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ONTARIO 
SUPERIOR COURT OF JUSTICE 

(IN BANKRUPTCY & INSOLVENCY) 
[COMMERCIAL LIST] 

 
 

IN THE MATTER OF THE NOTICE OF INTENTION TO MAKE 
PROPOSAL OF ECOIDEAS INNOVATIONS INC. 

 
NOTICE OF MOTION  

(returnable on July 7, 2026 at 12:00pm) 
 

Eco ideas Innovations Inc. (the “Company”) has filed a Notice of Intention to Make a 

Proposal (an “NOI”) under the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as amended 

(the “BIA”). The Company will make a motion to a judge presiding over the Ontario Superior 

Court of Justice [Commercial List] (the “Court”) on July 7, 2026 at 12:00PM, or as soon after that 

time as the motion can be heard, which motion shall be heard virtually by judicial videoconference 

to be set by the Court office and may be attended online by accessing the videoconference link to 

be posted on the Court’s Casecentre portal for this matter. A direct link will be circulated by email 

to those members of the Service List with known email addresses as soon as the same is made 

available by the Court. 

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

THE MOTION IS FOR:  

1. an approval and reverse order, substantially in the form attached hereto as Schedule “A” 

(the “RVO”), inter alia: 

(a) abridging the time for service and filing of the notice of motion and the motion 

record or, in the alternative, dispensing with the same; and 

(b) approving the transaction contemplated by the stalking horse asset purchase 

agreement (the “Stalking Horse Agreement”) between the Company as vendor 
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and 1001611870 Ontario Inc. as purchaser (the “Purchaser”), and authorizing the 

Company to complete the same (the “Transaction”), including but not limited to: 

(i) upon closing of the Transaction, authorizing the issuance of new shares in 

the Company (the “Purchased Shares”) to the Purchaser, and cancelling 

all other equity interests in the Company; 

(ii) transferring and vesting the Excluded Assets, Excluded Contracts and 

Excluded Liabilities (each as defined in the Stalking Horse Agreement) in a 

newly form subsidiary of the Company (“ResidualCo”); 

(iii) ordering that ResidualCo be declared a debtor in these proceedings;  

(iv) vesting in the Purchaser all of the right, title and interest to the Purchased 

Shares free and clear of all Encumbrances; 

(v) discharging the Company from these proceedings;  

(vi) authorizing Company or the Proposal Trustee to cause ResidualCo to make 

an assignment in bankruptcy; and 

(c) granting certain, limited directors and officers’ releases; and 

2. an administrative relief order, substantially in the form attached hereto as Schedule “B”, 

inter alia: 

(a) abridging the time for service and filing of the notice of motion and the motion 

record or, in the alternative, dispensing with the same; 

(b) approving the third report of the Dodick Landau Inc., in its capacity as the proposal 

trustee (the “Proposal Trustee”), to be filed with the Court (the “Third Report”) 

and the fees and disbursements of the Proposal Trustee and its counsel; 
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(c) extending the time for the Company to file a proposal with the Official Receiver 

pursuant to section 62(1) of the BIA up to and including July 21, 2026 to facilitate 

the closing of the Transaction; and 

(d) concluding these proceedings as concerns the Company and discharging the Dodick 

Landau Inc. as Proposal Trustee; and 

3. such further and other relief as counsel may advise and this Court may permit. 

THE GROUNDS FOR THE MOTION ARE: 

Background 

4. The Company manufactures and distributes health food and healthy living products 

including environmentally conscious and ethically sourced food products, supplements, 

healthcare and home products. The Company has 25 full-time employees and operates out 

of a leased premises in Newmarket, Ontario.  

5. The Company filed a Notice of Intention to Make a Proposal on March 31, 2026 (the 

“NOI”) pursuant to section 50.4 of the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-

3 (the “BIA”), and Dodick Landau Inc. was named proposal trustee (the “Proposal 

Trustee”). The NOI filing was needed to stabilize the business and exploring restructuring 

options after the company defaulted on its obligations to its senior secured lender.  

6. On May 28, 2026, this Honourable Court issued an Order (the “SISP Order”) approving, 

inter alia, the “stalking horse” sale and investment solicitation process (the “SISP”) 

appended to the SISP Order as Appendix A, authorizing and directing the Proposal Trustee 

to implement the SISP pursuant to the terms thereof, including exposing the Stalking Horse 

Agreement to the market in an effort to solicit superior offers.  

The SISP 

7. The Proposal Trustee implemented the SISP in accordance with the procedures outlined in 

the SISP Order. The SISP was conducted over a five-week marketing period, administered 

by the Proposal Trustee. The deadline for submission of binding offer was June 26, 2026. 
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8. The Proposal Trustee contacted 33 parties to inquire if they were interested in the 

opportunity Four parties signed non-disclosure agreements and were given access to the 

electronic data room.  

9. Ultimately, no offers were made by the bid deadline, and – in accordance with the SISP, 

the Stalking Horse Agreement was deemed to be the successful bid.  

The Stalking Horse Agreement 

10. The Stalking Horse Agreement contemplates the acquisition of equity in the company by 

was of a “reverse vesting” transaction. The salient points of the Stalking Horse Agreement 

are as follows: 

(a) a purchase price equal to: 

(i) a credit bid of the Senior Security; plus, 

(ii) a cash payment sufficient to satisfy any priority payables and the fees and 

disbursements of the Trustee and its advisors to administer ResidualCo and 

the excluded assets (including any wind-down or dissolution of 

ResidualCo); 

(b) an acquisition on an “as is, where is” basis; 

(c) the vesting of excluded assets in ResidualCo; 

(d) a continuation of the business; 

(e) offers of employment to existing employees; and 

(f) a target closing by July 16, 2026. 

11. The Stalking Horse Agreement contemplates a going-concern sale of the business.  
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12. The reverse vesting structure of the transaction is necessary in order to allow the Purchaser 

to seamlessly retain, and immediately operate under, the Company’s Health Canada 

Natural Product Numbers and operating site licences issued by Health Canada Site License 

and the Company’s Excise Tax Site License and CFIA Site License 

13. The Company has already incorporated ResidualCo. 

Extension of the Stay of Proceedings 

14. The Company is acting in good faith and with due diligence to preserve and maximize its 

value for the benefit of all stakeholders and creditors.  

15. The current stay of proceedings expires on July 9, 2026. The Company requires an 

extension of the stay in order to facilitate the closing of the Transaction. Absent an 

extension, the Company will be unable to complete the proposed transaction and will 

become bankrupt to the detriment of its stakeholders.  

Cash Flow 

16. The Company and the Proposal Trustee have prepared an updated cash flow projection for 

the period ending July 24, 2026. An updated cash flow projection appended to the third 

Report of the Proposal Trustee, to be filed with the Court (the “Third Report”), evidences 

sufficient funding to fund these proceedings and to continue operations through to the end 

of requested extension period. 

RELIEF REQUESTED 

Approval of the Stalking Horse Agreement and SISP 

17. The Company believes that the Transaction is the best option for realizing on the 

Company’s business enterprise; and, is fair and reasonable in the circumstances. It will 

allow for the preservation of the business and ongoing employment opportunities. 

18. The Proposal Trustee supports the approval of the Transaction.  
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19. None of the Company’s creditors will be materially prejudiced if the Transaction is 

approved. 

Approval of NOI Extension 

20. The stay of proceedings expires on July 9, 2026. 

21. The Company seeks an extension of time to file a proposal to and including July 21, 2026. 

22. The Company sufficient funding to continue operating through to the end of requested 

extension period.  

23. If the requested extension is granted, the Company will be able to complete the Transaction 

for the benefit of its stakeholders. 

24. Without the extension, the Company will not be in a position to make a viable proposal to 

its creditors before July 9, 2026 and will become bankrupt, to the detriment of their 

creditors and stakeholders. 

25. None of the Company’s creditors will be materially prejudiced if the requested extension 

is granted. 

26. The Company has acted, and is acting, in good faith and with due diligence. 

Approval of Administrative Relief 

27. The Company also seeks certain administrative relief, which is ancillary to, and will 

facilitate, the Transaction and the conclusion of these proceedings. 

SUPPORT OF PROPOSAL TRUSTEE & OTHER GROUNDS 

28. The Proposal Trustee supports the relief being sought by the Companies. 

29. The other grounds set out in the Affidavit of Rafic Sidani, sworn June 30, 2026 (the “Third 

Sidani Affidavit”), and the appendices thereto; 
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30. The inherent and equitable jurisdiction of this Court; 

31. Sections 50.4(9), 50.6, 62(1), 64.1 and 64.2 of the BIA; 

32. Rules 1.04, 2.03, 3.02 and 37 of the Rules of Civil Procedure, R.R.O. 1990, Reg. 194, as 

amended; and 

33. Such further and other grounds as counsel may advise and this Court may permit. 

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

(a) the Third Sidani Affidavit and the exhibits thereto; 

(b) the Third Report and the appendices thereto; and 

(c) such further and other material as counsel may advise and this Court may permit. 

Date: June 30, 2026 LOOPSTRA NIXON LLP 
130 Adelaide Street West – Suite 2800 
Toronto, ON M5H 3P5 
 
R. Graham Phoenix 
Tel: (416) 748 4776 
Fax: (416) 746 8319 
Email: gphoenix@LN.law 
 
Shahrzad Hamraz 
Tel: (416) 748-5116 
Fax: (416) 746 8319 
Email: shamraz@LN.law   
 
Lawyers for Ecoideas Innovation Inc. 

  
 
 
TO:  ATTACHED SERVICE LIST 
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SCHEDULE “A” 
 
 

DRAFT ORDER 
 

[see attached] 
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ONTARIO 

SUPERIOR COURT OF JUSTICE 
[COMMERCIAL LIST] 

 

THE HONOURABLE  ) TUESDAY, THE 7TH DAY 
 )  
 )  
JUSTICE MYERS ) OF JULY 2026 
 
 
 

 
IN THE MATTER OF THE BANKRUPTCY AND INSOLVENCY ACT, 

R.S.C. 1985, c. B-3, AS AMENDED 
 

AND IN THE MATTER OF THE NOTICE OF INTENTION TO MAKE A 
PROPOSAL OF ECOIDEAS INNOVATIONS INC. 

 
 

APPROVAL AND REVERSE VESTING ORDER 
 

THIS MOTION, made by the Ecoideas Innovations Inc. (the “Company”) for an orders, 

inter alia: (i) approving the stalking horse subscription agreement dated May 22, 2026, attached 

to the Affidavit of Rafic Sidani dated June 30, 2026 as Exhibit “F” (the “Stalking Horse 

Agreement”), made by and between the Company, as vendor, and 1001611870 Ontario Inc., as 

purchaser (the “Purchaser”), and the transactions and the Implementation Steps (as defined in the 

Stalking Horse Agreement) contemplated thereby (collectively, the “Transaction”); (ii) 

transferring and vesting all of the Company’s right, title and interest in and to the Excluded Assets, 

Excluded Contracts and the Excluded Liabilities (each as defined in the Stalking Horse Agreement) 

to and in 1001661176 Ontario Inc. (the “ResidualCo”); (iii) vesting all of the right, title and 

interest in and to the Purchased Shares (as defined in the Stalking Horse Agreement) in and to the 

Purchaser free and clear of all claims and encumbrances; and, (iv) adding ResidualCo as an 

applicant in these NOI proceedings; (v) terminating the NOI proceedings in respect of the 

Company; and (vi) authorizing the post-closing bankruptcy of ResidualCo, was heard by this 

Honourable Court (the “Court”) this day at 330 University Avenue, Toronto, Ontario. 
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ON READING the Affidavit of Rafic Sidani dated June 30, 2026 (the “Rafic Affidavit”) 

and, the exhibits thereto, as well as the Third Report of the Proposal Trustee dated June <*>, 2026 

(“Third Report”) and the appendices thereto, AND ON HEARING the submissions of counsel 

for the Company, the Proposal Trustee, the Purchaser and such other parties listed on the 

participant information form and no one else appearing although properly served as appears from 

the affidavit of Amanda Adamo, sworn <*>, 2026, filed: 

SERVICE 

1. THIS COURT ORDERS that the time for service and filing 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. 

DEFINED TERMS 

2. THIS COURT ORDERS that capitalized terms not otherwise defined herein shall have 

the meanings ascribed to such terms in the Stalking Horse Agreement. 

APPROVAL OF THE STALKING HORSE AGREEMENT AND TRANSACTION  

3. THIS COURT ORDERS that the Stalking Horse Agreement and the Transaction are 

hereby approved; and, that the Company is hereby authorized and directed to enter into and 

execute the Stalking Horse Agreement and to perform all of its obligations under the 

Stalking Horse Agreement and to take such additional steps and execute such additional 

documents as may be necessary or desirable to effect the completion of the Transaction in 

the sequence provided for in the Stalking Horse Agreement, including, but not limited to: 

(i) the issuance by the Company of the Purchased Shares to the Purchaser, and (ii) the 

cancellation of all Equity Interests in the Company, other than the Purchased Shares.  

4. THIS COURT ORDERS AND DECLARES that this Order shall constitute the only 

authorization required by to proceed with the Transaction (including, for certainty, the 

Implementation Steps) and that no shareholder, director or other approval shall be required 

in connection therewith. 
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VESTING & REORGANIZATION  

5. THIS COURT ORDERS that upon the delivery of a Proposal Trustee’s certificate 

substantially in the form attached as Schedule “A” hereto (the “Proposal Trustee’s 

Certificate”) to the Company and the Purchaser (the “Closing Time”), the following shall 

occur and shall be deemed to have occurred in accordance with the Implementation Steps 

in the following sequence: 

(a) first, the directors and officers of ResidualCo shall be deemed to have resigned; 

(b) second, ResidualCo shall be added to these NOI proceedings as an applicant;  

(c) third, all of the Company’s right, title and interest in and to the Excluded Assets, 

the Excluded Contracts, the Excluded Liabilities and the employment of the 

Terminated Employees shall be channelled to, be assumed by and vest absolutely 

and exclusively in ResidualCo, with all applicable Claims and Encumbrances 

continuing to attach thereto and to the Purchase Price with the same nature and 

priority as they had immediately prior to the transfer; 

(d) fourth, the Excluded Assets, Excluded Contracts, Excluded Liabilities and the 

employment of the Terminated Employees shall no longer be obligations of the 

Company, and (i) all of the Company’s assets, licences, undertakings and properties 

of every nature and kind whatsoever and wherever situate, including property held 

in trust for the Company (collectively, the “Retained Assets”), and (ii) the 

Company, shall be and are hereby forever released and discharged from the 

Excluded Assets, Excluded Contracts, Excluded Liabilities and the employment of 

the Terminated Employees, and all related Claims and Encumbrances affecting or 

relating to the Retained Assets are hereby expunged and discharged as against the 

Retained Assets; 

(e) fifth, if necessary, Articles of Reorganization shall be filed by the Company with 

the Ontario Corporate Registry and shall be deemed effective as of the Closing 

Time; 
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(f) sixth, in consideration of the Purchase Price, the Company shall to issue the 

Purchased Shares to the Purchaser, and all of the right, title and interest in and to 

the Purchased Shares shall transfer and vest absolutely in the Purchaser, and the 

Retained Assets shall be retained by the Company free and clear of any and from 

any and all debts, liabilities, obligations, indebtedness, contracts, leases, 

agreements, and undertakings of any kind or nature whatsoever, whether direct or 

indirect, known or unknown, absolute or contingent, accrued or unaccrued, 

liquidated or unliquidated, matured or unmatured or due or not yet due, in law or 

equity and whether based in statute or otherwise, including any and all 

encumbrances, security interests (whether contractual, statutory, or otherwise), 

hypothecs, mortgages, trusts or deemed trusts (whether contractual, statutory, or 

otherwise), liens, executions, levies, charges, or other financial or monetary claims, 

whether or not they have attached or been perfected, registered or filed and whether 

secured, unsecured or otherwise (collectively, the “Claims”) including, without 

limiting the generality of the foregoing: (i) any encumbrances or charges created 

by any Order granted in these NOI proceedings, or any other Order of this Court, 

and (ii) all charges, security interest or claims evidenced by registrations pursuant 

to the Personal Property Security Act (Ontario), or any other real or personal 

property registry system (all of which are collectively referred to as the 

“Encumbrances”); and 

(g) seventh, all outstanding Equity Interests in the Company, other than the Purchased 

Shares, including all options, conversion privileges, equity-based awards, warrants, 

securities, debentures, loans, notes or other rights, agreements or commitments of 

any character whatsoever that are held by any Person which are convertible or 

exchangeable for any securities of the Company or which require the issuance, sale 

or transfer by the Company of any shares or other securities of the Company and/ 

or the share capital of the Company, or otherwise relating thereto, shall be deemed 

terminated and cancelled without consideration and the only Equity Interests that 

shall remain shall be the Purchased Shares; and 
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(h) eighth, the Company shall cease to be subject to these NOI proceedings and 

ResidualCo shall remain subject to these NOI proceedings for purposes of 

administering the Excluded Assets, Excluded Contracts and Excluded Liabilities 

and completing the wind-down of ResidualCo. 

6. THIS COURT ORDERS that the Proposal Trustee shall file with the Court a copy of the 

Proposal Trustee’s Certificate, forthwith after delivery thereof in connection with the 

Transaction. 

TERMINATION OF NOI PROCEEDINGS 

7. THIS COURT ORDERS that, following the Closing Time, these NOI proceedings shall 

be terminated in respect of the Company, its business and property, and the Company shall 

be deemed to be released from the purview of all Orders granted in these proceedings, save 

and except for this Order, the provisions of which shall continue to apply in all respects. 

For greater certainty, these NOI proceedings shall continue in respect of ResidualCo. 

8. THIS COURT ORDERS that, following the Closing Time, the Company shall not be 

deemed to have made an assignment in bankruptcy under section 50.4(8) of the Bankruptcy 

and Insolvency Act by reason only that no proposal has been filed or approved in these NOI 

proceedings. For greater certainty, the Company shall have no obligation to file a proposal 

and shall not be deemed bankrupt as a consequence of the implementation of the 

Transaction, the termination of these NOI proceedings as against the Company, or any 

irregularity resulting therefrom. 

9. THIS COURT ORDERS that, as of the Closing Time, all references in any Order of this 

Court granted in these NOI proceedings to the Company, Applicant, Debtor shall be 

deemed to refer to ResidualCo and all rights, protections, benefits and obligations arising 

under such Orders shall continue in favour of, and be binding upon, ResidualCo, as 

applicable. 

CLAIMS ATTACH TO PROCEEDS 
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10. THIS COURT ORDERS that for the purposes of determining the nature and priority of 

Claims, the net proceeds from the sale of the Purchased Shares, if any (the “Proceeds”), 

shall stand in the place and stead of the Retained Assets, and that from and after the delivery 

of the Proposal Trustee’s Certificate, all Claims and Encumbrances shall attach to the 

Proceeds and Excluded Assets with the same priority as they had with respect to the  

Retained Assets immediately prior to the Transaction as if the Transaction had not 

occurred. 

IMPLEMENTATION STEPS 

11. THIS COURT ORDERS that in completing the Transaction contemplated in the 

Implementation Steps, the Company is hereby authorized: 

(a) to execute and deliver any documents and assurances governing or giving effect to 

the Implementation Steps as the Company and the Purchaser, in their discretion, 

may deem to be reasonably necessary or advisable to conclude the Implementation 

Steps, including the execution of such deeds, contracts, or documents as may be 

contemplated in the Stalking Horse Agreement and all such deeds, contracts, or 

documents are hereby ratified, approved, and confirmed; and 

(b) to take such steps as are, in the opinion of the Company and the Purchaser, 

necessary or incidental to the implementation of the Implementation Steps. 

12. THIS COURT ORDERS that the Company be and is hereby permitted to execute and file 

articles of amendment, amalgamation, continuance or reorganization or such other 

documents or instruments as may be required to permit or enable and effect the 

Implementation Steps and that such articles, documents or other instruments shall be 

deemed to be duly authorized, valid and effective notwithstanding any requirement under 

federal or provincial law to obtain director or shareholder approval with respect to such 

actions or to deliver any statutory declarations that may otherwise be required under 

corporate law to effect the Implementation Steps. 

13. THIS COURTS ORDERS that the Registrar of the Company appointed pursuant to the 

Business Corporations Act (Ontario) is hereby authorized and directed to accept and 
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receive any articles of amendment, amalgamation, continuance or reorganization or such 

other documents or instruments as may be required to permit or enable and effect the 

Implementation Steps contemplated in the Stalking Horse Agreement, filed by either the 

Company or ResidualCo as the case may be. 

PIPEDA 

14. THIS COURT ORDERS that pursuant to section 7(3)(c) of the Personal Information 

Protection and Electronic Documents Act, S.C. 2000, c. 5, the Company is authorized, 

permitted and directed to, at the Closing Time, disclose to the Purchaser all human 

resources and payroll information in the Company’s records pertaining to past and current 

employees of the Company. The Purchaser shall maintain and protect the privacy of such 

information in accordance with applicable law and shall be entitled to use the personal 

information provided to it in a manner that is in all material respects identical to the prior 

use of such information by the Company. 

POST-CLOSING MATTERS 

15. THIS COURT ORDERS that upon delivery of the Proposal Trustee’s Certificate, and 

upon filing of a copy of this Order together with any applicable registration fees, all 

governmental authorities and any other applicable registrar or government ministries or 

authorities exercising jurisdiction with respect to the Retained Assets, business or 

operations (collectively, the “Governmental Authorities”) are hereby authorized, 

requested and directed to accept delivery of a copy of the Proposal Trustee’s Certificate 

and a copy of this Order as though they were originals and to enter into records, make, 

amend or discharge such registrations and transfers of interests as the Purchaser or the 

Proposal Trustee may require to give effect to the terms of this Order and the Stalking 

Horse Agreement. Presentment of a copy of this Order and a copy of the Proposal Trustee’s 

Certificate shall be the sole and sufficient authority for the Governmental Authorities to 

enter into records, make, amend or discharge registrations and transfers of interests as 

required by this paragraph, including, without limitation, to effect the discharge of the 

Claims and Encumbrances as against the Retained Assets, including any registrations 
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against the Company pursuant to the Personal Property Security Act (Ontario) or any 

similar legislation. 

16. THIS COURT ORDERS that except to the extent expressly contemplated by the Stalking 

Horse Agreement, all Retained Contracts (for greater certainty, excluding the Excluded 

Contracts) to which the Company is a party, upon delivery of the Proposal Trustee’s 

Certificate, will be and remain in full force and effect upon and following delivery of the 

Proposal Trustee’s Certificate and no individual, firm, corporation, governmental body or 

agency, or any other entity (all of the foregoing, collectively being “Persons” and each 

being a “Person”) who is a party to any such arrangement may accelerate, terminate, 

rescind, refuse to perform or otherwise repudiate its obligations thereunder or enforce or 

exercise any right (including any right of set-off, dilution or other remedy) or make any 

demand under or in respect of any such arrangement and no automatic termination will 

have any validity or effect, by reason of: 

(a) any event that occurred on or prior to the delivery of the Proposal Trustee’s 

Certificate and is not continuing that would have entitled such Person to enforce 

those rights or remedies (including defaults or events of default arising as a result 

of the insolvency of any Company); 

(b) the insolvency of the Company or the commencements of these NOI proceedings;  

(c) any compromises, releases, discharges, cancellations, transactions, arrangements, 

reorganizations or other steps taken or effected pursuant to the Stalking Horse 

Agreement, the Transaction or the provisions of this Order, or any other Order of 

the Court in these Proceedings; or 

(d) any transfer or assignment, or any change of control of the Company arising from 

the implementation of the Stalking Horse Agreement, the Transaction or the 

provisions of this Order. 

17. THIS COURT ORDERS that from and after the Closing Time, any and all Persons shall 

be and are hereby forever barred, estopped, stayed and enjoined from commencing, taking, 

applying for or issuing or continuing any and all steps or proceedings, whether directly, 
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indirectly, derivatively or otherwise, and including without limitation, administrative 

hearings, arbitrations, mediations, and orders, declarations and assessments, commenced, 

taken or proceeded with or that may be commenced, taken or proceeded with against the 

Company or the Retained Assets relating in any way to the Transaction or in respect of any 

Excluded Assets or Excluded Liabilities and any other claims, obligations and other matters 

that are waived, released, expunged or discharged pursuant to this Order. 

18. THIS COURT ORDERS that from and after the Closing Time: 

(a) the nature of the Retained Liabilities retained by the Company, including, without 

limitation, their amount and their secured or unsecured status, shall not be affected 

or altered as a result of the Transaction or this Order; 

(b) the nature of the Excluded Liabilities, including, without limitation, their amount 

and their secured or unsecured status, shall not be affected or altered as a result of 

their transfer to ResidualCo; 

(c) any Person that prior to the Closing Time had a valid right, Claim or Encumbrance 

against the Company under or in respect of any Excluded Contract or Excluded 

Liability (each an “Excluded Liability Claim”) shall no longer have such right, 

Claim or Encumbrance against the Company but will have an equivalent Excluded 

Liability Claim against ResidualCo in respect of the Excluded Contract or Excluded 

Liability from and after the Closing Time in its place and stead, and nothing in this 

Order limits, lessens or extinguishes the Excluded Liability Claim of any Person as 

against ResidualCo; and 

(d) the Excluded Liability Claim of any Person against ResidualCo following the 

Closing Time shall have the same rights, priority and entitlement as such Excluded 

Liability Claim had against the Company prior to the Closing Time. 
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BANKRUPTCY OF RESIDUALCO 

19. THIS COURT ORDERS that, following Closing Time, the Company or the Proposal 

Trustee is authorized to cause ResidualCo to make an assignment in bankruptcy pursuant 

to the BIA and to take any steps reasonably incidental thereto.  

20. THIS COURT ORDERS that Dodick Landau Inc. is hereby authorized and empowered 

to act as trustee in bankruptcy of the estate of ResidualCo and to take any steps reasonably 

necessary to administer the bankruptcy estate of ResidualCo.  

21. THIS COURT ORDERS that any directors or officers of ResidualCo are authorized and 

directed to execute all documents and perform all acts necessary to effect such assignment 

in bankruptcy and no shareholder approval shall be required in connection therewith. 

RELEASES 

22. THIS COURT ORDERS that effective as of the Closing Time, the current and former 

directors, officers, employees, consultants, legal counsel and advisors of the Company, its 

current and former directors, officers, employees, legal counsel and advisors (collectively, 

the “Released Parties”) shall be deemed to be forever irrevocably released and discharged 

from any and all present and future claims, liabilities, obligations, indebtedness, demands, 

actions, causes of action, counterclaims, suits, damages, judgments, executions, losses, 

costs, expenses, accounts, liens and other recoveries of any nature or kind whatsoever, 

whether known or unknown, direct or indirect, absolute or contingent, accrued or 

unaccrued, matured or unmatured, existing or hereafter arising, based in whole or in part 

on any act, omission, transaction, dealing or occurrence existing or taking place on or prior 

to the Closing Time and arising from, relating to, or in connection with: (a) the restructuring 

of the Company and the business; (b) the Transaction; (c) the Stalking Horse Agreement; 

(d) the implementation of the Transaction and the Implementation Steps; and (e) the 

conduct of the business and affairs of the Company and ResidualCo in connection with the 

Transaction and these NOI proceedings (collectively, the “Released Claims”). 

23. THIS COURT ORDERS that the Released Claims are hereby fully, finally, irrevocably 

and forever waived, released, discharged, cancelled and barred as against the Released 
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Parties, provided that nothing herein shall release, waive or discharge: (a) any claim that is 

not permitted to be released pursuant to section 50(14) of the BIA; or (b) any claim against 

a Released Party arising from an act or omission that constitutes gross negligence, wilful 

misconduct or fraud. 

 
GENERAL 

24. THIS COURT ORDERS that, notwithstanding: 

(a) the pendency of these proceedings; 

(b) any applications for a bankruptcy order now or hereafter issued pursuant to the 

Bankruptcy and Insolvency Act, R.S.C 195, c. B-3, as amended (the “BIA”), in 

respect of the Company or ResidualCo and any bankruptcy order issued pursuant 

to any such applications; and 

(c) any assignment in bankruptcy made in respect of the Company or ResidualCo 

the Stalking Horse Agreement, the implementation of the Transaction (including without 

limitation the transfer and vesting of the Excluded Assets and Excluded Liabilities in and 

to ResidualCo, and the issuance of the Purchased Shares) and any payments by or to the 

Purchaser authorized herein or pursuant to the Stalking Horse Agreement shall be binding 

on any trustee in bankruptcy that may be appointed in respect of the Company and/or 

ResidualCo, and shall not be void or voidable by creditors of the Company or ResidualCo 

as applicable, nor shall they constitute nor be deemed to be a fraudulent preference, 

assignment, fraudulent conveyance, transfer at undervalue, or other reviewable transaction 

under the BIA or any other applicable federal or provincial legislation or similar legislation 

of any other jurisdiction, nor shall they constitute oppressive or unfairly prejudicial conduct 

pursuant to any applicable federal or provincial legislation. 

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

and territories in Canada, and any other jurisdictions in which it is enforceable 
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26. THIS COURT HEREBY REQUESTS the aid and recognition of other Canadian and 

foreign Courts, tribunal, regulatory or administrative bodies, including any Court or 

administrative tribunal of any federal or State Court or administrative body in the United 

States of America, to act in aid of and to be complementary to this Court in carrying out 

the terms of this Order where required. All courts, tribunals, regulatory and administrative 

bodies are hereby respectfully requested to make such orders and to provide such assistance 

to the Proposal Trustee, as an officer of this Court, as may be necessary or desirable to give 

effect to this Order, to grant representative status to the Proposal Trustee in any foreign 

proceeding, or to assist the Proposal Trustee and its agents in carrying out the terms of this 

Order. 

27. THIS COURT ORDERS that the Company, the Proposal Trustee and the Purchaser shall 

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. 

28. THIS COURT ORDERS that this Order and all of its provisions are effective as of 12:01 

a.m. Toronto time on the date of this Order without any need for entry and filing. 
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SCHEDULE “A” 

 

Court File No. BK-26-03354672-0031 
Estate File No. 31-3354672 

 
ONTARIO 

SUPERIOR COURT OF JUSTICE 
[COMMERCIAL LIST] 

 
 

IN THE MATTER OF THE BANKRUPTCY AND INSOLVENCY ACT, R.S.C. 
1985, c. B-3, AS AMENDED 

 
AND IN THE MATTER OF THE NOTICE OF INTENTION TO MAKE A 

PROPOSAL OF ECOIDEAS INNOVATIONS INC. 
 
 

PROPOSAL TRUSTEE’S CERTIFICATE 
 
 

RECITALS: 

A. On March 31, 2026, Ecoideas Innovations Inc. (the “Company”) filed a notice of intention 
to make a proposal under the Bankruptcy and Insolvency Act, naming Dodick Landau Inc. 
as proposal trustee (the “Proposal Trustee”). 

B. On May 28, 2026, by order of this Honourable Court, the Court approved a “stalking horse” 
sale and investment solicitation process (the “SISP”) and approved the stalking horse 
subscription agreement dated May 22, 2026 (the “Stalking Horse Agreement”), made by 
and between the Company, as vendor, and 1001611870 Ontario Inc., as purchaser (the 
“Purchaser”). 

C. No qualified offers were received in the SISP at the bid deadline; and, accordingly, the 
Stalking Horse Agreement was declared the successful offer under the SISP.  

D. The Stalking Horse Agreement contemplated the closing of a transaction by way of 
approval and reverse vesting order (the “RVO”) transferring certain assets and liabilities 
(the “Excluded Assets and Liabilities”) of the Company to a company to a newly 
incorporated subsidiary of the Company (“ResidualCo”), the issuance of new shares in the 
Company to the Purchaser (the “New Shares”) and the cancellation of all other equity in 
Company such that, after closing, the Purchaser would own all equity in Company and any 
assets retained by the Company (the “Retained Assets”) would be free and clear of all 
claims and encumbrances. 
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E. On July 7, 2026, the Court issued the RVO, approving the Stalking Horse Agreement and 
the transactions contemplated thereby, conditioned on the delivery of the Proposal 
Trustee’s Certificate. 

F. Capitalized terms not defined herein shall have the meaning given to them in the RVO 
including those defined by reference to the Stalking Horse Agreement. 

THE PROPOSAL TRUSTEE CERTIFIES the following: 

1. the Proposal Trustee has received, the Purchase Price as required on Closing pursuant to 
the terms of the Stalking Horse Agreement; 

2. all other conditions to Closing as set out in the Stalking Horse Agreement have been 
satisfied or waived by the Company and the Purchaser; and 

3. the Transactions contemplated by the Stalking Horse Agreement have been completed to 
the satisfaction of the Proposal Trustee. 

This certificate was delivered by the Proposal Trustee at _________ [time] on July ________, 
2026. 

 

 DODICK LANDAU INC., solely in its 
capacity as Proposal Trustee of Ecoideas 
Innovations Inc. and not in its personal or 
corporate capacities 

 

  Per:  
   Name:  
   Title:  
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IN THE MATTER OF THE BANKRUPTCY AND INSOLVENCY ACT, R.S.C. 1985, c. B-3, AS AMENDED 
 
AND IN THE MATTER OF THE NOTICE OF INTENTION TO MAKE A PROPOSAL OF ECOIDEAS INNOVATIONS INC. 

 
Court File No. BK-26-03354672-0031 

Estate File No. 31-3354672 
 

   
ONTARIO 

SUPERIOR COURT OF JUSTICE 
[COMMERCIAL LIST] 

 
Proceedings commenced in Toronto 

 
 
 

APPROVAL AND REVERSE VESTING ORDER 
 

 
LOOPSTRA NIXON LLP 
130 Adelaide St. West – Suite 2800 
Toronto, ON M5H 3P5 
 
R. Graham Phoenix 
Tel: (416) 746-4710 
Fax: (416) 746-8319 
Email: gphoenix@LN.law  
 
Lawyers for Ecoideas Innovations Inc. 
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SCHEDULE “B” 
 
 

DRAFT ORDER 
 

[see attached] 
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Court File No. BK-26-03354672-0031 
Estate File No. 31-3354672 

 
ONTARIO 

SUPERIOR COURT OF JUSTICE 
[COMMERCIAL LIST] 

 

THE HONOURABLE  ) TUESDAY, THE 7TH DAY 
 )  
 )  
JUSTICE MYERS ) OF JULY 2026 
 
 
 

 
IN THE MATTER OF THE BANKRUPTCY AND INSOLVENCY ACT, 

R.S.C. 1985, c. B-3, AS AMENDED 
 

AND IN THE MATTER OF THE NOTICE OF INTENTION TO MAKE A 
PROPOSAL OF ECOIDEAS INNOVATIONS INC. 

 
 

ADMINISTRATIVE ORDER 
 

THIS MOTION, made by the Ecoideas Innovations Inc. (the “Company”) for an orders, 

inter alia: (i) approving the stalking horse subscription agreement dated May 22, 2026, attached 

to the Affidavit of Rafic Sidani dated June 30, 2026 as Exhibit “F” (the “Stalking Horse 

Agreement”), made by and between the Company, as vendor, and 1001611870 Ontario Inc., as 

purchaser (the “Purchaser”), and the transactions and the Implementation Steps (as defined in the 

Stalking Horse Agreement) contemplated thereby (collectively, the “Transaction”); (ii) 

transferring and vesting all of the Company’s right, title and interest in and to the Excluded Assets 

and the Excluded Liabilities (each as defined in the Stalking Horse Agreement) to and in 

1001661176 Ontario Inc.  (the “ResidualCo”); (iii) vesting all of the right, title and interest in and 

to the Purchased Shares (as defined in the Stalking Horse Agreement) in and to the Purchaser free 

and clear of all claims and encumbrances; and, (iv) discharging the Debtor from these proceedings 

and discharging the Proposal Trustee, was heard by this Honourable Court (the “Court”) this day 

at 330 University Avenue, Toronto, Ontario. 
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ON READING the Affidavit of Rafic Sidani dated June 30, 2026 (the “Rafic Affidavit”) 

and, the exhibits thereto, as well as the Third Report of the Dodick Landau Inc. in its capacity as 

proposal trustee (the “Proposal Trustee”) dated June <*>, 2026 (“Third Report”) and the 

appendices thereto, including the affidavits of fees of the Proposal Trustee and its counsel (the 

“Fee Affidavits”), AND ON HEARING the submissions of counsel for the Company, the 

Proposal Trustee, the Purchaser and such other parties listed on the participant information form 

and no one else appearing although properly served as appears from the affidavit of Amanda 

Adamo, sworn <*>, 2026, filed: 

SERVICE 

1. THIS COURT ORDERS that the time for service and filing 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. 

APPROVAL OF THE THIRD REPORT AND PROFESSOINAL FEES 

2. THIS COURT ORDERS that the Third Report and the activities of the Proposal Trustee 

described therein be and are hereby approved; provided, however, that only the Proposal 

Trustee, in its personal capacity and only with respect to its own personal liability, shall be 

entitled to rely upon or utilize in any way such approval. 

3. THIS COURT ORDERS that the fees and disbursements of the Proposal Trustee and its 

counsel, including the Fee Accrual (as defined in the Third Report), as set out in the Third 

Report and the Fee Affidavits appended thereto be and are hereby approved. 

EXTENSION OF STAY OF PROCEEDINGS 

4. THIS COURT ORDERS that pursuant to subsection 50.4(9) of the BIA, the time for 

filing a proposal with the Official Receiver in the proceedings of the Debtor, including the 

stay of proceedings, is extended up to and including July 21, 2026. 
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CONCLUSION OF THE NOI PROCEEDINGS 

5. THIS COURT ORDERS that upon closing of the Transaction and, effective upon the 

Proposal Trustee filing a certificate with the Court substantially in the form attached as 

Schedule “A” hereto (the “Certificate”): 

(a) the Notice of Intention to Make a Proposal filed by the Company on March 31, 

2026 (the “NOI”) under the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, 

as amended (the “BIA”) shall be deemed to have been withdrawn and cancelled for 

all purposes and that the Company shall not be deemed to have made an assignment 

in bankruptcy under Section 50.4(8) of the BIA; and 

(b) these proceedings in respect of the Company shall be terminated without any other 

act or formality, save and except as provided in this Order, and provided that 

nothing herein impacts the validity of any Orders made in this proceeding or any 

actions or steps taken by any Person pursuant to or as authorized by any Orders of 

the Court made in these proceedings. 

6. THIS COURTS ORDERS that the Proposal Trustee shall file with the Office of the 

Superintendent in Bankruptcy (the “OSB”) a copy of the Certificate, together with a copy 

of this Order, as soon as reasonably practicable, and, upon receipt of same, the OSB is 

hereby directed to record same as other notices and documents are recorded in the ordinary 

course of the administration of an estate and designate the Company’s NOI as “Withdrawn 

pursuant to order of the Court dated July 7, 2026”. 

7. THIS COURT ORDERS that, for avoidance of doubt, the Company shall not be deemed 

to be bankrupt by reason only of there being no proposal filed with the OSB and approved 

by the Company’s creditors, by reason only of there being no Court approval of a proposal, 

or by reason only of the present order causing any other irregularity in respect of the NOI 

and proposal process under the BIA. 
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DISCHARGE OF THE PROPOSAL TRUSTEE 

8. THIS COURT ORDERS that, effective upon the filing of the Certificate, Dodick Landau 

Inc. (“DLI”) is hereby discharged as Proposal Trustee, provided however that 

notwithstanding its discharge herein (a) DLI shall remain Proposal Trustee for the 

performance of such incidental duties as may be required to complete the administration 

of the NOI proceeding, and (b) the Proposal Trustee shall continue to have the benefit of 

the provisions of all Orders made in this proceeding, including all approvals, and 

protections in favour of DLI in its capacity as Proposal Trustee. 

9. THIS COURT ORDERS AND DECLARES that, effective upon the filing of the 

Certificate, DLI is hereby released and discharged from any and all liability that DLI now 

has or may hereafter have by reason of, or in any way arising out of, the acts or omissions 

of DLI while acting in its capacity as Proposal Trustee, save and except for any gross 

negligence or wilful misconduct on the Proposal Trustee's part.  Without limiting the 

generality of the foregoing, DLI is hereby forever released and discharged from any and 

all liability relating to matters that were raised, or which could have been raised, in the 

within proceeding, save and except for any gross negligence or wilful misconduct on the 

Proposal Trustee's part. 

GENERAL 

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

and territories in Canada, and any other jurisdictions in which it is enforceable 

11. THIS COURT HEREBY REQUESTS the aid and recognition of other Canadian and 

foreign Courts, tribunal, regulatory or administrative bodies, including any Court or 

administrative tribunal of any federal or State Court or administrative body in the United 

States of America, to act in aid of and to be complementary to this Court in carrying out 

the terms of this Order where required. All courts, tribunals, regulatory and administrative 

bodies are hereby respectfully requested to make such orders and to provide such assistance 

to the Proposal Trustee, as an officer of this Court, as may be necessary or desirable to give 

effect to this Order, to grant representative status to the Proposal Trustee in any foreign 
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proceeding, or to assist the Proposal Trustee and its agents in carrying out the terms of this 

Order. 

12. THIS COURT ORDERS that the Company and Proposal Trustee shall 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. 

13. THIS COURT ORDERS that this Order and all of its provisions are effective as of 12:01 

a.m. Toronto time on the date of this Order without any need for entry and filing. 
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SCHEDULE “A” 

 
Court File No. BK-26-03354672-0031 

Estate File No. 31-3354672 
 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

[COMMERCIAL LIST] 
 

 
IN THE MATTER OF THE BANKRUPTCY AND INSOLVENCY ACT, R.S.C. 

1985, c. B-3, AS AMENDED 
 

AND IN THE MATTER OF THE NOTICE OF INTENTION TO MAKE A 
PROPOSAL OF ECOIDEAS INNOVATIONS INC. 

 
 

PROPOSAL TRUSTEE’S DISCHARGE CERTIFICATE 
 
 

RECITALS: 

A. On March 31, 2026, Ecoideas Innovations Inc. (the “Company”) filed a notice of intention 
to make a proposal (the “NOI”), pursuant to Section 50.4(1) of the Bankruptcy and 
Insolvency Act (the “BIA”), naming Dodick Landau Inc. as proposal trustee (the “Proposal 
Trustee”). 

B. On July 7, 2026, the Ontario Superior Court of Justice (Commercial List) (the “Court”) 
issued an approval and reverse vesting order, approving the stalking horse subscription 
agreement dated May 22, 2026 between the Company, as vendor, and 1001611870 Ontario 
Inc., as purchaser, and the transactions contemplated thereby (collectively, the 
“Transaction”), including but not limited to the transferring certain assets and liabilities 
of the Company to a company to a newly incorporate subsidiary of the Company 
(“ResidualCo”), the issuance of new shares in Company to the Purchaser and the 
cancellation of all other equity in Company such that, after closing, the Purchaser would 
own all equity in Company and any assets retained by the Company would be free and 
clear of all claims and encumbrances. 

C. On July 7, 2026, the Court also issued an order (the “Administrative Order”), among 
other things:  

i. authorizing the withdrawal and cancellation of the NOI; 

ii. terminating the NOI proceedings; and 

iii. discharging Dodick Landau Inc. as Proposal Trustee, 
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conditional upon the completion of the Transaction and the filing of a certificate by the 
Proposal Trustee confirming the completion of the Transaction and that the NOI 
proceedings should be terminated. 

THE PROPOSAL TRUSTEE HEREBY CERTIFIES the following: 

1. the Transaction contemplated by the Stalking Horse Agreement has been completed to the 
satisfaction of the Proposal Trustee; and 

2. the NOI is hereby withdrawn, annulled and/or cancelled pursuant to the Order of the Court 
dated July 7, 2026 

This certificate was delivered by the Proposal Trustee at ________ [time] on July ________, 2026. 

 

 

 DODICK LANDAU INC., solely in its 
capacity as Proposal Trustee of Ecoideas 
Innovations Inc. and not in its personal or 
corporate capacities 

 

  Per:  
   Name:  
   Title:  
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Estate File No. 31-3354672 
 

   
ONTARIO 

SUPERIOR COURT OF JUSTICE 
[COMMERCIAL LIST] 

 
Proceedings commenced in Toronto 

 
 
 

ADMINISTRATIVE ORDER 
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130 Adelaide St. West – Suite 2800 
Toronto, ON M5H 3P5 
 
R. Graham Phoenix 
Tel: (416) 746-4710 
Fax: (416) 746-8319 
Email: gphoenix@LN.law  
 
Lawyers for Ecoideas Innovations Inc. 
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THE MATTER OF THE BANKRUPTCY AND INSOLVENCY ACT, R.S.C., 1985, C. B-3, AS 
AMENDED 
 
AND IN THE MATTER OF THE NOTICE OF INTENTION TO MAKE PROPOSAL OF 
ECOIDEAS INNOVATIONS INC. 

 

 

 Court File No. BK-26-03354672-0031  
Estate File No. 31-3354672 

 

ONTARIO 
SUPERIOR COURT OF JUSTICE                         

(IN BANKRUPTCY & INSOLVENCY) 
 

Proceedings commenced at Toronto 

NOTICE OF MOTION                                          
(returnable on July 7, 2026) 

 
LOOPSTRA NIXON LLP 
130 Adelaide Street West – Suite 2800 
Toronto, ON M5H 3P5 
 
R. Graham Phoenix / Shahrzad Hamraz 
Tel: (416) 748 4776 / (416) 748 5116 
Fax: (416) 746 8319  
Email: gphoenix@LN.law / shamraz@LN.law 
 
 
Lawyers for Ecoideas Innovations Inc. 
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Court File No.  BK-26-03354672-0031 
Estate File No. 31-3354672 

   
 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

(IN BANKRUPTCY & INSOLVENCY) 
[COMMERCIAL LIST] 

 
 

IN THE MATTER OF THE NOTICE OF INTENTION TO MAKE PROPOSAL 
OF ECOIDEAS INNOVATIONS INC. 

 
 

AFFIDAVIT OF RAFIC SIDANI 
(sworn June 30, 2026) 

I, RAFIC SIDANI, of the City of Stouffville, in the Province of Ontario, MAKE OATH 

AND SAY AS FOLLOWS: 

1. I am the President of Ecoideas Innovations Inc. (the “Company”) and, accordingly, the 

facts set forth herein are within my personal knowledge or determined from the face of the 

documents attached hereto as exhibits and from information and advice provided to me by third 

parties. Where I have relied upon such information and advice, I verily believe same to be true. 

OVERVIEW 

2. As stated in my first affidavit, sworn April 23, 2026 (the “First Affidavit”): 

(a) the Company is a manufacturer and distributor of health food and natural health 

products 

(b) On March 31, 2026, the Company filed a Notice of Intention to Make a Proposal 

(the “NOI”) pursuant to section 50.4 of the Bankruptcy and Insolvency Act, R.S.C. 

1985, c. B-3 (the “BIA”). Dodick Landau Inc. was named proposal trustee under 
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the NOI (the “Proposal Trustee”). The purpose of the NOI is to preserve the 

Company’s assets and undertakings to allow it time to formulate and present a 

restructuring proposal to its creditors 

Attached hereto and marked as Exhibit “A” is a copy of my First Affidavit (without exhibits).  

Attached hereto and marked as Exhibit “B” is a copy of the Certificate of Filing of a NOI. 

3. On April 28, 2026, by order of the Ontario Superior Court of Justice [Commercial List] 

(the “Court”), the Court extended the time to file a proposal under the BIA, on an interim basis, 

to May 25, 2026. 

4. On May 25, 2026, the Court further extended the time to file a proposal under the BIA, on 

an interim basis, to May 28, 2026.   

5. On May 28, 2026, the Court: 

(a) approved a “stalking horse” sale and investment solicitation process (the “SISP”) 

administered by the Proposal Trustee, including approval of the subscription 

agreement between the Company and 1001611870 Ontario Inc., or its nominee (the 

“Purchaser”), as subscriber (the “Stalking Horse Agreement”) as the “stalking 

horse” bid in the SISP; and 

(b) extended the time to file a proposal under the BIA to July 9, 2026 to allow for the 

completion of the SISP. 

The details of the SISP and the Stalking Horse Agreement are discussed in my second affidavit, 

sworn May 22, 2026 (my “Second Affidavit”), a copy of which is attached hereto and marked as 
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Exhibit “C” (without exhibits).  A copy of the Order of the Court dated May 28, 2026, approving 

the SISP, is attached hereto and marked as Exhibit “D”. 

6. The SISP has been administered by the Proposal Trustee. No qualifying offers were 

received and, accordingly, the Stalking Horse Agreement is the successful offer. 

7. This affidavit is sworn in support of a motion by the Company for an order, among other 

things: 

(a) an approval and reverse vesting order, inter alia, (i) approving the transaction 

contemplated by the Stalking Horse Agreement, (ii) vesting title in the Purchased 

Shares in the Purchaser free and clear of all claims and encumbrances, and (iii) 

vesting out of the Company and transferring, vesting and delivering unto to 

ResidualCo (as defined below) all excluded assets and liabilities; and 

(b) a 12-day extension of the stay of proceedings up to and including July 21, 2026, 

under section 62(1) of the BIA, to allow time for the completion of transactions 

contemplated by the Stalking Horse Agreement (collectively, the “Transactions”). 

BACKGROUND 

8. As set out in more detail in my First Affidavit, the Company: 

(a) is incorporated under the federal laws of Canada and has its registered office located 

at 2841 Langstaff Road in Concord, Ontario; 
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(b) is a manufacturer and distributor of environmentally conscious and ethical sourced 

organic and natural food products, supplements, cleaning products and natural body 

care products to retailers across Canada; 

(c) services all of Canada out of 68,282 square foot leased premises in Ontario, located 

at 630 Newpark Blvd. in Newmarket, ON (the “Operating Premises”); 

(d) is facing a liquidity crisis, driven primarily by falling sales and high premises costs, 

and is unable to meet its obligations generally as they come due;  

(e) has defaulted on its obligations to its senior secured lender, who issued a demand 

and notice of intention to enforce its security; and  

(f) in response, initiated these proceedings to stabilize its business and explore 

restructuring options. 

9. Critical to the Company’s value as a going-concern are: 

(i)  various licences for natural health products issued by Health Canada, which 

are required to manufacture and sell approximately 35% of the Company’s 

products (the “NHP Numbers”);  

(ii) there (3) key site licences: 

(1) the Health Canada site licence issued pursuant the Natural Health 

Products Regulations for the Operating Premises, which authorizes 

the Company to manufacture, package, label and import natural 

health products (the “Heath Canada Site Licence”); 
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(2) the CRA site licence issued pursuant to the Excise Tax Act, 2001 in 

respect of the Operating Premises, which authorizes the Company 

store and use bulk alcohol in the manufacture of products (the 

“Excise Tax Site Licence”); and 

(3) the Canadian Food Inspection Agency site licence issued pursuant 

to the Safe Food for Canadians Act in respect of the Operating 

Premises, which authorized the Company to   manufacture, package, 

label and import food products (the “CFIA Site Licence”), 

(collectively, the “Site Licences”); and 

(iii) various product and manufacturing/handling certifications (i.e., “organic” 

and “kosher” designations) in respect of the Company’s products and raw 

material inputs (collectively, the “Product Credentials”). 

Without the forgoing, the Company’s would be unable to operated. A listing of the NHP Numbers, 

Site Licences and key Product Credentials is attached hereto and marked as Exhibit “E”. 

Creditors 

10. At the time of my First Affidavit, the Company’s secured creditors comprised: 

(a) Royal Bank of Canada (“RBC”) – the Company was indebted to RBC in the 

approximate amount of $2.3 million; and 

(b) Business Development Bank of Canada (“BDC”) – the Company is indebted to 

BDC in the approximate amount of $110,000. 
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11. The Stalking Horse Bidder subsequently acquired RBC secured position against the 

Company (the “Senior Security”).  As discussed below, the Senior Security is employed by the 

Stalking Horse Bidder as a “credit bid” under the Stalking Horse Agreement. 

12. As at the date of the NOI, the Company owed its unsecured creditors approximately 

$5,400,000, generally comprised of:  (i) approximately $2,470,000 due to trade creditors, the 

majority of which are suppliers of inventory and transportation; (ii) approximately $350,000 due 

in respect to rent arrears in Ontario; and, (iii) approximately $2,600,000 are due to shareholders 

and parties related to shareholders.  

Employees 

13. As at the date of the NOI filing, the Company had 25 full-time employees. The employees 

are non-unionized, and there is no employer-sponsored pension plan. The Company also works 

with brokers and contractors, from time to time. The employee total was reduced from 35 prior to 

the filing of the NOI in an effort to limit expenses and preserve operating funds. 

14. The Company has continued to employ these employees subsequent to the NOI Filing and, 

as of the date hereof, the Company is current on all payroll obligations. 

Government Remittances 

15. As of the date hereof, the Company is current on all source deductions and government 

remittances.  

Post-Filing Obligations 

16. The Company is current on all its post-filing obligations. 
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THE SISP 

17. As stated, on May 28, 2026, the Court issued an order approving the SISP.  

18. In summary, the SISP contemplated: 

(a) a four (4) week marketing process, administered by the Proposal Trustee; 

(b) identification of, and solicitation of, parties who may have a potential interest in 

acquiring the business or assets of the Company or making an investment in the 

Company; 

(c) publication of the opportunity; 

(d) access to a confidential, virtual data room (the “VDR”) for parties who execute a 

non-disclosure agreement (an “NDA”); 

(e) a bid deadline, for binding offers, by June 26, 2026; and 

(f) an auction amount all “Qualified Bids” received (if any); and 

(g) if no “Qualified Bids” were received, the Stalking Horse Agreement was deemed 

to successful bid. 

19. A “Qualified Bid”, as defined in the SISP, was a bid that contemplated a purchase price 

equal to that in the Stalking Horse Agreement, plus $50,000.  Per agreement of the Stalking Horse 

Bidder and the decision of the Court dated May 28, 2026, there was no break fee or expense 

reimbursement. 
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20. I work with the Proposal Trustee to compile a list of potentially interest parties. I am 

advised by the Proposal Trustee and verily believe to be true that the Proposal Trustee reached out 

of thirty-three (33) parties, to inquire if there was interest in the opportunity, and that four (4) 

parties (in addition to the Stalking Horse Bidder) signed an NDA and engaged with the VDR.  I 

am advised by the Proposal Trustee and further believe to be true that one (1) party continued 

diligence right through to the bid deadline but ultimately advised the Proposal Trustee that they 

would not be submitting a bid. 

21. Accordingly, no Qualified Bids were received and, per the terms of the SISP, the Stalking 

Horse Agreement was deemed to be the successful bid. 

22. The successful bid is subject to Court approval. 

23. A more detailed description of the results of the SISP will be provided in the Third Report 

of the Proposal Trustee, to be filed separately with the Court. 

STALKING HORSE AGREEMENT 

24. A copy of the Stalking Horse Agreement is attached hereto and marked as Exhibit “F”. 

25. The Stalking Horse Agreement contemplates the acquisition of the equity in the Company 

by the Stalking Horse Bidder by way of a “reverse vesting” transaction in order to seamlessly 

continue the business of the Company. Without such structure, the business would falter because: 

(a) transferring NHP Numbers, though possible, will take a minimum of 30 days 

(assuming no administrative issues); 
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(b) transferring the Health Canada Site Licence, though possible, will take 15-90 days, 

per the Health Canada guidelines (assuming no administrative issues); 

(c) the Excise Tax Site License cannot be transferred; and 

(d) the CFIA Site Licence cannot be transferred at all. 

Without proposed structure will keep all of the items above in place, as well as the Product 

Credentials, and allow the business to continue operating through the proposed transaction.   

26. In anticipation of the application for court approval, the Company has incorporated 

1001661176 Ontario Inc. (“ResidualCo”), as a wholly owned subsidiary, to stand as the residual 

company in connection with the Transactions. A copy of the corporate profile for Residual Co is 

attached hereto Exhibit “G”. 

27. The salient points of the Stalking Horse Agreement are as follows: 

(a) a purchase price equal to: 

(i) a credit bid of the Senior Security; plus 

(ii) a cash payment sufficient to satisfy any priority payables and the fees and 

disbursements of the Trustee and its advisors to administer ResidualCo and 

the excluded assets (including any wind-down or dissolution of 

ResidualCo); 

(b) an acquisition on an “as is, where is” basis; 

(c) the vesting of excluded assets in ResidualCo and the replacement of the Company 

in these proceedings by ResidualCo; 

(d) a continuation of the business; 
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(e) offers of employment to existing employees; and 

(f) a target closing by July 16, 2026. 

28. The Stalking Horse Transaction contemplates a going-concern transaction for the business.  

The approval and reverse vesting order will provide for a seamless transition of the Health Canada 

licences and uninterrupted business transfer, as required by the Purchaser. 

29. Upon closing of the transaction contemplated by the Stalking Horse Agreement, including 

the forgiveness of the Senior Security by way of credit bid and the transfer of excluded assets and 

liabilities to ResidualCo, the Company shall be current on all obligations and shall no longer be 

insolvent. 

RELEASES 

30. In connection with the Transaction, the Company is seeking a release in favour of its 

current and former directors and officers. Throughout these NOI proceedings, the directors and 

officers of the Company have acted in good faith and worked diligently to preserve the value of 

the business, maintain operations, support the SISP, and negotiate and facilitate the Transaction. 

The directors and officers have been actively involved in the Company’s restructuring efforts and 

in working with the Proposal Trustee, the Purchaser and other stakeholders to maximize value for 

the benefit of creditors and preserve the Company’s business as a going concern. 

31. Based on the terms of the Stalking Horse Agreement and my discussions with the 

Purchaser, the availability of the proposed director and officer release formed part of the overall 

circumstances in which the Transaction was negotiated and agreed upon. 
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32. I understand that the proposed release is limited to claims arising from or relating to the 

restructuring process, these NOI proceedings and the Transaction. The proposed release does not 

extend to claims based on gross negligence, wilful misconduct or fraud, nor does it affect any 

claims that cannot be released under the law.  

33. I believe that the proposed release will provide certainty to those individuals whose efforts 

were necessary to achieve the Transaction and the resulting preservation of the Company's 

business and operations.  In my view, the proposed release is fair and reasonable and is in the best 

interests of the Company and its stakeholders. 

EXTENSION OF TIME 

34. The Company is seeking the approval and reverse vesting order in good faith and is acting 

with due diligence to preserve and maximize its value for the benefit of all stakeholders and 

creditors, including its 25 employees.  

35. The current stay of proceedings expires on July 9, 2026. The Company requires an 

extension of the stay of proceedings in order to facilitate completion of the Transactions, for the 

benefit of its stakeholders. Absent the extension, the Company will be unable to complete the 

proposed transaction and will become bankrupt to the detriment of all stakeholders.  

36. The Company requests an extension of time to file a proposal to and including July 21, 

2026, to conclude the transaction. 
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UPDATED CASH FLOW FORECAST 

37. As discussed in my Second Affidavit, the Company’s cash flow projection (prepared in 

consultation with the Proposal Trustee) for the period ending July 9, 2026, shows that it will have 

sufficient cash flow to sustain itself through such date. 

38. Given the developments since filing, the Company has, with the Proposal Trustee, prepared 

an updated cash flow projection for the period ending July 24, 2026. The updated cash flow shows 

that the Company will have sufficient funds to sustain operations through to the end of the 

requested NOI extension.  A copy of the updated cash flow will be included in the Third Report, 

to be filed separately. 

RELIF REQUESTED 

39. The Company is seeking: 

(a) an approval and reverse vesting order in respect of the transaction contemplated by 

the Stalking Horse Agreement, including the releases discusses above; and 

(b) an administrative order approving, among other things, an extension of the stay of 

proceedings under the BIA to July 21, 2026, to allow the Company to complete the 

transaction contemplated by the Stalking Horse Agreement and, thereafter, the 

discharge of the Company from the NOI Proceedings.  

40. Without an extension and the requested administrative relief, the Company will not be able 

to complete the transaction contemplated by the Stalking Horse Agreement and will become 

bankrupt to the detriment of its stakeholders, including employees.  
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This is Exhibit   “A”   referred to in the 
affidavit of Rafic Sidani, subscribed and 
sworn to before me, this 30th day of June 
2026. 
 
 
 

A commissioner for taking affidavits. 
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Court File No.  BK-26-03354672-0031 
Estate File No. 31-3354672 

   
 

ONTARIO 

SUPERIOR COURT OF JUSTICE 
(IN BANKRUPTCY & INSOLVENCY) 

[COMMERCIAL LIST] 
 
 

IN THE MATTER OF THE NOTICE OF INTENTION TO MAKE PROPOSAL 
OF ECOIDEAS INNOVATIONS INC. 

 
 

AFFIDAVIT OF RAFIC SIDANI 
(sworn April 23, 2026) 

I, RAFIC SIDANI, of the City of Stouffville, in the Province of Ontario, MAKE OATH 

AND SAY AS FOLLOWS: 

1. I am the President of Ecoideas Innovations Inc. (the “Company”) and, accordingly, the 

facts set forth herein are within my personal knowledge or determined from the face of the 

documents attached hereto as exhibits and from information and advice provided to me by third 

parties. Where I have relied upon such information and advice, I verily believe same to be true. 

OVERVIEW 

2. The Company is a manufacturer and distributor of health food and natural health products. 

3. On March 31, 2026, the Company filed a Notice of Intention to Make a Proposal (the 

“NOI”) pursuant to section 50.4 of the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3 (the 

“BIA”). Dodick Landau Inc. was named proposal trustee under the NOI (the “Proposal Trustee”). 

Attached hereto and marked as Exhibit “A” is a copy of the Certificate of Filing of a NOI. The 

purpose of the NOI is to preserve the Company’s assets and undertakings to allow it time to 

formulate and present a restructuring proposal to its creditors. 
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4. This affidavit is sworn in support of a motion by the Company for an order, among other 

things: 

(a) granting the Company a 45-day extension up to and including June 15, 2026, within 

which to file a proposal with the Official Receiver under section 62(1) of the BIA; 

and 

(b) granting a super-priority charge (the “Administration Charge”) on the Company’s 

assets, undertakings and properties in an amount not to exceed $90,000 in favour 

of the Company’s legal counsel, the Proposal Trustee and the Proposal Trustee’s 

legal counsel (collectively, the “Professional Group”), to secure payment of their 

reasonable fees and disbursements. 

BACKGROUND 

5. The Company is incorporated under the federal laws of Canada and has its registered office 

located at 2841 Langstaff Road in Concord, Ontario. A copy of the Corporate Profile in respect of 

the Debtor, obtained from Corporations Canada, is attached hereto and marked as Exhibit “B”. 

6. The Company is a manufacturer and distributor of health food and healthy living products 

to retailers across Canada. Since its inception in 2004, the Company has provided environmentally 

conscious and ethical sourced organic and natural food products, supplements, cleaning and other 

home products and natural body care products. The Company has two product streams: 

(i) In-House Products – the company manufactures and distributes its own branded 

grocery items, supplements, cleaning products and other natural or health-oriented 

products; and 
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(ii) Third-Party Brands – the company distributes a curated selection of health food 

and natural health products. 

Each of the product streams feature retail products that are generally more expensive than non-

natural products and appeal to an upscale consumer market. 

7. The Company services all of Canada out of 68,282 square foot leased premises in Ontario, 

located at 630 Newpark Blvd. in Newmarket, ON. This premises is mixed use and houses the 

Company’s corporate offices and warehouse facilities. There are considerable arrears owing under 

the lease of the Ontario premises. 

8. The Company also previously operated out of a second facility in British Columbia, located 

at 575 Seaborne Ave. in Port Coquitlam, BC. The Company has not operated out of the BC 

Columbia premises in almost two (2) years and instead has been subletting those premises (with 

the approval of the landlord). All amounts owing under the BC lease are current. The Company is 

presently discussing transitioning the lease of the premises to the subtenant with the landlord. If 

necessary, the Company will disclaim the BC lease in these proceedings, which I advised by 

counsel and the Proposal Trustee is an option in the BIA. 

9. The Company is facing a liquidity crisis, driven primarily by falling sales and high 

premises costs, and is unable to meet its obligations generally as they come due. The Company 

has defaulted on its obligations to its senior secured lender, who issued a demand and notice of 

intention to enforce its security. In response, the Company initiated these proceedings to stabilize 

its business and explore restructuring options 
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CREDITORS 

A. Secured Creditors 

10. The Company’s secured creditors include: 

(a)  Royal Bank of Canada (“RBC”) – the Company is indebted to RBC in the 

approximate amount of $2.3 million, pursuant to a loan agreement dated June 18, 

2021 which obligations are secured by (among other things) a general security 

agreement registered under the Personal Property Security Act (Ontario) 

(“PPSA”). Copies of the loan agreement and general security agreement are 

attached hereto and collectively marked Exhibit “C”;  

and 

(b) Business Development Bank of Canada (“BDC”) – the Company is indebted to 

BDC in the approximate amount of $110,000, pursuant to a loan agreement dated 

July 25, 2019, and a program to facilitate software development, which obligations 

are secured by (among other things) a general security agreement executed, 

registered under the PPSA. A copy of the loan agreement is attached hereto and 

marked Exhibit “D”. The Company has been unable to locate the security 

documents and software development program but has reached out to BDC to 

request the same. As at the signing of this affidavit, the Company has not received 

the same. 

11. In addition to the registrations in favour of RBC and BDC referenced above, a PPSA search 

of the Company discloses the following: 
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(i) Two (2) other registrations favour of RBC in respect of leased equipment.  

However, both of the subject leases have matured and have, to the best of my 

knowledge, been paid in full. Accordingly, I believe that these registrations should 

be discharged. 

(ii) A single registration in favour of Kintetsu World Express (Canada) Inc. 

(“Kintetsu”), who is a transportation service provider used by the Company.  The 

Company is indebted to Kintetsu in the approximate amount of $20,000; however, 

to the best of my knowledge, the Company never granted any security to Kintetsu 

and this obligation is unsecured.  Accordingly, I believe that this registration should 

be discharged. 

12. A copy of a PPSA search certificate for the Company, current to April 20, 2026, is attached 

hereto and marked as Exhibit “E”. 

B. Unsecured Creditors  

13. As at the date of the NOI, the Company owed its unsecured creditors approximately 

$5,400,000, generally comprised of:  (i) approximately $2,470,000 due to trade creditors, the 

majority of which are suppliers of inventory and transportation; (ii) approximately $350,000 due 

in respect to rent arrears in Ontario; and, (iii) approximately $2,600,000 are due to shareholders 

and parties related to shareholders. A copy of the Company’s list of creditors filed in connection 

with the NOI is attached hereto and marked as Exhibit “F”. 
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C. Employees 

14. As at the date of the NOI filing, the Company had 25 full-time employees. The employees 

are non-unionized, and there is no employer-sponsored pension plan. The Company also works 

with brokers and contractors, from time to time. The employee total was reduced from 35 prior to 

the filing of the NOI in an effort to limit expenses and preserve operating funds. 

15. As of the date hereof, the Company is current on all payroll obligations. 

D. Government Remittances 

16. As of the date hereof, the Company is current on all source deductions and government 

remittances.  

NOI PROCEEDINGS 

17. As stated, the Company is facing liquidity crisis. Over the last two (2) years sales have 

declined by 16%. The Company is of the view that the decline in sales is due to (a) an increase in 

product pricing brought on by inflation and global trade issues (which affects many natural food 

and health products) and (b) correlated decreased consumer spending on high-end products. At the 

same time, the costs of renting and maintaining our premises increased by 74%. 

18.  In view of the foregoing, the Company has been unable to meet its obligations to creditors.  

Most notably it has been unable to service its senior secured debt obligations for some time and, 

on March 2, 2026, RBC issued a demand for repayment of the RBC Debt in full and enforcement 

notices under its security. A copy of RBC’s demands and notice under Section 244 of the BIA is 

attached hereto and marked as Exhibit “G”. 
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19. In response to RBC’s demand and the other financial pressures noted above, the Company 

filed the NOI.   

20. As stated, the purpose of the NOI is to stabilize the Company’s business, preserve the 

Company’s assets and allow it time to pursue potential restructuring options, so as to formulate 

and present a BIA proposal to its creditors. 

21. One such option includes discussions with a related party (the “Potential Partner”) that is 

interested in acquiring RBC’s secured debt position and working with the Company to fund a 

proposal or participating in sale process for the business. In furtherance of these discussions, the 

Company obtained a recent liquidation analysis to assess a liquidation. However, for the purpose 

of confidentiality, the Company is not filing the same with the Court at this time. The Company 

understands, through counsel, that the Potential Partner’s initial proposal to RBC has been rejected. 

22. Concurrently, the Company is working with Proposal Trustee on other potential paths 

forward, including planning a potential sale and investment solicitation process and possible 

structures for a proposal under the BIA.  

23. In order to achieve its restructuring objectives, the Company requires an extension to the 

NOI, which expires on April 30, 2026. 

CASH FLOW FORECAST 

24. In connection with and as required under the NOI, and in consultation with the Proposal 

Trustee, the Company prepared and filed a cash flow statement (the “Cash Flow Statement”), for 

the period ending July 3, 2026. Attached hereto marked as Exhibit “H” is a copy of the Cash Flow 

Statement.  
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25. The Cash Flow Statement sets out the cash needs of Company during the forecast period, 

including through the requested extension of time to file a proposal under the NOI and 

demonstrates that the Company will have sufficient cash flow to sustain itself through the 

extension period. 

EXTENSION IS NECESSARY 

26. Presently, the Company is working diligently to preserve and access value for its 

stakeholders as follows: 

(a) the Company is in active discussions with the Potential Partner and the Proposal 

Trustee has prepared a liquidation analysis to assist in these discussions; 

(b) the Company is taking steps to streamline and restructure its business (including 

assessing further staff reductions and addressing the redundant lease in BC); and 

(c) the Company is working with the Proposal Trustee to assess cost-saving steps. 

27. It is anticipated that these discussions and actions will lead to a formal BIA proposal 

centered on either partnering with the Potential Partner; and/or, a sale of the business, with a view 

of delivering the highest possible return to the Company’s creditors. 

28. The Company requires additional time to advance the above-noted discussions and 

formulate and implement a proposal to realize this value for its creditors. 
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ADMINSTRATION CHARGE 

29. In order to protect the fees and expenses of each of Professional Group, the Company is 

requesting that the Court grant the Administration Charge, ranking in priority to all claims and 

encumbrances, in the amount of $90,000. Such amount is reasonable in the circumstances. The 

continued services of the professionals are critical to the progress and success of these proceedings, 

and, without such charge, the foregoing professionals may not continue in their capacities in 

support of these proceedings. 

RELIEF REQUESTED 

30. Under the BIA, the stay of proceedings under the NOI will expire on April 30, 2025.   

31. The Company is acting in good faith and with due diligence in seeking to preserve and 

realize value for the benefit of all its stakeholders. The Company is working diligently with the 

Proposal Trustee. The Company has, though its counsel, updated counsel RBC as to this strategy 

and has connected counsel to RBC with the Proposal Trustee with a view to the Proposal Trustee 

providing financial information to RBC. 

32. The pursuit of a proposal in connection with the Potential Partner and/or a sale of the 

business represents the best possibility of maximizing recovery for all creditors. 

33. Without the extension, the Company will not be able to file a proposal before the NOI 

expires and will become bankrupt to the detriment of its stakeholders. In contrast, no creditor will 

be materially prejudiced if the extension applied for is granted.  

34. The extension is supported by the Proposal Trustee.  
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35. | The Administration Charge is reasonable. I understand through counsel and the Proposal 

Trustee, and to verily believe to be true, that such charges are permitted under the law and are 

common in NOI proceedings under the BIA. The Administration Charge is necessary to secure the 

continued services of the professionals and thereby facilitate this process of the benefit of all 

stakeholders. 

CONCLUSION 

36. I swear this affidavit in support of the Company’s motion as set out above and for no other 

or improper purpose. 

  
  

SWORN BEFORE ME, electronically, at the ) 

City of Stouffville and the City of Toronto in 

the Province of Ontario on April 23, 2026. \ - 

/ ee ND A pe 
Commissioner for Takittg~A ffidavits RAFIC SIDANI 

(or as may be) 

Shahrzad Hamraz #85218H 

{L1814714.4} 
4867-9425-5517, v. 1

Shahrzad Hamraz #85218H
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This is Exhibit   “B”   referred to in the 
affidavit of Rafic Sidani, subscribed and 
sworn to before me, this 30th day of June 
2026. 
 
 
 

A commissioner for taking affidavits. 
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District of: Ontario

Division No.: 09 - Toronto

Court No.: 31-3354672

Estate No.: 31-3354672

In the Matter of the Notice of Intention to make a proposal of:

Ecoideas Innovations Inc.

Insolvent Person

DODICK LANDAU INC.

Licensed Insolvency Trustee

Date of the Notice of Intention: March 31, 2026

CERTIFICATE OF FILING OF A NOTICE OF INTENTION TO MAKE A PROPOSAL
Subsection 50.4 (1)

I, the undersigned, Official Receiver in and for this bankruptcy district, do hereby certify that the aforenamed insolvent person 
filed a Notice of Intention to Make a Proposal under subsection 50.4 (1) of the Bankruptcy and Insolvency Act;

Pursuant to subsection 69. (1) of the Act, all proceedings against the aforenamed insolvent person are stayed as of the date of 
filing of the Notice of Intention.

Date: April 01, 2026, 10:31
E-File/Dépôt Electronique Official Receiver

151 Yonge Street, 4th Floor, Toronto, Ontario, Canada, M5C2W7, (877)376-9902

73



TAB C 

74



 
 
 

 
 

 
 
 
 
 
 
 
 
 
 
 
 

 
 

 
This is Exhibit   “C”   referred to in the 
affidavit of Rafic Sidani, subscribed and 
sworn to before me, this 30th day of June 
2026. 
 
 
 

A commissioner for taking affidavits. 
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Court File No.  BK-26-03354672-0031 
Estate File No. 31-3354672 

   
 

ONTARIO 

SUPERIOR COURT OF JUSTICE 
(IN BANKRUPTCY & INSOLVENCY) 

[COMMERCIAL LIST] 
 
 

IN THE MATTER OF THE NOTICE OF INTENTION TO MAKE PROPOSAL 
OF ECOIDEAS INNOVATIONS INC. 

 
 

AFFIDAVIT OF RAFIC SIDANI 
(sworn May 22, 2026) 

I, RAFIC SIDANI, of the City of Stouffville, in the Province of Ontario, MAKE OATH 

AND SAY AS FOLLOWS: 

1. I am the President of Ecoideas Innovations Inc. (the “Company”) and, accordingly, the 

facts set forth herein are within my personal knowledge or determined from the face of the 

documents attached hereto as exhibits and from information and advice provided to me by third 

parties. Where I have relied upon such information and advice, I verily believe same to be true. 

OVERVIEW 

2. As stated in my first affidavit, sworn April 23, 2026 (the “First Affidavit”): 

(a) the Company is a manufacturer and distributor of health food and natural health 

products 

(b) On March 31, 2026, the Company filed a Notice of Intention to Make a Proposal 

(the “NOI”) pursuant to section 50.4 of the Bankruptcy and Insolvency Act, R.S.C. 

1985, c. B-3 (the “BIA”). Dodick Landau Inc. was named proposal trustee under 
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the NOI (the “Proposal Trustee”). The purpose of the NOI is to preserve the 

Company’s assets and undertakings to allow it time to formulate and present a 

restructuring proposal to its creditors 

Attached hereto and marked as Exhibit “A” is a copy of my First Affidavit (without exhibits).  

Attached hereto and marked as Exhibit “B” is a copy of the Certificate of Filing of a NOI. 

3. This affidavit is sworn in support of a motion by the Company for an order, among other 

things: 

(a) granting the Company a 45-day extension up to and including July 9, 2026, within 

which to file a proposal with the Official Receiver under section 62(1) of the BIA; 

and 

(b) approving the sale and investor solicitation process (the “SISP”); and,  

(c) approving and authorizing the stalking horse subscription agreement (the “Stalking 

Horse Agreement”) between the Company, as vendor and 1001611870 Ontario 

Inc. as purchaser (the “Stalking Horse Bidder”). 

BACKGROUND 

4. As set out in more detail in my First Affidavit, the Company: 

(a) is incorporated under the federal laws of Canada and has its registered office located 

at 2841 Langstaff Road in Concord, Ontario; 
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(b) is a manufacturer and distributor of environmentally conscious and ethical sourced 

organic and natural food products, supplements, cleaning products and natural body 

care products to retailers across Canada; 

(c) services all of Canada out of 68,282 square foot leased premises in Ontario, located 

at 630 Newpark Blvd. in Newmarket, ON (the “Operating Premises”); 

(d) is facing a liquidity crisis, driven primarily by falling sales and high premises costs, 

and is unable to meet its obligations generally as they come due;  

(e) defaulted on its obligations to its senior secured lender, who issued a demand and 

notice of intention to enforce its security; and  

(f) in response, initiated these proceedings to stabilize its business and explore 

restructuring options. 

CREDITORS 

A. Secured Creditors 

5. At the time of my First Affidavit, the Company’s secured creditors comprised: 

(a) Royal Bank of Canada (“RBC”) – the Company was indebted to RBC in the 

approximate amount of $2.3 million, which indebtedness has since been assigned 

to the Stalking Horse Bidder; and 

(b) Business Development Bank of Canada (“BDC”) – the Company is indebted to 

BDC in the approximate amount of $110,000. 
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B. Unsecured Creditors  

6. As at the date of the NOI, the Company owed its unsecured creditors approximately 

$5,400,000, generally comprised of:  (i) approximately $2,470,000 due to trade creditors, the 

majority of which are suppliers of inventory and transportation; (ii) approximately $350,000 due 

in respect to rent arrears in Ontario; and, (iii) approximately $2,600,000 are due to shareholders 

and parties related to shareholders.  

C. BC Landlord 

7. On April 30, 2026, the Company – with the support of the Proposal Trustee – issued a 

notice of disclaimer pursuant to section 65.2 of the BIA in respect of the lease of a second premises 

in British Columbia. The landlord did not object to this disclaimer and I understand form counsel 

that, under the BIA, the lease will be terminated effective May 31, 2026.  As detailed in my First 

Affidavit, the Company has not operated out of this facility in almost two (2) years and instead has 

been subletting those premises (with the approval of the landlord). I understand the subtenant will 

be taking over the premises as primary tenant.  As at the filing of the NOI, all amounts owing 

under the BC lease were current and, with security deposits, the rent is funded to the end of the 

disclaimer period.   A copy of the notice of disclaimer is attached hereto and marked as Exhibit 

“C”. 

D. Employees 

8. As at the date of the NOI filing, the Company had 25 full-time employees. The employees 

are non-unionized, and there is no employer-sponsored pension plan. The Company also works 
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with brokers and contractors, from time to time. The employee total was reduced from 35 prior to 

the filing of the NOI in an effort to limit expenses and preserve operating funds. 

9. The Company has continued payments subsequent to the NOI Filing and, as of the date 

hereof, the Company is current on all payroll obligations. 

E. Government Remittances 

10. As of the date hereof, the Company is current on all source deductions and government 

remittances.  

11. The Company is current on all its post-filing obligations. 

INITIAL NOI RELIEF 

12. The NOI was initiated in order to stabilize the Company’s business and preserve its assets 

in the face of a liquidity crisis and enforcement by its senior secured creditor, RBC, to provide 

time to pursue restructuring options. One such option was the potential acquisition of RBC’s 

secured debt position by one of the Company’s shareholders (the “Shareholder”), with the 

intention of using such secured debt as a credit bid in a stalking horse sale process.  

13. On April 28, 2026, the Company made a motion to Court for preliminary NOI relief, 

including (a) an extension to the stay of proceedings and (b) an administrative charge to secure 

payment of the insolvency professionals. 

14. Prior to such hearing, the Shareholder had made an offer to RBC to acquire its debt, which 

was rejected. Consequently, RBC did not support the relief sought by the Company on April 28. 

2026. 
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15. However, following discussions among the Company, RBC and the Shareholder, it was 

agreed that certain limited relief would not be opposed on the basis that the Company and the 

Shareholder would negotiate a stalking horse agreement and process acceptable to RBC or, on the 

next court date, the Company would consent to a receivership.  

16. Accordingly, on April 28. 2026, the Court issued an order extending the time for filing a 

proposal under the BIA to May 25, 2026 and an endorsement which acknowledged the agreement 

among the Company and RBC.  A copy of the Order of Dunphy J., dated April 28, 2026, is attached 

hereto and marked as Exhibit “D”.  A copy of the Endorsement of Dunphy J., dated April 28, 

2026, is attached hereto and marked as Exhibit “E”. 

RBC ASSIGNS ITS SECURITY TO STALKING HORSE BIDDER 

17. Ultimately, the Shareholder and RBC were not able to agree to terms of a potential process, 

though RBC advised the Company that it was engaged in discussions to sell the indebtedness of 

the Company and the related security in favour of RBC (collectively, the “Senior Security”) to 

another party.  

18. On May 20, 2026, RBC advised it had closed the sale of the Senior Security to the Stalking 

Horse Bidder. The Stalking Horse Bidder then contacted the Company and advised that it intended 

to proceed with a stalking horse process, wherein it would credit bid the Senior Security and would 

stand as stalking horse bidder.   

19. Mr. Sayan Navaratnam is the principal behind the Stalking Horse Bidder. I understand Mr. 

Navaratnam to be an experienced distributor of health and lifestyle products, primarily in the USA, 

and he is looking to expand his market position in Canada. 
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20. The Company and the Stalking Horse Bidder finalized the Stalking Horse Agreement and 

the SISP on May 22, 2026.  

PROPOSED STALKING HORSE PROCESS 

21. In consultation with the Proposal Trustee and the Stalking Horse Bidder, and subject to the 

approval of this Court, the Company has developed the SISP to be based around the proposed 

Stalking Horse Agreement. A copy of the proposed Stalking Horse Agreement is attached hereto 

and marked as Exhibit “F”. A copy of the proposed SISP procedures and timelines is appended 

hereto and marked as Exhibit “G”. 

22. The Company and the Proposal Trustee were already working to develop a sale and 

investment solicitation process when discussions between the Shareholder and RBC broke down 

and, accordingly, they were able to adapt the previous materials for use in connection with this 

process.  

The Stalking Horse Agreement 

23. The Stalking Horse Agreement contemplates the acquisition of the equity in the Company 

by the Stalking Horse Bidder by way a “reverse vesting” transaction, as the Company has various 

health product numbers, permits and licenses that are difficult to transfer without significant 

business interruption. 

24. The salient points of the Stalking Horse Agreement are as follows: 

(a) a purchase price equal to: 

(i) a credit bid of the Senior Security; plus 
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(ii) a cash payment sufficient to satisfy any priority payables and the fees and 

disbursements of the Trustee and its advisors to administer ResidualCo and 

the excluded assets (including any wind-down or dissolution of 

ResidualCo); 

(b) a continuation of the business; 

(c) potential offers of employment to existing employees; 

(d) a target closing by July 16, 2026; and 

(e) a break fee of $50,000, payable to the Purchaser if it is not the successful bidder in 

the proposed SISP. 

25. I understand from counsel to the Company and do verily believe that the Proposal Trustee 

has obtained an independent legal opinion that the Senior Security is valid and enforceable. 

SISP 

26. The SISP contemplates: 

(a) it shall be a 4-week marketing process; 

(b) the Proposal Trustee, in consultation with the Company. shall identify parties who 

may have a potential interest in acquiring the business or assets of the Companies 

or making an investment in the Companies and solicit such parties’ interest; 
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(c) the Proposal Trustee shall arrange for notice of the SISP to be published in 

Insolvency Insider and such other newspaper, journal or trade publication as the 

Proposal Trustee considers appropriate; 

(d) the Proposal Trustee shall prepare an information summary describing the 

opportunity and outlining the process under the SISP and a non-disclosure 

agreement (the “NDA”); 

(e) the Proposal Trustee shall maintain and provide access to a confidential data room 

to parties who have executed an NDA; 

(f) the SISP shall include a bid deadline, on which interested parties are required to 

submit binding offers, of June 26, 2026; 

(g) the Proposal Trustee shall review any offers received to determine if any of them 

constitute a credible, reasonably certain and financially viable offer, the terms of 

which offer are more favourable and no more burdensome or conditional than the 

terms contained in the Stalking Horse Agreement and otherwise meet the definition 

of a Qualified Bid (as defined in the SISP); 

(h) the Staking Horse Agreement shall be deemed to be a Qualified Bid; 

(i) if more than one Qualified Bids are received, the Proposal Trustee shall conduct 

the auction and select the successful bid;  
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(j) following the Auction, the Company shall seek Court approval of the Successful 

Bid (as defined in the SISP) and execute all documents and take all steps required 

to complete the corresponding transaction; and 

(k) if the Stalking Horse Agreement is the not the successful bid, the Break Fee will be 

paid to the Stalking Horse Bidder. 

27. The SISP is being conducted on an “as is, where is” basis; and, any Successful Bid will be 

accepted subject to Court approval at a subsequent motion.  

EXTENSION OF TIME 

28. The Company is advancing the SISP in good faith and due diligence to preserve and 

maximize its value for the benefit of all stakeholders and creditors, including its 25 employees. An 

eventual sale of the Company will allow it to fully explore a potential BIA proposal.  

29. The current stay of proceedings expires on May 25, 2026. The Company requires an 

extension of the stay of proceedings in order to facilitate the SISP for the benefit of its creditors. 

Absent the extension, the Company will be unable to pursue the SISP, will be unable to implement 

a proposal, and will become bankrupt to the detriment of all stakeholders.  

30. The Company requests an extension of time to file a proposal, up to and including July 9, 

2026.  
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UPDATED CASH FLOW FORECAST 

31. As discussed in my First Affidavit, the Company’s cash flow projection (prepared in 

consultation with the Proposal Trustee) for the period ending July 3, 2026, shows that it will have 

sufficient cash flow to sustain itself through such date. 

32. Given the developments since filing, the Company has, with the Proposal Trustee, prepared 

an updated cash flow projection for the period ending July 10, 2026.  The updated cash flow 

demonstrates that the Company does not, at this time, require any interim funding.  The Company 

will have sufficient funds to fund the SISP and sustain operations through to the end of the 

requested NOI extension.  A copy of the updated cash flow is attached hereto and marked as 

Exhibit “H”. 

RELIEF REQUESTED 

33. The Company is seeking approval of the SISP and an extension to the time to file a proposal 

under the BIA to facilitate said SIPS, for the benefit of all stakeholders. 

34. The proposed stalking horse sale process represents the best possibility of maximizing 

recovery for stakeholders and ensuring the continuation of the business (and potential employment 

for the employees).  Frankly, in the circumstances, it is the only viable option. 

35. Under the BIA, the stay of proceedings under the NOI will expire on May 25, 2026. 

36. Without an extension, the Company will not be able to implement the SISP and will 

become bankrupt to the detriment of its stakeholders. In contrast, no creditor will be materially 

prejudiced if the extension applied for is granted.  
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Pale 

37. The Company is acting in good faith and with due diligence in seeking to preserve and 

realize value for the benefit of all its stakeholders. To advance this process, the Company is 

working diligently with the Stalking Horse Bidder and Proposal Trustee. 

38.  Therelief sought herein is supported by the Proposal Trustee and the Stalking Horse Bidder 

as senior secured creditor. 

CONCLUSION 

39. I swear this affidavit in support of the Company’s motion as set out above and for no other 

or improper purpose. 

SWORN BEFORE ME, electronically, at the | 
City of Stouffville and the City of Toronto in 
the Province of Ontario on May 22, 2026. \ 

  
  

— eae 
/ CE ee ee   
  

Commissitner fov Taking Affidavits RAFIC SIDANI 
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IN THE MATTER OF THE NOTICE OF INTENTION TO MAKE PROPOSAL 
OF ECOIDEAS INNOVATIONS INC. 

 
      

 

 

                             Court File No. BK-26-03354672-0031 
Estate File No. 31-3354672 

 

ONTARIO 
SUPERIOR COURT OF JUSTICE                        

(IN BANKRUPTCY & INSOLVENCY) 
[COMMERCIAL LIST] 

 
Proceedings commenced at Toronto 

AFFIDAVIT OF RAFIC SIDANI                                  
(sworn May 22, 2026) 

 
LOOPSTRA NIXON LLP 
135 Queens Plate Drive – Suite 600 
Toronto, ON M9W 6V7 
 
R. Graham Phoenix 
Tel: (416) 748 4776 
Fax: (416) 746 8319 
Email: gphoenix@LN.law  
 
Shahrzad Hamraz 
Tel: (416) 748-5116 
Fax: (416) 746 8319 
Email: shamraz@LN.law  
   
Lawyers for ECOIDEAS INNOVATIONS INC. 
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This is Exhibit   “D”   referred to in the 
affidavit of Rafic Sidani, subscribed and 
sworn to before me, this 30th day of June 
2026. 
 
 
 

A commissioner for taking affidavits. 
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This is Exhibit   “E”   referred to in the 
affidavit of Rafic Sidani, subscribed and 
sworn to before me, this 30th day of June 
2026. 
 
 
 

A commissioner for taking affidavits. 
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EXHIBIT “E: 
(NHP Numbers; Site Licences & Product Credentials) 

Health Canada Licensed Natural Health Products 

Health Canada Natural 
Health Product Number Description 

80059354 Black Seed Oil 
80118098 Black see oil blend 
80119954 Camu Camu 
80119955 Moringa powder 
80122957 Zeolite powder 
80115560 Zeolite capsules 
80115971 Shilajit 
80110376 Pumpkin seed oil 
80997739 Neti Salt 

 

Site Licences 

• Health Canada Site Licence (Natural Health Products Regulations) – Site Licence No. 30207 (expiring 
March 20. 2027) 

• CRA Excise Duty License (Excise Tax Act, 2001) – User’s Licence No. 54-UL-2309, Program Account No. 
RD 0001 (expiring December 14, 2027) 

• CFIA Site Licence (Safe Food For Canadians Act) – Licence No. 9G4VDDFM (expiring May 16, 2027) 

Product/Site Certifications 

• USDA Organic Certification (NOP ID No. 7880091284) for key product categories and handling at the 
Operating Premises. 

• Kosher Certification (Natural Food Certifiers Certificate No.  K 770-12-08-2015) for key raw materials 
products and raw materials. 

• Canadian Organic Certification (EcoCert Certificate No. CA-246707-Z-403242-2026) for “PROCESSOR 
(AQUACULTURE PRODUCT), PROCESSOR, TRADING OF ORGANIC PRODUCTS” designation in 
respect of Company’s key products and raw materials. 

• Supplement Manufacturing Certification (SQF Certificate No. 12079) for various manufacturing categories, 
including “Category 13: Bakery and Snack Processing: Crackers and Chocolate brownie cookie; Category 
18. Preserved Foods Manufacturing: Coconut sauces; Category 19: Food Ingredient Manufacturing: 
Natural Salts, Coconut Products, Sweeteners, Spices, Tubers, protein Powders, Cocoa Products, Dried Fruits 
and Grains, Seeds, Dried vegetables and Root vegetables, Baking Powders ;Category 21: Oils, Fats, and the 
manufacturing of Oil or Fat-based Spreads: Rice Bran Oil, Tigernut oil, Toasted Pumpkin oil, Raw pumpkin 
oil, Coconut oil; Category 26: Storage and Distribution: Grocery, Supplements stored at ambient 
temperature; Category 31: Dietary Supplements Manufacturing: Chaga, Moringa Oil, black cumin seed oil” 

• Vegan Certification (Natural Food Certifiers Certificate No.  V 770-12-08-2015) for key raw materials 
products and raw materials. 

• Non-GMO Certification (Natural Food Certifiers Certificate No.  NG 770-12-08-2015) for key raw materials 
products and raw materials. 

• Gluten Free Certification (Natural Food Certifiers Certificate No.  GF 770-12-08-2015) for key raw materials 
products and raw materials 

• Non-GMO Project Certification for Dark Chocolate Chips (Product ID: 3-28437-0014); Nutritional Yeast 
B12 (Product ID: 3-28437-0005); Nutritional Yeast B12 (Product ID: 3-28437-0006); Organic Nutritional 
Yeast (Product ID: 3-28437-0007); Organic Nutritional Yeast (Product ID: 3-28437-0008) 
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This is Exhibit   “F”   referred to in the 
affidavit of Rafic Sidani, subscribed and 
sworn to before me, this 30th day of June 
2026. 
 
 
 

A commissioner for taking affidavits. 
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STALKING HORSE SUBSCRIPTION AGREEMENT 

This Agreement is made and entered into this 22nd day of May, 2026 (the “Effective Date”) 

BETWEEN: 

 
ECOIDEAS INNOVATIONS INC., a corporation 
incorporated pursuant to the federal laws of Canada (the 
“Company”) 

– and – 

1001611870 ONTARIO INC., a corporation incorporated 
pursuant to the laws of the Province of Ontario (the 
“Purchaser”) 

 
 
WHEREAS: 

A. The Company filed a Notice of Intention to Make a Proposal (the “NOI”) under the Bankruptcy 
and Insolvency Act, RSC 1985, c B-3 (the “BIA”) on March 31, 2026 (the “Proposal Proceeding”). 
Dodick Landau Inc. was appointed as proposal trustee of the Company (in such capacity, the 
“Proposal Trustee”). 

B. In connection with the Proposal Proceeding, the Company intends to bring a motion before a Judge 
of the Ontario Superior Court of Justice (the “Court”) for an Order that, inter alia: (i) approves 
and authorizes the Company to conduct a sale investment and solicitation process (as further 
described in Schedule E, the “Sale Process”); and (ii) approves this Agreement as a Stalking Horse 
Bid (as defined herein) in the Sale Process (collectively, the “Sale Process Order”).  

C. In the event that this Agreement is selected as the Successful Bid (as defined herein) pursuant to 
the Sale Process and approved by the Court, the Purchaser has agreed to subscribe for, and the 
Company has agreed to issue, the Purchased Shares on and pursuant to the terms set forth herein.  

NOW THEREFORE, in consideration of the mutual covenants and agreements set forth in this Agreement 
and for other good and valuable consideration, the receipt and sufficiency of which are hereby irrevocably 
acknowledged, the Parties hereby acknowledge and agree as follows: 

ARTICLE 1 
INTERPRETATION  

1.1 Definitions 

In this Agreement and the Recitals herein, the following terms shall have the meanings set out below:  

(a) “Affiliate” has the meaning given to the term “affiliate” in the Business Corporations Act, 
R.S.O. 1990, c.B-16. 

(b) “Administrative Wind-down Amount” means cash in the amount of $20,000 to be used 
to satisfy costs incurred by the Proposal Trustee and its professional advisors: (a) to 
administer ResidualCo and the Excluded Assets and Excluded Liabilities; and (b) to wind-
down and/or dissolve ResidualCo. 
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(c) “Agreement” means this stalking horse subscription agreement, as may be amended and 
restated from time to time in accordance with the terms hereof, with the consent of the 
Proposal Trustee, and “Article” and “Section” mean and refer to the specified article, 
section and subsection of this Agreement. 

(d) “Applicable Law” means, in respect of any Person, property, transaction or event, any: (i) 
domestic or foreign statute, law (including the common law), ordinance, rule, regulation, 
treaty, restriction, regulatory policy, standard, code or guideline, by-law or order; (ii) 
judicial, arbitral, administrative, ministerial, departmental or regulatory judgments, orders, 
decisions, rulings, instruments or awards of any Governmental Authority; and (iii) policies, 
practices, standards, guidelines and protocols having the force of law, that applies in whole 
or in part to such Person, property, transaction or event. 

(e) “Approval and Reverse Vesting Order” means an order of the Court, in form and 
substance satisfactory for the Purchaser, that (i) approves this Agreement and the 
transactions contemplated hereby; (ii) vests out of the Company the Excluded Assets, the 
Excluded Contracts and the Excluded Liabilities, and discharges all Claims and 
Encumbrances other than Permitted Encumbrances; (iii) authorizes and directing the 
Company to issue the Purchased Shares to the Purchaser; and (iv) to the extent approved 
by the Court, releases the current and former directors, officers, employees, restructuring 
legal counsel and advisors of the Company and ResidualCo, along with the Proposal 
Trustee and its legal counsel, and the Purchaser and its directors, officers, employees, legal 
counsel and advisors. 

(f) “Article”, “Section”, “Exhibit” or “Schedule” means the specified Article, Section, 
Exhibit or Schedule to this Agreement and the expressions “hereof”, “herein”, “hereto”, 
“hereunder”, “hereby” and similar expressions refer to this Agreement and not to any 
particular Section or other portion of this Agreement. 

(g) “Articles of Reorganization” means articles of reorganization in respect of the Company’s 
authorized and issued Equity Interests immediately prior to the Closing of the Transaction, 
to provide for a redemption right in favour of the Company or such other provision 
acceptable to the Purchaser, acting reasonably, and authorizing the issuance of the 
Purchased Shares and the redemption and cancellation of the Existing Shares for no 
consideration at Closing; such articles of reorganization to be in a form and substance 
satisfactory to the Purchaser, acting reasonably. 

(h) “Auction” has the meaning set out in the Sale Process.  

(i) “Authorization” means any authorization, approval, consent, concession, exemption, 
license, lease, grant, permit, franchise, right, privilege or no-action letter from any 
Governmental Authority having jurisdiction with respect to any specified Person, property, 
transaction or event, or with respect to any of such Person’s property or business and affairs 
(including any zoning approval or building permit) or from any Person in connection with 
any easements, contractual rights or other matters. 

(j) “BIA” has the meaning set out in the preamble hereto.  

(k) “Bid Deadline” has the meaning set out in the Sale Process. 

(l) “Books and Records” means all of the Company’s files, documents, instruments, papers, 
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books and records (whether stored or maintained in hard copy, digital or electronic format 
or otherwise) relating to the Business (other than in respect of Excluded Assets) or the 
Retained Assets, including copies of Taxes and accounting books and records to the extent 
they relate to the Company or the Retained Assets, and including information, documents 
and records relating to the Retained Contracts, customer lists, customer information and 
account records, sales records, computer files, data processing records, employment and 
personnel records, sales literature, advertising and marketing data and records, cost and 
pricing information, production reports and records, equipment logs, operating guides and 
manuals, credit records, records relating to present and former suppliers and contractors, 
plans and projections and all other records, data and information stored electronically, 
digitally or on computer-related media. 

(m) “Break Fee” has the meaning set out in Section 4.2. 

(n) “Business” means the business carried on by the Company.  

(o) “Business Day” means a day on which banks are open for business in Toronto, Ontario, 
but does not include a Saturday, Sunday or statutory holiday in the Province of Ontario. 

(p) “Claim” means any civil, criminal, administrative, regulatory, arbitral or investigative 
inquiry, action, suit, investigation or proceeding and any claim of any nature or kind 
(including any cross-claim or counterclaim), demand, investigation, audit, chose in or 
cause of action, suit, default, assessment, litigation, prosecution, third party action, arbitral 
proceeding or proceeding, complaint or allegation, by or before any Person. 

(q) “Closing” means the closing and consummation of the Transaction in accordance with the 
terms hereof.  

(r) “Closing Date” means July 16, 2026, or such other date as the Parties may agree to in 
writing, with the consent of the Proposal Trustee; provided that the Closing Date shall 
occur after the Approval and Reverse Vesting Order becomes a final Order and in any 
event no later than the Outside Date. 

(s) “Closing Time” means the time on the Closing Date at which Closing occurs, as evidenced 
by the Proposal Trustee’s Certificate. 

(t) “Conditions Certificate” has the meaning set out in Section 7.5. 

(u) “Contracts” means all pending and executory contracts, agreements, leases, 
understandings and arrangements (whether oral or written) related to the Business to which 
the Company is a party or by which such entity is bound or in which such entity has, or 
will at Closing have, any rights or obligations, or by which any of its property or assets are 
or may be affected, including any Contracts in respect of Employees. 

(v) “Court” has the meaning set out in the preamble hereto. 

(w) “Cure Costs” means, in respect of the Retained Contracts, all amounts, costs, fees and 
expenses: (i) required to be paid to remedy all of the Company’s monetary defaults in 
relation to the Retained Contracts, other than those arising by reason only of the Company’s 
bankruptcy, insolvency or failure to perform a non-monetary obligation; or (ii) as may be 
required pursuant to the Approval and Reverse Vesting Order or any other Order of the 

Docusign Envelope ID: A256E6D0-F164-4309-8C0E-28E77E4FBB82Docusign Envelope ID: 06CB6C16-7E40-4DAA-B9D7-2021B546F19B

118



 

- 4 - 

Court, as applicable, and which for greater certainty, may be an amount agreed to by the 
Purchaser and the counterparty to a Retained Contract.  

(x) “Discharge” means, in relation to any Encumbrance against any Person or upon any asset, 
undertaking or property, the full, final, irrevocable, complete and permanent waiver, 
release, discharge, cancellation, termination and extinguishment of such Encumbrance 
against such Person or upon such asset, undertaking or property and all proceeds thereof. 

(y) “Effective Date” has the meaning set out in the preamble hereto. 

(z) “Employee” means any individual who is employed by the Company as of the Closing 
Time, whether on a full-time or part-time basis, and “Employees” means all such 
individuals.  

(aa) “Encumbrances” means any and all security interests (whether contractual, statutory, or 
otherwise), mortgages, trusts or deemed trusts (whether contractual, statutory, or 
otherwise), liens, leases, title retention agreements, reservations of ownership, demands, 
executions, levies, charges, options or other rights to acquire any interest in any assets, or 
other financial or monetary claims, whether or not they have attached or been perfected, 
registered or filed and whether secured, unsecured or otherwise, and all contracts to create 
any of the foregoing, or encumbrances of any kind or character whatsoever. 

(bb) “Equity Interests” has the meaning set out in section 2 of the BIA. 

(cc) “Excluded Assets” means the properties, rights, assets and undertakings of the Company 
listed as “Excluded Assets” on Schedule “A”, as the same may be modified by the 
Purchaser prior to the Closing Time in accordance with the terms hereof. 

(dd) “Excluded Contracts” means those Contracts and other agreements of the Company that 
are not Retained Contracts and for greater certainty, includes those Contracts and 
agreements which are listed on Schedule “B”, as the same may be modified by the 
Purchaser prior to the Closing Time in accordance with the terms hereof.  

(ee) “Excluded Liabilities” has the meaning set out in Section 2.3. 

(ff) “Existing Shares” means: (i) all of the common shares of the Company that are issued and 
outstanding immediately prior to the Closing Time; and (ii) any other Equity Interests of 
any nature or kind of the Company, whether voting or non-voting, whether preferred, 
common or otherwise, whether convertible or otherwise, including any Contract, plan, 
indenture, deed, certificate, subscription rights, conversion rights, pre-emptive rights, 
options (including stock option or share purchase or equivalent plans), or other documents 
or instruments governing and/or having been created or granted in connection with any 
such equity interests; provided, however, that Existing Shares shall not include the 
Purchased Shares.  

(gg) “Governmental Authorities” means governments, regulatory authorities, governmental 
departments, agencies, commissions, bureaus, officials, ministers, Crown corporations, 
courts, bodies, boards, tribunals or dispute settlement panels or other law or regulation-
making organizations or entities: (i) having or purporting to have jurisdiction on behalf of 
any nation, province, territory, state or other geographic or political subdivision thereof; or 
(ii) exercising, or entitled or purporting to exercise any administrative, executive, judicial, 
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legislative, policy, regulatory or taxing authority or power, and “Governmental 
Authority” means any one of them. 

(hh) “HST” means all goods and services tax and harmonized sales tax imposed under Part IX 
of the Excise Tax Act (Canada). 

(ii) “Implementation Steps” means the transactions, acts and events described in Exhibit “A”, 
as the same may be modified by the Purchaser prior to the Closing Time in accordance 
with the terms hereof and the Approval and Reverse Vesting Order. 

(jj) “Interim Period” means the period beginning on the Effective Date and ending at the 
Closing Time.  

(kk) “Liability” means any debt, loss, damage, adverse claim, fine, penalty, liability or 
obligation (whether direct or indirect, known or unknown, asserted or unasserted, absolute 
or contingent, accrued or unaccrued, matured or unmatured, determined or determinable, 
disputed or undisputed, liquidated or unliquidated, or due or to become due, and whether 
in or under statute, contract, tort, strict liability or otherwise), and includes all costs and 
expenses relating thereto (including all fees, disbursements and expenses of legal counsel, 
experts, engineers and consultants and costs of investigation), and, “Liabilities” means the 
plural thereof. 

(ll) “Material Adverse Change” means any one or more changes, effects, facts, 
developments, events or occurrences that, individually or in the aggregate: 

(i) is, or would reasonably be expected to be, material and adverse to the Business, 
properties, assets, Liabilities, condition (financial or otherwise), operations or 
results of operations of the Company; or 

(ii) prevents or materially delays or would reasonably be expected to prevent or 
materially delay the Company from consummating the Transaction; 

other than any change, effect, fact, development, event or occurrence in or relating to 
general political, economic or financial conditions in Canada which does not have a 
materially disproportionate effect on the Company. 

(mm) “Newmarket Premises Lease” means the lease to which the Company is a party, and all 
amendments, renewals and extensions thereto, with respect to the premises located at 630 
Newpark Boulevard, Newmarket, Ontario.  

(nn) “Organizational Documents” means any trust document, charter, certificate or articles of 
incorporation or amalgamation, articles of amendment, articles of association, articles of 
organization, articles of continuance, bylaws, as amended, partnership agreement or similar 
formation or governing documents of a Person (excluding individuals). 

(oo) “Outside Date” means July 24, 2026, or such later date and time as the Parties may agree 
to in writing. 

(pp) “Parties” means the Company and the Purchaser collectively, and “Party” means either 
one of them. 
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(qq) “Permits and Licenses” means the orders, permits, licenses, Authorizations, approvals, 
registrations, consents, waivers or other evidence of authority issued to, granted to, 
conferred upon, or otherwise created for, the Company, including those related to the 
Business, the Retained Assets and the Retained Contracts. 

(rr) “Permitted Encumbrances” means those Encumbrances related to the Retained Assets 
set forth on Schedule “D”, as the same may be modified by the Purchaser prior to the 
granting of the Approval and Reverse Vesting Order in accordance with the terms hereof. 

(ss) “Person” means any individual, partnership, limited partnership, limited liability 
company, joint venture, syndicate, sole proprietorship, company or corporation with or 
without share capital, unincorporated association, trust, trustee, executor, administrator or 
other legal personal representative, Governmental Authority or other entity however 
designated or constituted. 

(tt) “Priority Payments” means the aggregate cash amount required to satisfy, discharge, 
repay or otherwise address all claims, charges, encumbrances, deemed trusts, statutory 
claims, secured claims and other amounts, if any, that rank in priority to the Senior Secured 
Debt and are required by Applicable Law to be paid in priority to the Senior Secured Debt 
at Closing. 

(uu) “Proposal Proceeding” has the meaning set out in the preamble hereto.  

(vv) “Proposal Trustee” has the meaning set out in the preamble hereto.  

(ww) “Proposal Trustee’s Certificate” means a certificate issued by the Proposal Trustee 
confirming the satisfaction or waiver of the conditions precedent set out in this Agreement, 
substantially in the form attached to the Approval and Reverse Vesting Order. 

(xx) “Purchase Price” has the meaning set out in Section 3.1. 

(yy) “Qualified Bid” has the meaning set out in the Sale Process. 

(zz) “Qualified Bidders” has the meaning set out in the Sale Process. 

(aaa) “ResidualCo” means a corporation to be incorporated by the Company in advance of 
Closing, to which the Excluded Assets, Excluded Contracts and Excluded Liabilities will 
be transferred as part of the Implementation Steps, which corporation shall have no issued 
and outstanding shares. 

(bbb) “Retained Assets” has the meaning set out in Section 2.2.  

(ccc) “Retained Contracts” means the Contracts listed in Schedule “H”, as the same may be 
modified by the Purchaser, in its sole discretion prior to the Closing Time in accordance 
with the terms hereof (and including as such Retained Contracts may be amended, restated, 
supplemented or otherwise modified from time to time). 

(ddd) “Retained Liabilities” means: (i) Liabilities specifically and expressly designated by the 
Purchaser as retained Liabilities in Schedule “G”, as the same may be modified by the 
Purchaser prior to the Closing Time in accordance with the terms hereof; (ii) the Cure 
Costs; and (iii) all Liabilities which relate to: (A) the Business under any Retained 
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Contracts; (B) any Permits and Licenses forming part of the Retained Assets; in each case 
solely in respect of the period from and after the Closing Time and not relating to any 
default existing prior to or as a consequence of Closing.  

(eee) “Sale Process” has the meaning set out in the preamble hereto. 

(fff) “Sale Process Order” has the meaning set out in the preamble hereto. 

(ggg) “Senior Secured Debt” means all indebtedness, obligations and liabilities owing by the 
Company to the Purchaser under or in connection with: (i) the credit agreement dated June 
18, 2021 between Royal Bank of Canada and the Company, as amended from time to time 
and as assigned to the Purchaser on May 20, 2026; and (ii) the master lease agreement 
dated September 19, 2013 between Royal Bank of Canada and the Company, as amended 
from time to time and as assigned to the Purchaser on May 20, 2026. 

(hhh) “Stalking Horse Bid” has the meaning ascribed hereto in Section 4.1(a). 

(iii) “Successful Bid” has the meaning set out in the Sale Process.  

(jjj) “Successful Bidder” has the meaning set out in the Sale Process.  

(kkk) “Taxes” means, with respect to any Person, all national, federal, provincial, local or other 
taxes, including income taxes, capital gains taxes, value added taxes, severance taxes, ad 
valorem taxes, property taxes, capital taxes, net worth taxes, production taxes, sales taxes, 
use taxes, license taxes, excise taxes, environmental taxes, transfer taxes, withholding or 
similar taxes, payroll taxes, employment taxes, employer health taxes, pension plan 
premiums and contributions, workers compensation premiums, employment insurance or 
compensation premiums, stamp taxes, occupation taxes, premium taxes, alternative or add-
on minimum taxes, GST/HST, customs duties or other taxes of any kind whatsoever 
imposed or charged by any Governmental Authority, together with any interest, penalties, 
or additions with respect thereto and any interest in respect of such additions or penalties 
and any Liability for the payment of any amounts of the type described in this paragraph 
as a result any express or implied obligation to indemnify any other Person or as a result 
of being a transferee or successor in interest to any Person. 

(lll) “Terminated Employees” means all individuals who are employed by the Company but 
whose employment will be terminated at or prior to Closing, pursuant to Section 6.9, as 
determined by the Purchaser by written notice to the Company at least three (3) days prior 
to the Closing Date. 

(mmm) “Transactions” means, collectively, all of the transactions contemplated by this 
Agreement which will take place at Closing in accordance with the Implementation Steps 
and the Approval and Reverse Vesting Order, including the subscription for, and issuance 
of, the Purchased Shares.  

1.2 General Construction  

The terms “this Agreement”, “hereof”, “herein” and “hereunder” and similar expressions refer to this 
Agreement and not to any particular section hereof. The expression “Section” or reference to another 
subdivision followed by a number mean and refer to the specified Section or other subdivision of this 
Agreement. The language used in this Agreement is the language chosen by the Parties to express their 
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mutual intent, and no rule of strict construction shall be applied against any Party. 

1.3 Currency 

All references in this Agreement to dollars, monetary amounts, or to $, are expressed in Canadian currency 
unless otherwise specifically indicated. 

1.4 Statues   

Except as otherwise provided in this Agreement, any reference in this Agreement to a statute refers to such 
statute and all rules, regulations and interpretations made under it, as it or they may have been or may from 
time to time be modified, amended or re-enacted. 

1.5 Schedules  

The following exhibits and schedules are attached hereto and incorporated in and form part of this 
Agreement.  

EXHIBITS 

 Exhibit A  -  Implementation Steps 
   

SCHEDULES 

Schedule A  -  Excluded Assets 
Schedule B  -  Excluded Contracts  
Schedule C  - Excluded Liabilities   
Schedule D - Permitted Encumbrances 
Schedule E - Sale Process Order  
Schedule F - Form of Approval and Reverse Vesting Order  
Schedule G - Retained Liabilities 
Schedule H - Retained Contracts 

The Parties acknowledge that as of the Effective Date, the Schedules are not complete. The incomplete 
Schedules are for the benefit of the Purchaser and may be amended or completed by the Purchaser on or 
before the date that is ten (10) days prior to the Bid Deadline. The Purchaser acknowledges that the Proposal 
Trustee will provide the Schedules to potential bidders as part of the Sale Process.  

Notwithstanding the foregoing, the Purchaser, acting reasonably, may further amend, supplement or restate 
the Schedules by written notice to the Company and the Proposal Trustee up to five (5) days prior to the 
hearing for the Approval and Reverse Vesting Order, provided that no such amendment, supplement or 
restatement shall reduce the Purchase Price or materially impair the ability of the Company to complete the 
Transactions. 
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ARTICLE 2 
SUBSCRIPTION FOR SHARES  

2.1 Agreement to Subscribe for and Issue Purchased Shares 

(a) Subject to the terms and conditions of this Agreement and pursuant to the Approval and 
Reverse Vesting Order, in accordance with the Implementation Steps and effective as of 
the Closing Time, the Purchaser shall subscribe for and purchase from the Company, and 
the Company shall issue to the Purchaser, free and clear of all Encumbrances (other than 
any Permitted Encumbrances), such number and class of shares of the Company as the 
Purchaser may determine prior to Closing (the “Purchased Shares”). 

(b) Pursuant to the Approval and Reverse Vesting Order and, if required, the Articles of 
Reorganization, and in accordance with the Implementation Steps, all of the Existing 
Shares will be cancelled, without consideration, and the Purchased Shares issued to the 
Purchaser shall represent 100% of the issued and outstanding Equity Interests of the 
Company following such cancellation and issuance. 

(c) For the avoidance of doubt, upon Closing, following the issuance of the Purchased Shares, 
the cancellation of the Existing Shares and the completion of the Implementation Steps, 
the Company shall be wholly-owned by the Purchaser.  

2.2 Retained Assets; Transfer of Excluded Assets to ResidualCo 

At Closing, the Company shall retain all of the assets owned by it on the Effective Date of this Agreement 
and any assets acquired by it up to and including Closing, including, without limitation, all rights in respect 
of Claims and ongoing litigation, all equipment and other personal property, Retained Contracts, Books and 
Records, business and undertakings, trade names and intellectual property, Permits and Licenses, Tax 
losses, receivables and any cash on hand (collectively, the “Retained Assets”). Notwithstanding the 
foregoing, the Retained Assets shall not include: (a) the Excluded Assets; and (b) the Excluded Contracts; 
which shall be transferred to ResidualCo, in accordance with the Implementation Steps, and same shall be 
vested in ResidualCo pursuant to the Approval and Reverse Vesting Order.  

For greater certainty, notwithstanding anything else in this Agreement, the Newmarket Premises Lease shall 
be a Retained Contract only if the Purchaser elects in writing to retain it, which election may be conditional 
upon the Purchaser entering into an agreement with the landlord on terms satisfactory to the Purchaser, in 
its sole discretion. If the Purchaser does not make such election, or if such agreement is not entered into, 
the Newmarket Premises Lease shall be deemed to be an Excluded Contract, whereupon it shall be added 
to Schedule “B” and deemed to be an Excluded Contract for all purposes of this Agreement. 

2.3 Excluded Liabilities; Transfer of Excluded Liabilities to ResidualCo 

At Closing, pursuant to the Approval and Reverse Vesting Order, all Liabilities, debts, obligations, 
Encumbrances, indebtedness, Excluded Contracts, leases, agreements, undertakings, Claims, rights and 
entitlements of any kind or nature whatsoever (whether direct or indirect, known or unknown, absolute or 
contingent, accrued or unaccrued, liquidated or unliquidated, matured or unmatured or due or not yet due, 
in law or in equity and whether based in statute or otherwise) of or against the Company, including, inter 
alia, the non-exhaustive list of Liabilities set forth in Schedule “C”, but excluding the Retained Liabilities 
and the Permitted Encumbrances (collectively, the “Excluded Liabilities”) shall be transferred to, vested 
in and assumed in full by ResidualCo in accordance with the Implementation Steps and the Approval and 
Reverse Vesting Order, and the Company, the Purchased Shares, the Retained Assets and the Company’s 
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undertakings, Business, property and Books and Records shall be Discharged of such Excluded Liabilities 
at the Closing Time. All Claims flowing from or attaching to the Excluded Liabilities, if any, shall continue 
to exist against ResidualCo only and the Excluded Assets, if any, shall be available to satisfy such Claims. 
Notwithstanding any other provision of this Agreement, the Purchaser and the Company shall not assume 
and shall have no liability for any of the Excluded Liabilities and all Excluded Liabilities shall be fully and 
finally Discharged from the Company, the Purchased Shares and the Retained Assets at the Closing Time. 

ARTICLE 3 
PURCHASE PRICE  

3.1 Purchase Price 

The purchase price payable by the Purchaser for the Purchased Shares (the “Purchase Price”) shall be 
equal to the aggregate value of: (a) all amounts outstanding and obligations payable by the Company under 
or in connection with the Senior Secured Debt, including principal and interest accrued through to and 
including the Closing Date, plus any fees and expenses associated therewith (the “Credit Bid 
Consideration”); plus (b) the Closing Payment. As of the Effective Date, the value of the Senior Secured 
Debt is equal to approximately $2,300,000. The Purchase Price shall be paid and satisfied in accordance 
with Section 3.2. 

3.2 Satisfaction of the Purchase Price 

The Purchaser shall pay and satisfy the Purchase Price as follows: 

(a) The Credit Bid Consideration shall be satisfied by the Purchaser retaining, releasing or 
otherwise satisfying such amount at Closing;  

(b) The Closing Payment shall be paid by the Purchaser to the Proposal Trustee, on behalf of 
the Company, on the Closing Date by wire transfer of immediately available funds to be 
utilized and distributed in accordance with Section 3.3. 

3.3 Closing Payment 

(a) On the Closing Date, the Purchaser shall pay to the Proposal Trustee, on behalf of the 
Company, an amount equal to the sum of: (i) the Priority Payments; and (iii) the 
Administrative Wind-down Amount (collectively, the “Closing Payment”). The Proposal 
Trustee shall hold the Closing Payment in trust for the benefit of Persons entitled to be paid 
from the Closing Payment. 

(b) Following the Closing, the Proposal Trustee may utilize the Closing Payment to pay and 
satisfy the Priority Payments and the costs incurred in connection with the administration 
and wind-down of ResidualCo, in its sole discretion and without further authorization from 
the Company or the Purchaser. Any unused portion of the Closing Payment shall be 
returned by the Proposal Trustee to the Purchaser. 

(c) Notwithstanding the foregoing or anything else contained herein or elsewhere, each of 
Company and the Purchaser acknowledges and agrees that: (i) the Proposal Trustee’s 
obligations hereunder are and shall remain limited to those specifically set out in this 
Section 3.3; and (ii) the Proposal Trustee is acting solely in its capacity as the Court-
appointed Proposal Trustee of the Company and not in its personal or corporate capacity, 
and the Proposal Trustee has no liability in connection with this Agreement whatsoever, in 
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its personal or corporate capacity or otherwise, save and except for and only to the extent 
of the Proposal Trustee’s gross negligence or intentional fault. The Parties further 
acknowledge and agree that the Proposal Trustee may rely upon the provisions of this 
Section 3.3 notwithstanding that the Proposal Trustee is not a party to this Agreement. 

3.4 Tax Matters 

To the extent permitted by the BIA and Applicable Law, pursuant to the Implementation Steps and the 
Approval and Reverse Vesting Order, at the Closing Time, all Taxes owed or owing or accrued due by the 
Company shall be transferred to, vested in and assumed by ResidualCo, including any Taxes related to debt 
forgiveness arising from or in connection with the consummation of the Transactions and the transfer of 
the Excluded Assets and Excluded Liabilities to ResidualCo. Any and all obligations and Liabilities arising 
from any audits or reassessments with respect to any Taxes that relate to a time period occurring, or facts 
arising, prior to the Closing Date, regardless of when such audit was commenced or completed, shall be 
transferred to and vest in ResidualCo. The Company, with the consent of the Proposal Trustee, agrees to 
make any revisions to the structure of the Transactions as the Purchaser may request to enhance efficiency, 
so long as the material substantive terms remain unchanged. 

ARTICLE 4 
SALE PROCESS AND BIDDING PROCEDURES 

4.1 Sale Process 

(a) The Company shall bring a motion for the Sale Process Order to be heard on or before May 
25, 2026. The Sale Process Order shall recognize this Agreement and the Purchase Price: 
(i) as a baseline or “stalking horse bid” in respect of the Purchased Shares (the “Stalking 
Horse Bid”); and (ii) as a deemed Qualified Bid, with an attendant right on the part of the 
Purchaser to participate as a bidder in any Auction. The Purchaser acknowledges and 
agrees that the aforementioned process is in contemplation of determining whether a 
superior bid can be obtained for the Purchased Shares and the Retained Assets, and that the 
within Stalking Horse Bid may be the Successful Bid for the Purchased Shares and the 
Retained Assets. 

(b) In the event that one or more Persons submits a Qualified Bid on or before the Bid 
Deadline, the Proposal Trustee may conduct an Auction for the determination and selection 
of the Successful Bid and the Successful Bidder in accordance with the Sale Process. The 
minimum incremental bid in an Auction shall be $50,000, or such other increment as the 
Proposal Trustee may determine appropriate.  

(c) Upon the selection of a Successful Bidder, there shall be a binding agreement of purchase 
and sale between the Successful Bidder and the Company. The Company shall forthwith 
bring a motion following the selection of the Successful Bidder for an order approving the 
agreement reached with the Successful Bidder and, if such order is granted, shall proceed 
with closing the transaction contemplated by the Successful Bid forthwith. 

(d) Notwithstanding anything contained herein to the contrary, in the event that the Purchaser 
is not the Successful Bidder under the Sale Process, then upon the selection of the Successful 
Bid and consummation of the transaction(s) comprising the Successful Bid: (i) this 
Agreement shall be terminated in accordance with ARTICLE 9; (ii) the Purchaser shall be 
entitled to the Break Fee in accordance with Section 4.2; and (iii) neither Party hereto shall 
have any further Liability or obligation hereunder, except as expressly provided for in this 
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Agreement. 

(e) If no Qualified Bids are received by the Bid Deadline (other than the Stalking Horse Bid), 
the Stalking Horse Bid shall be deemed to be the Successful Bid and the Parties shall, as 
soon as reasonably practical, bring a motion to the Court to obtain the Approval and 
Reverse Vesting Order and, if granted, shall proceed with completing the Transactions 
contemplated hereby. 

4.2 Break Fee 

(a) In consideration for the Purchaser’s expenditure of time and money, the Purchaser’s 
agreement to act as the initial bidder through the Stalking Horse Bid, the preparation of 
this Agreement and the Purchaser’s performance of due diligence and participation in the 
Sale Process, and subject to Court approval, the Purchaser shall be entitled to a break fee 
in the amount of $50,000 inclusive of HST, if any (the “Break Fee”), which Break Fee 
shall be payable to the Purchaser in the event that the Purchaser is not the Successful Bidder 
in the Sale Process. 

(b) The payment of the Break Fee shall be approved in the Sale Process Order and shall, if 
payable pursuant to Section 4.2(a), be payable to the Purchaser, on behalf of the Company, 
out of the sale proceeds immediately upon closing of the transaction contemplated by the 
Successful Bid. 

(c) The Parties acknowledge and agree that the aggregate foregoing Break Fee amount 
represents a fair and reasonable estimate of the costs and damages that will be incurred by 
the Purchaser as a result of preparing and entering into, and not completing the 
Transactions contemplated by this Agreement, and is not intended to be punitive in nature 
nor to discourage competitive bidding for the Purchased Shares. For certainty, the Break 
Fee does not form part of the Purchase Price. Upon payment of the Break Fee to the 
Purchaser, the Purchaser shall be precluded from any other remedy against the Company 
in respect of the disclaimer, repudiation, breach or termination of this Agreement; provided 
that nothing herein shall preclude any Party from seeking injunctive relief to restrain any 
breach or threatened breach of the covenants or agreements set forth in this Agreement or 
to compel specific performance of this Agreement. 

ARTICLE 5 
REPRESENTATIONS AND WARRANTIES 

5.1 Representations and Warranties of the Company 

The Company hereby represents and warrants as of the date hereof and as of the Closing Time as follows, 
and acknowledges that the Purchaser is relying on such representations and warranties in connection with 
entering into this Agreement and performing its obligations hereunder: 

(a) Incorporation and Status. The Company is a corporation incorporated and existing under 
the Canada Business Corporations Act, is in good standing under such act and, subject to 
the granting of the Sale Process Order, has the power and authority to enter into, deliver and 
perform its obligations under this Agreement. 

(b) Corporate Authorization. The Company has taken all necessary corporate action to 
authorize the entering into and performance by it of this Agreement and completion of the 
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Transactions contemplated herein. 

(c) No Conflict. The execution, delivery and performance by the Company of this Agreement 
do not (or would not with the giving of notice, the lapse of time, or both, or the happening 
of any other event or condition) result in a breach or a violation of, or conflict with, or 
allow any other Person to exercise any rights under, any terms or provisions of the 
Organizational Documents of the Company. 

(d) Execution and Binding Obligation. This Agreement and all other documents contemplated 
hereunder to which the Company is or will be a party have been or will be, as at the Closing 
Time, duly and validly executed and delivered by the Company and constitute or will, as at 
the Closing Time, constitute legal, valid and binding obligations of the Company enforceable 
in accordance with the terms hereof or thereof. 

(e) No Authorizations and Consents. Subject to obtaining the Sale Process Order and the 
Approval and Reverse Vesting Order, the execution, delivery and performance of this 
Agreement by the Company does not and will not require any consent, approval, 
authorization or other order of, action by, filing with or notification to, any Governmental 
Authority. 

(f) Approvals and Consents. The execution and delivery of this Agreement by the Company, 
the completion by the Company of its obligations hereunder and the consummation by the 
Company of the Transactions contemplated herein, do not and will not require any consent 
or approval or other action, with or by, any Governmental Authority, other than as 
contemplated by the applicable Authorizations and the entry of the Approval and Reverse 
Vesting Order by the Court.  

(g) Residency. The Company is not a non-resident of Canada for purposes of the Income Tax 

Act or the Excise Tax Act, as applicable. 

(h) No other Agreements to Purchase. Except for the Purchaser’s rights under this Agreement, 
immediately prior to the Closing Time, no Person will have any contractual right, option or 
privilege for the purchase or acquisition of all or substantially all of the Purchased Shares 
or Retained Assets. 

5.2 Representations and Warranties of the Purchaser 

The Purchaser hereby represents and warrants as of the date hereof and as of the Closing Time as follows, 
and acknowledges that the Purchaser is relying on such representations and warranties in connection with 
entering into this Agreement and performing its obligations hereunder: 

(a) Incorporation and Status. The Purchaser is a corporation incorporated and existing under 
the Business Corporations Act (Ontario), is in good standing under such act and has the 
power and authority to enter into, deliver and perform its obligations under this Agreement. 

(b) Corporate Authorization. The Purchaser has taken all necessary corporate action to 
authorize the entering into and performance by it of this Agreement and completion of the 
Transaction contemplated herein, any agreement binding upon it or any Applicable Laws. 

(c) No Conflict. The execution, delivery and performance by the Purchaser of this Agreement 
do not (or would not with the giving of notice, the lapse of time, or both, or the happening 
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of any other event or condition) result in a breach or a violation of, or conflict with, or 
allow any other Person to exercise any rights under, any terms or provisions of the 
Organizational Documents of the Purchaser. 

(d) Execution and Binding Obligation. This Agreement and all other documents contemplated 
hereunder to which the Purchaser is or will be a party have been or will be, as at the Closing 
Time, duly and validly executed and delivered by the Purchaser and constitute or will, as at 
the Closing Time, constitute legal, valid and binding obligations of the Purchaser enforceable 
in accordance with the terms hereof or thereof.  

(e) Financial Wherewithal. The Purchaser has sufficient cash on hand or other sources of 
immediately available funds to enable it to make payment of the Purchase Price and 
consummate the Transaction. 

(f) Residency. The Purchaser is not a non-resident of Canada for purposes of the Income Tax 

Act or the Excise Tax Act, as applicable. 

5.3 As Is, Where Is 

The Purchaser acknowledges and agrees that it has conducted to its satisfaction an independent 
investigation and verification of the Business, the Retained Assets, the Retained Liabilities, the Excluded 
Assets, the Excluded Liabilities and all related operations of the Company, and, based solely thereon and 
the advice of its financial, legal and other advisors, has determined to proceed with the Transaction 
contemplated by this Agreement. The Purchaser has relied solely on the results of its own independent 
investigation and verification and, except for the representations and warranties of the Company expressly 
set forth herein, the Purchaser understands, acknowledges and agrees that all other representations, 
warranties, conditions and statements of any kind or nature, expressed or implied (including any relating to 
the future or historical financial condition, results of operations, prospects, assets or liabilities of the 
Company or the Business, or the quality, quantity or condition of the Retained Assets) are specifically 
disclaimed by the Company and its representatives and advisors. Other than those representations and 
warranties contained herein, no representation, warranty or condition is expressed or can be implied as to 
title, encumbrances, description, fitness for purpose, merchantability, condition or quality or in respect of 
any other matter or thing whatsoever. 

ARTICLE 6 
COVENANTS 

6.1 Closing Date 

If the Purchaser is selected as the Successful Bidder, the Parties shall cooperate with each other and shall 
use their commercially reasonable efforts to effect the Closing on or before the Outside Date. 

6.2 Authorization and Consents  

The Parties shall cooperate and work together in good faith, assist with submissions, share information and 
make any other efforts required to obtain any approval, Authorization, or third-party consent necessary to 
effect the Closing. 

6.3 Motion for Approval and Reverse Vesting Order  
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(a) As soon as practicable after the selection of this Agreement as the Successful Bid in the Sale 
Process, the Proposal Trustee shall serve and file with the Court a motion for the issuance 
of the Approval and Reverse Vesting Order, seeking relief that will, inter alia, approve this 
Agreement and the Transactions and to the extent approved by the Court, release the current 
and former directors, officers, employees, restructuring legal counsel and advisors of the 
Company and ResidualCo, along with the Proposal Trustee and its legal counsel, and the 
Purchaser and its directors, officers, employees, legal counsel and advisors. The Purchaser 
shall cooperate with the Proposal Trustee in its efforts to obtain the issuance and entry of 
the Approval and Reverse Vesting Order. 

(b) Notice of the motions seeking the issuance of the Approval and Reverse Vesting Order shall 
be served or be caused to be served by the Company on the service list in the Proposal 
Proceedings, which shall include all counterparties to the Retained Contracts and all Persons 
required to receive notice under Applicable Law and the requirements of the BIA, the Court, 
and any other Person determined necessary by the Company, the Proposal Trustee and the 
Purchaser, each acting reasonably. 

(c) If the Approval and Reverse Vesting Order relating to this Agreement is appealed or a motion 
for leave to appeal, rehearing, re-argument or reconsideration is filed with respect thereto, 
the Company agrees (subject to the available liquidity of the Company) to take all action as 
may be commercially reasonable and appropriate to defend against such appeal, petition or 
motion. 

(d) The Company acknowledges and agrees that the Approval and Reverse Vesting Order shall 
provide that, on the Closing Date and concurrently with the Closing, the Purchased Shares 
shall be transferred to the Purchaser free and clear of all Encumbrances, other than Permitted 
Encumbrances. 

6.4 Funding   

The Proposal Proceeding and Sale Process, including the Company’s legal and professional fees associated 
therewith and the fees, expenses and legal fees of the Proposal Trustee, shall be funded by the Company 
out of its ongoing cash flow, and no administration charge shall be sought in connection therewith. 

6.5 Interim Period 

(a) During the Interim Period, except as otherwise expressly contemplated or permitted by this 
Agreement  (including the Approval and Reverse Vesting Order), the Company shall 
continue to maintain the Business and operations of the Company and the Retained Assets, 
and shall keep current, as they become due, all ordinary-course obligations arising during 
the Interim Period, in material compliance with all Applicable Laws. The Company shall 
not make any payments, distributions, transfers or disbursements, or sell, transfer, assign, 
dispose of or otherwise deal with any of its assets, other than in the ordinary course of 
business, without the prior written consent of the Purchaser and the Proposal Trustee. The 
Company shall not enter into any new Contracts, renew or extend the term of any existing 
Contracts or amend any of the Contracts or terminate or disclaim any Contracts or 
terminate any Employees except any such new Contract or any such renewal or extension 
of an existing Contract or termination or disclaimer that the Purchaser and the Proposal 
Trustee approve in writing (such approval not to be unreasonably withheld, conditioned or 
delayed). 
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(b) From and after the date of this Agreement and until the Closing Date, the Company shall 
deliver to the Purchaser drafts of any and all pleadings, motions, notices, statements, 
applications, schedules, and other papers to be filed or submitted by the Company in 
connection with or related to this Agreement, including with respect to the Approval and 
Reverse Vesting Order, for Purchaser’s prior review at least two (2) days in advance of 
service and filing of such materials (or where circumstances make it impracticable to allow 
for two (2) days’ review, with as much opportunity for review and comment as is practically 
possible in the circumstances). The Company acknowledges and agrees: (i) that any such 
pleadings, motions, notices, statements, applications, schedules, or other papers shall be in 
form and substance satisfactory to the Purchaser, acting reasonably; and (ii) to consult and 
cooperate with Purchaser regarding any discovery, examinations and hearing in respect of 
any of the foregoing, including the submission of any evidence, including witnesses 
testimony, in connection with such hearing. 

(c) The Company hereby agrees, and hereby agrees to cause their representatives to, promptly 
notify the Purchaser of: (i) any event, condition, or development that has a Material Adverse 
Change or has resulted in the inaccuracy in a material respect or material breach of any 
representation or warranty, covenant or agreement contained in this Agreement; or (ii) any 
event or matter involving a Permit and License which may be expected to result in the 
condition in Section 8.2(g) not being satisfied. 

(d) The Company agrees to use commercially reasonable efforts to promptly provide all 
documentation, copies of agreements and information reasonably required by the 
Purchaser to complete and finalize the Exhibit and Schedules to this Agreement. Such 
information and documentation shall be provided to the Purchaser on an ongoing basis 
following execution of this Agreement. 

(e) The Company shall provide to the Purchaser no later than five (5) days prior to the service 
of materials for the motion before the Court seeking the issuance of the Approval and Reverse 
Vesting Order: (i) the amount of Cure Costs owing in respect of the Retained Contracts; and 
(ii) a statement of the estimated Priority Payments, together with reasonable supporting 
detail. 

(f) Without limiting the foregoing, during the Interim Period, the Company shall operate the 
Business in the ordinary course of business and substantially in accordance with the cash 
flow forecast delivered to the Purchaser and the Proposal Trustee and filed with the Court, 
subject to such variances as may be approved by the Purchaser and the Proposal Trustee, 
each acting reasonably. The Company shall not make any payment to any shareholder, 
director, officer, Affiliate or related party of the Company without the prior written consent 
of the Purchaser and the Proposal Trustee. 

6.6 Access During Interim Period 

During the Interim Period, the Company shall give to the Purchaser’s personnel engaged in the Transactions 
contemplated by this Agreement and their accountants, legal advisors, consultants, financial advisors, and 
its representatives, reasonable access during normal business hours to the Retained Assets (including any 
assets which the Purchaser has not yet determined to be Excluded Assets), including the Books and Records, 
to conduct such investigations, inspections, surveys or tests thereof and of the financial and legal condition 
of the Business and the Retained Assets as the Purchaser reasonably deems necessary or desirable. Without 
limiting the generality of the foregoing: (a) the Purchaser and its representatives shall be permitted 
reasonable access during normal business hours to all documents relating to information scheduled or 
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required to be disclosed under this Agreement and to the Employees, provided that the Purchaser shall 
provide the Company with no less than 24 hours advance notice of any on-site inspection or investigation; 
and (b) the Purchaser and its representatives shall be permitted to contact and discuss the Transactions 
contemplated herein with the customers and contractual counterparties of the Company. Such 
investigations, inspections, surveys and tests shall be carried out at the Purchaser’s sole and exclusive risk 
and cost, during normal business hours, and without undue interference with the operations of the Company, 
and the Company shall co-operate reasonably in facilitating such investigations, inspections, surveys and 
tests and shall furnish copies of all such documents and materials relating to such matters as may be 
reasonably requested by or on behalf of the Purchaser. The Purchaser acknowledges that the foregoing 
access rights are not exclusive, and the same rights shall be granted to other Qualified Bidders in the Sale 
Process. 

6.7 Alternative Transaction 

Prior to the application for the Approval and Reverse Vesting Order, if the Purchaser determines in its 
reasonable discretion, that it is necessary or desirable to proceed with another form of transaction (an 
“Alternative Transaction”) which, in the Proposal Trustee’s opinion, provides the creditors of the 
Company with a financial result substantially equivalent to or better than the Transactions, then the 
Company will support the completion of such Alternative Transaction and take all actions necessary or 
desirable which are within their power to effect the completion of such Alternative Transaction, provided 
that the Proposal Trustee’s approval shall not be unreasonably withheld, conditioned or delayed. 

6.8 Insurance Matters 

Until Closing, the Company shall keep in full force and effect all insurance policies existing as of the 
Effective Date and give any notice or present any claim under any such insurance policies consistent with 
past practice of the Company in the ordinary course of business. 

6.9 Employee Matters 

The Company shall terminate the employment of any Employees identified by the Purchaser, in its sole 
discretion, who shall be deemed to be Terminated Employees and all Liabilities owing to any such 
Terminated Employees in respect of such terminations, including all amounts owing on account of statutory 
notice, termination payments, individual or group notice of termination (as applicable), severance, wages, 
overtime pay, vacation pay, benefits, bonuses or other compensation or entitlements, including any amounts 
deemed owing pursuant to statute or common law, shall be Excluded Liabilities or shall be Discharged 
pursuant to the Approval and Reverse Vesting Order. 

6.10 Covenants Relating to this Agreement  

(a) Each of the Parties shall perform all obligations required to be performed by the applicable 
Party under this Agreement, co-operate with the other Party in connection therewith and 
do all such other acts and things as may be necessary or desirable in order to consummate 
and make effective, as soon as reasonably practicable, the Transactions contemplated by 
this Agreement and, without limiting the generality of the foregoing, during the Interim 
Period, each Party shall and, where appropriate, shall cause each of its Affiliates to: 

(i) negotiate in good faith and use its commercially reasonable efforts to take or cause 
to be taken all actions and to do, or cause to be done, all things necessary, proper 
or advisable to satisfy the conditions precedent to the obligations of such Party 
hereunder (including, where applicable, negotiating in good faith with the 

Docusign Envelope ID: A256E6D0-F164-4309-8C0E-28E77E4FBB82Docusign Envelope ID: 06CB6C16-7E40-4DAA-B9D7-2021B546F19B

132



 

- 18 - 

applicable Governmental Authorities and/or third Persons in connection 
therewith), and to cause the fulfillment at the earliest practicable date of all of the 
conditions precedent to the other Party’s obligations to consummate the 
Transactions contemplated hereby; and  

(ii) not take any action, or refrain from taking any action, or permit any action to be 
taken or not taken, which would reasonably be expected to prevent, materially 
delay or otherwise impede the consummation of the Transactions contemplated by 
this Agreement.  

(b) Each of the Company and the Purchaser agree to execute and deliver such other documents, 
certificates, agreements and other writings, reasonably necessary for the consummation of 
the Transactions contemplated by this Agreement following the selection of this 
Agreement as the Successful Bid, and to take such other actions to consummate or 
implement, as soon as reasonably practicable, the Transactions contemplated by this 
Agreement. 

ARTICLE 7 
CLOSING 

7.1 Closing 

Closing shall take place on the Closing Date effective as of the Closing Time electronically (or as otherwise 
determined by mutual agreement of the Parties in writing), by the exchange of deliverables (in counterparts 
or otherwise) by electronic transmission in PDF format. 

7.2 Implementation Steps 

(a) Subject to the other terms of this Agreement, the Company shall effect the Implementation 
Steps on the terms and using the steps set out at Exhibit “A”; provided that the Company 
shall cooperate to ensure that the Implementation Steps are completed in a tax efficient 
manner, including by revising the steps thereof as required by the Purchaser. 

(b) The Purchaser and the Company shall work cooperatively and use commercially 
reasonable efforts to prepare, before the Closing Date, all documentation necessary and do 
such other acts and things as are necessary to give effect to the Implementation Steps. 

7.3 Closing Deliverables of the Company 

At or before the Closing Time, the Company shall deliver or cause to be delivered to the Purchaser the 
following documents: 

(a) a copy of the Approval and Reverse Vesting Order, issued by the Court; 

(b) evidence of the completion of the Implementation Steps, including confirmation of the due 
incorporation and organization of ResidualCo; 

(c) share certificate representing the Purchased Shares; 

(d) the Organizational Documents of the Company and the other Books and Records; 
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(e) a bring down certificate dated as of the Closing Date, confirming that all of the 
representations and warranties of the Company contained in this Agreement are true and 
correct as of the Closing Date, with the same effect as though made on and as of the Closing 
Date and that the Company has performed in all material respects the covenants, 
obligations and agreements to be performed by it prior to the Closing Time; and 

(f) such further and other documentation as is referred to in this Agreement or as the Purchaser 
or its lawyers may reasonably require to complete the Transactions contemplated by this 
Agreement. 

7.4 Closing Deliverables of the Purchaser 

At or before the Closing Time, the Purchaser shall deliver or cause to be delivered to the Company (or to 
the Proposal Trustee, as applicable) the following documents: 

(a) payment of the Closing Payment and evidence of the satisfaction of the release, retention 
or other satisfaction of the Credit Bid Consideration; 

(b) a bring down certificate dated as of the Closing Date, confirming that all of the 
representations and warranties of the Purchaser contained in this Agreement are true and 
correct as of the Closing Date, with the same effect as though made on and as of the Closing 
Date; 

(c) a certified resolution of the Purchaser authorizing the Agreement and the purchase of the 
Purchased Shares; 

(d) a certificate of status of the Purchaser; and  

(e) such further and other documentation as is referred to in this Agreement or as the Company 
or its lawyers may reasonably require to complete the transactions provided for in this 
Agreement. 

7.5 Proposal Trustee’s Certificate 

When the conditions to Closing set out in Sections 8.1, 8.2 and 8.3 have been satisfied and/or waived by 
the Company or the Purchaser, as applicable, each of the Company and the Purchaser or their respective 
counsel will deliver to the Proposal Trustee confirmation in writing that the conditions of Closing have 
been satisfied and/or waived, as applicable, and that the Parties are prepared for the Closing to commence 
(the “Conditions Certificate”). Upon receipt of the Conditions Certificate and confirmation that the 
Purchase Price has been paid and satisfied, the Proposal Trustee will: (a) issue forthwith its Proposal 
Trustee’s Certificate concurrently to the Company and counsel to the Purchaser, at which time the Closing 
will be deemed to commence and be completed in the order set out herein and in the Approval and Reverse 
Vesting Order, and Closing will be deemed to have occurred; and (b) file as soon as practicable a copy of 
the Proposal Trustee’s Certificate with the Court (and will provide a true copy of the filed certificate to the 
Company and counsel to the Purchaser). In the case of (a) and (b) above, the Proposal Trustee will be 
relying exclusively on the Conditions Certificate without any obligation whatsoever to verify or inquire 
into the satisfaction or waiver of the applicable conditions, and the Proposal Trustee will have no liability 
to the Company or the Purchaser as a result of filing the Proposal Trustee’s Certificate in accordance 
herewith. 

Docusign Envelope ID: A256E6D0-F164-4309-8C0E-28E77E4FBB82Docusign Envelope ID: 06CB6C16-7E40-4DAA-B9D7-2021B546F19B

134



 

- 20 - 

ARTICLE 8 
CONDITIONS TO CLOSING 

8.1 Conditions Precedent in Favour of the Parties  

The obligations of the Parties to complete the Transaction is subject to the following mutual conditions 
being satisfied, fulfilled or performed on or prior to the Closing Date: 

(a) Successful Bid. This Agreement shall have been designated as a Successful Bid in 
accordance with the terms of the Sale Process. 

(b) Approval and Reverse Vesting Order. The Court shall have issued and entered the 
Approval and Reverse Vesting Order that among other things, approves the Purchase Price 
herein, which Approval and Reverse Vesting Order shall not have been stayed, set aside, 
vacated, subject to appeal, or leave to appeal and no application, motion or other 
proceeding shall have been commenced seeking the same, in each case which has not been 
fully dismissed, withdrawn or otherwise resolved in a manner satisfactory to the Parties, 
each acting reasonably.  

(c) No Order. No Applicable Law and no judgment, injunction, order or decree shall have been 
issued by a Governmental Authority or otherwise in effect that restrains or prohibits the 
completion of the Transaction. 

(d) No Restraint. No motion, action or proceedings shall be pending by or before a 
Governmental Authority to restrain or prohibit the completion of the Transaction 
contemplated by this Agreement. 

The foregoing conditions are for the mutual benefit of the Parties. If any condition set out in this Section 
8.1 is not satisfied, performed or mutually waived on or prior to the Outside Date, any Party may elect on 
written notice to the other Parties to terminate this Agreement. 

8.2 Conditions Precedent in Favour of the Purchaser 

The obligations of the Purchaser to complete the Transaction is subject to the following conditions being 
satisfied, fulfilled or performed on or prior to the Closing Date: 

(a) Company’s Deliverables. The Company shall have executed and delivered or caused to 
have been executed and delivered to the Purchaser at the Closing all the documents 
contemplated in Section 7.3. 

(b) No Breach of Representations and Warranties. Except as such representations and 
warranties may be affected by the occurrence of events or Transactions specifically 
contemplated by this Agreement, each of the representations and warranties contained in 
Section 5.1 shall be true and correct in all material respects: (i) as of the Closing Date as if 
made on and as of such date; or (ii) if made as of a date specified therein, as of such date. 

(c) No Breach of Covenants. The Company shall have performed, in all material respects, all 
covenants, obligations and agreements contained in this Agreement required to be 
performed by the Company on or before the Closing Date. 

(d) Employees. The Company shall have terminated the employment of any Employees 
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identified by the Purchaser in its sole discretion to be Terminated Employees and all 
Liabilities owing to any such Terminated Employees in respect of such terminations, 
including all amounts owing on account of statutory notice, termination payments, 
individual or group notice of termination (as applicable), severance, wages, overtime pay, 
vacation pay, benefits, bonuses or other compensation or entitlements, including any 
amounts deemed owing pursuant to statute or common law, shall be Excluded Liabilities 
or shall be discharged pursuant to the Approval and Reverse Vesting Order. 

(e) ResidualCo. Pursuant to the Approval and Reverse Vesting Order: (i) all Excluded Assets, 
Excluded Contracts and Excluded Liabilities shall have been transferred to ResidualCo or 
Discharged; (ii) the Excluded Liabilities shall have attached to the Excluded Assets, if any; 
and (iii) the Company and its Business and property shall have been released and forever 
Discharged of all Excluded Liabilities (other than Retained Liabilities and Permitted 
Encumbrances, if any) such that, from and after Closing the Business and property of the 
Company shall exclude the Excluded Assets and the Excluded Contracts and shall not be 
subject to any Excluded Liabilities. 

(f) Notices to Contractual Counterparties. The Company shall have sent notices to the 
counterparties of all known Excluded Contracts and all Retained Contracts, including those 
counterparties of Retained Contracts that have Cure Costs owing in respect thereof, in each 
case advising them of the hearing for the Approval and Reverse Vesting Order no later than 
seven (7) days prior to such hearing (or where circumstances make it impracticable to 
provide seven (7) days’ notice, as soon as practicable prior to such hearing). 

(g) Permits and Licenses Condition. The Permits and Licenses shall be in good standing and 
shall continue to be in good standing, and not be suspended or terminated, following the 
Closing Date, unless the failure for any such Permits and Licenses being in good standing 
or being suspended or terminated does not, in the aggregate, have a Material Adverse 
Change. 

(h) Occurrence of Material Adverse Change. After the date of this Agreement and before the 
Closing Time, there shall not have occurred any Material Adverse Change. 

The foregoing conditions are for the exclusive benefit of the Purchaser. Any condition in this Section 8.2 
may be waived by the Purchaser in whole or in part, without prejudice to any of its rights of termination in 
the event of non-fulfillment of any other condition in whole or in part. Any such waiver shall be binding 
on the Purchaser only if made in writing. If any condition set out in Section 8.2 is not satisfied or performed 
on or prior to the Outside Date, the Purchaser may elect on written notice to the Company to terminate this 
Agreement. 

8.3 Conditions Precedent in Favour of the Company  

The obligations of the Company to complete the Transaction is subject to the following mutual conditions 
being satisfied, fulfilled or performed on or prior to the Closing Date: 

(a) Purchaser’s Deliverables. The Purchaser shall have executed and delivered or caused to 
have been executed and delivered to the Company or the Proposal Trustee, as applicable, 
at the Closing all the documents and payments contemplated in Section 7.4. 

(b) No Breach of Representation and Warranties. Each of the representations and warranties 
contained in Section 5.2 shall be true and correct in all material respects: (i) as of the 
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Closing Date as if made on and as of such date; or (ii) if made as of a date specified therein, 
as of such date.  

(c) No Breach of Covenants. The Purchaser shall have performed in all material respects all 
covenants, obligations and agreements contained in this Agreement required to be 
performed by the Purchaser on or before the Closing. 

The foregoing conditions are for the exclusive benefit of the Company. Any condition in this Section 8.3 
may be waived by the Company in whole or in part, without prejudice to any of its rights of termination in 
the event of non-fulfillment of any other condition in whole or in part. Any such waiver shall be binding 
on the Company only if made in writing. If any condition set out in Section 8.3 is not satisfied or performed 
on or prior to the Outside Date, the Company may elect on written notice to the Purchaser to terminate this 
Agreement. 

ARTICLE 9 
TERMINATION  

9.1 Grounds for Termination 

This Agreement may be terminated on or prior to the Closing Date: 

(a) automatically upon the selection of a Successful Bidder in accordance with the Sale Process 
in the event that the Purchaser is not a Successful Bidder; 

(b) by mutual written agreement of the Company (with the consent of the Proposal Trustee) 
and the Purchaser; 

(c) by the Company (with the consent of the Proposal Trustee) or the Purchaser, if the 
conditions set forth in Section 8.1 are not satisfied or waived on or before the Outside Date, 
provided that the failure to satisfy such conditions by such deadline is not caused by a 
breach of this Agreement by the Party proposing to terminate the Agreement; 

(d) by the Purchaser, if any of the conditions set forth in Section 8.2 are not satisfied on or 
before the Outside Date, and such conditions are not waived by the Purchaser; 

(e) by the Company (with the consent of the Proposal Trustee), if any of the conditions set 
forth in Section 8.3 are not satisfied on or before the Outside Date, and such conditions are 
not waived by the Company; 

(f) by the Purchaser, if there has been a material violation or breach by the Company of any 
agreement, covenant, representation or warranty of the Company in this Agreement which 
would reasonably be likely to prevent the satisfaction of, or compliance with, any condition 
set forth in Sections 8.1 or 8.2, by the Outside Date and such violation or breach has not 
been waived by the Purchaser or cured within five (5) Business Days after written notice 
thereof from the Purchaser to the Company; or  

(g) by the Company (with the consent of the Proposal Trustee), if there has been a material 
violation or breach by the Purchaser of any agreement, covenant, representation or 
warranty of the Purchaser in this Agreement which would reasonably be likely to prevent 
the satisfaction of, or compliance with, any condition set forth in Sections 8.1 or 8.3, by 
the Outside Date and such violation or breach has not been waived by the Company or 
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cured within five (5) Business Days after written notice thereof from the Purchaser to the 
Company. 

9.2 Effect of Termination  

If this Agreement is terminated pursuant to Section 9.1, all further obligations of the Parties under this 
Agreement will terminate and no Party will have any Liability or further obligations hereunder; except for 
the provisions of: (a) this Section 9.2; and (b) Section 4.2 with respect to the Purchaser’s entitlement to the 
Break Fee. Notwithstanding the foregoing, if this Agreement is terminated by the Company pursuant to 
Section 9.1(b) (unless otherwise agreed between the Company and the Purchaser) or 9.1(g), the Purchaser 
shall not be entitled to receive the Break Fee. 

9.3 Proposal Trustee’s Liability  

In addition to all of the protections granted to the Proposal Trustee under the BIA, the Sale Process, the 
Sale Process Order, and any other order of the Court in this Proposal Proceeding, the Company and the 
Purchaser acknowledge and agree that the Proposal Trustee, acting in its capacity as Proposal Trustee of 
the Company and not in its personal capacity, will have no liability, in its personal capacity or otherwise, 
in connection with this Agreement or the Transaction whatsoever except liability from its willful 
misconduct, fraud or gross negligence. This Section shall survive Closing. 

ARTICLE 10 
GENERAL  

10.1 Notice 

Any notice or other communication under this Agreement shall be in writing and may be delivered by read-
receipted email, addressed: 

(a) in the case of the Purchaser, as follows: 

1001611870 Ontario Inc. 
44 East Beaver Creek Road, Unit 16 
Richmond Hill, ON L4B 1G8 

Attention: Sayan Navratnam 
Email: snavaratnam@connexservice.ca  
 
with a copy to: 

Miller Thomson LLP 
40 King Street West, Suite 6600 
Toronto, ON  M5H 3S1 

Attention: Sam Massie / Harry Fox 
Email: smassie@millerthomson.com / hfox@millerthomson.com  
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(b) in the case of the Company, as follows: 
 
Ecoideas Innovations Inc. 
2841 Langstaff Rd 
Concord, ON L4K 4W7 
 
Attention: Rafic Sidani 
Email: rafic@ecoideas.ca  
 
with a copy to: 
Loopstra Nixon LLP 
130 Adelaide Street West, Suite 2800 
Toronto, ON M5H 3P5 
 
Attention: R. Graham Phoenix 
Email: gphoenix@ln.law  
 

(c) in each case, with a further copy to the Proposal Trustee as follows: 

Dodick Landau Inc.  
951 Wilson Ave., Suite 15L 
Toronto, ON M3K 2A7 
 
Attention: Rahn Dodick 
Email: rahn.dodick@dodick.ca  

Any such notice or other communication, if transmitted by email before 5:00 p.m. (Toronto time) on a 
Business Day, will be deemed to have been given on such Business Day, and if transmitted by email after 
5:00 p.m. (Toronto time) on a Business Day, will be deemed to have been given on the Business Day after 
the date of the transmission. In the case of a communication by email or other electronic means, if an 
autoreply is received indicating that the email is no longer monitored or in use, delivery must be followed 
by the dispatch of a copy of such communication pursuant to one of the other methods described above; 
provided, however, that any communication originally delivered by electronic means shall be deemed to 
have been given on the date stipulated above for electronic delivery. 

Sending a copy of a notice or other communication to a Party’s legal counsel as contemplated above is for 
information purposes only and does not constitute delivery of the notice or other communication to that 
Party. The failure to send a copy of a notice or other communication to legal counsel does not invalidate 
delivery of that notice or other communication to a Party. A Person may change its address for service by 
notice given in accordance with the foregoing and any subsequent communication must be sent to such 
Person at its changed address. 

10.2 Public Announcements  

The Proposal Trustee and the Company shall be entitled to disclose this Agreement to the Court and parties 
in interest in the Proposal Proceeding, and this Agreement may be posted on the Proposal Trustee’s website 
maintained in connection with the Proposal Proceeding. Other than as provided in the preceding sentence 
or statements made in Court (or in pleadings filed therein) or where required to meet timely disclosure 
obligations of the Company under Applicable Laws, the Proposal Trustee and the Company shall not issue 
(prior to or after the Closing) any press release or make any public statement or public communication with 
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respect to this Agreement or the Transactions contemplated hereby without the prior consent of the 
Purchaser, which shall not be unreasonably withheld or delayed. 

10.3 Time 

Time shall, in all respects, be of the essence hereof, provided that the time for doing or completing any 
matter provided for herein may be extended or abridged by an agreement in writing signed by the Parties 
or their respective solicitors. 

10.4 Survival  

The representations and warranties of the Parties contained in this Agreement shall merge on Closing, 
provided that the representations, warranties and covenants of the Parties contained herein to be performed 
after the Closing shall survive Closing and remain in full force and effect. 

10.5 Benefit of Agreement 

This Agreement shall enure to the benefit of and be binding upon the Parties and their respective successors 
and permitted assigns. Subject to the prerogatives of the Proposal Trustee expressly provided under this 
Agreement, each Party intends that this Agreement shall not benefit or create any right or cause of action 
in or on behalf of any Person other than the Parties and their successors and permitted assigns, and no 
Person, other than the Parties and their successors and their permitted assigns, shall be entitled to rely on 
the provisions hereof in any action, suit, proceeding, hearing or other forum. 

10.6 Entire Agreement 

This Agreement and the Exhibit and Schedules attached hereto constitute the entire agreement between the 
Parties with respect to the subject matter hereof and supersede all prior negotiations, understandings and 
agreements. Unless as provided for by this Agreement, this Agreement may not otherwise be amended or 
modified in any respect except by written instrument executed by the Purchaser and the Company, with the 
consent of the Proposal Trustee.  

10.7 Paramountcy  

In the event of any conflict or inconsistency between the provisions of this Agreement and any other 
agreement, document or instrument executed or delivered in connection with this Transaction or this 
Agreement, the provisions of this Agreement shall prevail to the extent of such conflict or inconsistency. 

10.8 Governing Law 

This Agreement shall be governed by and construed in accordance with the laws of the Province of Ontario 
and the laws of Canada applicable therein and each of the Parties irrevocably attorns to the exclusive 
jurisdiction of the Court, and any appellate courts of the Province of Ontario therefrom. 

10.9 Assignment 

This Agreement may be assigned by the Purchaser prior to the issuance of the Approval and Reverse 
Vesting Order, in whole or in part, without the prior written consent of the Company or the Proposal 
Trustee, provided that: (a) such assignee is a related party, Affiliate or subsidiary of the Purchaser; (b) 
the Purchaser provides prior notice of such assignment to the Company and the Proposal Trustee; and 
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(c) such assignee agrees to be bound by the terms of this Agreement to the extent of the assignment; 
provided, however, that any such assignment shall not relieve the Purchaser of its obligations hereunder. 

10.10 Further Assurances 

Each of the Parties shall, at the request and expense of the requesting Party, take or cause to be taken such 
action and execute and deliver or cause to be executed and delivered to the other such conveyances, 
transfers, documents and further assurances as may be reasonably necessary or desirable to give effect to 
this Agreement. 

10.11 Counterparts 

This Agreement may be executed in any number of counterparts, each of which shall be deemed to be an 
original and all of which shall constitute one and the same agreement. Transmission by email of an executed 
counterpart of this Agreement shall be deemed to constitute due and sufficient delivery of such counterpart. 

10.12 Severability 

Notwithstanding any provision herein, if a condition to complete the Transaction, or a covenant or an 
agreement herein is prohibited or unenforceable pursuant to Applicable Law, then such condition, covenant 
or agreement shall be ineffective to the extent of such prohibition or unenforceability without invalidating 
the other provisions hereof. 

 

[Signature pages to follow] 
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IN WITNESS WHEREOF the Parties have executed this Agreement as of the day and year first above 
written. 

 

 ECOIDEAS INNOVATIONS INC. 

Per:  c/s 
 Name: Rafic Sidani 
 Title: President 

  I have authority to bind the corporation 
 

 

   
   

   
 1001611870 ONTARIO INC. 

Per:  
 Name: Sayan Navaratnam 
 Title: Authorized Signatory 

  I have authority to bind the corporation 
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EXHIBIT “A” 
IMPLEMENTATION STEPS 

1. The following steps shall take place sequentially prior to the Effective Time: 

(a) At least five (5) days prior to the motion before the Court seeking the issuance of the 
Approval and Reverse Vesting Order, the Company shall incorporate ResidualCo, with no 
issued and outstanding shares; 

(b) At least five (5) days prior to the motion before the Court seeking the issuance of the 
Approval and Reverse Vesting Order, the Company and the Proposal Trustee shall provide 
the Purchaser with: (i) the amount of Cure Costs owing in respect of the Retained 
Contracts; and (ii) a statement of the estimated Priority Payments due at Closing, together 
with reasonable supporting detail; 

(c) At least one (1) day prior to the Closing Date, the Plan Sponsor shall pay to the Proposal 
Trustee the Closing Payment, to be held in trust by the Proposal Trustee and released in 
accordance with Section 3.3 of this Agreement and these Implementation Steps. 

2. Immediately prior to the Closing Time, the Company and the Purchaser shall confirm to the 
Proposal Trustee, in writing, that all of the conditions precedent in this Agreement have been 
satisfied or waived. 

3. The Proposal Trustee shall issue the certificate contemplated by Section 7.5 of this Agreement, and 
the time of issuance shall constitute the Closing Time. At the Closing Time, the following steps 
shall occur, and be deemed to have occurred, sequentially in the order set out below, beginning at 
the Closing Time, all in accordance with this Agreement and these Implementation Steps and 
pursuant to the Approval and Reverse Vesting Order. For certainty, any and all actions to be taken 
in accordance with the following steps, including payments, issuances and filings: (a) shall be 
effected as soon as practicable following the Closing Time; (b) shall be deemed to occur in the 
following order; and (c) shall not be conditions precedent to the subsequent implementation steps. 

(a) ResidualCo shall be added to the Proposal Proceeding as a debtor company; 
 

(b) all Employees designated by the Purchaser as Terminated Employees, if any, will be 
terminated by the Company; 
 

(c) the Excluded Assets, Excluded Contracts and Excluded Liabilities shall transfer to, vest in 
and be assumed by ResidualCo and, for certainty, the Company shall retain the Retained 
Assets, the Retained Contracts and the Retained Liabilities; 
 

(d) the Articles of Reorganization for the Company shall be filed with the applicable 
Governmental Authority, and shall be deemed to be effective; 
 

(e) the Company shall issue the Purchased Shares to the Purchaser; 
 

(f) the Existing Shares shall be redeemed and cancelled for no consideration pursuant to the 
Approval and Reverse Vesting Order and the Articles of Reorganization; 
 

(g) the Credit Bid Consideration shall be satisfied by the Purchaser retaining, releasing or 
otherwise satisfying the Senior Secured Debt in partial satisfaction of the Purchase Price; 
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(h) the Closing Payment shall be released to the Proposal Trustee in satisfaction of the 
Purchase Price, and from the Closing Payment the Proposal Trustee shall pay the Priority 
Payments, if any, and shall otherwise utilize the Closing Payment, including the 
Administrative Wind-down Amount, in accordance with this Agreement; 
 

(i) any and all Liabilities arising from or relating to: (i) the transactions noted above; and (ii) 
the transfer of the Excluded Assets, Excluded Contracts and Excluded Liabilities to 
ResidualCo, including, for certainty and without limitation, Liabilities and Taxes resulting 
from any debt forgiveness, shall be transferred to and assumed by ResidualCo and the 
Company shall have no obligations in connection with such Liabilities or Taxes; and 
 

(j) the Company shall cease to be subject to the Proposal Proceeding, and ResidualCo shall 
remain subject to the Proposal Proceeding for purposes of administering the Excluded 
Assets and Excluded Liabilities and completing the wind-down and/or dissolution of 
ResidualCo. 
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SCHEDULE “A” 
EXCLUDED ASSETS 

 
The following is a comprehensive list of the Excluded Assets: 

1. Excluded Contracts. 

2. The Purchase Price, including the Closing Payment. 
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SCHEDULE “B” 
EXCLUDED CONTRACTS 

The following is a comprehensive list of the Excluded Contracts: 

1. The Newmarket Premises Lease. 
 

2. Any and all Contracts and agreements with Terminated Employees. 
 

3. All Contracts that are not Retained Contracts. 
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SCHEDULE “C” 
EXCLUDED LIABILITIES 

The following is a non-exhaustive list of Excluded Liabilities: 

1. All Liabilities relating to or existing under or in connection with the Excluded Assets, including 
the Excluded Contracts. 

2. Any and all Liabilities pertaining to the administration of the Proposal Proceeding. 

3. All Liabilities to Terminated Employees whose employment with the Company is terminated on or 
before Closing, including all amounts owing on account of statutory notice, termination payments, 
individual or group notice of termination, severance, wages, overtime pay, vacation pay, benefits, 
bonuses or other compensation or entitlements, including any amounts deemed owing pursuant to 
statute or common law. 

4. Any and all Liabilities relating to any change of control provision that may arise in connection with 
the change of control contemplated by the Transaction and to which the Company may be bound 
as at the Closing Time. 

5. Any and all Liabilities for Taxes relating to any period ending on or before the Closing Time, 
including any Taxes related to debt forgiveness arising from or in connection with the 
consummation of the Transactions and the transfer of the Excluded Assets and Excluded Liabilities 
to ResidualCo. 

6. Any and all Liabilities arising from or relating to any audit or reassessment with respect to Taxes 
that relate to a time period occurring, or facts arising, prior to the Closing Time, regardless of when 
such audit or reassessment is commenced or completed. 

7. Any and all Liabilities for commissions, fees or other compensation payable to any finder, broker 
or similar intermediary in connection with the negotiation, execution or delivery of the Agreement 
or the consummation of the Transactions. 

8. Any and all Liabilities arising under, relating to, or in connection with any Permit or Licence to the 
extent attributable to any period, circumstance, event, act, omission, condition, occurrence, or state 
of facts existing or occurring on or prior to the Closing Time. 

9. Any and all Liabilities that are not Retained Liabilities. 
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SCHEDULE “D” 

PERMITTED ENCUMBRANCES 

Nil.

SCHEDULE “D” 
PERMITTED ENCUMBRANCES 

 

Nil.  
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SCHEDULE “E” 

SALES PROCESS ORDER 

Attached.

SCHEDULE “E” 
SALES PROCESS ORDER 

Attached. 
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SCHEDULE “F” 

RETAINED LIABILITIES 

Nil

SCHEDULE “F” 
RETAINED LIABILITIES 

Nil 
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SCHEDULE “G” 
RETAINED CONTRACTS 

The following is a list of Retained Contracts: 

1. Goodness Me! Nature Food Market Agreement between Goodness Me! Nature Food Market and 
Ecoideas Innovations Inc. dated December 15, 2022.   
 

2. Co-Op Vendor Insights Reporting Solution Agreement between Federated Co-operatives Limited 
and Ecoideas Innovations Inc. dated December 11, 2018. 

3. Supplier Agreement between Loblaws Inc. and Ecoideas Innovations Inc. 

4. Supplier Agreement between Avril Supermarché Santé and Ecoideas Innovations Inc.  
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This is Exhibit   “G”   referred to in the 
affidavit of Rafic Sidani, subscribed and 
sworn to before me, this 30th day of June 
2026. 
 
 
 

A commissioner for taking affidavits. 
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Ministry of Public and 
Business Service Delivery

Articles of Incorporation

Business Corporations Act

1. Corporation Name
1001661176 ONTARIO INC.

2. Registered Office Address
2841 Langstaff Road, Concord, Ontario, L4K4W7, Canada

3. Number of Directors
Minimum/Maximum Min 1 / Max 10

4. The first director(s) is/are:
Full Name RAFIC SIDANI
Resident Canadian Yes
Address for Service 2841 Langstaff Road, Concord, Ontario, L4K4W7, Canada
 
 

5. Restrictions, if any, on business the corporation may carry on or on powers the corporation may exercise. If none, enter 
"None":

None.

6. The classes and any maximum number of shares that the corporation is authorized to issue:

The corporation is authorized to issue an unlimited number of common shares.

BCA - Articles of Incorporation - 1001661176 ONTARIO INC. - OCN:1001661176 - June 29, 2026

The endorsed Articles of Incorporation are not complete without the Certificate of Incorporation.

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

Director/Registrar, Ministry of Public and Business Service Delivery  Page 1 of 2
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7. Rights, privileges, restrictions and conditions (if any) attaching to each class of shares and directors' authority with respect 
to any class of shares which may be issued in series. If there is only one class of shares, enter "Not Applicable":

Not applicable.

8. The issue, transfer or ownership of shares is/is not restricted and the restrictions (if any) are as follows. If none, enter 
"None":

The right to transfer shares of the Corporation shall be restricted in that no shareholder shall be entitled to transfer any share or 
shares of the Corporation without the approval of: 
 
(a) The directors of the Corporation expressed by resolution passed by at least a majority of the votes cast by the directors of the 
Corporation at a meeting of the board of directors or signed by all the directors of the Corporation entitled to vote on that 
resolution; or 
 
(b) The shareholders of the Corporation expressed by resolution passed by at least a majority of the votes cast by the 
shareholders who voted in respect of the resolution or signed by the holders of at least a majority of the shares entitled to vote 
on that resolution.

9. Other provisions, if any. Enter other provisions, or if no other provisions enter “None”:

Restrictions on securities transfer: 
 
The corporation’s securities, other than non-convertible debt securities, shall not be transferred without either: 
 
(i) the sanction of at least a majority of the directors of the corporation; or 
 
(ii) the sanction of at least a majority of the shareholders of the corporation; or alternatively 
 
(iii) if applicable, the restriction contained in security holders’ agreements.

10. The name(s) and address(es) of incorporator(s) are:
Full Name RAFIC SIDANI
Address for Service 2841 Langstaff Road, Concord, Ontario, L4K4W7, Canada
 
 

The articles have been properly executed by the required person(s).

BCA - Articles of Incorporation - 1001661176 ONTARIO INC. - OCN:1001661176 - June 29, 2026

The endorsed Articles of Incorporation are not complete without the Certificate of Incorporation.

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

Director/Registrar, Ministry of Public and Business Service Delivery  Page 2 of 2
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IN THE MATTER OF THE NOTICE OF INTENTION TO MAKE PROPOSAL 
OF ECOIDEAS INNOVATIONS INC. 

 
      

 

 

                             Court File No. BK-26-03354672-0031 
Estate File No. 31-3354672 

 

ONTARIO 
SUPERIOR COURT OF JUSTICE                        

(IN BANKRUPTCY & INSOLVENCY) 
[COMMERCIAL LIST] 

 
Proceedings commenced at Toronto 

AFFIDAVIT OF RAFIC SIDANI                                  
(sworn June 30, 2026) 

 
LOOPSTRA NIXON LLP 
135 Queens Plate Drive – Suite 600 
Toronto, ON M9W 6V7 
 
R. Graham Phoenix 
Tel: (416) 748 4776 
Fax: (416) 746 8319 
Email: gphoenix@LN.law  
 
Shahrzad Hamraz 
Tel: (416) 748-5116 
Fax: (416) 746 8319 
Email: shamraz@LN.law  
   
Lawyers for ECOIDEAS INNOVATIONS INC. 
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THE MATTER OF THE BANKRUPTCY AND INSOLVENCY ACT, R.S.C., 1985, C. B-3, AS 
AMENDED 

AND IN THE MATTER OF THE NOTICE OF INTENTION TO MAKE PROPOSAL OF ECOIDEAS 
INNOVATIONS INC. 

Court File No.: BK-26-03354672-0031 
Estate File No. 31-3354672 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

(IN BANKRUPTCY & INSOLVENCY) 

Proceedings commenced at TORONTO 

MOTION RECORD OF ECOIDEAS 
INNOVATIONS INC. 

(returnable on July 7, 2026 at 12:00pm via 
Judicial Videoconference) 

LOOPSTRA NIXON LLP 
130 Adelaide Street West – Suite 2800 
Toronto, ON M5H 3P5 

R. Graham Phoenix / Shahrzad Hamraz
Tel: (416) 748 4776 / (416) 748 5116
Fax: (416) 746 8319
Email: gphoenix@LN.law / shamraz@LN.law

Lawyers for Ecoideas Innovations Inc. 
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