materials and orders in these proceedings, any notices

or other correspondence, by forwarding true copies thereof by prepaid ordinary mail, courier,

personal delivery or facsimile transmission to the Applicant's creditors or other interested

parties at their respective addresses as last shown on the records of the Applicant and that any



such service or distribution by courier, personal delivery or facsimile transmission shall be

deemed to be received on the next business day following the date of forwarding thereof, or if

sent by ordinary mail, on the third business day after mailing.

GENERAL

48. 47. THIS COURT ORDERS that the Applicant or the Monitor may from time to time

apply to this Court for advice and directions in the discharge of its powers and duties

hereunder.

49. 48. THIS COURT ORDERS that nothing in this Order shall prevent the Monitor from

acting as an interim receiver, a receiver, a receiver and manager, or a trustee in bankruptcy of

the Applicant, the Business or the Property.

50. 49. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,

regulatory or administrative body having jurisdiction in Canada or in the United States, to give

effect to this Order and to assist the Applicant, the Monitor and their respective agents in

carrying out the terms of this Order.  All courts, tribunals, regulatory and administrative bodies

are hereby respectfully requested to make such orders and to provide such assistance to the

Applicant and to the Monitor, as an officer of this Court, as may be necessary or desirable to

give effect to this Order, to grant representative status to the Monitor in any foreign proceeding,

or to assist the Applicant and the Monitor and their respective agents in carrying out the terms

of this Order.  

51. 50. THIS COURT ORDERS that each of the Applicant and the Monitor be at liberty and

is hereby authorized and empowered to apply to any court, tribunal, regulatory or administrative

body, wherever located, for the recognition of this Order and for assistance in carrying out the

terms of this Order, and that the Monitor is authorized and empowered to act as a

representative in respect of the within proceedings for the purpose of having these proceedings

recognized in a jurisdiction outside Canada.

52. 51. THIS COURT ORDERS that any interested party (including the Applicant and the

Monitor) may apply to this Court to vary or amend this Order on not less than seven (7) days

notice to any other party or parties likely to be affected by the order sought or upon such other

notice, if any, as this Court may order.



53. 52. THIS COURT ORDERS that the Initial Order of this Court dated June 9, 2026, is

hereby amended and restated pursuant to this Order, and this Order and all of its provisions are

effective as of 12:01 a.m. (Eastern Standard/Daylight Time) on the date of this Order without

any need for filing or entry.

____________________________________
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Court File No. CL-26-00000265-0000 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 

THE HONOURABLE 

JUSTICE W.D. BLACK 

) 
) 
) 

THURSDAY, THE 18th 

DAY OF JUNE, 2026 

IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT, 
 R.S.C. 1985, c. C-36, AS AMENDED 

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF 
FRESHSTONE BRANDS INC. 

SISP APPROVAL ORDER 

THIS MOTION, made by Freshstone Brands Inc. (the “Applicant”) pursuant to the 

Companies’ Creditors Arrangement Act, R.S.C. 1985, c. C-36, as amended (the “CCAA”) for an 

Order, substantially in the form included in the Applicant’s Motion Record, was heard this day by 

judicial video-conference via Zoom. 

ON READING the Motion Record of the Applicant, the affidavit of Mr. Frank Burdzy 

sworn June 8, 2026 (the “Burdzy Affidavit”) and the affidavit of Ms. Leigh Wilson sworn June 

13, 2026 (the “Newton Affidavit”), the Exhibits thereto, the pre-filing report of Deloitte 

Restructuring Inc. (“Deloitte”) dated June 8, 2026, in its capacity as proposed monitor of the 

Applicant, and the First Report dated June 13 of Deloitte in its capacity as the court-appointed 

Monitor of the Applicant (in such capacity, the “Monitor”), filed; 

ON HEARING the submissions of counsel for the Applicant, counsel for the Monitor, 

counsel for the DIP Lender, counsel for the Stalking Horse Bidder (as defined below) and such 

other counsel and parties listed on the Participant Information Form, no one else appearing for 

any party; 



  

 

SERVICE AND DEFINITIONS 

1. THIS COURT ORDERS that the time for service of the Notice of Motion and the Motion 

Record is hereby abridged and validated so that this Motion is properly returnable today and 

hereby dispenses with further service thereof. 

2. THIS COURT ORDERS that capitalized terms used in this Order and not otherwise 

defined herein shall have the meanings ascribed to them under the Sale and Investor Solicitation 

Procedures attached hereto as Schedule “A” (the “SISP Procedures”) or the Amended and 

Restated Initial Order dated June 18, 2026 (the “ARIO”), as applicable. 

APPROVAL OF THE SISP AND THE SISP PROCEDURES 

3. THIS COURT ORDERS that the SISP and the SISP Procedures, substantially in the form 

attached hereto, be and are hereby approved, and the Applicant, with the assistance of the Sale 

Advisor (as defined below), and under the supervision of the Monitor, is authorized and directed 

to carry out the SISP in accordance with the SISP Procedures and this Order, and is hereby 

authorized and directed to take such steps as it considers necessary or desirable in carrying out 

each of their obligations thereunder, subject to prior approval of this Court being obtained before 

the completion of any transaction(s) under the SISP. 

4. THIS COURT ORDERS that the Applicant, the Monitor and their respective affiliates, 

partners, directors, officers, employees, advisors, lawyers, representatives, agents and 

controlling persons shall have no liability with respect to any and all losses, claims, damages or 

liability of any nature or kind to any person in connection with or as a result of performing their 

duties under the SISP, except to the extent such losses, claims, damages or liabilities arise or 

result from the gross negligence or wilful misconduct of any such person (with respect to such 

person alone), in performing their obligations under the SISP, as determined by the Court in a 

final order that is not subject to appeal or other review. 

5. THIS COURT ORDERS that in overseeing the SISP, the Monitor shall have all of the 

benefits and protections granted to it under the CCAA, the ARIO and any other Order of this Court 

in the within proceeding, and that notwithstanding anything contained herein or in the SISP, the 

Monitor shall not take possession of any current and future assets, undertakings and properties 

of every nature and kind whatsoever, and wherever situate including all proceeds thereof of the 

Applicant (the "Property"),  nor shall it be deemed to take possession of the Property. 



  

APPROVAL OF STALKING HORSE BID 

6. THIS COURT ORDERS that the Applicant is hereby authorized and empowered, nunc pro 

tunc, to execute, deliver and enter into the Subscription Agreement dated as of June 12, 2026 

(the “Stalking Horse Agreement”), between the Applicant, as issuer, and Frank Burdzy, as 

investor and stalking horse bidder (the “Stalking Horse Bidder”), substantially in form attached 

as Exhibit “A” to the Newton Affidavit , together with such non-material amendments as may be 

acceptable to each of the parties thereto, and approved by the Monitor.  

7. THIS COURT AUTHORIZES the Applicant to use the Stalking Horse Agreement as a 

“stalking horse bid” in the SISP (the “Stalking Horse Bid”). For greater certainty, nothing herein 

approves the transaction contemplated in the Stalking Horse Bid, and the approval of any 

transaction contemplated by the SISP shall be determined on a subsequent motion made to this 

Court. 

8. THIS COURT ORDERS that the payment of the Expense Reimbursement (as such terms 

are defined in the Stalking Horse Agreement) pursuant to, and in accordance with the Stalking 

Horse Agreement, is hereby approved, and that the Property is hereby subject to a charge in the 

aggregate maximum amount of $50,000 (the “Expense Reimbursement Charge”) in favour of 

the Stalking Horse Bidder, as security for the payment of Expense Reimbursement in the manner 

and circumstances set out in the Stalking Horse Agreement.  

9. THIS COURT ORDERS that the Expense Reimbursement Charge shall rank in priority to 

all other security interests, trusts, liens, charges and encumbrances, claims of secured creditors, 

statutory or otherwise (collectively, "Encumbrances") in favour of any Person and shall constitute 

a “Charge” (as defined in the Amended and Restated Initial Order also granted by this Court on 

June 18, 2026 (the “ARIO”), provided however that the Expense Reimbursement Charge shall 

rank subordinate to the Administration Charge, the DIP Lender’s Charge and the Directors’ 

Charge (as defined in the ARIO). 

RETENTION OF SALE ADVISOR 



  

10. THIS COURT ORDERS that the Applicant is hereby authorized to engage GlassRatner 

Advisory Canada Inc. as the Applicant’s sale advisor (the “Sale Advisor”) pursuant to the terms 

of the engagement agreement attached to the Initial Application Affidavit as Exhibit “T” (the “Sale 
Advisor Engagement Letter”). The Applicant is hereby authorized and directed to make the 

payments contemplated under the Sale Advisor Engagement Letter when earned and payable in 

accordance with its terms and conditions, which payments shall be secured by the Administration 

Charge (as defined in the ARIO), on a pari passu basis with the other beneficiaries of the 

Administration Charge. 

11. THIS COURT ORDERS that the Sale Advisor and its controlling persons shall have no 

liability with respect to any and all losses, claims, damages or liabilities, of any nature or kind, to 

any person in connection with or as a result of its engagement by the Applicant as Sale Advisor 

or any matter referred to in the Sale Advisor Engagement Letter, except to the extent such losses, 

claims, damages or liabilities result from the gross negligence or wilful misconduct of the Sale 

Advisor or its controlling person(s), in performing its obligations under the Sale Advisor 

Engagement Agreement. 

12. THIS COURT ORDERS that no action or proceeding shall be commenced directly, or by 

way of counterclaim, third party claim or otherwise, against or in respect of the Sale Advisor and 

its respective controlling persons, and all rights and remedies of any person against or in respect 

of them are hereby stayed and suspended, except with the written consent of the SISP Advisor, 

or with leave of this Court on notice to the Applicant, the Monitor and the Sale Advisor. Notice of 

any such motion seeking leave of this Court shall be served upon the Applicant, the Monitor and 

the Sale Advisor at least five (5) days prior to the return date of any such motion for leave. 

13. THIS COURT ORDERS AND DECLARES that, unless agreed to by the Sale Advisor, the 

Sale Advisor shall be treated as unaffected in any Plan filed by any of the Applicant under the 

CCAA, or any proposal filed by any of the Applicant under the Bankruptcy and Insolvency Act of 

Canada, with respect to any of the Applicant's obligations under the Sale Advisor Engagement 

Agreement. 

PIPEDA 



  

14. THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal 

Information Protection and Electronic Documents Act, the Applicant, the Sale Advisor and the 

Monitor, on behalf of the Applicant, and their respective advisors are hereby authorized and 

permitted to disclose and provide to each Prospective Bidder that is a party to a Confidentiality 

Agreement and their respective advisors, personal information of identifiable individuals, including 

employees of the Applicant, but only to the extent desirable or required to negotiate or attempt to 

complete a transaction pursuant to the SISP (a “Transaction”). Each Prospective Bidder to whom 

such personal information is disclosed shall maintain and protect the privacy of such information 

and limit the use of such information to its evaluation for the purpose of effecting a Transaction, 

and if it does not complete a Transaction, shall return all such information to the Applicant or the 

Monitor, as applicable, or, in the alternative, destroy all such information and provide confirmation 

of its destruction to the Applicant and the Monitor. The Successful Bidder shall maintain the 

privacy of such information and, upon closing of the Transaction contemplated in the Successful 

Bid, shall be entitled to use the personal information provided to it that is related to the Business 

and/or Property acquired pursuant to the SISP in a manner that is in all material respects identical 

to the prior use of such information by the Applicant, and shall return all other personal information 

to the Applicant or the Monitor, or ensure that all other personal information is destroyed and 

provide confirmation of its destruction to the Applicant and the Monitor. 

ELECTRONIC CORRESPONDENCE 

15. THIS COURT ORDERS that, pursuant to section 3(c) of the Electronic Commerce 

Protection Regulations, Reg. 81000-2-175 (SOR/DORS), the Applicant, the Sale Advisor and the 

Monitor are authorized and permitted to send, or cause or permit to be sent, commercial electronic 

messages to an electronic address of prospective bidders or offerors and to their advisors, but 

only to the extent required to provide information with respect to the SISP in these proceedings. 

GENERAL 

16. THIS COURT ORDERS that this Order shall have full force and effect in all provinces and 

territories in Canada. 

17. THIS COURT ORDERS that the Applicant or the Monitor may apply to this Court to 

amend, vary or supplement this Order or for advice and directions with respect to the SISP at any 

time. 



  

18. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal, 

regulatory or administrative body having jurisdiction in Canada or in the United States, to give 

effect to this Order and to assist the Applicant, the Monitor and their respective agents in carrying 

out the terms of this Order. All courts, tribunals, regulatory and administrative bodies are hereby 

respectfully requested to make such orders and to provide such assistance to the Applicant and 

to the Monitor, as an officer of this Court, as may be necessary or desirable to give effect to this 

Order, to grant representative status to the Monitor in any foreign proceeding, or to assist the 

Applicant and the Monitor and their respective agents in carrying out the terms of this Order. 

19. THIS COURT ORDERS that each of the Applicant and the Monitor be at liberty and is 

hereby authorized and empowered to apply to any court, tribunal, regulatory or administrative 

body, wherever located, for the recognition of this Order and for assistance in carrying out the 

terms of this Order, and that the Monitor is authorized and empowered to act as a representative 

in respect of the within proceedings for the purpose of having these proceedings recognized in a 

jurisdiction outside Canada. 

 
      

 ____________________________________   
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SALE AND INVESTOR SOLICITATION PROCEDURES 

FRESHSTONE BRANDS INC. 
 
 
Recitals 
 
A. On June 9, 2026, Freshstone Brands Inc. (“Freshstone”) sought and obtained an initial 

order (as amended, supplemented or amended and restated from time to time, the “Initial 

Order”) under Freshstone’s proceedings commenced pursuant to 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”), pursuant to which, among other things, Deloitte Restructuring Inc. was 

appointed as monitor in the CCAA Proceedings (in such capacity, the “Monitor”); 

 
B. On June 12, 2026, Freshstone and Mr. Frank Burdzy (in such capacity, the “Stalking 

Horse Bidder”) executed a Subscription Agreement (the “Stalking Horse Bid”) pursuant 

to which the Stalking Horse Bidder agreed, among other things: (i) to act as a “stalking 

horse bidder” in the context of a sale and investor solicitation process to be undertaken in 

the CCAA Proceedings, and (ii) if the Stalking Horse Bidder is determined to be the 

Successful Bidder (as defined herein), to subscribe for and purchase from Freshstone, the 

Subscription Shares (as defined in the Stalking Horse Bid), on the terms and conditions set 

out in the Stalking Horse Bid, with the existing equity interests being cancelled on closing 

such that Stalking Horse Bidder would become the sole shareholder of Freshstone (the 

“Stalking Horse Transaction”). 

 
C. Pursuant to an order of the Court dated June 18, 2026 (as it may be amended, restated or 

supplemented from time to time, the “SISP Order”), the Court authorized Freshstone, with 

the assistance of GlassRatner Advisory Canada, as sale advisor (the “Sale Advisor”), and 

under the supervision of the Monitor, to conduct and implement a sale and investor 

solicitation process in respect of Freshstone' business and assets, in accordance with the 

procedures, terms and conditions set out herein (as such process may be amended, restated 

or supplemented pursuant to the terms herein, the “SISP”). 
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D. The property that is available for sale pursuant to the SISP (collectively, the “Property”) 

is comprised of all property, assets and undertakings of Freshstone. 

 
E. This SISP describes, among other things: 

(a) the manner in which the opportunity to purchase some or all of the Property can 

be obtained; 

(b) the manner in which Prospective Bidders may gain access to or continue to have 

access to due diligence materials concerning Freshstone and the Property and the 

timelines applicable thereto; 

(c) the manner and timelines in which Prospective Bidders may submit an LOI for 

all or substantially all of the Property or any part thereof, and the required content 

of an LOI; 

(d) the manner and timelines in which Qualified Phase I Bidders may submit a 

Qualified Bid and the required content of a Qualified Bid; 

(e) the manner in which an Auction may be held in the event that more than one 

Qualified Bid is received in accordance with the SISP; 

(f) the process and criteria for the ultimate selection of one or more Successful 

Bids; and 

(g) the process for approval of one or more Successful Bids by the Court. 

 
F. The SISP Order, the SISP, and any other orders of the Court made in the CCAA 

Proceedings relating to the SISP shall exclusively govern the process for soliciting and 

selecting bids for the sale of some or all of the Property or any part thereof.  

 
G. Unless otherwise indicated herein, any event that occurs on a day that is not a Business 

Day shall be deemed to occur on the next Business Day. 
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Defined Terms 
 

1. All capitalized terms used herein shall have the meanings given to them in Appendix “A” 

hereto. 

Conduct of the SISP 

1. Conduct of SISP. The SISP will be carried out by Freshstone, with the assistance of, and in 

consultation with, the Sale Advisor and the Monitor. Freshstone, the Sale Advisor and the 

Monitor are fully and exclusively authorized, empowered and directed to take any and all 

actions and steps pursuant to the SISP. 

2. Advice and Directions. Either Freshstone or the Monitor may at any time seek advice and 

directions from the Court on notice to the Service List with respect to the conduct or any 

aspect of the SISP. 

3. Consent to Jurisdiction of the Court. Each Qualified Phase I Bidder, upon being declared as 

such under the SISP, shall be deemed to have irrevocably and unconditionally attorned and 

submitted to the jurisdiction of the Court in respect of any action, proceeding or dispute in 

relation to the conduct or any aspect of the SISP. 

4. Primary SISP Responsibilities. In connection with the SISP, Freshstone’s primary 

responsibilities include: 

(a) assisting the Sale Advisor with the preparation of a list of Prospective Bidders; 

(b) assisting the Sale Advisor with preparing the Teaser Letter; 

(c) assisting legal counsel with the preparation of the template form of confidentiality 

agreement to be executed by Prospective Bidders (such confidentiality agreement 

and any other form of confidentiality agreement executed by a Prospective Bidder 

in favour of Freshstone, the “Confidentiality Agreement”); 

(d) establishing and managing an electronic data room with confidential information in 

respect of Freshstone and the Property (the “Data Room”); 
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(e) assisting legal counsel with the preparation of the template Form of Subscription 

Agreement; 

(f) assisting the Sale Advisor with managing all communications with Prospective 

Bidders, Qualified Phase I Bidders, Qualified Bidders and Auction Bidders, prior 

to and after receipt of the LOIs and Qualified Bids. These communications shall 

include, without limitation, facilitating the delivery of all communications, 

contacting Prospective Bidders and providing them with the Teaser Letter and 

coordinating the execution of the Confidentiality Agreements by Prospective 

Bidders, managing the process of answering all reasonable inquiries from 

Prospective Bidders, Qualified Phase I Bidders, Qualified Bidders and Auction 

Bidders and arranging for site visits by Prospective Bidders, Qualified Phase I 

Bidders and Qualified Bidders; 

(g) negotiating with Prospective Bidders, Qualified Phase I Bidders, Qualified 

Bidders and Auction Bidders; 

(h) reviewing and considering the LOIs and Qualified Bids; and 

(i) if applicable, conducting an Auction in accordance with the SISP. 

5. Summary of Key Dates. A summary of the key dates relevant to the conduct of the SISP is 

included herein in Appendix “B”. 

Sale and Investment Opportunities 

6. Opportunity to Submit a Bid. Qualified Phase I Bidders will have the opportunity to submit 

a bid to purchase some or all of the Property substantially in the Form of Subscription 

Agreement (a “Sale Proposal”). Sale Proposals may be in respect of only a part or parts of 

the Property, and any such proposal will not be precluded from consideration as an 

acceptable LOI, Qualified Bid or Successful Bid.  

“As is, Where is” 

7. “As is, Where is” Basis. Any Sale Proposal shall be made on an “as is, where is” basis, 

without surviving representations or warranties of any kind, nature or description. 



- 5 - 
 

8. No Representations or Warranties. Freshstone, the Sale Advisor, the Monitor, and any of 

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

not responsible for, and will have no liability with respect to, any information obtained by 

any Prospective Bidder, Qualified Phase I Bidder, Qualified Bidder, Auction Bidder or 

Successful Bidder in connection with the Property or Freshstone. Freshstone, the Sale 

Advisor, the Monitor, and any of their respective employees, officers, directors, agents, 

advisors and other representatives, do not make any representations or warranties 

whatsoever as to the information or the materials provided through the due diligence process 

or otherwise made available to any Prospective Bidder, Qualified Phase I Bidder, Qualified 

Bidder, Auction Bidder or Successful Bidder, including any information contained in the 

Teaser Letter or Data Room. 

Solicitation of Interest 

9. Solicitation Materials. Freshstone, with the assistance of the Sale Advisor, and in 

consultation with the Monitor, have or will: 

(a) compile a listing (the “Contact List”) of prospective purchasers and investors 

(collectively, “Prospective Bidders”), which Contact List will include parties who 

in Freshstone’s reasonable business judgment may be interested in acquiring the 

Property or any part thereof; 

(b) determine the appropriate advertising, if any, to be directed at Prospective Bidders, 

which may include newspaper, trade publication, internet or other advertising 

directed at Prospective Bidders; 

(c) send to each Prospective Bidder a solicitation letter summarizing the acquisition 

opportunity with respect to the Property (the “Teaser Letter”); 

(d) send to each Prospective Bidder upon request a form of Confidentiality Agreement. 

The Prospective Bidders will be required, among other things, to sign a 

Confidentiality Agreement in order to gain access to confidential information 

(including access to the Data Room). For greater certainty, only Prospective 

Bidders who submit an executed Confidentiality Agreement, which is in form and 
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substance acceptable to Freshstone, in consultation with the Monitor, shall have 

access to the Data Room and other confidential information and management 

presentations, if available; and 

(e) provide to each Prospective Bidder who executes a Confidentiality Agreement a 

copy of this SISP and/or the Process Letter. 

10. Restrictions on Access to Confidential Information. Freshstone reserves the right to limit 

any Prospective Bidder’s or Qualified Phase I Bidder’s access to any confidential 

information (including any information in the Data Room) and to customers and suppliers 

of Freshstone, where, in Freshstone’s discretion, such access could negatively impact the 

SISP, the ability to maintain the confidentiality of the confidential information, or the value 

of the Property. Requests for additional information are to be made to the Sale Advisor. 

Submission of Non-Binding Letters of Intent & Other Participation Requirements 

11. LOI Deadline. Unless otherwise provided for herein, ordered by the Court or agreed to by 

the Monitor, in order to participate in the SISP and be considered for qualification as a 

Qualified Phase I Bidder, a Prospective Bidder must deliver to the Sale Advisor, with a copy 

to the Monitor (in each case, at the addresses set out in the Process Letter), so as to be 

received by the Sale Advisor not later than 5:00 p.m. (Toronto Time) on August 14, 2026, 

or such later date and/or time as Freshstone, in consultation with the Monitor, determines 

appropriate or as the Court may order (the “LOI Deadline”), the following: 

(a) an executed Confidentiality Agreement; 

(b) a non-binding letter of intent (a “LOI”) which complies with the requirements of 

paragraph 12 below; 

(c) to the extent not provided in the LOI, a letter setting forth the identity of the 

Prospective Bidder, the contact information for such Prospective Bidder, and the 

contact information for any business, financial or legal advisors retained or to be 

retained in connection with the contemplated transaction, and full disclosure of the 

direct and indirect owners of the Prospective Bidder and its principals; and 
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(d) to the extent not provided in the LOI or the Confidentiality Agreement, a written 

acknowledgement of receipt of a copy of the SISP Order (including the SISP) and 

agreeing to accept and be bound by the provisions contained therein or herein. 

12. Requirements for LOIs: An LOI in respect of a Sale Proposal must include: 

(a) a detailed listing and description of the Property to be included in the Sale Proposal 

and a detailed listing of the Property to be excluded from the Sale Proposal; 

(b) the low and high range of the proposed subscription price for such Sale Proposal 

and an explanation of what contingencies and variables may influence where in the 

range the final subscription price will fall. For greater certainty, the low range of 

the proposed subscription price must exceed the Subscription Price of the Stalking 

Horse Bid; 

(c) details as to the form of consideration for the Sale Proposal; 

(d) an acknowledgment that the Sale Proposal will be made on an “as is, where is” 

basis; 

(e) a list of the key material contracts and leases, if any, the Prospective Bidder wishes 

to retain and the Prospective Bidder’s proposed treatment of any related “cure 

costs” and a list of the contracts and leases to be excluded from the Sale Proposal; 

(f) a description of any liabilities and obligations to be assumed by the Prospective 

Bidder and the Prospective Bidder’s estimated value of such assumed liabilities, 

and which such liabilities and obligations it does not intend to assume; 

(g) a detailed description of any remaining due diligence required by the Prospective 

Bidder to be completed before making a Qualified Bid and an estimated timeline 

for the completion of such due diligence; 

(h) any anticipated regulatory and other approvals required to close the proposed 

transaction and the anticipated time frame and any anticipated impediments for 

obtaining any such approvals; 
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(i) all material conditions to closing that the Prospective Bidder may wish to impose; 

(j) the proposed target closing date and a timeline to closing with critical milestones; 

(k) an indication as to whether the Prospective Bidder is intending to effect the Sale 

Proposal through a special purpose vehicle; 

(l) any other terms and conditions which the Prospective Bidder believes are material 

to the transaction; and 

(m) such other information reasonably requested by Freshstone or the Monitor. 

 

13. Clarifications, Extensions and Waivers of LOIs. For greater certainty, Freshstone shall be 

entitled, either prior to or following the LOI Deadline, to seek to clarify the terms of an LOI 

or with respect to any of the other requirements of paragraph 12 above, and Freshstone, in 

consultation with the Monitor, may accept a revised, clarified LOI, provided that the initial 

LOI was received prior to the LOI Deadline. Freshstone may grant extensions to the LOI 

Deadline with the consent of the Monitor, and Freshstone shall comply with any other 

extensions of the LOI Deadline as may be ordered by the Court. Freshstone, in consultation 

with the Sale Advisor and Monitor, may waive strict compliance with any one or more of 

the requirements specified in paragraph 12 and deem any non-compliant LOI to be a 

qualifying LOI. 

Review of LOIs 

14. LOI Criteria. Promptly following the LOI Deadline, Freshstone, in consultation with the 

Sale Advisor and the Monitor, will review and assess the LOIs and other materials submitted 

by Prospective Bidders, and in making such assessment will consider, among other things, 

the following (the “LOI Criteria”): 

(a) the subscription price and net value (including all assumed liabilities and other 

obligations to be performed by the Prospective Bidder) provided by such LOI; 

(b) the evidence of the financial ability of the Prospective Bidder to consummate the 
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Sale Proposal; 

(c) the claims, if any, likely to be created against Freshstone by the transaction 

contemplated by the LOI, relative to alternatives available to Freshstone; 

(d) the nature and amount of debt and other liabilities and obligations to be assumed 

by the Prospective Bidder and which such liabilities and obligations it does not 

intend to assume; 

(e) the planned treatment of stakeholders, including lenders, trade creditors and 

shareholders; and 

(f) other factors affecting the speed, certainty and value of the Sale Proposal (including 

any remaining due diligence, regulatory approvals and other conditions required to 

close the Sale Proposal), including whether the Sale Proposal is reasonably likely 

to close on or before the target closing date indicated by the Prospective Bidder in 

its LOI. 

Identification of Qualified Phase I Bidders 

15. Determination of Qualified Phase I Bidders. Freshstone, in consultation with the Sale 

Advisor and the Monitor, shall apply the LOI Criteria and consider each LOI and the other 

materials submitted by a Prospective Bidder pursuant to paragraph 12 and determine 

whether it will be in the best interests of Freshstone to permit the Prospective Bidder to 

continue to participate in the SISP based upon the terms set out in the applicable LOI (any 

such Prospective Bidder, a “Qualified Phase I Bidder”). The determination by Freshstone 

as to whether a Prospective Bidder is a Qualified Phase I Bidder will be made as promptly 

as practicable after such Prospective Bidder has satisfied the requirements described in 

paragraph 12 (subject to any waiver thereof under paragraph 13), and any clarification that 

may be sought by Freshstone pursuant to paragraph 13. For greater certainty, an LOI may 

be in respect of only a part or parts of the Property. 

16. Notification of Qualified Phase I Bidders. If it is determined by Freshstone, in consultation 

with the Sale Advisor and the Monitor, that a Prospective Bidder is a Qualified Phase I 
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Bidder, the Sale Advisor will promptly notify the Prospective Bidder of such determination, 

and such Qualified Phase I Bidder will thereafter be provided an opportunity to complete 

due diligence and submit a binding offer in respect of such Sale Proposal. Except as 

otherwise provided for herein, no LOIs will be considered pursuant to the SISP after the LOI 

Deadline. Prospective Bidders not identified as Qualified Phase I Bidders by Freshstone 

will no longer be able to participate in the SISP or continue to have access to any confidential 

information in connection therewith. 

17. Stalking Horse Bid to be Successful Bid if no Suitable LOI. If at any point before or after 

the LOI Deadline Freshstone determines, in consultation with the Sale Advisor and the 

Monitor, that there are or will be no Qualified Phase I Bidders, the Stalking Horse Bid will 

be declared the Successful Bid and Freshstone shall as soon as reasonably practicable file a 

motion with the Court on notice to the Service List for approval of the Stalking Horse Bid.  

Submissions of Binding Qualified Bids 

18. Bid Deadline. Binding offers must be submitted in writing by a Qualified Phase I Bidder to 

the Sale Advisor, with a copy to the Monitor (in each case, at the address set out in the 

Process Letter) by September 29, 2026 (the “Bid Deadline”). 

Requirements for Qualified Bid 

19. Requirements for Qualified Bids. A Sale Proposal (other than the Stalking Horse Bid), will 

be considered a “Qualified Bid” only if (i) it is submitted by a Qualified Phase I Bidder on 

or before Bid Deadline, and (ii) the Sale Proposal complies with the following requirements: 

(a) it is a Superior Proposal; 

(b) it fully discloses the identity of each person or entity that will be sponsoring or 

participating in the Sale Proposal, including the identification of the Qualified 

Phase I Bidder’s direct and indirect owners and their principals, and the complete 

terms of such participation; 

(c) it fully discloses any connections or agreements with Freshstone or any of its 

affiliates, any other bidder participating in the SISP or any officer, manager, 
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director, member or equity or security holder of Freshstone or any of its affiliates; 

(d) it contains evidence of authorization and approval from the Qualified Phase I 

Bidder’s board of directors, investment committee, credit committee or comparable 

governing body, as applicable, with respect to the submission, execution, delivery 

and closing of the transaction contemplated by the Sale Proposal; 

(e) it includes a letter confirming that the Sale Proposal is a binding offer capable of 

acceptance by Freshstone, irrevocable and open for acceptance until at least 11:59 

p.m. Toronto Time on the Business Day after the closing of a Successful Bid; 

(f) it includes (A) a duly authorized and executed subscription agreement based on the 

Form of Subscription Agreement; (B) all exhibits and schedules thereto, including 

a detailed description of the Property to be included and excluded from the 

proposed transaction, and such ancillary agreements as may be required by the 

Qualified Phase I Bidder with all exhibits and schedules thereto; and (C) a mark-up 

of the Form of Subscription Agreement showing all amendments and modifications 

made thereto; 

(g) it includes a cash deposit in an amount equal to five percent (5%) of the cash 

subscription price contemplated therein, payable by wire transfer of immediately 

available funds (to a bank account specified by the Monitor) payable to the order of 

the Monitor, in trust, which will be dealt with in accordance with paragraphs 34 to 

37, or such other form of deposit or amount as is acceptable to Freshstone and the 

Monitor (each, a “Deposit”); 

(h) it includes an acknowledgement and representation that the Qualified Phase I 

Bidder: (i) has relied solely upon its own independent review, investigation and/or 

inspection of any documents and/or the assets to be acquired and liabilities to be 

assumed in making its bid, including the applicable Property; (ii) has not relied 

upon any written or oral statements, representations, promises, warranties or 

guaranties whatsoever, whether express or implied (by operation of law or 

otherwise), made by any person or party, including Freshstone, the Monitor and 
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their respective employees, officers, directors, agents, advisors and other 

representatives regarding the applicable Property, the proposed transaction, the 

SISP, or any liabilities and obligations to be assumed or the completeness of any 

information provided in connection therewith, including but not limited, to (A) the 

enforceability, validity or status of any of the applicable Property, and (B) the nature 

and condition (environmental, financial and otherwise) of the applicable Property 

or Freshstone; (iii) is a knowledgeable, experienced and sophisticated purchaser 

with respect to the applicable Property; and (iv) has been provided the opportunity 

to conduct any and all due diligence it deemed appropriate and is relying on its own 

due diligence and expertise and that of its own consultants, accountants, and legal 

and tax advisors in making its Qualified Bid; 

(i) it includes either written evidence of a firm, irrevocable commitment for all 

required funding and/or financing from a credit-worthy bank or financial institution, 

or other evidence of financial ability to close the transaction, that will allow 

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

as to the Qualified Phase I Bidder’s (and its direct and indirect owners’) financial 

and other capabilities to consummate the transaction contemplated by the Sale 

Proposal; if the Qualified Phase I Bidder is an entity newly formed for the purpose 

of the transaction, or if the Qualified Phase I Bidder intends to complete the sale 

transaction through a special purpose vehicle, (A) the direct and indirect equity 

holders or sponsors of such newly formed entity or special purpose vehicle must 

guarantee the special purpose vehicle’s obligations under all definitive transaction 

documents, and (B) the Sale Proposal shall contain an equity or debt commitment 

letter from the parent entity or sponsor, which is satisfactory to Freshstone, in 

consultation with the Monitor, and names Freshstone as a third party beneficiary of 

any such commitment letter with recourse against such parent entity or sponsor; 

(j) it shall not be conditional upon, among other things: 

(i) the outcome of unperformed due diligence by the Qualified Phase I Bidder; 

(ii) obtaining any financing; or 
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(iii) approval of the Qualified Bid by the Qualified Phase I Bidder’s board of 

directors, investment committee, credit committee or comparable governing 

body, as applicable; 

(k) it includes the anticipated time frame and any anticipated impediments for obtaining 

any regulatory or other approvals indicated in the executed purchase agreement as 

conditions to closing; and 

(l) it provides a timeline to closing with critical milestones and provides for a closing 

of the proposed transaction by no later than the applicable Target Closing Date; 

(i) it does not request or entitle the Qualified Phase I Bidder to any break-fee, 

termination fee, expense reimbursement or other type of compensation or 

payment; and 

(ii) it contains such other information reasonably requested by Freshstone or the 

Monitor. 

20. Stalking Horse Bid Deemed to be Qualified Bid. Notwithstanding the requirements for a 

Qualified Bid detailed in paragraph 19 above, the Stalking Horse Bid shall be deemed to be 

a Qualified Bid and the Stalking Horse Bidder shall be deemed to be a Qualified Bidder. 

Notwithstanding anything to the contrary herein, the Stalking Horse Bidder will not be 

required to provide a Deposit other than as provided for in the Stalking Horse Bid. 

Assessment of Qualified Bids 

21. Review of Qualified Bids. Promptly following the Bid Deadline, Freshstone, in consultation 

with the Sale Advisor and Monitor, will review and assess the Qualified Bids, other than the 

Stalking Horse Bid, in respect of a Sale Proposal, and in making such assessment will 

consider, among other things, the following (the “Sale Proposal Bid Criteria”): 

(a) the subscription price and net value (including all assumed liabilities and other 

obligations to be performed by the Qualified Phase I Bidder) provided by such 

Qualified Bid; 
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(b) the firm, irrevocable commitment for financing the transaction or other evidence of 

ability to consummate the Sale Proposal; 

(c) the claims, if any, likely to be created against Freshstone by the transaction 

contemplated by the Sale Proposal, relative to alternatives available to Freshstone; 

(d) the nature and amount of debt and other liabilities to be assumed or acquired by 

the Qualified Phase I Bidder; 

(e) the counterparties to the Sale Proposal; 

(f) the proposed revisions to the Form of Subscription Agreement and the terms of the 

proposed sale transaction documents; 

(g) the assets included in or excluded from the Sale Proposal; 

(h) the planned treatment of stakeholders, including lenders, trade creditors and 

shareholders; and 

(i) other factors affecting the speed, certainty and value of the Sale Proposal (including 

any regulatory approvals and other conditions required to close the Sale Proposal 

by the applicable Target Closing Date), including the likelihood of closing the Sale 

Proposal on or before the applicable Target Closing Date. 

22. Clarifications, Extensions and Waivers of Qualified Bids. For greater certainty, Freshstone 

shall be entitled either prior to or following the applicable Bid Deadline, to seek to clarify 

the terms of a Qualified Bid and Freshstone, in consultation with the Monitor, may accept a 

revised, clarified Qualified Bid, provided that the initial Qualified Bid was received prior to 

the applicable Bid Deadline. Freshstone may grant extensions to the Bid Deadline with 

respect to any Qualified Bid with the consent of the Monitor, and Freshstone shall comply 

with any other extensions of the Bid Deadline as may be ordered by the Court. Freshstone, 

in consultation with the Sale Advisor and Monitor, may waive strict compliance with any 

one or more of the requirements specified in paragraph 19, as applicable, and deem any non-

compliant bid to be a Qualified Bid. 
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23. Identification of Suitable Qualified Bids. Freshstone, in consultation with the Sale Advisor 

and Monitor, shall apply the Sale Proposal Bid Criteria and consider each Qualified Bid, 

other than the Stalking Horse Bid, upon its submission and determine whether it will be in 

the best interests of Freshstone to pursue a transaction on the terms set out in the applicable 

Qualified Bid. This determination by Freshstone will be made as promptly as practicable 

after the applicable Bid Deadline, and any clarification that may be sought by Freshstone 

pursuant to paragraph 22. 

24. Stalking Horse Bid to be Successful Bid if no Qualified Bid other than the Stalking Horse 

Bid. If at any point before or after the applicable Bid Deadline Freshstone determines, in 

consultation with the Sale Advisor and the Monitor, that there are or will be no Qualified 

Bids other than the Stalking Horse Bid, or that it is appropriate to reject all Qualified Bids 

received (other than that submitted by the Stalking Horse Bidder) because none are in the 

best interests of Freshstone, the Stalking Horse Bid shall be deemed to be the Successful 

Bid, and Freshstone shall as soon as reasonably practicable file a motion with the Court on 

notice to the Service List for approval of the Stalking Horse Bid.  

25. Next Steps if Qualified Bid(s) in addition to the Stalking Horse Bid. If, after consultation 

with the Sale Advisor and Monitor, Freshstone determines in its reasonable business 

judgment that one or more Qualified Bids in addition to the Stalking Horse Bid was received 

with respect to the Property that is in the best interests of Freshstone, then Freshstone shall 

conduct an auction (the “Auction”) to determine the highest and/or best Sale Proposal. In 

the event that an Auction is to be held, the Stalking Horse Bidder and all Qualified Phase I 

Bidders who submitted a Qualified Bid that Freshstone determines, in consultation with the 

Sale Advisor and the Monitor, entitles such Qualified Phase I Bidder to participate in the 

Auction (each, an “Auction Bidder”) will be promptly advised by the Sale Advisor of such 

determination. A Qualified Phase I Bidder not identified as an Auction Bidder will no longer 

be able to participate in the SISP or any Auction. 

26. Discretion of Freshstone. Freshstone, upon consultation with the Sale Advisor and Monitor, 

and with the consent of the Monitor, where applicable, may at any time (including prior to 

or during an Auction), (a) reject any bid, other than the Stalking Horse Bid, that is (i) 
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inadequate or insufficient, (ii) not in conformity with the requirements of the CCAA, the 

SISP or any applicable orders of the Court, or (iii) contrary to the best interests of 

Freshstone; (b) in accordance with the terms hereof, accept bids not in conformity with the 

SISP to the extent that Freshstone determines, in its reasonable business judgment after 

consultation with the Sale Advisor and Monitor, that doing so would benefit Freshstone; (c) 

in accordance with the terms hereof, extend the LOI Deadline and/or Bid Deadlines, and/or 

change the date of an Auction; and/or (d) reject all bids, other than the Stalking Horse Bid. 

For greater certainty, Freshstone shall be under no obligation to accept the highest or best 

offer and the selection of the Successful Bid shall be entirely in the discretion of Freshstone 

after consultation with the Sale Advisor and Monitor. 

Auction 

27. Place and Time. If the Auction is to be conducted pursuant to paragraph 28, the Auction 

shall commence on a date and time and at a place to be determined by Freshstone, in 

consultation with the Sale Advisor and the Monitor, or as fixed by the Court. Notice of the 

place, date and time of the Auction will be delivered to all Auction Bidders by the Sale 

Advisor not less than three (3) Business Days before the date of the Auction. 

28. Procedures for the Auction. Any Auction shall be conducted according to the following 

procedures: 

(a) Notice of Participation. At least one (1) Business Day prior to the Auction, each 

Auction Bidder who has been notified by the Sale Advisor or Freshstone that it has 

qualified as an Auction Bidder must inform Freshstone whether it intends to attend 

the Auction; provided that in the event an Auction Bidder elects not to attend the 

Auction, such Auction Bidder’s Qualified Bid shall remain binding, irrevocable and 

open for acceptance until at least 11:59 p.m. Toronto Time on the Business Day 

after the closing of a Successful Bid; 

(b) Participation at the Auction. Freshstone and its advisors (including the Sale 

Advisor), with the oversight of the Monitor, shall direct and preside over the 

Auction. Only Auction Bidders that have provided notice in accordance with 

paragraph 28(a) will be eligible to participate in the Auction. Only the authorized 
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representatives (including legal counsel and other advisors) of each of the Auction 

Bidders, Freshstone, the Sale Advisor and the Monitor shall be permitted to attend 

the Auction. For the avoidance of doubt, the Stalking Horse Bidder shall be deemed 

to be an Auction Bidder. 

(c) Anti-Collusion. Each Auction Bidder shall be required to confirm that: (i) it has 

not engaged, and will not engage, in any collusion with respect to the bidding or 

any Sale Proposal, and if such Auction Bidder is a special purpose vehicle, each of 

the direct or indirect equity holders of such Auction Bidder shall be required to 

confirm that it has not engaged, and will not engage, in any collusion with respect 

to the bidding or any Sale Proposal, such confirmation, in each case, in form and 

substance satisfactory to Freshstone and the Monitor in their sole discretion; and 

(ii) its bid is a good-faith bona fide offer and it intends to consummate the proposed 

transaction if selected as the Successful Bid. 

(d) Rounds. Bidding at an Auction shall be conducted in rounds. In each round, an 

Auction Bidder may submit no more than one Overbid. If at the end of any round 

of bidding, an Auction Bidder (other than the Auction Bidder who submitted the 

Opening Bid for such round) did not submit an Overbid, then such Auction Bidder 

shall be barred from participating in any further round of bidding at the Auction. 

Any Auction Bidder who submits an Overbid in a round, as well as the Auction 

Bidder who submitted the Opening Bid for such round shall be entitled to 

participate in the next round of bidding at the Auction. 

(e) Determination of Opening Bids. Freshstone, in consultation with the Sale Advisor 

and Monitor, shall apply the Sale Proposal Bid Criteria to determine which 

Qualified Bid is the highest and/or best bid received by the Bid Deadline, which 

shall constitute the “Opening Bid” for the first round of an Auction. Freshstone, in 

consultation with the Monitor, shall follow the same process to determine the 

highest and/or best Overbid submitted in each round of an Auction, which shall 

constitute the “Opening Bid” for the following round. As soon as practicable prior 

to the start of the Auction, Freshstone shall distribute a copy of the Opening Bid for 
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the first round to all Auction Bidders eligible to participate in the applicable 

Auction. 

(f) Overbids. Subject to paragraph 28(g), all bids made at an Auction shall be Overbids 

and shall be made and received on an open, non-confidential basis and the identity 

of each Auction Bidder and all material terms of each Overbid shall be fully 

disclosed to all other Auction Bidders participating in the applicable round of the 

applicable Auction. The Sale Advisor shall maintain a transcript of the Opening 

Bids and all Overbids made and announced at an Auction. 

(g) Requirements for Overbids. A Sale Proposal submitted at an Auction will be 

considered an “Overbid” only if it complies with the following requirements: 

(i) Minimum Consideration. T he amount of the subscription price shall not be 

less than the subscription price or consideration of the Opening Bid of the 

applicable round of such Auction, plus an amount (the “Minimum Overbid 

Increment”) to be set by Freshstone, in consultation with the Sale Advisor 

and Monitor; and 

(ii) Qualified Bid Criteria. Except as modified herein, an Overbid shall comply 

with all requirements for a Qualified Bid as set forth in paragraph 19 

(including in respect of its binding and irrevocable nature, and being open 

for acceptance until at least 11:59 p.m. Toronto Time on the Business Day 

after the closing of a Successful Bid); provided, however, that the Bid 

Deadline shall not apply and Overbids need not be accompanied by additional 

cash deposits during the Auction. 

(h) Determination and Announcing Highest Overbids. At the end of each round of 

bidding, Freshstone, in consultation with the Sale Advisor and Monitor, shall (i) 

review each Overbid made in such round, (ii) in its reasonable business judgement, 

identify the highest and/or best such Overbid in accordance with paragraph 28(e), 

and (iii) announce to all Auction Bidders entitled to participate in the next round of 

bidding the terms of the highest and/or best Overbid and the identity of the Auction 
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Bidder who submitted such Overbid. Such highest and/or best Overbid shall be the 

Opening Bid for the next round of such Auction. 

(i) Adjournments. Freshstone shall have the right, in its reasonable business judgment, 

and after consultation with the Sale Advisor and Monitor, to make one or more 

adjournments in an Auction to, among other things: (i) facilitate discussions 

between Freshstone, the Monitor and individual Auction Bidders; (ii) allow 

individual Auction Bidders to consider how they wish to proceed; (iii) consider and 

determine the current highest and/or best Overbid at any given time during the 

Auction; and (iv) give Auction Bidders the opportunity to provide Freshstone with 

such additional evidence as it may require, in its reasonable business judgment and 

in consultation with the Sale Advisor and Monitor, to show that the Auction 

Bidder’s bid complies with the requirements of an Overbid (including in respect of 

the required internal corporate or credit committee approvals and evidence of 

sufficient funding commitments or other financial capability to consummate the 

proposed transaction). 

(j) Closing the Auction. If, in any round of bidding, no new Overbid is made, such 

Auction shall be closed and Freshstone shall, in consultation with the Sale Advisor 

and Monitor, declare the last Opening Bid as the “Successful Bid” and the Auction 

Bidder submitting such Successful Bid the “Successful Bidder”, and advise such 

Successful Bidder of such determination and all other applicable Auction Bidders 

that they are not a Successful Bidder. For greater certainty, the selection of a 

Successful Bid and a Successful Bidder shall not be deemed a rejection of any other 

Overbid or Qualified Bid and each Overbid and Qualified Bid shall remain binding, 

irrevocable and open for acceptance until at least 11:59 p.m. Toronto Time on the 

Business Day after the closing of a Successful Bid relating to the same Property. 

(k) Successful Bidder’s Deposit. To the extent not already provided, the Successful 

Bidder (except in the case the Stalking Horse Bidder is the Successful Bidder) shall, 

within two (2) Business Days of the conclusion of the Auction, provide the Monitor 

with an additional Deposit to increase its original Deposit to equal five percent (5%) 
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of the total cash subscription price contemplated by the Successful Bid. 

(l) Clarifications of Overbids and Waivers. For greater certainty, Freshstone and the 

Monitor shall be entitled during the Auction, to discuss and clarify the terms of any 

and all Overbids and accept a revised, clarified Overbid, provided it is submitted 

before the end of the applicable round of bidding. Freshstone, in consultation with 

the Sale Advisor and Monitor, may waive strict compliance with any one or more 

of the requirements specified in paragraph 28(g), and deem any non-compliant 

Overbid to be a qualifying Overbid. 

(m) Additional Procedures. Freshstone may, with the assistance of their advisors 

(including the Sale Advisor) and in consultation with the Monitor, adopt rules for 

the Auction at or prior to the Auction that will better promote the goals of the 

Auction and that are not inconsistent with any of the provisions of the SISP or the 

SISP Order; provided that no such rules may change the requirement that all 

Overbids shall be made and received on an open, non-confidential basis, and all 

Auction Bidders entitled to participate in a further round of bidding shall be entitled 

to be present for all such bidding. 

Approval Motion 

29. Application to Court. After a definitive agreement in respect of a Successful Bid has been 

finalized in accordance with the SISP, Freshstone shall apply to the Court as soon as 

reasonably practicable for an order approving such Successful Bid and authorizing 

Freshstone to enter into any and all necessary agreements with respect to such Successful 

Bid and to undertake such other actions as may be necessary or appropriate to give effect to 

such Successful Bid (the “Approval Motion”). 

30. Closing Subject to Court Approval. The consummation of any transaction between a 

Successful Bidder and Freshstone is expressly conditional upon the approval of such 

Successful Bid by the Court at the Approval Motion. The presentation of a Successful Bid 

to the Court for approval does not obligate Freshstone to close the transaction contemplated 

by such Successful Bid unless and until the Court approves the Successful Bid. Freshstone 

will be deemed to have accepted a bid only when such bid has been approved by the Court 
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at the Approval Motion. 

31. Scheduling of Approval Motion. The Approval Motion will be held on a date to be 

scheduled by the Court and to be heard as soon as possible. The Approval Motion may be 

adjourned or rescheduled by Freshstone, with the consent of the Monitor, by an 

announcement of the adjourned date at the Approval Motion or by notice to the Service List 

and no further notice shall be required. 

32. Deemed Rejection. All Qualified Bids and Overbids (other than the Successful Bid) will be 

deemed rejected at 11:59 p.m. Toronto Time on the Business Day after the closing of a 

Successful Bid. 

33. Statutory Approvals. For the avoidance of doubt, the 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. 

Treatment of Deposit 

34. Investment of Deposit. All Deposits will be held by the Monitor in a trust account. No 

interest shall accrue or be paid on any Deposit. 

35. Application of Deposit. If there is a Successful Bid, the Deposit paid by a Successful Bidder 

whose bid is approved by the Court, will be released by the Monitor to Freshstone and 

applied to the subscription price to be paid, or investment to be made, by such Successful 

Bidder upon closing of the approved transaction or as otherwise set out in the definitive 

agreement. 

36. Return of Deposits. The Deposits of Qualified Phase I Bidders not selected as a Successful 

Bidder will be returned to such Qualified Phase I Bidders within ten (10) Business Days of 

the date of closing of the Successful Bid. If there is no Successful Bid, subject to the 

following paragraph 37, all Deposits will be returned to Qualified Phase I Bidders, within 

ten (10) Business Days of the date on which the SISP is terminated in accordance with the 

SISP. 
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37. Forfeit of Deposit. If (i) a Successful Bidder breaches any of its obligations under the terms 

of the SISP or any definitive transaction documentation, or (ii) a Qualified Phase I Bidder 

fails to complete the transaction contemplated by its Qualified Bid or Overbid if required by 

Freshstone to complete such transaction, then, in each case, such bidder’s Deposit will be 

forfeited to Freshstone as liquidated damages and not as a penalty. Freshstone shall apply 

and use its share of any forfeited Deposit in a manner agreed upon by Freshstone and the 

Monitor. 

Reservation of Rights and Conduct of the SISP 

38. No Binding Agreement. The SISP does not, and will not be interpreted to, create any 

contractual or other legal relationship between Freshstone and any bidder, other than as 

specifically set forth in a Confidentiality Agreement and other definitive agreement that any 

such bidder may enter into with Freshstone. 

39. Extension of Time Limits. Freshstone may from time to time extend any of the time limits 

set out in the SISP, as Freshstone determines appropriate, with the consent of the Monitor. 

 

Miscellaneous 

40. The SISP is solely for the benefit of Freshstone and nothing contained in the SISP Order or 

herein shall create any rights in any other person (including, without limitation, any 

Prospective Bidders, Qualified Phase I Bidders, Qualified Bidders and Auction Bidders, and 

any rights as third party beneficiaries or otherwise) other than the rights expressly granted 

to a Successful Bidder under the SISP Order. 

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

them in connection with the submission of any Qualified Bid, due diligence activities, and 

any further negotiations or other actions whether or not they lead to the consummation of a 

transaction, including, without limitation, any actions within the Auction. 

42. The Monitor will oversee the conduct of the SISP and, without limitation to that supervisory 

role, the Monitor will participate in the SISP in the manner set out herein and in the SISP 

Order, and is entitled to receive all information in relation to the SISP. 
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43. Any amendments to the SISP may only be made by Freshstone with the written consent of 

the Monitor, or by further order of the Court. 

 
 



- 24 
 

 

APPENDIX “A”  

DEFINED TERMS 

The following capitalized terms shall have the following meanings when used in the SISP: 
 

a. “Approval Motion” shall have the meaning given to it in paragraph 29; 

b. “Auction” shall have the meaning given to it in paragraph 25; 

c. “Auction Bidder” shall have the meaning given to it in paragraph 25; 

d. “Bid Deadline” shall have the meaning given to it in paragraph 18; 

e. “Business Day” shall mean any day other than (i) a Saturday or Sunday, or (ii) a day 

which is a statutory holiday in Toronto, Ontario; 

f. “CCAA” shall have the meaning given to it in Recital A; 

g. “CCAA Proceedings” means Freshstone’s proceedings under the CCAA commenced 

by the Initial Order, under Court file no. CL-26-00000265-0000; 

h. “Confidentiality Agreement” shall have the meaning given to it in paragraph 4(c); 

i. “Contact List” shall have the meaning given to it in paragraph 9(a); 

j. “Court” shall have the meaning given to it in Recital A; 

k. “Data Room” shall have the meaning given to it in paragraph 4(d); 

l. “Deposit” shall have the meaning given to it in paragraph 19(g); 

m. “Form of Subscription Agreement” means the form of subscription agreement to be 

provided to Qualified Phase I Bidders who submitted an LOI in respect of a Sale Proposal 

as part of the SISP, based on the form of the Stalking Horse Bid; 

n. “Freshstone” shall have the meaning given to it in Recital A; 
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o. “Initial Order” shall have the meaning given to it in Recital A; 

p. “Initial Overbid Amount” means $250,000; 

q. “LOI” shall have the meaning given to it in paragraph 11(b); 

r. “LOI Criteria” shall have the meaning given to it in paragraph 14; 

s. “LOI Deadline” shall have the meaning given to it in paragraph 11; 

t. “Minimum Overbid Increment” shall have the meaning given to it in paragraph 

28(g)(i); 

u. “Monitor” shall have the meaning given to it in Recital A; 

v. “Monitor’s Website” means the Monitor’s website for the CCAA Proceedings located 

at http://www.insolvencies.deloitte.ca/Freshstone; 

w. “Opening Bid” shall have the meaning given to it in paragraph 28(e); 

x. “Overbid” shall have the meaning given to it in paragraph 28(g); 

y. “Process Letter” means a letter from the Sale Advisor to Prospective Bidders outlining, 

among other things, the SISP and the SISP timelines and which sets out the contact 

information for the Sale Advisor and the Monitor for the submission of any LOIs and 

Qualified Bids; 

z. “Property” shall have the meaning given to it in Recital D; 

aa. “Prospective Bidders” shall have the meaning given to it in paragraph 9(a), and 

“Prospective Bidder” shall mean any one of them; 

bb. “Qualified Bid” shall have the meaning given to it in paragraph 19, as applicable, and 

“Qualified Bids” means more than one of them; 

cc. “Qualified Bidder” shall mean a person who submits a Qualified Bid pursuant to the 

SISP and “Qualified Bidders” means more than one of them; 

http://www.insolvencies.deloitte.ca/Freshstone
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dd. “Qualified Phase I Bidder” shall have the meaning given to it in paragraph 15, and 

“Qualified Phase I Bidders” means more than one of them; 

ee. “Sale Advisor” shall have the meaning given to it in the SISP Order; 

ff. “Sale Proposal” shall have the meaning given to it in paragraph 6; 

gg. “Sale Proposal Bid Criteria” shall have the meaning given to it in paragraph 21;  

hh. “Service List” means the service list in the CCAA Proceedings as posted on the 

Monitor’s Website, as it may be updated from time to time; 

ii. “SISP” shall have the meaning given to it in Recital B; 

jj. “SISP Order” shall have the meaning given to it in Recital B; 

kk. “Successful Bid” shall have the meaning given to it in paragraph 28(j); 

ll. “Successful Bidder” shall have the meaning given to it in paragraph 28(j); 

mm. “Superior Proposal” means a credible, reasonably certain and financially viable offer 

made by a Qualified Bidder that (i) provides for consideration in excess of the aggregate 

of the “Subscription Price” as defined in and contemplated by the Stalking Horse 

Transaction plus the Initial Overbid Amount, and (ii) Freshstone and the Monitor, each 

with the assistance of their legal advisors, consider to be better than the Stalking Horse 

Transaction; 

nn. “Target Closing Date” shall mean the date or dates determined by Freshstone, in 

consultation with the Sale Advisor and the Monitor, and such later date or dates as 

Freshstone, in consultation with the Sale Advisor and the Monitor, may determine from 

time to time; and 

oo. “Teaser Letter” shall have the meaning given to it in paragraph 9(c). 
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APPENDIX “B”  

SUMMARY OF KEY DATES1 

EVENT 
PHASE 1 
Qualified Phase I Bidders & LOI Deadline (By no later than August 14, 2026, at 
5:00 p.m. (Toronto time))  
LOI Deadline (for delivery of non-binding LOIs by Qualified Phase I Bidders in 
accordance with the SISP) 
PHASE 2 (if suitable LOIs are received, which warrants to the continuation of the 
SISP onto Phase 2. If no suitable LOIs are received, Stalking Horse Bid shall be 
deemed to be the Successful Bid.) 
Bid Deadline (By no later than September 29, 2026, at 5:00 p.m. (Toronto time)) 
Bid Deadline (for delivery of binding offers by Qualified Phase I Bidders in accordance 
with the SISP) 
Closing – Successful Bid(s) (October 16, 2026) 
Anticipated deadline for closing of Successful Bid(s) 

 

 

 
1 The dates or time limits indicated in the table may be extended by Freshstone, in consultation with the Sale Advisor 
and with the consent of the Monitor, as Freshstone deems necessary or appropriate, or by order of the Court.  



IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT, R.S.C. 
1985, C. C 36, AS AMENDED 

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF 
FRESHSTONE BRANDS INC. 

Court File No.:CL-26-00000265-0000 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 
Proceeding commenced at Toronto 

SISP ORDER 

STIKEMAN ELLIOTT LLP 
Barristers & Solicitors 
5300 Commerce Court West 
199 Bay Street 
Toronto, Ontario M5L 1B9 

Guy Martel 
Tel: (514) 397-3163 
E-mail: gmartel@stikeman.com
Danny Duy Vu 
Tel: (514) 397-6495 
E-mail: ddvu@stikeman.com
Anna Arapovic 
Tel: (514) 397-3121 
E-mail: aarapovic@stikeman.com
Nick Avis (LSO #76781Q) 
Tel: (416) 869-5563 
E-mail: navis@stikeman.com

Lawyers for the Applicant 

mailto:gmartel@stikeman.com
mailto:ddvu@stikeman.com
mailto:aarapovic@stikeman.com
mailto:navis@stikeman.com


  

 

 

IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT, R.S.C. 1985, 
C. C 36, AS AMENDED  
 
AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF 
FRESHSTONE BRANDS INC. 

Court File No.: CL-26-00000265-0000  

 ONTARIO 
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 
Proceeding commenced at Toronto 

 MOTION RECORD OF THE APPLICANT 
(Returnable June 18, 2026) 

 
STIKEMAN ELLIOTT LLP 
Barristers & Solicitors 
5300 Commerce Court West 
199 Bay Street 
Toronto, Ontario M5L 1B9 

Guy Martel 
Tel: (514) 397-3163 
E-mail: gmartel@stikeman.com 

Danny Duy Vu 
Tel: (514) 397-6495 
E-mail: ddvu@stikeman.com 

Anna Arapovic 
Tel: (514) 397-3121 
E-mail: aarapovic@stikeman.com  

Nick Avis (LSO #76781Q) 
Tel: (514) 869-5563 
E-mail: navis@stikeman.com  

Lawyers for the Applicant 

mailto:gmartel@stikeman.com
mailto:ddvu@stikeman.com
mailto:aarapovic@stikeman.com
mailto:navis@stikeman.com

	MOTION RECORD
	INDEX
	TAB 1
	TAB 2
	Exhibit ''A''
	TAB 3
	TAB 4
	TAB 5
	TAB 6



