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I. INTRODUCTION 

1. This report (the “Fourth Report”) is filed by Crowe Soberman Inc. (“Crowe”) in 

its capacity as proposal trustee (the “Proposal Trustee”), in connection with the 

Notice of Intention to Make a Proposal (“NOI”) proceedings by Conforti Holdings 

Limited (“Conforti” or the “Company”). 

2. Conforti is a privately held Ontario corporation that, as at the date of the NOI filing, 

operated 51 beauty salons under 10 different trade names in Southern Ontario. All 

of the Company’s salons are located in rental units in shopping malls and 

commercial office buildings across Southern Ontario with the exception of one 

salon that is located in an outdoor shopping plaza in Collingwood, Ontario. 

3. The Proposal Trustee understands that the business was started by Mr. Antonio 

Conforti (“Mr. Conforti”) in 1977 and has been a family-owned operated business 

for more than 44 years. The directors of the Company are Mr. Conforti and Ms. 

Sylvia Conforti.  

4. The Company’s head office is located at 7755 Warden Avenue, Unit 2, Markham, 

Ontario and is owned by the Company (the “Real Property”). 

5. On September 28th, 2020 (the “Filing Date”), the Company filed an NOI and Crowe 

was appointed as Proposal Trustee.  
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6. On October 26, 2020, the Ontario Superior Court of Justice (Commercial List) (the 

“Court”) issued a court order (the “October 26 Order”) which, among other things: 

a. approved a first-ranking Administration Charge against the assets of the 

Company to a maximum of $250,000, to secure payment of the fees and 

expenses of the Proposal Trustee and its counsel, as well as counsel to the 

Company; 

b. approved a second-ranking charge against the assets of the Company in 

favor of Mr. Conforti (the DIP lender) to a maximum amount of $500,000; 

c. approved a third-ranking charge against the assets of the Company to a 

maximum of $100,000, to indemnify the Company’s Directors and Officers 

against obligations and liabilities that they may incur as directors or officers 

of Conforti after the commencement of the Proposal Proceedings; and 

d. granted an extension of time within which a Proposal must be filed to 

December 14, 2020 (the “First Stay Extension”).  

7. On December 14, 2020, the Court issued a court order (the “December 14 Order”) 
granting a further extension of time within which a Proposal(s) must be filed to 

January 28, 2021 (the “Second Stay Extension”). A copy of the December 14 

Order is attached hereto as Appendix “A”. 

8. The Proposal Trustee filed its Second Report dated December 9, 2020 (the 

"Second Report”) with the Court in support of the December 14 Order. A copy of 

the Second Report, without appendices is attached hereto as Appendix “B”. 

9. The Proposal Trustee filed a supplementary report to its Second Report dated 

December 14, 2020 (the “Supplementary Report”) with the Court. The purpose 

of the Supplementary Report was to provide information regarding the effects to 

the Company from further lockdown restrictions and store closures that were 

imposed by the Ontario Government as a result of the COVID-19 Pandemic. A 

copy of the Supplementary Report is attached hereto as Appendix “C”.   
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10. On January 27, 2021 the Court issued a further order extending the time within 

which a Proposal must be filed to March 15, 2021 (the “Third Stay Extension”), a 

copy of which is attached as Appendix “D”.  The Proposal Trustee’s Third Report 

dated January 25, 2021 filed in connection with that hearing is attached as 

Appendix “E” without appendices. 

11. On March 13, 2021, Conforti filed its proposal to creditors (the “Proposal”).  A copy 

of the Proposal and the package that was sent by the Proposal Trustee to the 

creditors is attached as Appendix “F”. 

12. The Proposal was a holding proposal because in the view of the Company and of 

the Proposal Trustee the ongoing pandemic restrictions imposed by the Province 

of Ontario make it difficult for Conforti to know when it will be able to resume 

operations and, when it does, what the scope of those operations will be as 

customers consider returning to salons. 

13. At a meeting of creditors on April 1, 2021, the creditors attending voted in favour 

of an adjournment of the meeting to October 29, 2021 at 2:00pm, but with approval 

for the Proposal Trustee to reconvene the meeting on an earlier date if, in the 

Proposal Trustee’s opinion, the circumstances of Conforti’s business have 

changed such that it is in a position to make a substantive proposal to its creditors. 

14. The purpose of this Third Report is to provide the Court with information pertaining 

to the following: 

a. the activities of the Company and the Proposal Trustee since the filing of 

the Proposal; 

b. further financial challenges experienced by the Company since the 

Proposal, as a result of the ongoing COVID-19 Pandemic; 

c. various matters concerning the ongoing business and affairs of the 

Company; 



 
 

4 
  

d. an overview of the Company’s cash flow projections for the remainder of 

2021 (the “Cash Flow Projections”), which are attached as Appendix G”; 

and 

e. the Company’s request for approval of a stalking horse asset purchase 

agreement (the “Stalking Horse APA”) with Cicaplus Ltd. (the 

“Purchaser”) to be used in connection with a stalking horse sale process in 

respect of the Real Property. 

II. TERMS OF REFERENCE 

15. Unless otherwise noted, all monetary amounts contained in this Third Report are 

expressed in Canadian dollars. 

16. In preparing this Fourth Report, the Proposal Trustee has relied upon certain 

unaudited internal financial information prepared by the Company’s 

representatives, the Company’s books and records and discussions with their 

management and employees (collectively, the “Information”). The Proposal 

Trustee has not performed an audit or other verification of the Information in a 

manner that would comply with Generally Accepted Assurance Standards 

(“GAAS”) pursuant to the Chartered Professional Accountant of Canada 

Handbook (the “CPA Handbook”) and, as such, the Proposal Trustee expresses 

no opinion or other form of assurance contemplated under GAAS in respect of the 

Information.  

III. THE NOI AND PROPOSAL PROCEEDINGS 

Overview of Conforti’s Activities 

17. Since the Third Stay Extension was granted on January 27, 2021, Conforti has 

been engaged in, among other things: 

a. communicating with the Proposal Trustee and the Company’s legal counsel 

on various matters in connection with the NOI proceedings; 
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b. negotiating with its landlords in respect of lease payments during the NOI 

proceedings; 

c. negotiating with the Company’s trade suppliers to ensure the timely and 

ongoing supply of goods and services to the Company; 

d. attending to numerous inquiries of creditors, landlords, and other 

stakeholders;  

e. applying for the Government of Canada’s commercial rent subsidy program; 

f. operating Conforti’s remaining 42 salons prior to the Lockdown (defined 

below); 

g. formulating the Proposal with the assistance of the Proposal Trustee; 

h. working with the Proposal Trustee to prepare the Cash Flow Projections;  

and 

i. reviewing the ongoing operations of the Company including whether there 

are any expenses that can be reduced in order to preserve the Company’s 

cash flow as much as possible during the pandemic restrictions, which has 

led to the Stalking Horse APA as discussed further below. 

Overview of the Proposal Trustee’s Activities 

18. In addition to assisting Conforti and its legal counsel in connection with the above, 

the Proposal Trustee has been engaged in, among other things: 

i. monitoring the Company’s bank balance, and considering whether it 

approximated the Company’s cash flow projections filed as part of the 

Second Report; 

ii. communicating with the Company and Mr. Conforti and their respective 

counsel, regarding a potential sale of the Real Property;  
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iii. maintaining the Proposal Trustee’s website for these proceedings;  

iv. mailing the Proposal and creditor package to Conforti’s creditors on March 

17, 2021; 

v. holding the meeting of creditors on April 1, 2021; 

vi. assisting the Company in the preparation of the Cash Flow Projections and 

reviewing the information and support provided therein; and 

vii. preparing this Fourth Report. 

Further Financial Challenges due to the COVID-19 Pandemic  

19. The Stay At Home Order made by the Province of Ontario on December 21, 2020, 

to take effect on December 26, 2020, as previously discussed in the Third Report, 

was followed by further restrictions announced by the Province.  The municipalities 

where Conforti’s salons are located remained in the grey colour designation 

following the expiry of that Order on February 11, 2021, which required Conforti’s 

salons to remain closed.  The further provincial restrictions announced on April 8, 

have continued that state of affairs and are by their terms in effect until June 2, 

2021. 

20. The complete closure of all of Conforti’s salons as a result of these restrictions has 

further compounded Conforti’s financial difficulties by significantly reducing the 

Company’s cash flow. Moreover, as a result of these restrictions, most of Conforti’s 

500 employees who worked at the Company’s head office and salons as stylists, 

estheticians, and front desk personnel remain on layoff. 

21. These restrictions and the expected persistence of the pandemic for the 

foreseeable future have also complicated Conforti’s efforts to develop a 

substantive proposal to its creditors. They have not only constrained the 

Company’s current cash flows but have also made it difficult to predict future cash 

flows because of the uncertainty associated with when salon operations will be 

permitted to resume, what limitations there may be on such operations, and what 
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the customer reaction to returning to salons, and the indoor malls in which most of 

Conforti’s salons are located, both when restrictions are eased and also on a 

longer-term basis thereafter. 

22. Conforti has, with the Proposal Trustee’s assistance, developed projections of the 

Company’s expected revenue, expenses and resulting cash flow for the remainder 

of 2021, which are the Cash Flow Projections noted above and attached as 

Appendix “G”. 

IV. THE STALKING HORSE APA 

Background to the agreement 

23. As noted in the Third Report, the Company had previously begun discussions with 

the Proposal Trustee about the possible disposition of the Real Property. 

24. The ongoing restrictions on salon operations accelerated those discussions with a 

view to attempting to streamline Conforti’s expenses in order to hopefully weather 

the pandemic restrictions and be in a position to resume operations when 

permitted. 

25. Conforti has determined that a sale of the Real Property will reduce its ongoing 

cash expenditures.  The Purchaser is related to Conforti and Mr. Conforti and, as 

is further discussed below, making an offer to purchase the Real Property on the 

basis of assumption of all of the secured debt owing by Conforti.  This benefit of 

reducing Conforti’s debt load thereby advantages the remaining creditors. 

The terms of the Stalking Horse APA and sale process 

26. A copy of the Stalking Horse APA is attached as Appendix “H”.   

27. The following is a summary of the salient terms of the Stalking Horse APA: 

a. the purchase price consists of a combination of a $100,000 cash deposit, 

and an assumption of $3,431,350 of debt owing by Conforti to its certain of 

its secured creditors, who are related parties (discussed further below); 
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b. the purchase is on an “as is, where is” basis;  

c. the Proposal Trustee will administer the sale process;  

d. the sale process will involve: 

i) the Proposal Trustee engaging a broker to list the Real Property on 

the MLS system by June 1, 2021; 

ii) the Proposal Trustee publishing an advertisement of the sale 

opportunity in the National Post on or before June 1, 2021; 

iii) the Proposal Trustee sending a teaser package to target entities by 

June 4, 2021;  

iv) the Proposal Trustee operating a data room that interested potential 

purchasers will have access to upon signing a non-disclosure 

agreement;  

v) competing bids being due by 5:00pm on July 9, 2021; 

vi) competing bids will need to: (a) exceed the purchase price of the 

Stalking Horse APA by $150,000; (b) be all-cash (unless consent 

from Conforti’s secured creditors to an assumption of the debt owing 

to them has been provided); (c) be accompanied by a 10% deposit; 

and (d) remain open for acceptance for five days after June 25, 2021; 

vii) if there are any competing bids, the Proposal Trustee will hold an 

auction on terms in its discretion;  and 

viii) if there are no competing bids, then the Proposal Trustee will bring a 

motion for approval of the sale of the Real Property to the Purchaser. 

28. The Proposal Trustee has requested that the overbid amount be $150,000 as 

noted in paragraph 27(vi)(a) in order to ensure that the estate of Conforti will still 
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see a higher recovery on any competing bids where a commission will then be 

payable to a broker. 

The credit portions of the price in the Stalking Horse APA 

29. The secured debt that is part of the purchase price under the Stalking Horse APA 

is owed to two creditors that are both related to Conforti.  The first is Antonio 

Conforti who, along with his wife, is the owner of Conforti and is also the assignee 

of the loan and security previously held by Royal Bank of Canada.  The second is 

Beauty Experts Inc. (“BEI”), which is a company also owned by Mr. Conforti.   

30. The loan and security previously held by Royal Bank of Canada and assigned to 

Mr. Conforti is evidenced by the documentation attached as Appendix “I”.  

Counsel to the Proposal Trustee has reviewed this documentation and has 

provided the Proposal Trustee with an opinion that, subject to usual assumptions 

and qualifications, this security is valid and enforceable against Conforti and has 

been validly assigned to Mr. Conforti. 

31. The Proposal Trustee has been advised by Conforti that the documents evidencing 

the amounts owing to BEI and the security that it holds are attached as Appendix 
“J”.  These documents indicate that BEI took security in 2010, but Conforti advises 

that this security interest was not registered until February 2021. The Proposal 

Trustee has been advised by the Company that the non-registration of the 2010 

security was due to an oversight by the Company’s counsel at the time in 2010.   

32. The amounts owing to BEI are fees for the management services of Mr. Conforti--

who currently receives no salary from Conforti--that were unpaid for the period 

from April 1, 2018 to September 30, 2020.  Those fees have been paid since 

September 30, 2020 as has been disclosed in the cash flow statements prepared 

by the Company and filed in this proceeding.   

33. Counsel to the Proposal Trustee has reviewed the BEI documentation and has 

provided the Proposal Trustee with an opinion that, subject to usual assumptions 

and qualifications, this security is valid and enforceable against Conforti. 



 
 

10 
  

The value of the Real Property 

34. The Proposal Trustee has obtained an independent appraisal of the value of the 

Real Property in order to consider the appropriateness of the Stalking Horse APA.  

A copy of that appraisal is attached as Confidential Appendix “1”.  The Proposal 

Trustee asks that this confidential appendix be sealed pending the conclusion of a 

transaction to sell the Real Property as evidenced by a certificate from the 

Proposal Trustee. 

35. Having regard to the appraisal, the Proposal Trustee believes that the purchase 

price in the Stalking Horse APA is reasonable and would represent an appropriate 

result for the creditors of Conforti.  The Proposal Trustee also believes that the 

market exposure of the Real Property will determine whether or not a higher price 

can be achieved. 

Benefit to the creditors of Conforti 

36. The Proposal Trustee has reviewed with Conforti the economic basis and benefits 

of selling the Real Property on the basis of the Stalking Horse APA. 

37. If no competing bid is received, the principal benefits to the creditors of Conforti 

will be as follows: 

a. prior ranking secured indebtedness will be effectively repaid, thereby 

improving the position of subordinate creditors in any proposal or 

liquidation; and 

b. the operating costs of Conforti will be lowered by approximately $25,389 

per month as follows: 
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The savings are the result of the elimination of monthly carrying costs and 

interest owing under the secured loans assumed by the Purchaser. The 

Company will then rent only a portion of the office space and warehouse at 

the Real Property.  

c. Further analysis of the financial impact of the sale of the Real Property is 

detailed in the 7 Month Cash Flow Projections attached as Appendix “G”. 

For Cash Flow Projection, the Company used its sales and expense data 

from 2020 when the stores were allowed to reopen after the first lockdown 

due to the Covid-19 pandemic in June of 2020. The following is a summary 

of the cash flow: 

Monthly Annual
Building Costs:
Insurance 776         9,312       
Condo fees 1,400      16,800     
Taxes 3,313      39,756     
Utilities 3,500      42,000     
Repairs and Maintenance 2,100      25,200     
Warehouse staff 4,300      51,600     

15,389    184,668   

Interest Payable:
Mortgage Interest RBC 7,500      90,000     
Accrued interest (BE) at 6% 7,500      90,000     

15,000    180,000   

Current Cost 30,389    364,668   

Estimated rent for office / warehouse
Office Area 2,500      
Warehouse 2,500      

5,000      60,000     

Estimated net savings 25,389    304,668   
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Based on this analysis, the net savings from the sale of the Real Property 

over seven months totals $177,723.  The savings will be a significant factor 

in keeping the Company cash flow positive when the salons are re-opened 

after the lockdown. 

d. The Company believes that bringing customers back to the salons will take 

longer than expected, as the customers are loyal to specific hairstylists.  The 

ability of the Company to re-hire the hairstylists that have been laid-off since 

the lockdowns will take much longer than expected, as many of the 

hairstylists had to find alternative employment.  The savings from the sale 

of the Real Property will help the Company through what is expected to be 

a prolonged time frame of bringing back the hairstylists and customers to 

the salons.  

V. CONCLUSION AND RECOMMENDATIONS 

38. The Proposal Trustee is of the view that the Stalking Horse APA is reasonable in 

the circumstances and would benefit Conforti and its stakeholders if allowed to 

form the basis of a stalking horse sale process in accordance with the sale process 

defined therein. 

39. Based on the foregoing, the Proposal Trustee respectfully recommends that this 

Honorable Court grant the Orders sought by the Company: 

7 Month Cash Flow Total

Total Cash-in 11,052,149      

Total Cash-out 11,407,682      

Net Cash inflow (outflow) (355,532)          

Opening cash balance 655,483           
Net Cash (Deficit) (355,532)          
Closing cash 299,950           
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a. approving the Fourth Report and the conduct and activities of the Proposal 

Trustee described herein; and 

b. approving the Stalking Horse APA to act as a stalking horse bid and 

approving the sale process described therein. 

All of which is respectfully submitted this 14th day of May 2021. 

 
 
CROWE SOBERMAN INC. 
Trustee acting under a Notice of Intention to Make a Proposal of 
Conforti Holdings Limited 
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District: Ontario 
Division No. 09-Toronto 

Court No. 31-2675583 
Estate No. 31-2675583 

 
ONTARIO 

SUPERIOR COURT OF JUSTICE 
(Commercial List) 

 

THE HONOURABLE MADAM 

JUSTICE DIETRICH 

) 

) 

) 

MONDAY, THE 14TH 

DAY OF DECEMBER, 2020 

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

CONFORTI HOLDINGS LIMITED 
 

 
ORDER 

(Stay Extension) 

 THIS MOTION, made by Conforti Holdings Limited (“Conforti”), pursuant to the 

Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as amended (the “BIA”) for an order, among 

other things, (i) approving the second report of Crowe Soberman Inc., in its capacity as proposal 

trustee in these proceedings (the “Proposal Trustee”), dated December 9, 2020 (the “Second 

Report”), and the conduct and activities of the Proposal Trustee as described therein; and (ii) 

extending the time for Conforti to file a proposal from December 14, 2020 to January 28, 2021, 

was heard this day by videoconference due to the COVID-19 pandemic. 

 ON READING Conforti’s notice of motion, the affidavit of Antonio Conforti, sworn 

December 8, 2020, and the Second Report, and on hearing the submissions of counsel for 

Conforti and counsel for the Proposal Trustee, and counsel for those other parties appearing as 

indicated by the counsel slip, no one appearing for any other party although duly served as 

appears from the affidavit of service, filed, 
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SERVICE 

1. THIS COURT ORDERS that the time for service of the notice of motion and the motion 

record (including service of the Second Report) be and is hereby abridged and validated so that 

this motion is properly returnable today and hereby dispenses with further service thereof. 

APPROVAL OF SECOND REPORT 

2. THIS COURT ORDERS that the Second Report, together with the conduct and activities 

of the Proposal Trustee as set out therein, be and are hereby approved. 

EXTENSION OF TIME TO MAKE A PROPOSAL 

3. THIS COURT ORDERS that the time to make a proposal is delayed and extended to 

January 28, 2021. 

OTHER 

4. 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, and this Order is enforceable without the need 

for entry and filing. 

5. THIS COURT REQUESTS the aid and recognition of any court, tribunal, regulatory or 

administrative body having jurisdiction in Canada or in the United States to give effect to this 

Order and to assist the Proposal Trustee and its agents in carrying out the terms of this Order.  

All courts, tribunals, regulatory and administrative bodies are hereby respectfully requested to 

make such orders and to provide such assistance to the Proposal Trustee, as an officer of this 

Court, as may be necessary or desirable to give effect to this Order or to assist the Proposal 

Trustee and its agents in carrying out the terms of this Order. 

___________________________
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ONTARIO 
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 
 

IN THE MATTER OF THE NOTICE OF INTENTION TO MAKE A PROPOSAL OF 
CONFORTI HOLDINGS LIMITED 

 
SECOND REPORT OF CROWE SOBERMAN INC. IN ITS CAPACITY AS PROPOSAL 

TRUSTEE UNDER THE NOTICE OF INTENTION TO MAKE A PROPOSAL OF 
CONFORTI HOLDINGS LIMITED 

 
December 9, 2020 

  

 

I. INTRODUCTION 

1. This report (the “Second Report”) is filed by Crowe Soberman Inc. (“Crowe”) in 

its capacity as proposal trustee (the “Proposal Trustee”), in connection with the 

Notice of Intention to Make a Proposal (“NOI”) filed by Conforti Holdings Limited 

(“Conforti” or the “Company”). 

2. Conforti is a privately held Ontario Corporation that, as at the date of the NOI filing, 

operated 51 beauty salons under 10 different trade names in Southern Ontario. All 

of the Company’s salons are located in rental units in shopping malls and 

commercial office buildings across Southern Ontario with the exception of one 

salon that is located in an outdoor shopping plaza in Collingwood, Ontario. 

3. The Proposal Trustee understands that the business was started by Antonio 

Conforti in 1977 and has been a family-owned operated business for more than 44 

years. The directors of the Company are Antonio Conforti and Sylvia Conforti.  

4. The Proposal Trustee understands that Conforti currently has approximately 500 

employees and 300 independent contractors. The Company’s head office is 

located at 7755 Warden Avenue, Unit 2, Markham, Ontario (the “Head Office”). 

The Head Office is owned by the Company 

5. On September 28th, 2020 (the “Filing Date”), the Company filed an NOI and Crowe 

was appointed as Proposal Trustee.  
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6. On October 26, 2020, the Ontario Superior Court of Justice (Commercial List) (the 

“Court”) issued a court order (the “October 26 Order”) which, among other things: 

a. approved a first ranking Administration Charge against the assets of the 

Company to a maximum of $250,000, to secure payment of the fees and 

expenses of the Proposal Trustee and its counsel, as well as counsel to the 

Company; 

b. approved a second ranking charge against the assets of the Company in 

favor of Mr. Conforti (the DIP lender) to a maximum amount of $500,000; 

c. approved a third ranking charge against the assets of the Company to a 

maximum of $100,000, to indemnify the Company’s Directors and Officers 

against obligations and liabilities that they may incur as directors or officers 

of Conforti after the commencement of the Proposal Proceedings; and 

d. granted an extension of time within which a Proposal must be filed to 

December 14, 2020 (the “First Stay Extension”).  

A copy of the October 26 Order is attached hereto as Appendix “A”. 

7. The Proposal Trustee filed its First Report dated October 23, 2020 (the "First 

Report”) with the Court in support of the Initial Order. A copy of the First Report, 

without appendices is attached hereto as Appendix “B”.   

8. The purpose of this Second Report is to provide the Court with information 

pertaining to the following: 

a. the activities of the Company and the Proposal Trustee since the First Stay 

Extension was granted; 

b. further financial challenges experienced by the Company since the First 

Stay Extension was granted, as a result of the ongoing COVID-19 

Pandemic; 
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c. various matters concerning the ongoing business and affairs of the 

Company; 

d. an overview of the Company’s cash flow projections for the period from the 

week of December 5, 2020 to the week of March 6, 2021 (the “Cash Flow 

Projections”); and 

e. the Company’s request for a further extension of time, within which to file a 

Proposal, to the stay initiated on the Filing Date (the “Stay Period”) to 

January 28, 2021. 

II. TERMS OF REFERENCE 

9. Unless otherwise noted, all monetary amounts contained in this Second Report 

are expressed in Canadian dollars. 

10. In preparing this Second Report, the Proposal Trustee has relied upon certain 

unaudited internal financial information prepared by the Company’s 

representatives, the Company’s books and records and discussions with their 

management and employees (collectively, the “Information”). The Proposal 

Trustee has not performed an audit or other verification of the Information in a 

manner that would comply with Generally Accepted Assurance Standards 

(“GAAS”) pursuant to the Chartered Professional Accountant of Canada 

Handbook (the “CPA Handbook”) and, as such, the Proposal Trustee expresses 

no opinion or other form of assurance contemplated under GAAS in respect of the 

Information.  

III. THE NOI PROCEEDINGS 

Overview of Conforti’s Activities 

11. Since the First Stay Extension was granted, Conforti has been engaged in, among 

other things: 

a. communicating with the Proposal Trustee and the Company’s legal counsel 

on various matters in connection with the NOI Proceedings; 
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b. negotiating with its landlords in respect of lease payments during the 

Proposal Proceedings; 

c. negotiating with the Company’s trade suppliers to ensure the timely and 

ongoing supply of goods and services to the Company; 

d. attending to numerous inquiries of creditors, landlords, and other 

stakeholders;  

e. applying for the government of Canada’s commercial rent subsidy program; 

f. vacating those salons where the leases were terminated by Conforti’s 

landlords or disclaimed by the Company;  

g. managing logistics associated with the Government of Ontario’s increased 

COVID-19 restrictions that were placed on the Toronto and Peel regions 

effective November 23, 2020 forcing Conforti to close its stores located in 

those regions for a minimum of 28 days; 

h. operating Conforti’s remaining 42 salons; and 

i. working with the Proposal Trustee to prepare the Cash Flow Projections. 

Overview of the Proposal Trustee’s Activities 

12. In addition to assisting Conforti and its legal counsel in connection with the above, 

the Proposal Trustee has been engaged in, among other things: 

i. monitoring the Company’s bank balance, and considering whether it 

approximated the Company’s cash flow projections filed as part of the First 

Report; 

ii. ensuring there were sufficient funds available in the bank with which to pay 

rent to various landlords for the months of October and November, as 

agreed upon, prior to the October 26 court hearing; 
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iii. ensuring that various landlords were actually paid the rent that was due for 

the months of October and November, as agreed upon, prior to the October 

26 court hearing;  

iv. preparing and sending out a Material Adverse Change Report, dated 

December 7, 2020 (“MAC Report”) which has been attached hereto as 

Appendix “C”; and 

v. assisting the Company in the preparation of the Cash Flow Projections and 

reviewing the information and support provided therein. 

Further Financial Challenges due to the COVID-19 Pandemic  

13. On November 20, 2020, the Government of Ontario announced that Toronto and 

Peel regions would be moved into lockdown on November 23, 2020, for a minimum 

of 28 days, until December 21, 2020 (the “Lockdown”). As a result, Conforti was 

required to close 15 of its salons in Toronto and Peel effective November 23, 2020. 

This has further compounded Conforti’s financial difficulties by significantly 

reducing the Company’s cash flow. 

14. The Lockdown has also complicated Conforti’s efforts to develop a proposal to its 

creditors. It has not only constrained the Company’s current cash flows but has 

also made it difficult to predict future cash flows because of the uncertainty 

associated with the Lockdown and whether it will be extended. 

15. The Proposal Trustee is of the opinion that the impact to the Company from the 

Lockdown represents a material adverse change in Conforti’s financial 

circumstances, and accordingly prepared and sent out the MAC Report. A copy of 

the MAC Report is attached hereto as Appendix “C”. 
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IV. EXTENSION OF THE STAY PERIOD TO JANUARY 28, 2021 

16. The current stay of proceedings will expire on December 14, 2020. Accordingly, 

the Company is seeking a 45-day extension of time pursuant to Section 50.4(9) of 

the Bankruptcy and Insolvency Act to January 28, 2021 (the “Stay Extension”). 

17. The Company with the assistance of the Proposal Trustee has prepared Cash Flow 

Projections. A copy of the Cash Flow Projections is attached hereto as Appendix 

“D” and is summarized below.  

 

Conforti Holdings Limited
Cash flow Projections
For the Period December 5, 2020 to March 6, 2021

$
Cash-in

Salons Revenue 3,287,754       
CEWS 708,000          
CERS 288,000          

A 4,283,754       
Cash-out

Rent 697,055          
Payroll 1,972,652       
Head Office Payroll 105,000          
CRA Source Deductions 394,933          
Accounts payable (salons) 723,306          
Accounts payable (Corp) 164,388          
Supplies 756,183          
Management Fee 226,000          
Mortgage Interest 30,000            
Payments to Mr. Conforti 20,000            
Professional Fees 140,000          
EHT 60,000            
Merchant Fees & Bank Charges 65,755            

B 5,355,272       

Net Cash inflow (outflow) C=A-B (1,071,518)     

Opening cash balance (per the Cash Flow Projections) D (305,675)        
Net Cash (above) C (1,071,518)     
Closing cash before DIP E=D+C (1,377,193)     
DIP loan F 1,377,193       

Closing cash balance E+F -                 

Proposal Trustee's analysis re actual cash on hand

Revised Opening cash balance G 1,694,325       
Net Cash (above) C (1,071,518)     

Revised Closing cash balance G+C 622,807          
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18. The Proposal Trustee notes that the Cash Flow Projections reflect the ongoing 

bank balance minus $2,000,000. This amount represents $2,000,000 in cash being 

hypothecated out of the Company’s bank to Mr. Conforti in order to secure 

repayment of the amount that he advanced to take out RBC prior to the NOI filing.  

19. It is the opinion of the Proposal Trustee that the Company’s actual cash balance 

is sufficient to fund both operating costs and the costs of these Proposal 

proceedings, for the duration of the Stay Extension, if granted and accordingly, a 

further DIP Loan is likely not required. 

20. In addition, the Company expects to receive ongoing relief from the federal 

government, specifically from the COVID Emergency Wage Subsidy (“CEWS”) 

and the COVID Emergency Rent Subsidy (“CERS”) all of which have been 

reflected in the above cash flow projections. 

21. The Proposal Trustee has been advised that CERS subsidies are expected to 

cover approximately 35% of Conforti’s total rent commitments each month. The 

Company expects to receive these payments throughout the duration of the Stay 

Extension (beginning the week of December 12), if granted.  

22. The Proposal Trustee supports the Company’s request for the Stay Extension for 

the following reasons: 

a. It will afford the necessary time for the Company to continue to negotiate 

with its landlords and develop a viable proposal to its creditors; 

b. The Company is acting in good faith and with due diligence;  

c. It is the Proposal Trustee’s view that the Stay Extension will not materially 

prejudice any creditors; and 

d. The Company will likely be able to make a viable proposal to their creditors 

if their request for an extension is granted. 
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CONCLUSION AND RECOMMENDATIONS 

23. Based on the foregoing, the Proposal Trustee respectfully recommends that this 

Honorable Court grant the Orders sought by the Company: 

a. approving the Second Report and the conduct and activities of the Proposal 

Trustee described herein; and 

b. approving the extension of the Stay Period to January 28, 2021.  

All of which is respectfully submitted this 9th day of December 2020. 

 
 
CROWE SOBERMAN INC. 
Trustee acting under a Notice of Intention to Make a Proposal of 
Conforti Holdings Limited 
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Court File No.  31-2675583         
Estate File No. 31-2675583 

 
 
 
 
 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 
 

IN THE MATTER OF THE NOTICE OF INTENTION TO MAKE A PROPOSAL 
OF CONFORTI HOLDINGS LIMITED 

  

SUPPLEMENTARY REPORT TO THE  
SECOND REPORT OF THE PROPOSAL TRUSTEE 

DECEMBER 14, 2020 

 
 
Further to the Proposal Trustee's Second Report dated December 9th, 2020, which has 
been filed with the Court, the Proposal Trustee now reports as follows: 
 

1. That on December 11, 2020 the Government of Ontario announced The 
Regional Municipality of York (“York Region”) will move to the GREY-
Lockdown Zone of the Keeping Ontario Safe and Open Framework effective 
12:01 a.m. on Monday, December 14, 2020 (the “Lockdown”). 
  

2. The Lockdown is forcing Conforti Holdings Ltd. (“Conforti”) to close its stores 
located in the York Region for a minimum of 28 days. 
 

3. The Proposal Trustee has been advised by management of Conforti 
(“Management”) that as a result of the most recent Lockdown, eight (8) of its 
stores (located in the York Region) are shutting down and approximately 150 
employees are being laid off. 

 
4. The cash flow projections filed as Appendix D to the Proposal Trustee’s Second 

Report dated December 9, 2020 need to be revised to reflect the negative 
effects of the Lockdown. Specifically, the Proposal Trustee has been advised by 
Management that the Lockdown is expected to result in a loss of gross revenue 
(cash receipts) in the amount of approximately $460,000 and an overall loss of 
net cash-flow in the amount of approximately $100,000. 
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5. Further, Management believes that the store closures will have a mid to long 
term erosion of its client base, as Management believes the clients will find 
services through other means and may not return to the company. The actual 
amount of client losses is unknown at this time.  
 

6. Management is of the opinion that these client losses and its negative impact 
on revenues can potentially continue to be in effect, even after the end of the 
Lockdown and the COVID-19 Pandemic. 
 

7. The Proposal Trustee continues to monitor the effects of the store closures and 
will provide updated reports to the creditors and/or court accordingly. 

 
 

All of which is respectfully submitted this 14th day of December 2020. 

 
 
 
CROWE SOBERMAN INC. 
Trustee acting under a Notice of Intention to Make a Proposal of 
Conforti Holdings Limited 
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I. INTRODUCTION 

1. This report (the “Third Report”) is filed by Crowe Soberman Inc. (“Crowe”) in its 

capacity as proposal trustee (the “Proposal Trustee”), in connection with the 

Notice of Intention to Make a Proposal (“NOI”) filed by Conforti Holdings Limited 

(“Conforti” or the “Company”). 

2. Conforti is a privately held Ontario Corporation that, as at the date of the NOI filing, 

operated 51 beauty salons under 10 different trade names in Southern Ontario. All 

of the Company’s salons are located in rental units in shopping malls and 

commercial office buildings across Southern Ontario with the exception of one 

salon that is located in an outdoor shopping plaza in Collingwood, Ontario. 

3. The Proposal Trustee understands that the business was started by Mr. Antonio 

Conforti (“Mr. Conforti”) in 1977 and has been a family-owned operated business 

for more than 44 years. The directors of the Company are Mr. Conforti and Ms. 

Sylvia Conforti.  

4. The Company’s head office is located at 7755 Warden Avenue, Unit 2, Markham, 

Ontario and is owned by the Company (the “Real Property”). 

5. On September 28th, 2020 (the “Filing Date”), the Company filed an NOI and Crowe 

was appointed as Proposal Trustee.  



 
 

2 
  

6. On October 26, 2020, the Ontario Superior Court of Justice (Commercial List) (the 

“Court”) issued a court order (the “October 26 Order”) which, among other things: 

a. approved a first ranking Administration Charge against the assets of the 

Company to a maximum of $250,000, to secure payment of the fees and 

expenses of the Proposal Trustee and its counsel, as well as counsel to the 

Company; 

b. approved a second ranking charge against the assets of the Company in 

favor of Mr. Conforti (the DIP lender) to a maximum amount of $500,000; 

c. approved a third ranking charge against the assets of the Company to a 

maximum of $100,000, to indemnify the Company’s Directors and Officers 

against obligations and liabilities that they may incur as directors or officers 

of Conforti after the commencement of the Proposal Proceedings; and 

d. granted an extension of time within which a Proposal must be filed to 

December 14, 2020 (the “First Stay Extension”).  

7. On December 14, 2020, the Court issued a court order (the “December 14 Order”) 
granting a further extension of time within which a Proposal(s) must be filed to 

January 28, 2021 (the “Second Stay Extension”). A copy of the December 14 

Order is attached hereto as Appendix “A”. 

8. The Proposal Trustee filed its Second Report dated December 9, 2020 (the 

"Second Report”) with the Court in support of the December 14 Order. A copy of 

the Second Report, without appendices is attached hereto as Appendix “B”. 

9. The Proposal Trustee filed a supplementary report to its Second Report dated 

December 14, 2020 (the “Supplementary Report”) with the Court. The purpose 

of the Supplementary Report was to provide information regarding the effects to 

the Company from further lockdown restrictions and store closures that were 

imposed by the Ontario Government as a result of the COVID-19 Pandemic. A 

copy of the Supplementary Report is attached hereto as Appendix “C”.   
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10. The purpose of this Third Report is to provide the Court with information pertaining 

to the following: 

a. the activities of the Company and the Proposal Trustee since the Second 

Stay Extension was granted; 

b. further financial challenges experienced by the Company since the Second 

Stay Extension was granted, as a result of the ongoing COVID-19 

Pandemic; 

c. various matters concerning the ongoing business and affairs of the 

Company; 

d. an overview of the Company’s cash flow projections for the period from the 

week of January 21, 2021 to the week of April 15, 2021 (the “Cash Flow 
Projections”); and 

e. the Company’s request for a further extension of time, within which to file a 

Proposal, to the stay initiated on the Filing Date (the “Stay Period”) to 

March 15, 2021. 

II. TERMS OF REFERENCE 

11. Unless otherwise noted, all monetary amounts contained in this Third Report are 

expressed in Canadian dollars. 

12. In preparing this Third Report, the Proposal Trustee has relied upon certain 

unaudited internal financial information prepared by the Company’s 

representatives, the Company’s books and records and discussions with their 

management and employees (collectively, the “Information”). The Proposal 

Trustee has not performed an audit or other verification of the Information in a 

manner that would comply with Generally Accepted Assurance Standards 

(“GAAS”) pursuant to the Chartered Professional Accountant of Canada 

Handbook (the “CPA Handbook”) and, as such, the Proposal Trustee expresses 
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no opinion or other form of assurance contemplated under GAAS in respect of the 

Information.  

III. THE NOI PROCEEDINGS 

Overview of Conforti’s Activities 

13. Since the Second Stay Extension was granted, Conforti has been engaged in, 

among other things: 

a. communicating with the Proposal Trustee and the Company’s legal counsel 

on various matters in connection with the NOI Proceedings; 

b. negotiating with its landlords in respect of lease payments during the 

Proposal Proceedings; 

c. negotiating with the Company’s trade suppliers to ensure the timely and 

ongoing supply of goods and services to the Company; 

d. attending to numerous inquiries of creditors, landlords, and other 

stakeholders;  

e. applying for the government of Canada’s commercial rent subsidy program; 

f. operating Conforti’s remaining 42 salons prior to the Lockdown (defined 

below); and 

g. working with the Proposal Trustee to prepare the Cash Flow Projections. 

  



 
 

5 
  

Overview of the Proposal Trustee’s Activities 

14. In addition to assisting Conforti and its legal counsel in connection with the above, 

the Proposal Trustee has been engaged in, among other things: 

i. monitoring the Company’s bank balance, and considering whether it 

approximated the Company’s cash flow projections filed as part of the 

Second Report; 

ii. communicating with the Company and its counsel, Mr. Conforti and his 

counsel, regarding a potential sale of the Real Property;  

iii. maintaining the Proposal Trustee’s website for these proceedings;  

iv. assisting the Company in the preparation of the Cash Flow Projections and 

reviewing the information and support provided therein; and 

v. preparing this Third Report. 

Further Financial Challenges due to the COVID-19 Pandemic  

15. On December 21, 2020, the Government of Ontario announced that it was 

imposing a Province wide lockdown effective December 26, 2020 (the 

“Lockdown”). The Lockdown was effective for all of Southern Ontario until January 

23, 2021. Before the Lockdown expired, on January 12, 2021, the Government of 

Ontario announced that it was declaring a second provincial emergency and 

issuing a “stay at home order” effective January 14, 2021 (the “Stay At Home 
Order”). The Stay At Home Order requires all Ontario residents to stay home 

unless traveling for an essential purpose. The Stay At Home Order will remain in 

effect until at least February 11, 2021. 
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16. The complete closure of all of Conforti’s salons as a result of the Lockdown further 

compounded Conforti’s financial difficulties by significantly reducing the 

Company’s cash flow. Moreover, as a result of the Lockdown, Conforti has had to 

lay off most of its 500 employees who worked at the Company’s head office and 

salons as stylists, estheticians, and front desk personnel. 

17. The Lockdown and Stay At Home Order have also complicated Conforti’s efforts 

to develop a proposal to its creditors. They have not only constrained the 

Company’s current cash flows but have also made it difficult to predict future cash 

flows because of the uncertainty associated with the Stay At Home Order and 

whether it will be extended. 

Sale of Real Property 

18. The Proposal Trustee has had discussions with the Company and its counsel 

regarding a court approved sales process of the Real Property at 7755 Warden 

Avenue, Unit 2, Markham Ontario.  The Proposal Trustee has been advised that 

the Company intends to bring a court approved stalking horse sales process as 

soon as possible. 

19. Moreover, a Notice of Power of Sale was issued by the mortgagee to the Company 

in connection with the Real Property. Counsel to the Proposal Trustee responded 

on behalf of the Company that any enforcement process in connection with the 

Notice of Power of Sale is stayed.  

IV. EXTENSION OF THE STAY PERIOD TO MARCH 15, 2021 

20. The current stay of proceedings will expire on January 28, 2021. Accordingly, the 

Company is seeking a 45-day extension of time pursuant to Section 50.4(9) of the 

Bankruptcy and Insolvency Act to March 15, 2021 (the “Stay Extension”). 

21. The Company with the assistance of the Proposal Trustee has prepared Cash 

Flow Projections. A copy of the Cash Flow Projections is attached hereto as 

Appendix “D” and is summarized below.  
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22. As noted in the Second Report, the Proposal Trustee notes that the Cash Flow 

Projections reflect the ongoing bank balance minus $2,000,000. This amount 

represents $2,000,000 in cash being hypothecated out of the Company’s bank to 

Mr. Conforti in order to secure repayment of the amount that he advanced to take 

out RBC prior to the NOI filing.  

Conforti Holdings Limited
Cash flow Projections
For the Period January 21, 2021 to April 15, 2021

$
Cash-in

Salons Revenue 3,533,627       
CEWS 400,000          
CERS 265,000          

A 4,198,627       
Cash-out

Rent 807,589          
Payroll 1,837,486       
Head Office Payroll 97,500            
CRA Source Deductions 447,372          
Accounts payable (salons) 446,000          
Accounts payable (Corp) 121,500          
Supplies 943,214          
Management Fee 169,500          
Mortgage Interest 22,500            
Professional Fees 130,000          
EHT 36,000            
Merchant Fees & Bank Charges 70,673            

B 5,129,333       

Net Cash inflow (outflow) C=A-B (930,706)        

Opening cash balance (per the Cash Flow Projections) D (511,266)        
Net Cash (above) C (930,706)        
Closing cash before DIP E=D+C (1,441,972)     
DIP loan F 1,441,972       

Closing cash balance E+F -                 

Proposal Trustee's analysis re actual cash on hand

Revised Opening cash balance G 1,488,734       
Net Cash (above) C (930,706)        

Revised Closing cash balance G+C 558,028          
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23. It is the opinion of the Proposal Trustee that the Company’s actual cash balance 

is sufficient to fund both operating costs and the costs of these Proposal 

proceedings, for the duration of the Stay Extension, if granted and accordingly, a 

further DIP Loan is likely not required. 

24. In addition, the Company expects to continue to receive ongoing relief from the 

federal government, specifically from the COVID Emergency Wage Subsidy 

(“CEWS”) and the COVID Emergency Rent Subsidy (“CERS”) all of which have 

been reflected in the above cash flow projections. 

25. The Proposal Trustee has been advised that CERS subsidies are expected to 

cover approximately 35% of Conforti’s total rent commitments each month. To 

date, Conforti has received $343,830 under the CERS program and intends to 

apply for a further $60,000 the week of January 25, 2021.  

26. The Proposal Trustee supports the Company’s request for the Stay Extension for 

the following reasons: 

a. It will afford the necessary time for the Company to continue to negotiate 

with its landlords and develop a viable proposal to its creditors; 

b. The Company is acting in good faith and with due diligence;  

c. It is the Proposal Trustee’s view that the Stay Extension will not materially 

prejudice any creditors; and 

d. The Company will likely be able to make a viable proposal to their creditors 

if their request for an extension is granted. 
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CONCLUSION AND RECOMMENDATIONS 

27. Based on the foregoing, the Proposal Trustee respectfully recommends that this 

Honorable Court grant the Orders sought by the Company: 

a. approving the Second Report and the conduct and activities of the Proposal 

Trustee described herein; and 

b. approving the extension of the Stay Period to March 15, 2021.  

All of which is respectfully submitted this 25th day of January 2021. 

 
 
CROWE SOBERMAN INC. 
Trustee acting under a Notice of Intention to Make a Proposal of 
Conforti Holdings Limited 
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Crowe Soberman Inc. 
Licensed Insolvency Trustee 
Member Crowe Global 
 

2 St. Clair Avenue East, Suite 1100 
Toronto, ON  M4T 2T5 
416 929 2500   
416 929 2555 Fax 
1 877 929 2501 Toll Free 
www.crowesobermaninc.com 

 

   

 

  

 

Crowe Soberman Inc. is a member of Crowe Global, a Swiss verein. Each member firm of Crowe Global is a separate and independent legal entity. Crowe 
Soberman Inc. is not responsible or liable for any acts or omissions of Crowe Global or any other member of Crowe Global. Crowe Global does not render any 
professional services and does not have an ownership or partnership interest in Crowe Soberman Inc.  
© 2018 Crowe Soberman Inc. 

 

March 17, 2021  Estate File #: 31-675583 
 
  
TO THE CREDITORS OF CONFORTI HOLDINGS LIMITED: 
 
Please be advised that the above mentioned has filed a Proposal under Part III Division 
1 of the Bankruptcy and Insolvency Act, with the Official Receiver on .  To assist 
creditors in determining their position on the Proposal and to provide them with the 
information required in accordance with the Bankruptcy and Insolvency Act, the 
following is enclosed: 
 
 1. A Notice to Creditors of Proposal and of the First Meeting of Creditors to 

be held: 
 

Date:  April 1, 2021   
 
Time:   2:00 PM 
 
Place:  Via Telephone Conference 
  Call In #:     437-703-4645 
  Conference ID:   924 688 156# 
     
2. Trustees Cover Letter to Creditors on the Holding Proposal 
3. The Holding Proposal 
4. Statement of Affairs 
5. Statement of Projected Cash Flow 
6. Proof of Claim  
7. General Proxy 
8. Voting Letter 
9. Stay of Proceedings 
 

 
If there are any questions regarding this Proposal or the procedures to be followed, 
please feel free to contact our office at (416) 929-2500 

  
CROWE SOBERMAN INC., 
Licensed Insolvency Trustee  
acting in re: the Proposal of 

CONFORTI HOLDINGS LIMITED:   
 



 

   

Crowe Soberman Inc. 
Licensed Insolvency Trustee 
Member Crowe Global 
 

2 St. Clair Avenue East, Suite 1100 
Toronto, ON  M4T 2T5 
416 929 2500   
416 929 2555 Fax 
1 877 929 2501 Toll Free 
www.crowesobermaninc.com 

 
 

Crowe Soberman Inc. is a member of Crowe Global, a Swiss verein. Each member firm of Crowe Global is a separate and independent legal entity. Crowe Soberman Inc. is not 
responsible or liable for any acts or omissions of Crowe Global or any other member of Crowe Global. Crowe Global does not render any professional services and does not have an 
ownership or partnership interest in Crowe Soberman Inc.  
© 2019 Crowe Soberman Inc. 
 

 

 
 

 

 Estate File #:  31-2675583 

      FORM 92 
Notice of Proposal to Creditors 

(Section 51 of the Act) 

             In the matter of the proposal of  

CONFORTI HOLDINGS LIMITED 
of the City of Markham, in the Regional 

Municipality of York in the Province of Ontario 
 

Take notice that CONFORTI HOLDINGS LIMITED of the City of Markham in the 
Province of Ontario has lodged with me a proposal under the Bankruptcy and 

Insolvency  Act. 

A copy of the proposal, a condensed statement of the debtor's assets, and liabilities, 
and a list of the creditors affected by the proposal and whose claims amount to $250 
or more are enclosed. 

A general meeting of the creditors will be held on the 1st day of April 2021 at 2:00 
PM, via telephone conference 437-703-4645; Conference Id:  924688156#. 

 

The creditors or any class of creditors qualified to vote at the meeting may by 
resolution accept the proposal either as made or as altered or modified at the 
meeting. If so accepted and if approved by the court the proposal is binding on all 
the creditors or the class   of creditors affected. 

Proofs of claim must be lodged with me prior to the commencement of the meeting. 

Proxies and voting letters intended to be used at the meeting may be filed at 

any time up until the moment a vote is called. Dated at the City of Toronto in 

the Province of Ontario, this 17th day of March   2021. 

 

Crowe Soberman Inc., LIT  
Licensed Insolvency  Trustee 
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Crowe Soberman Inc. 
Licensed Insolvency Trustee 
Member Crowe Global 
 

2 St. Clair Avenue East, Suite 1100 
Toronto, ON  M4T 2T5 
416 929 2500   
416 929 2555 Fax 
1 877 929 2501 Toll Free 
www.crowesobermaninc.com 

 

   

 
Estate File #:  31-2675583 

 
 

TO THE CREDITORS OF CONFORTI HOLDINGS LIMITED 
(hereinafter referred to as the “Company” or “Debtor”) 

 
Purpose of the First Meeting of Creditors 

 
As noted in the attached documents, on March 12, 2021, the Company filed a proposal to their 
creditors.  However, unlike a traditional proposal which provides details of how the Debtor will 
attempt to settle their pre-filing obligations, which will then be voted upon at a meeting of 
creditors, this is a holding proposal (“Holding Proposal”) which seeks to permit the Debtor and 
its creditors to reach an agreement that will allow the Debtor to file a viable proposal (hereinafter 
referred to as the “Ultimate Proposal”).  The dividends payable to the unsecured creditors will be 
as set out in the Ultimate Proposal. 
 
The Debtor had originally intended to make a proposal to its creditors on or before December 
14, 2020.  However, the various lockdown orders and subsequent stay-at-home orders 
implemented by the Government of Ontario have meant that many of the Company’s salons 
have been closed since November 23, 2020, during which what is their busiest month, the 
December holiday season.  Subsequently, all of the Company’s salons were closed from 
December 26, 2020 to February 11, 2021 as a result of the Province-wide lockdown and stay-
at-home orders. 
 
As of the date of filing this Proposal, fifteen (15) of the Company’s salons remain closed in Peel 
and Toronto Regions as a result of lockdown Provincial orders. 
 
The lockdown and stay-at-home orders have complicated the Company’s efforts to develop a 
proposal to its creditors. 
 
At the present time, it appears the realization of assets of the Debtor would be insufficient to pay 
the first ranking secured creditor in full and accordingly, there would no funds available for 
unsecured creditors.  Consequently, the Debtor determined that the filing of a Holding Proposal 
is the only course of action available to them to permit them to attempt to make a viable 
proposal to their creditors, the alternative being a bankruptcy which would result in no recovery 
for the unsecured creditors. 
 
Pursuant to the Certificate of Filing from the Superintendent of Bankruptcy, the Trustee will be 
calling a meeting of creditors to be held on April 1, 2021 at 2:00 p.m. (the “Creditors’ Meeting”). 
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The Trustee will recommend that the meeting be adjourned until the Ultimate Proposal is filed 
by the Debtor. The timing of the filing of the Ultimate Proposal is, in large part, dependent on the 
timing of the easing of the restrictions from the lock-down and stay-at-home- orders. 
 
Attached is a copy of the Holding Proposal, the notice, statement of affairs, proof of claim and 
voting letter. 
 
The Debtor and the Trustee realize that further delay is not ideal, but as noted above, if a 
bankruptcy were to occur immediately, there will be no prospect for any distribution to 
unsecured creditors.  Accordingly, the Trustee recommends to the creditors to vote in favour of 
adjourning the Creditors’ Meeting until the Ultimate Proposal can be filed. 
 
Should you have any questions in advance of the meeting, please contact: 

 
Linda Stern at 416-644-4692 or by email at linda.stern@crowesoberman.com. 

 
 
Dated at Toronto, Ontario, this 16th day of March, 2021. 
 
 
 

CROWE SOBERMAN INC. 
Licensed Insolvency Trustee 
Acting in re: the Proposal of 

Conforti Holdings Limited, a debtor 
 
 

Per:  Hans Rizarri, LIT, CIRP 
 
 
 
 

 

mailto:linda.stern@crowesoberman.com






























































Crowe Soberman Inc., LIT

2 St. Clair Ave East, Suite 1100

Toronto ON M4T 2T5

Phone: (416) 929-2500     Fax: (416) 929-2555

E-mail: Frances.Doria@CroweSoberman.com

Estate No.        

Court No.         

District of:        

Division No.         

Ontario

09 - Toronto

31-2675583

31-2675583

FORM 31

Proof of Claim

(Sections 50.1, 81.5, 81.6, Subsections 65.2(4), 81.2(1), 81.3(8), 81.4(8), 102(2), 124(2), 128(1),

and Paragraphs 51(1)(e) and 66.14(b) of the Act)

In the matter of the proposal of

CONFORTI HOLDINGS LIMITED

of the City of Markham, in the Regional Municipality of York

in the Province of Ontario

All notices or correspondence regarding this claim must be forwarded to the following address:

_____________________________________________________________________________________________________________

_____________________________________________________________________________________________________________

In the matter of the proposal of CONFORTI HOLDINGS LIMITED of the City of Markham in the Province of Ontario and the claim of 

______________________________, creditor.

         I, _______________________________ (name of creditor or representative of the creditor), of the city of _______________ in the 

province of ______________, do hereby certify:

1. That I am a creditor of the above named debtor (or I am ________________________ (position/title) of _________________________,  

creditor).

2. That I have knowledge of all the circumstances connected with the claim referred to below.

3. That the debtor was, at the date of proposal, namely the 28th day of September 2020, and still is, indebted to the creditor in the sum of 

$________________________, as specified in the statement of account (or affidavit) attached and marked Schedule "A", after deducting any 

counterclaims to which the debtor is entitled. (The attached statement of account or affidavit must specify the vouchers or other evidence in 

support of the claim.)

4. (Check and complete appropriate category.)

Regarding the amount of $________________________, I do not claim a right to a priority.

(Set out on an attached sheet details to support priority claim.)

That in respect of this debt, I do not hold any assets of the debtor as security and 

(Check appropriate description.)

Regarding the amount of $ ________________________, I claim a right to a priority under section 136 of the Act. 

That I hereby make a claim under subsection 65.2(4) of the Act, particulars of which are as follows:

(Give full particulars of the claim, including the calculations upon which the claim is based.)

B. CLAIM OF LESSOR FOR DISCLAIMER OF A LEASE $________________________

C. SECURED CLAIM OF $________________________

 A. UNSECURED CLAIM OF $________________________

That in respect of this debt, I hold assets of the debtor valued at $__________________ as security, particulars of which are as follows:

(Give full particulars of the security, including the date on which the security was given and the value at which you assess the security, 

and attach a copy of the security documents.)

(other than as a customer contemplated by Section 262 of the Act)

That I hereby make a claim under subsection 81.2(1) of the Act for the unpaid amount of $________________

(Attach a copy of sales agreement and delivery receipts.)

D. CLAIM BY FARMER, FISHERMAN OR AQUACULTURIST OF $________________________
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FORM 31 --- Concluded

E. CLAIM BY WAGE EARNER OF $________________________

That I hereby make a claim under subsection 81.3(8) of the Act in the amount of $__________,

That I hereby make a claim under subsection 81.4(8) of the Act in the amount of $__________,

That I hereby make a claim under subsection 81.6 of the Act in the amount of $__________,

That I hereby make a claim under subsection 81.5 of the Act in the amount of $__________,

F. CLAIM BY EMPLOYEE FOR UNPAID AMOUNT REGARDING PENSION PLAN OF $________________________

G. CLAIM AGAINST DIRECTOR $__________

(To be completed when a proposal provides for the compromise of claims against directors.)

That I hereby make a claim under subsection 50(13) of the Act, particulars of which are as follows:

(Give full particulars of the claim, including the calculations upon which the claim is based.)

That I hereby make a claim as a customer for net equity as contemplated by section 262 of the Act, particulars of which are as follows:

(Give full particulars of the claim, including the calculations upon which the claim is based.)

H. CLAIM OF A CUSTOMER OF A BANKRUPT SECURITIES FIRM $__________

5. That, to the best of my knowledge, I ___________(am/am not) (or the above-named creditor ___________(is/is not)) related to the 

debtor within the meaning of section 4 of the Act, and ________(have/has/have not/has not) dealt with the debtor in a non-arm's-length manner.

6. That the following are the payments that I have received from, and the credits that I have allowed to, and the transfers at undervalue 

within the meaning of subsection 2(1) of the Act that I have been privy to or a party to with the debtor within the three months (or, if the creditor 

and the debtor are related within the meaning of section 4 of the Act or were not dealing with each other at arm's length, within the 12 months) 

immediately before the date of the initial bankruptcy event within the meaning of Section 2 of the Act: (Provide details of payments, credits and 

transfers at undervalue.)

I request that a copy of the report filed by the trustee regarding the bankrupt’s application for discharge pursuant to subsection 

170(1) of the Act be sent to the above address.

7. (Applicable only in the case of the bankruptcy of an individual.)

Dated at ________________________________________, this ___________________ day of _________________________, ___________.

_________________________________

Witness

_________________________________

Creditor

Whenever the trustee reviews the financial situation of a bankrupt to redetermine whether or not the bankrupt is required to make 

payments under section 68 of the Act, I request to be informed, pursuant to paragraph 68(4) of the Act, of the new fixed amount or 

of the fact that there is no longer surplus income.

If an affidavit is attached, it must have been made before a person qualified to take affidavits.

E-mail Address : 

Fax Number : 

Phone Number: ______________________________

______________________________

______________________________

Subsection 201(1) of the Act provides severe penalties for making any false claim, proof, declaration or statement of account.

WARNINGS:

NOTE:

A trustee may, pursuant to subsection 128(3) of the Act, redeem a security on payment to the secured creditor of the debt or the value of the security as assessed, in a proof of 

security, by the secured creditor.
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District of:        
Division No.    
Court No.        
Estate No.       

Ontario
09 - Toronto
31-2675583
31-2675583

FORM 36

Proxy

(Subsection 102(2) and paragraphs 51(1)(e) and 66.15(3)(b) of the Act)

In the matter of the proposal of

CONFORTI HOLDINGS LIMITED

of the City of Markham, in the Regional Municipality of York

in the Province of Ontario

I, ______________________________, of __________________, a creditor in the above matter, hereby 

appoint __________________________________, of _____________________________________, to be 

my proxyholder in the above matter, except as to the receipt of dividends,____________ (with or without) 

power to appoint another proxyholder in his or her place.

Dated at ___________________________________, this ________ day of ________________, ________.

____________________________

Witness 

____________________________

Witness 

          _____________________________________

          Individual Creditor

   Per _____________________________________

          Name and Title of Signing Officer

          _____________________________________

          Name of Corporate Creditor

Return To:

Crowe Soberman Inc., LIT - Licensed Insolvency Trustee

__________________________________________

2 St. Clair Ave East, Suite 1100

Toronto ON M4T 2T5

Phone: (416) 929-2500     Fax: (416) 929-2555

E-mail: Frances.Doria@CroweSoberman.com
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District of:        
Division No.    
Court No.        
Estate No.       

Ontario
09 - Toronto
31-2675583
31-2675583

FORM 37

Voting Letter

(Paragraph 51(1)(f) of the Act)

In the matter of the proposal of

CONFORTI HOLDINGS LIMITED

of the City of Markham, in the Regional Municipality of York

in the Province of Ontario

I, ______________________________, creditor (or I, ______________________________, representative 

of ______________________________, creditor), of __________________, a creditor in the above matter 

for the sum of  $ ______________ , hereby request the trustee acting with respect to the proposal of 

CONFORTI HOLDINGS LIMITED, to record my vote ______________ (for or against) the acceptance of the 

proposal as made on the  ________ day of ______________________, _____________.

Dated at ____________________________, this ______ day of ____________________ _____________.

___________________________________________

Individual Creditor

___________________________________________

Name of Corporate Creditor

____________________________

Witness 

___________________________

Witness 

Per   ___________________________________________

 Name and Title of Signing Officer

Crowe Soberman Inc., LIT - Licensed Insolvency Trustee

Per: 

__________________________________________

Hans Rizarri, LIT, CIRP - Licensed Insolvency Trustee

2 St. Clair Ave East, Suite 1100

Toronto ON M4T 2T5

Phone: (416) 929-2500     Fax: (416) 929-2555

E-mail: Frances.Doria@CroweSoberman.com

Return To:
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District of:     
Division No.    
Court No.        
Estate No.       

Ontario
09 - Toronto
31-2675583
31-2675583

Notice of stay of proceeding

In the matter of the proposal of

CONFORTI HOLDINGS LIMITED

of the City of Markham, in the Regional Municipality of York

in the Province of Ontario

Date of Proposal: September 28, 2020.

Notice is hereby given that the above debtor filed a proposal.

Every proposal made in pursuance of this Act takes precedence over all judicial or other attachments, 

garnishments, certificates of judgment, judgments operation as hypothecs, executions or other process 

against the property of the debtor, except such as have been completely executed by payment to the creditor 

or his agent, and except also the rights of a secured creditor.

Upon the filing of a proposal made by an insolvent person or upon the bankruptcy of any debtor, no creditor 

with a claim provable in the proposal shall have any remedy against the debtor   or his/her property or shall 

commence or continue any action, execution or other proceedings, for the recovery of a claim provable in 

bankruptcy until the consumer proposal or the amended consumer proposal as the case may be, has been 

withdrawn, refused, annulled, or deemed annualled or the administrator has been discharged.

Where a proposal has been made, the Sheriff or other officer of any Court or any person having seized 

property of the debtor under execution of attachment or any other process shall, upon receiving a copy of the 

proposal certified by the Estate Administrator as a true copy thereof, forthwith deliver to the Estate 

Administrator all the property of the debtor in his hands.

Where  the Sheriff has sold the property of the debtor or any part thereof, he/she shall deliver to the Estate 

Administrator the money so realized by him/her  less fees and the costs referred to in subsection 70  (2).

Any property of the debtor under seizure for rent or taxes shall on production of a copy of the proposal certified 

by the Estate Administrator as a true copy thereof be delivered forthwith to the Estate Administrator, but the 

costs of distress are a first charge thereon, and if such property or any part thereof has been sold, the money 

realized therefrom, less the costs of distress and sale shall be paid to the Estate Administrator.

Dated at the City of Toronto in the Province of Ontario, this 17th day of March 2021.

Crowe Soberman Inc., LIT - Licensed Insolvency Trustee

__________________________________________

2 St. Clair Ave East, Suite 1100

Toronto ON M4T 2T5

Phone: (416) 929-2500     Fax: (416) 929-2555  
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Conforti Holdings Limited
Cash flow Projections

Month beginning after sale of building Month 1 Month 2 Month 3 Month 4 Month 5 Month 6 Month 7 TOTAL

Cash-in $ $ $ $ $ $ $ $
Salons Revenue -                    339,404            1,863,085         2,040,522         1,951,804         1,774,367         1,685,649         9,654,831         
Misc Revenue 10,000              10,000              10,000              10,000              10,000              10,000              10,000              70,000              
CEWS (Note 1) 5,000                21,250              200,000            150,000            150,000            125,000            125,000            776,250            
CERS (Note 1) 71,474              71,474              68,120              100,000            80,000              80,000              80,000              551,069            

Total Cash-in 86,474              442,128            2,141,205         2,300,522         2,191,804         1,989,367         1,900,649         11,052,149       

Cash-out
Rent 89,343              136,240            327,689            349,301            338,495            305,459            306,077            1,852,604         
Payroll 35,000              176,490            968,804            1,061,071         1,014,938         922,671            876,537            5,055,512         
Head Office Payroll 7,500                7,500                7,500                7,500                7,500                7,500                7,500                52,500              
CRA Source Deductions 8,400                42,358              232,513            254,657            243,585            221,441            210,369            1,213,323         
Accounts payable (salons) 50,000              75,000              75,000              75,000              75,000              75,000              75,000              500,000            
Accounts payable (Corp) 25,000              25,000              25,000              25,000              25,000              25,000              25,000              175,000            
Savings from sale of building (30,389)             (30,389)             (30,389)             (30,389)             (30,389)             (30,389)             (30,389)             (212,723)           
Supplies -                    61,093              335,355            367,294            351,325            319,386            303,417            1,737,870         
Management Fee 56,500              56,500              56,500              56,500              56,500              56,500              56,500              395,500            
Rent for Head Office 5,000                5,000                5,000                5,000                5,000                5,000                5,000                35,000              
Professional Fees 40,000              40,000              40,000              40,000              40,000              40,000              40,000              280,000            
EHT 15,000              15,000              20,000              20,000              20,000              20,000              20,000              130,000            
Merchant Fees & Bank Charges -                    6,788                37,262              40,810              39,036              35,487              33,713              193,097            

Total Cash-out 301,354            616,579            2,100,235         2,271,745         2,185,990         2,003,055         1,928,725         11,407,682       

Net Cash inflow (outflow) (214,879)           (174,452)           40,971              28,777              5,814                (13,688)             (28,076)             (355,532)           

Opening cash balance (Note 2) 655,483            440,603            266,152            307,123            335,900            341,714            328,026            655,483            
Net Cash (Deficit) (214,879)           (174,452)           40,971              28,777              5,814                (13,688)             (28,076)             (355,532)           
Closing cash 440,603            266,152            307,123            335,900            341,714            328,026            299,950            299,950            
DIP loan -                    

Closing cash 440,603            266,152            307,123            335,900            341,714            328,026            299,950            299,950            

Notes:

1. Canada Emergency Rent Subsidy (CERS) & Canada Wage Subsidy (CEWS) receipts are based on management's best estimates.
These amounts will be revised based on Federal Government's plan to reduce the subsidies in the coming months

2. Opening cash balance consists of the following: $

Actual bank balance on April 20, 2021 855,483            
Outstanding cheques
Cash balance after outstanding items 855,483            
Less estimated net cash outlfow to post lockdown (200,000)           
Estimated opening cash balance 655,483            



Conforti Holdings Inc.
Estimated annual cost savings from sale of building
at 7755 Warden Avenue

Monthly Annual
Building Costs:
Insurance 776          9,312        
Condo fees 1,400       16,800      
Taxes 3,313       39,756      
Utilities 3,500       42,000      
Repairs and Maintenance 2,100       25,200      
Warehouse staff 4,300       51,600      

15,389     184,668    

Interest Payable:
Mortgage Interest RBC 7,500       90,000      
Accrued interest (BE) at 6% 7,500       90,000      

15,000     180,000    

Current Annual Cost 30,389    364,668   

Estimated Rent payable for office / warehouse space
Office Area 2,500       
Warehouse 2,500       

5,000       60,000      

Estimated net annual savings 304,668    
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STALKING HORSE ASSET PURCHASE AGREEMENT 

This Agreement is made as of the 5th day of May, 2021 

BETWEEN: 

CONFORTI HOLDINGS LIMITED 

(The “Vendor”) 

-and- 

CICAPLUS LTD. 

 (the “Purchaser”) 

RECITALS 

A. On September 28, 2020, the Vendor filed a Notice of Intention to Make a Proposal 
pursuant to the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as amended, (the “BIA”) and 
appointed Crowe Soberman Inc. as proposal trustee (the “Proposal Trustee”); 

B. In connection with the Vendor’s proposal proceedings, the Vendor will seek the approval 
of the Ontario Superior Court of Justice (Commercial List) (the “Court”) for a “stalking horse” sale 
process as set out herein (the “Sale Process”) whereby this Agreement will serve as the stalking 
horse bid for the Purchased Assets (as defined herein). 

C. In the event that this Agreement is selected as the Successful Bid (as defined herein) in 
the Sale Process, the Vendor has agreed to sell, and the Purchaser has agreed to purchase, all 
of the Vendor’s rights, title and interest in and to the Purchased Assets on the terms and subject 
to the conditions set forth in this Agreement. 

In consideration of the mutual covenants and agreements set forth in this Agreement and the sum 
of Two Dollars ($2.00) paid by the Vendor and the Purchaser to the other and for other good and 
valuable consideration (the receipt and sufficiency of which are hereby acknowledged), the 
Parties hereby agree and declare as follows: 

SECTION 1– INTERPRETATION 

1.1 Definitions 

The terms defined herein shall have the following meanings, unless the context expressly or by 
necessary implication otherwise requires: 

(1) Agreement means this agreement including any recitals and schedules to this agreement, 
as amended, supplemented or restated from time to time in accordance with the terms hereof; 
provided that this agreement shall constitute an offer, as set out in Section 2.1, until accepted by 
the Vendor; 
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(2) Applicable Law means, in respect of any Person, property, transaction or event, any 
domestic or foreign statute, law (including the common law), ordinance, rule, regulation, treaty, 
restriction, regulatory policy, standard, code or guideline, by-law or order, in each case, having 
the force of law, that applies in whole or in part to such Person, property, transaction or event; 

(3) Approval and Vesting Order means an Order of the Court, substantially in the form 
attached as Schedule “B” hereto, providing for, among other things, the vesting in and to the 
Purchaser of all of the right, title and interest, if any, of the Vendor in and to the Purchased Assets, 
free and clear of all liens, charges and encumbrances, except Permitted Encumbrances; 

(4) Auction has the meaning set out in the Bidding Procedures; 

(5) BIA has the meaning set forth in Recital A; 

(6) Bid Deadline has the meaning set out in the Bidding Procedures; 

(7) Bid Deposit has the meaning set out in the Bidding Procedures; 

(8) Bidding Procedures means the bidding procedures, substantially in the form attached 
hereto as Schedule “D”, with milestone dates therein to be settled on or before the date of the 
Sale Process Order; 

(9) Business Day means any day of the year, other than a Saturday, Sunday, or any day on 
which Canadian chartered banks are closed in Toronto, Ontario, Canada; 

(10) Court has the meaning set forth in Recital B; 

(11) Closing means the completion of the Transaction; 

(12) Closing Date means the date that is ten (10) Business Day following the date on which 
the Approval and Vesting Order is granted or such later or earlier date as agreed to by the Parties; 

(13) Deposit has the meaning set forth in Section 2.2(a); 

(14) Encumbrances means all mortgages, pledges, charges, liens, debentures, hypothecs, 
trust deeds, assignments by way of security, security interests, conditional sales contracts or other 
title retention agreements or similar interests or instruments charging or creating a security 
interest in the Purchased Assets or any part thereof or interest therein, and any agreements, 
leases, options, easements, rights-of-way, restrictions, executions or other encumbrances, 
including notices or other registrations in respect of any of the foregoing, affecting title to the 
Purchased Assets or any part thereof or interest therein.; 

(15) ETA means the Excise Tax Act, R.S.C. 1985, c. E-15, as amended; 

(16) Governmental Authority means any Canadian federal, provincial, state, municipal or 
local, or other government, governmental, regulatory, or administrative authority, agency or 
commission or any court, tribunal or judicial or arbitral body, or any comparable body to the 
foregoing in the United States of America, having jurisdiction over the Purchased Assets; 

(17) GST/HST means taxes, interest, penalties, and fines imposed under Part IX of the ETA; 

(18) Income Tax Act means Income Tax Act, R.S.C. 1985, c. 1 (5th Supp.); 
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(19) Incremental Amount has the meaning set out in the Bidding Procedures; 

(20) Known Potential Bidders has the meaning set out in the Bidding Procedures; 

(21) NDA has the meaning set out in the Bidding Procedures; 

(22) Party means the Purchaser and the Vendor; 

(23) Permitted Encumbrances means those Encumbrances set forth in Schedule “E”; 

(24) Person means a natural person, partnership, limited liability partnership, corporation, joint 
stock company, trust, unincorporated association, joint venture or other entity or Governmental 
Authority, and pronouns have a similarly extended meaning; 

(25) Proposal Trustee has the meaning set forth in Recital A; 

(26) Proposal Trustee’s Certificate means the certificate of the Proposal Trustee 
contemplated by the Approval and Vesting Order as attached hereto as Schedule “C”, certifying 
that the Proposal Trustee has received written confirmation in form and substance satisfactory to 
the Proposal Trustee from the Parties that all conditions of Closing have been satisfied or waived 
by the applicable Parties; 

(27) Prospective Purchaser has the meaning set forth in the Bidding Procedures; 

(28) Purchased Assets means 7755 Warden Avenue, unit 2, level 1, Markham, Ontario L3R 
0N3; 

(29) Purchase Price has the meaning set forth in Section 2.2; 

(30) Qualified Bidder has the meaning set forth in the Bidding Procedures; 

(31) Qualified Bids has the meaning set forth in the Bidding Procedures; 

(32) Representative means, in respect of a Party, each director, officer, employee, agent, 
affiliate, manager, lender, solicitor, accountant, professional advisor, consultant, contractor and 
other representative of such Party or such Party’s affiliates; 

(33) Sale Process has the meaning set forth in Recital B; 

(34) Sale Process Order means the order of the Court to be sought approving (i) the Sale 
Process, and (ii) this Agreement for purposes of acting as stalking horse bidder; 

(35) Secured Debt has the meaning set out in Section 2.2(b); 

(36) Successful Bid has the meaning set out in the Bidding Procedures; 

(37) Successful Bidder has the meaning set out in the Bidding Procedures; 

(38) Stalking Horse APA has the meaning set out in the Bidding Procedures; 

(39) Stalking Horse Bid has the meaning set out in Section 4.1(2); 

(40) Stalking Horse Bidder has the meaning set out in the Bidding Procedures; 



- 4 - 

 
 

  

 
 

(41) Teaser has the meaning set out in the Bidding Procedures; 

(42) Time of Closing or Closing Time means 2:00 p.m. Toronto time on the Closing Date or 
as otherwise determined by mutual agreement of the Parties in writing; 

(43) Transaction means the transaction of purchase and sale contemplated by this 
Agreement; and 

(44) Transfer Taxes means all present and future transfer taxes, sales taxes, use taxes, 
production taxes, value-added taxes, goods and services taxes, land transfer taxes, registration 
and recording fees, and any other similar or like taxes and charges imposed by a Governmental 
Authority in connection with the sale, transfer or registration of the transfer of the Purchased 
Assets, including sales taxes but excluding any taxes imposed or payable under the Income Tax 
Act and any other applicable income tax legislation. 

1.2 Headings and References 

The division of this Agreement into sections and subsections and the insertion of headings 
are for convenience of reference only and shall not affect the construction or interpretation of this 
Agreement.  The terms “this Agreement,” “hereof,” “hereunder” and similar expressions refer to 
this Agreement and not to any particular section, subsection, or other portion hereof and include 
any agreement supplemental hereto.  Unless something in the subject matter or context is 
inconsistent therewith, references herein to “Sections” are to sections, subsections, and further 
subdivisions of sections of this Agreement. 

1.3 Extended Meanings 

Unless otherwise specified, words importing the singular include the plural and vice versa 
and words importing gender include all genders.  The term “including” means “including without 
limitation.” 

1.4 Statutory References 

Each reference to an enactment is deemed to be a reference to that enactment, and to 
the regulations made under that enactment, as amended, or re-enacted from time to time. 

1.5 Currency 

All references in this Agreement to dollars, monetary amounts, or to $, are expressed in 
Canadian currency unless otherwise specifically indicated. 

1.6 Schedules  

The following are the Schedules to this Agreement: 

Schedule “A” – Draft Sale Process Order  

Schedule “B” – Draft Approval and Vesting Order 

Schedule “C” – Proposal Trustee’s Certificate 

Schedule “D” – Bidding Procedures 
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Schedule “E” – Permitted Encumbrances 

 

SECTION 2– OFFER 

2.1 Offer 

Subject to satisfaction of the conditions set out in Sections 5.1, 5.2 and 5.3 hereof, this 
Agreement, once executed by the Purchaser, shall constitute a valid and binding offer to purchase 
by the Purchaser.   

2.2 Purchase Price 

The consideration payable by the Purchaser to the Vendor for the Purchased Assets (the 
“Purchase Price”) shall be the sum of $3,531,350.00, comprised of: 

(a) $100,000.00 deposit to be paid to the Proposal Trustee upon acceptance of this 
Agreement by the Vendor (the “Deposit”); and 

(b) assumption of: 

(i) the $1,931,350.00 owing to Antonio Conforti pursuant to the Assignment of 
Debt and Security Agreement, dated with effect as of October 15, 2020, 
between the Vendor, Royal Bank of Canada, and Antonio Conforti; and 

(ii) the $1,500,000.00 owing to Beauty Experts Inc. pursuant to the General 
Security Agreement, dated March 2, 2010, between the Vendor and Beauty 
Experts Inc. 

(together, the “Secured Debt”). 

2.3 Deposit 

Subject to Section 2.4 below, the Vendor’s obligation to repay the Deposit shall arise if the 
Purchaser is not the Successful Bidder, unless the Deposit is forfeited in accordance with this 
Agreement.  For greater certainty, no further notice or demand shall be required to be delivered 
by the Purchaser to the Vendor to trigger the Vendor’s repayment obligations under this Section 
2.3. 

2.4 Failure to Close 

If the Purchaser is the Successful Bidder and the Transaction does not close as a result 
of a breach of this Agreement by the Purchaser, the Purchaser shall be deemed to have 
immediately forfeited the Deposit. 

2.5 Payment of Purchase Price 

Provided that all conditions precedent to Closing have been satisfied or waived in 
accordance with Article 5, the Purchase Price shall be paid and satisfied on Closing by the 
Purchaser’s assumption of the Secured Debt, and the waiver, release and discharge of the 
security provided by the Vendor in connection with the Secured Debt. 
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2.6 Legal Fees and Costs 

The Purchaser shall pay its own legal costs and fees payable in connection with the 
Transaction, if any.   

2.7 Transfer Taxes 

The Parties agree that: 

(a)  the Purchase Price is exclusive of all Transfer Taxes and the Purchaser shall be 
liable for and shall pay any and all applicable Transfer Taxes pertaining to the 
Purchaser’s acquisition of the Purchased Assets; and 

 
(b) the Purchaser shall pay any applicable Transfer Taxes on the Purchaser’s 

acquisition of the Purchased Assets in addition to the Purchase Price, either to the 
Proposal Trustee on behalf of the Vendor, or directly to the appropriate 
Governmental Authority, as required by Applicable Law. 

 
 

SECTION 3– REPRESENTATIONS AND WARRANTIES 

3.1 Vendor’s Representations 

The Vendor represents and warrants to the Purchaser that: 

(a) the Vendor is not aware of any action or proceeding pending or threatened against 
it which may affect its right to convey any of the Purchased Assets or in any way 
restrain or prohibit the completion of the Transaction; 

(b) the Vendor is not, and at the time of Closing will not be, a non-resident of Canada 
within the meaning of that term as used in the Income Tax Act (Canada); 

(c) subject to the approval of the Court, the Vendor has right, power and authority to 
market any or all of the Purchased Assets for sale and to sell, convey, transfer, 
lease or assign the Purchased Assets in accordance with and subject to the terms 
and conditions of this Agreement; 

(d) the Vendor is a corporation incorporated and validly existing under the Provincial 
laws of Ontario and has not been discontinued or dissolved under such law. 
Vendor has the corporate power and capacity to enter into this Agreement and the 
documents to be delivered hereunder, to carry out its obligations hereunder and to 
consummate the transactions contemplated hereby. The execution, delivery and 
performance and the documents to be delivered hereunder and the consummation 
of the transactions contemplated hereby have been duly authorized by all requisite 
corporate action on the part of Vendor. This Agreement and the documents to be 
delivered hereunder have been duly executed and delivered by the Vendor, and 
(assuming due authorization, execution, and delivery by Purchaser), this 
Agreement and the documents to be delivered hereunder constitute legal, valid, 
and binding obligations of the Vendor, enforceable against the Vendor in 
accordance with their respective terms; 
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(e) the Vendor is registered under Part IX of the ETA and the Vendor’s HST number 
is 126597194 RT0001; and 

(f) Spousal consent is not necessary to this transaction under the provisions of the 
Family Law Act, R.S.O. 1990, c. F.3, as amended. 

3.2 Purchaser’s Representations 

The Purchaser represents and warrants to the Vendor that: 

(a) the Purchaser is a corporation existing under the laws of the Province of Ontario, 
and has full corporate power and authority to enter into and carry out this 
Agreement and the Transaction; 

(b) the entering into of this Agreement and all other documents contemplated 
hereunder to which the Purchaser is a party and the consummation of the 
Transaction have been duly authorized by all requisite corporate action; 

(c) other than the Approval and Vesting Order, no consent, approval, waiver or 
authorization is required to be obtained by the Purchaser from any person or entity 
(including any governmental authority) in connection with the execution, delivery 
and performance by the Purchaser of this Agreement and the consummation of 
the transactions contemplated hereby. 

(d) this Agreement and all other documents contemplated hereunder to which the 
Purchaser is 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, as the case 
may be, enforceable in accordance with the terms hereof or thereof;  

(e) the Purchaser has entered into this Agreement and will be completing the 
Transaction on its own account, not as an agent;  

(f) on, or prior to, the Closing Date, the Purchaser shall be registered under Part IX 
of the ETA and the Purchaser shall provide the Vendor with its HST number; and 

(g) the Purchaser has not committed an act of bankruptcy, is not insolvent, has not 
proposed a compromise or arrangement to its creditors generally, has not had any 
application for a bankruptcy order filed against it, has not taken any proceeding 
and no proceeding has been taken to have a receiver appointed over any of its 
assets, has not had an encumbrancer take possession of any of its property and 
has not had any execution or distress become enforceable or levied against any 
of its property. 

3.3 “As is, Where is” 

(1) The Purchaser acknowledges that the Vendor is selling the Purchased Assets on an “as 
is, where is” basis as the Purchased Assets shall exist on the Closing Date and no 
adjustments shall be made for any changes in the condition of the Purchased Assets, 
unless otherwise agreed to herein.  The Purchaser further acknowledges that it has 
entered into this Agreement on the basis that the Purchaser has conducted such 
inspections of the condition of and title to the Purchased Assets, as it deemed appropriate 
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and has satisfied itself with regard to these matters.  No representation, warranty or 
condition is expressed or can be implied as to title, Encumbrances, description, fitness for 
any particular use or purpose, merchantability, condition, assignability, value or quality or 
in respect of any other matter or thing whatsoever concerning the Purchased Assets or 
the right of the Vendor to sell same.  Without limiting the generality of the foregoing: no 
representation or warranty is made with respect to the accuracy or completeness of any 
information provided by the Vendor and its Representatives to the Purchaser in connection 
with this Transaction.   

(2) The Purchaser shall have reasonable access to the Purchased Assets on reasonable 
notice to the Vendor for the purposes of conducting inspections prior to the Closing Date. 

(3) The Vendor agrees to provide any authorization required to allow the Purchaser’s solicitor 
to perform searches for the purposes of conducting reviews prior to the Closing Date. 

3.4 Limitations 

With the exception of the Vendor’s representations and warranties in Section 3.1 and the 
Purchaser’s representations and warranties in Section 3.2, none of the Vendor or the Purchaser, 
or their respective Representatives make, have made, or shall be deemed to have made any 
other representation or warranty, express or implied, at law or in equity in respect of the Vendor, 
the Purchaser or the Purchased Assets or the sale and purchase of the Purchased Assets 
pursuant to this Agreement. 

SECTION 4– SALE PROCESS 

4.1 Bidding Procedures 

(1) The Vendor and the Purchaser acknowledge that this Agreement and the Transaction 
contemplated hereby are subject to Court approval. 

 
(2) The Vendor and the Purchaser acknowledge and agree that the Vendor shall apply to the 

Court by no later than May 25, 2021 or such other date as may be mutually agreed upon, 
for the Sale Process Order, inter alia, recognizing this Agreement and, in particular, the 
Purchase Price, as a baseline or “stalking horse bid” (the “Stalking Horse Bid”) and 
approving the Bidding Procedures in accordance with the terms of this Agreement. 

 
(3) The Parties will use commercially reasonable efforts to have the Sale Process Order 

issued. The Purchaser acknowledges that the Bidding Procedures are in contemplation of 
determining whether a superior bid can be obtained for the Purchased Assets. 
 

4.2 Court-Specified Time Periods 

Where any of the time periods specified in Schedule “D” hereof are subject to be 
established by Court order, and in the event that the Court establishes a date different than the 
date set out in this Agreement, then the corresponding date established by such provisions of this 
Agreement shall be deemed to be amended to accord with the Court established date.  
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SECTION 5– CONDITIONS TO CLOSING 

5.1 Conditions Precedent in Favour of the Purchaser 

The obligation of the Purchaser to complete the Transaction is subject to the following 
conditions being fulfilled or performed at or prior to the Time of Closing: 

(a) all of the terms, covenants and conditions of this Agreement to be complied with 
or performed by the Vendor at or before the Closing Date shall have been complied 
with or performed in all material respects; 

(b) the Vendor shall have delivered or caused to be delivered to the Purchaser each 
of the items listed in Section 6.2; and 

(c) all representations and warranties of the Vendor contained in this Agreement shall 
be true in all material respects as of the Closing Date with the same effect as 
though made on and as of that date. 

The foregoing conditions are for the exclusive benefit of the Purchaser.  Any condition in this 
Section 5.1 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-fulfilment 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 5.1 is not satisfied or performed on or prior to the Closing Date, the Purchaser may elect 
on written notice to the Vendor to terminate this Agreement. 

5.2 Conditions Precedent in favour of the Vendor 

The obligation of the Vendor to complete the Transaction is subject to the following 
conditions being fulfilled or performed at or prior to the Time of Closing: 

(a) all representations and warranties of the Purchaser contained in this Agreement 
shall be true as of the Time of Closing with the same effect as though made as of 
that time and the Purchaser shall deliver to the Vendor a certificate signed by a 
representative of the Purchaser to that effect (provided that acceptance of such 
evidence and the completion of the Transaction contemplated hereunder shall not 
be a waiver of such representations and warranties);  

(b) the Purchaser shall have performed each of its obligations under this Agreement 
to the extent required to be performed on or before the Closing Date; and  

(c) the Purchaser shall have delivered or caused to be delivered to the Vendor each 
of the items listed in Section 6.3. 

The foregoing conditions are for the exclusive benefit of the Vendor.  Any condition in this Section 
5.2 may be waived by the Vendor in whole or in part, without prejudice to any of its rights of 
termination in the event of non-fulfilment of any other condition in whole or in part. Any such waiver 
shall be binding on the Vendor only if made in writing. If any condition set out in Section 5.2 is not 
satisfied or performed on or prior to the Closing Date, the Vendor may elect on written notice to 
the Purchaser to terminate this Agreement. 
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5.3 Conditions Precedent in favour of both the Purchaser and the Vendor   

(1) Neither party shall be obligated to complete the transactions contemplated by this 
Agreement unless the following conditions have been fulfilled: 

(a) the Sale Process Order shall have been granted on terms satisfactory to the 
Purchaser and Vendor, each acting reasonably, and the Purchaser shall have 
been selected as the Successful Bidder; 

(b) the Approval and Vesting Order shall have been obtained and shall not have been 
stayed, varied or vacated; 

(c) no order shall have been issued by a Governmental Authority which restrains or 
prohibits the completion of the Transaction; and 

(d) 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 Parties acknowledge that the foregoing conditions are for the mutual benefit of the 
Vendor and the Purchaser. If the conditions set out in this Section 5.3 are not satisfactorily 
performed or mutually waived on or before the Closing Date, any Party shall have the 
option to terminate this Agreement upon written notice to the other Party. 

(2) The Purchaser acknowledges and agrees that the Sale Process is in contemplation of 
determining whether one or more qualified bids can be obtained for the Purchased Assets. 

(3) The Vendor covenants that it will use commercially reasonable efforts to fulfil or cause to 
be fulfilled the conditions contained in Section 5.1 and Section 5.3 hereof and the 
Purchaser covenants to use commercially reasonable efforts to fulfil or cause to be fulfilled 
the conditions contained in Sections 5.2 and 5.3 hereof prior to the times specified 
therefor.   

 

SECTION 6– CLOSING 

6.1 Closing 

Subject to the conditions set out in this Agreement, the completion of the Transaction shall 
take place at the Closing Time at the offices of Scalzi Professional Corporation, solicitors for the 
Purchaser, at the Time of Closing or at such other location(s) as are agreed upon by the Parties 
and the Parties shall exercise commercially reasonably efforts to cause Closing to occur at the 
Closing Time. 

6.2 Vendor’s Deliveries on Closing 

At or before the Closing Time, upon fulfilment by the Purchaser of all the conditions herein 
in favour of the Vendor which have not been waived in writing by the Vendor, the Vendor shall 
deliver the following, each of which shall be in form and substance satisfactory to the Purchaser, 
acting reasonably: 

(a) a copy of the issued and entered Approval and Vesting Order; 
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(b) a copy of the Proposal Trustee’s Certificate;  

(c) all documents and instruments, executed by the Vendor as may be necessary or 
desirable to convey and transfer title to any of the Purchased Assets to the 
Purchaser; and  

(d) such further and other documentation as is referred to in this Agreement or as the 
Purchaser may reasonably require to give effect to this Agreement and convey title 
to the Purchased Assets to the Purchaser. 

6.3 Purchaser’s Deliveries on Closing 

At or before the Closing Time, upon fulfilment by the Vendor of all the conditions herein in 
favour of the Purchaser which have not been waived by the Purchaser, the Purchaser shall 
execute and deliver the following, each of which shall be in form and substance satisfactory to 
the Vendor, acting reasonably: 

(a) agreements reflecting the assumption of the Secured Debt by the Purchaser 
contemplated by Section 2.5; 

(b) waiver, release and discharge of the security contemplated in respect of the 
Vendor by Section 2.5; 

(c) payment of Transfer Taxes required by Applicable Law to be collected by any 
Vendor; 

(d) a certificate dated as of the Closing Date confirming that all of the representations 
and warranties of the Purchaser contained in this Agreement are true in all material 
respects as of the Closing Time, with the same effect as though made at and as 
of the Closing Time, and that the Purchaser has performed in all respects the 
covenants to be performed by it prior to the Closing Time; 

(e) such further and other documentation as is referred to in this Agreement or as the 
Vendor may reasonably require to give effect to this Agreement. 

6.4 Risk 

Until completion of this Agreement on the Closing Date, the Purchased Assets shall be 
and remain at the risk of the Vendor, except as otherwise provided in this Section 6.4. In the event 
of any damage to the Purchased Assets on or before the Closing Date, the Purchaser may elect 
(i) to require the Vendor to repair the Purchased Assets to the same state and condition as it was 
in at the time this Agreement was entered into in which event the Purchaser will complete the 
Transaction without an abatement in the Purchase Price; or (ii) to reduce the Purchase Price by 
an amount equal to the cost required to complete the repair as estimated by an independent 
qualified architect or engineer retained by the Vendor in which event the Purchaser will complete 
the Transaction and accept the price reduction equal to such cost; or (iii) if such damage is in 
excess of $50,000, to terminate this Agreement and neither party shall have any further rights or 
obligations under this Agreement. 

6.5 Possession of Purchased Assets 

On Closing, the Purchaser shall take possession of the Purchased Assets wherever 
situate at Closing.  The Purchaser acknowledges that the Vendor has no obligation to deliver 
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physical possession of the Purchased Assets to the Purchaser. In no event shall the Purchased 
Assets be sold, assigned, transferred or set over to the Purchaser until the conditions set out in 
the Approval and Vesting Order have been satisfied or waived by the Purchaser or Vendor, as 
applicable, and the Purchaser has satisfied all delivery requirements outlined in Section 6.3.    

6.6 Tender 

Any tender of documents or money hereunder may be made upon the Vendor or the 
Purchaser or their respective solicitors on the Closing Date. 

6.7 Adjustments 

Any rents, mortgage interest, realty taxes including local improvement rates and 
unmetered public or private utility charges and unmetered cost of fuel, as applicable, shall be 
apportioned and allowed to Closing Date, the Closing Date itself to be apportioned to the 
Purchaser. 

6.8 Property Assessment 

The Purchaser and the Vendor hereby acknowledge that the Province of Ontario has 
implemented current value assessment and properties may be re-assessed on an annual basis.  
The Purchaser and Vendor agree that no claim will be made against the Purchaser or Vendor, or 
any brokerage, broker or salesperson, for any changes in property tax as a result of a re-
assessment of the Purchased Assets, save and except any property taxes that accrued prior to 
completion of the Transaction. 

6.9 Dispute Resolution 

If any dispute arises with respect to any matter related to the Transaction or the 
interpretation or enforcement of this Agreement such dispute will be determined by the Court, or 
by such other Person or in such other manner as the Court may direct or as mutually agreed upon 
by the Vendor and the Purchaser. 

6.10 Termination 

(1) This Agreement may be terminated at any time prior to the Closing Time by mutual written 
agreement of the Vendor and the Purchaser and on consent of the Proposal Trustee. 

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

(a) a condition precedent has not been satisfied or waived pursuant to and in 
accordance with Section 5 and a Party entitled to terminate this Agreement as a 
result thereof has delivered written notice of termination pursuant to Section 5 
(provided that the terminating Party has not failed to satisfy a closing condition 
under this Agreement); or 

(b) Closing shall not have occurred on or prior to the Closing Time and the Purchaser 
shall have delivered written notice of termination to the other Parties terminating 
this Agreement as a result thereof (provided that the terminating Party has not 
failed to satisfy a closing condition under this Agreement). 
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6.11 Effects of Termination and Closing 

(1) If this Agreement is terminated pursuant to Section 6.10, all further obligations of the 
parties under or pursuant to this Agreement shall terminate without further liability of any 
Party to the other except for the provisions of this Section 6.11, each of which will survive 
termination. 

(2)  If the Transaction is not completed by the Closing Time solely as a result of the Vendor’s 
failure to perform any of their obligations under this Agreement, then the Deposit shall 
become due and payable to the Purchaser in accordance with the terms of this Agreement. 

(3) Under no circumstance shall either of the Parties, or their Representatives be liable for 
any special, punitive, exemplary, consequential or indirect damages (including loss of 
profits) that may be alleged to result, in connection with, arising out of, or relating to this 
Agreement or the transactions contemplated herein 

 

SECTION 7– GENERAL 

7.1 Notices 

Any demand, notice or other communication to be given in connection with this Agreement 
shall be given in writing and shall be given by personal delivery (in which case it shall be left with 
a responsible officer of the recipient) or by electronic communication addressed to the recipients 
as follows: 

in the case of the Purchaser: 

CicaPlus Ltd. 
Attention: Floriana Ottaviani 
Email: floriana@yourspacesalons.ca 

 
with a copy to: 

Scalzi Professional Corporation 
868A Eglinton Avenue West 
Toronto, Ontario 
M6C 2B6 
 
Attention:  Carmine Scalzi 
Email: cscalzi@scalzilaw.com 

 
in the case of the Vendor: 

Conforti Holdings Limited  
Attention: Floriana Ottaviani 
Email: floriana@yourspacesalons.ca 
 

with copies to: 
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Crowe Soberman Inc. 
Licensed Insolvency Trustee 
2 St. Clair Avenue East, Suite 1100 
Toronto, ON M4T 2T5 
 
Attention:  Hans Rizarri 
Email: hans.rizarri@crowesoberman.com 
 
And 
 
Goldman Sloan Nash & Haber LLP 
Suite 1600, 480 University Avenue 
Toronto, ON M5G 1V2 
 
Attention: Brendan Bissell 
Email: bissell@gsnh.com 
 
And 
 
Miller Thomson LLP 
Scotia Plaza 
40 King Street West, Suite 5800 
P.O. Box 1011 
Toronto, Ontario  M5H 3S1 
 
Attention : Kevin Sherkin & Bobby Sachdeva 
Email: ksherkin@millerthomson.com 
Email: bsachdeva@millerthomson.com 
 

or to such other address, individual or electronic communication number as may be designated 
by notice given by either Party to the other.  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. 

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. 

7.2 Time of Essence 

Time shall, in all respects, be of the essence hereof provided that the time for doing or 
completing any matter provided herein may be extended or abridged by an agreement in writing 
signed by the Vendor and the Purchaser. 

7.3 Survival 

The representations and warranties of the Parties contained in this Agreement shall merge 
on Closing and the covenants of the Parties contained herein to be performed after the Closing 
shall survive Closing and remain in full force and effect. 
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7.4 Expenses 

Except as otherwise expressly provided herein, all costs and expenses (including the fees 
and disbursements of legal counsel, investment advisers and auditors) incurred in connection 
with this Agreement and the transactions contemplated hereby shall be paid by the Party incurring 
such expenses, subject to any rights either Party may have to have any such fees included in any 
security held by that Party against the assets of the Vendor. 

7.5 Third Party Beneficiaries 

Each Party hereto 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 hereto and their successors and 
permitted assigns, and no person, other than the Parties hereto 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. 

7.6 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. 

7.7 Entire Agreement 

This Agreement constitutes the only agreement between the Parties with respect to the 
subject matter hereof and supersedes any and all prior negotiations, provisions, covenants, 
agreements, understandings and representations on that subject, all of which have become 
merged and finally integrated into this Agreement.   

7.8 Amendments 

This Agreement may only be amended, modified or supplemented by a written agreement 
signed by the Parties. 

7.9 Waiver 

No waiver of any of the provisions of this Agreement shall be deemed to constitute a 
waiver of any other provision (whether or not similar), nor shall such waiver constitute a waiver or 
continuing waiver unless otherwise expressly provided in writing duly executed by the Party to be 
bound thereby. 

7.10 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. 
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7.11 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 hereby 
irrevocably attorns to the non-exclusive jurisdiction of the courts of the Province of Ontario. 

7.12 Planning Act 

This Agreement shall be effective to create an interest in the Purchased Assets only if the 
Vendor complies with the subdivision control provisions of the Planning Act, R.S.O. 1990, c. P. 
13, as amended, by completion and the Vendor covenants to proceed diligently at its expense to 
obtain any necessary consent by completion. 

7.13 Benefit of Agreement 

This Agreement shall be binding upon and enure to the benefit of the Parties hereto and 
their respective successors and permitted assigns. 

7.14 Severability 

If any provision of this Agreement or any document delivered in connection with this 
Agreement is partially or completely invalid or unenforceable, the invalidity or unenforceability of 
that provision shall not affect the validity or enforceability of any other provision of this Agreement, 
all of which shall be construed and enforced as if that invalid or unenforceable provision were 
omitted.  The invalidity or unenforceability of any provision in one jurisdiction shall not affect such 
provision’s validity or enforceability in any other jurisdiction. 

7.15 Counterparts 

This Agreement may be executed and delivered in any number of counterparts, each of 
which when executed and delivered is an original and all of which taken together constitute one 
and the same instrument. Transmission by email of an executed counterpart of this Agreement 
shall be deemed to constitute due and sufficient delivery of such counterpart. 

7.16 Assignment and Enurement 

This Agreement may be assigned by the Purchaser prior to the issuance of the Approval 
and Vesting Order, without the prior written consent of the Vendor or the Proposal Trustee, 
provided that such assignee is a related party of the Purchaser and (i) the Purchaser shall provide 
prior notice of such assignment to the Vendor prior to the grant of the Approval and Vesting Order, 
and (ii) such assignee shall agree 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. 

7.17 Proposal Trustee’s Certificate 

The Parties acknowledge and agree that the Proposal Trustee shall be entitled to deliver 
to the Purchaser, and file with the Court, the executed Proposal Trustee’s Certificate without 
independent investigation, upon receiving written confirmation from both Parties (or the applicable 
Party’s counsel) that all conditions of Closing in favour of such Party have been satisfied or 
waived, and the Proposal Trustee shall have no liability to the Parties in connection therewith. 
The Parties further acknowledge and agree that (i) upon written confirmation from both Parties 
that all conditions of Closing in favour of such Party have been satisfied or waived, the Proposal 



- 17 - 

 
 

  

 
 

Trustee may deliver the executed Proposal Trustee’s Certificate to the Purchaser’s counsel in 
escrow, with the sole condition of its release from escrow being the Proposal Trustee’s written 
confirmation that all such funds have been received, the Proposal Trustee’s Certificate will be 
released from escrow to the Purchaser, and the Closing shall be deemed to have occurred. 
 
 

[signature page follows] 

 





  

  
 

SCHEDULE “A” 

DRAFT SALE PROCESS ORDER 



District: Ontario 
Division No. 09-Toronto 
Court No.: 31-2675583 
Estate No. 31-2675583 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 

THE HONOURABLE  

JUSTICE 

) 

) 

) 

, THE  DAY OF 

, 2021 

IN THE MATTER OF THE NOTICE OF INTENTION TO MAKE A PROPOSAL OF 
CONFORTI HOLDINGS LIMITED 

ORDER 
(Approval of Stalking Horse Sales Process and Stalking Horse APA) 

THIS MOTION, made by Conforti Holdings Limited (“Conforti”) for an order 

approving the stalking horse sales process substantially in the form attached as 

Schedule “A” hereto (the “Stalking Horse Sales Process”) and (ii) approving the 

Stalking Horse APA (defined below), was heard this day by videoconference due to the 

COVID-19 pandemic. 

ON READING the Affidavit of Antonio Conforti, sworn May 7, 2021, the Report of 

Crowe Soberman Inc., in its capacity as Proposal Trustee of Conforti (the “Proposal 

Trustee”), dated May , 2021 (the “Fourth Report”), and on hearing the submissions 

of counsel for the Proposal Trustee, counsel for Conforti, and counsel for those other 
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parties appearing as indicated by the counsel slip, no one appearing for any other 

person on the service list, although properly served as appears from the affidavit of 

service, filed:  

DEFINED TERMS 

1. THIS COURT ORDERS that all capitalized terms used in this Order and not

otherwise defined herein shall have the meanings ascribed to them in the Stalking 

Horse APA, and the Stalking Horse Sales Process. 

SERVICE 

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

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

returnable today and hereby dispenses with further service thereof. 

STALKING HORSE SALES PROCESS 

3. THIS COURT ORDERS that the Stalking Horse Sales Process (subject to any

amendments thereto that may be made in accordance therewith and as may be agreed 

to by the Proposal Trustee) is hereby approved. 

4. THIS COURT ORDERS that the Proposal Trustee and its advisors are hereby

authorized and directed to carry out the Stalking Horse Sales Process and to take such 

steps and execute such documentation as may be necessary or incidental to the 

Stalking Horse Sales Process, subject to the terms of the Stalking Horse Sales Process 

and prior approval of this Court being obtained before completion of any transactions 

under the Stalking Horse Sales Process. 
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5. THIS COURT ORDERS that the Proposal Trustee and Conforti, and their

respective assistants, affiliates, partners, directors, employees, advisors, agents and 

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

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

of performing their duties under the Stalking Horse Sales Process, except to the extent 

of such losses, claims, damages, or liabilities arising or resulting from the gross 

negligence or wilful misconduct of the Proposal Trustee or Conforti, as applicable, as 

determined by this Court. 

STALKING HORSE APA 

6. THIS COURT ORDERS that the execution, delivery, entry into, compliance with,

and performance by Conforti of the Stalking Horse Asset Purchase Agreement, dated 

as of May 5, 2021 (the “Stalking Horse APA”) between Conforti, as Vendor, and 

Cicaplus Ltd., as Stalking Horse Bidder, substantially in the form attached as Appendix 

 to the Fourth Report is hereby ratified, authorized and approved, provided, however,

that nothing herein approves the sale or the vesting of the Purchased Assets to the 

Stalking Horse Bidder pursuant to the Stalking Horse APA, and that the approval of the 

sale and vesting of such assets shall be considered by this Court on a subsequent 

motion to this Court following completion of the sale process pursuant to the terms of 

the Stalking Horse Sales Process if the Stalking Horse Bidder is the Successful Bidder. 

7. THIS COURT ORDERS that the Stalking Horse APA is hereby approved and

accepted solely for the purposes of being the Stalking Horse Bid under the Stalking 

Horse Sales Process and subject to the further Order of the Court referred to in 

paragraph 6 above. 
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APPROVAL OF REPORT 

8. THIS COURT ORDERS that the Fourth Report, together with the conduct and

activities of the Proposal Trustee as set out therein, be and are hereby approved. 

GENERAL 

9. THIS COURT ORDERS that the Proposal Trustee or Conforti may from time to

time apply to this Court to amend, vary or supplement this Order or for advice and 

directions in the discharge of their power and duties under this Order or under the 

Stalking Horse Sales Process 

10. THIS COURT HEREBY REQUESTS the aid and recognition of any court,

tribunal, regulatory or administrative body having jurisdiction in Canada or in the United 

States, to give effect to this order and to assist the Proposal Trustee, Conforti and their 

respective agents in carrying out the terms of this Order.  All courts, tribunals, regulatory 

and administrative bodies are hereby respectfully requested to make such orders and to 

provide such assistance to Conforti and 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 

Conforti and the Proposal Trustee and their respective agents in carrying out the terms 

of this Order. 

11. 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, and this Order is enforceable without 

the need for entry and filing. 

______________________________
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STALKING HORSE SALES PROCESS 



  

  
 

Schedule “A” 

STALKING HORSE SALES PROCESS 

Bidding Procedures 

On September 28, 2020, Conforti Holdings Limited (the “Vendor”) filed a Notice of Intention to 
Make a Proposal pursuant to the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B.3, as 
amended and Crowe Soberman Inc. was appointed proposal trustee (the “Proposal Trustee”). 

Set forth below are the bidding procedures (the “Bidding Procedures”) to be employed with 
respect to the solicitation of any sale of the property municipally known as 7755 Warden 
Avenue, unit 2, level 1, Markham, Ontario L3R 0N3 (the “Purchased Assets”) pursuant to a 
Court approved sale process in the Vendor’s proposal proceedings. 

On May , 2021, the Court issued an order (the “Sale Process Order”), among other things, (i) 
authorizing the Proposal Trustee to commence a sale process (the “Sale Process”) to market 
and sell the Purchased Assets in accordance with these Bidding Procedures, and (ii) approving 
the asset purchase agreement dated May 5, 2021 (the “Stalking Horse APA”) between the 
Vendor and Cicaplus Ltd. (the “Stalking Horse Bidder”) as a “stalking horse” bid in the Sales 
Process (the “Stalking Horse Bid”). 

Subject to Court availability and the terms hereof, within ten (10) business days following the 
selection of the Successful Bidder (as defined herein), the Vendor shall bring a motion seeking 
the granting of an order by the Court (the “Approval and Vesting Order”) authorizing the 
Vendor to proceed with the sale of the Purchased Assets to the Qualified Bidder (as defined 
herein) making the highest or otherwise best bid (the “Successful Bid”) pursuant to these 
Bidding Procedures (the “Successful Bidder”). 

Opportunity 

1. The Sale Process is intended to solicit offers for the Purchased Assets that are superior 
to the Stalking Horse Bid. The Proposal Trustee will be responsible for conducting the 
Sale Process and an auction (the “Auction”), if applicable. 

2. Any sale of the Purchased Assets will be on an “as is, where is” basis and without 
surviving representations or warranties of any kind, nature, or description by the 
Proposal Trustee, the Vendor, or any of their respective agents, advisors or estates, 
and, in the event of a sale, all of the right, title and interest of the Vendor in and to the 
Purchased Assets to be acquired will be sold free and clear of all pledges, liens, 
security interests, encumbrances, claims, charges, options, and interests therein and 
thereon pursuant to Court orders, except as otherwise provided in such Court orders. 

3. Except as otherwise provided in the Stalking Horse APA or another Successful Bidder’s 
ultimate definitive purchase agreement, and subject to any permitted encumbrances 
therein, all of the Vendor’s right, title and interest in and to the Purchased Assets shall 
be sold free and clear of all liens and encumbrances pursuant to the Approval and 
Vesting Order. 
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Solicitation of Interest: Notice of Sale Process 

4. As soon as is reasonably practicable and, in any event, by no later than June 1, 2021: 

(a) the Proposal Trustee will cause the Purchased Assets to be listed for sale on the 
Multiple Listing Service with a real estate broker; 

(b) the Proposal Trustee will prepare a list of potential bidders, including: (i) parties 
that have approached the Vendor or the Proposal Trustee indicating an interest 
in the Purchased Assets; and (ii) strategic and financial parties who the Proposal 
Trustee believes may be interested in purchasing the Purchased Assets (the 
“Known Potential Bidders”); 

(c) the Proposal Trustee shall advertise for sale the Purchased Assets in The 
National Post (National Edition); 

(d) the Proposal Trustee will prepare a summary (the “Teaser”) describing the 
Purchased Assets, outlining the Sale Process and inviting recipients of the 
Teaser to express their interest pursuant to the Sale Process; and (ii) a non-
disclosure agreement in form and substance satisfactory to the Proposal Trustee 
(“NDA”).   

5. The Proposal Trustee will send the Teaser to all Known Potential Bidders by no later 
than June 4, 2021 and to any other party who requests a copy of the Teaser, or who is 
identified to the Proposal Trustee as a potential bidder as soon as reasonably 
practicable after such request or identification, as applicable. 

Due Diligence 

6. Any party who wishes to participate in the Sale Process (a “Prospective Purchaser”) 
must provide the Proposal Trustee with an executed NDA and written confirmation of the 
identity of the Prospective Purchaser, and the contact information for such Prospective 
Purchaser. 

7. The Proposal Trustee shall make available to those Prospective Purchasers who have 
signed an NDA and provided the requisite written confirmation and contact information 
access to a data room containing information reasonably required by Prospective 
Purchasers to consider submitting an offer for the Purchased Assets and facilitate the 
conduct of due diligence by the Prospective Purchasers, unless the Proposal Trustee 
determines such person is unlikely, based on the availability of financing, experience 
and other considerations, to be able to consummate a sale pursuant to the Sale 
Process.  The Stalking Horse Bidder may have access to the data room. 

8. Prospective Purchasers must rely solely on their own independent review, investigation 
and/or inspection of all information and of the Purchased Assets in connection with their 
participation in the Sale Process and any transaction they enter into with the Vendor. 

Qualified Bids 

9. Any offers to purchase the Purchased Assets must be submitted in writing to and 
received by the Proposal Trustee at Crowe Soberman Inc., 2 St. Clair Ave. East, Suite 
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1100 Toronto, ON M4T 2T5, Attention: Hans Rizarri, or by email at 
hans.rizarri@crowesoberman.com, by 5:00 p.m. (Toronto time) on July 9, 2021 (the “Bid 
Deadline”) 

10. The Proposal Trustee in its sole discretion shall determine whether any offers are 
“Qualified Bids”.  A Qualified Bid shall mean an offer to purchase the Purchased Assets 
that is substantially the same or better than the Stalking Horse APA, provided that no 
offer shall qualify as a Qualified Bid unless it meets, among other things, the following 
minimum criteria: 

(a) the offer is submitted on or before the Bid Deadline by a Prospective Purchaser; 

(b) the Prospective Purchaser and the representatives thereof who are authorized to 
appear and act on its behalf must be sufficiently identified and written evidence of 
the offeror’s chief officer or other appropriate senior executive’s approval of the 
contemplated transaction must be submitted with the offer; 

(c) the offer must be submitted in writing and include a blackline of the offer to the 
Stalking Horse APA, reflecting the Prospective Purchaser’s proposed changes 
and a written commitment to close on the terms and conditions set forth therein; 

(d) the offer must be accompanied by a deposit in the form of certified cheque 
payable to the Proposal Trustee which is equal to at least 10% of the aggregate 
purchase price payable under the offer (“Bid Deposit”) which shall be held in 
trust by the Proposal Trustee’s solicitors and disbursed only as follows: (i) if the 
Prospective Purchaser becomes the Successful Bidder, its Bid Deposit will be 
applied without interest on Closing to the purchase price payable by it under its 
bid on the closing thereof; and (ii) if the Prospective Purchaser is not the 
Successful Bidder, then its Bid Deposit shall be returned without interest to it 
forthwith following the determination by the Proposal Trustee that its offer was 
not selected as the Successful Bid; 

(e) the offer must be open for acceptance by the Vendor until five (5) Business Days 
after the Auction (as hereinafter defined) or later;   

(f) the offer must be on terms no less favourable and no more burdensome or 
conditional than the Stalking Horse APA, in the opinion of the Proposal Trustee, 
and shall not contain any provisions for a break fee or expense reimbursement; 

(g) the offer must contemplate purchase of the Purchased Assets on an “as is, 
where is” basis; 

(h) the offer must not contain any contingency relating to due diligence or financing 
or any other material conditions precedent to the offeror’s obligation to complete 
the transaction that are not otherwise contained in the Stalking Horse APA; 

(i) the offer must contain written evidence of a commitment for financing or other 
evidence of the ability to consummate the sale with appropriate contact 
information for such financing sources;  

(j) the offer must contain a target closing date that, in the opinion of the Proposal 
Trustee, is likely to be achieved;  
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(k) the offer must be for a price equal to or greater than the sum of the Purchase 
Price, and $150,000; 

(l) unless the written consent of a secured creditor of the Vendor had been obtained 
for the assumption of the debt owing to such secured creditor and has been 
provided to the Proposal Trustee, the price of an offer must be comprised solely 
of cash payable at closing. 

11. The Proposal Trustee may waive compliance with any one or more of these 
requirements and deem such non-compliant bid to be a Qualified Bid. 

12. Following the Bid Deadline, the Proposal Trustee will assess the Qualified Bids. If no 
Qualified Bids are received or, in the opinion of the Proposal Trustee, no bids constitute 
Qualified Bids, the Proposal Trustee may determine that an Auction is not required and 
may select the Stalking Horse Bidder as the Successful Bidder and proceed to bring a 
motion for an Approval and Vesting Order in respect of the transaction contemplated by 
the Stalking Horse APA. 

13. If one or more Qualified Bids are received, each bidder who submitted a Qualified Bid 
will be deemed a “Qualified Bidder”.  The Proposal Trustee shall invite all Qualified 
Bidders to attend the Auction. 

14. Notwithstanding these bid requirements, the Stalking Horse APA is deemed to be a 
Qualified Bid and the Stalking Horse Bidder shall be deemed to be a Qualified Bidder. 

Auction 

15. If the Proposal Trustee receives one or more Qualified Bids by the Bid Deadline, the 
Proposal Trustee shall extend invitations by phone, fax and/or email by 10:00 a.m. 
(Toronto time) on the third (3rd) Business Day after the Bid Deadline to all bidders who 
submitted Qualified Bids and to the Stalking Horse Bidder to attend an auction (the 
“Auction”).  The Auction shall be held at 10:00 a.m. on the fifth (5th) Business Day after 
the Bid Deadline (or such other date and time as the Proposal Trustee may in its sole 
discretion designate) at the offices of the Proposal Trustee or virtually by 
videoconference facility established by the Proposal Trustee. 

16. The Proposal Trustee shall conduct the Auction.  At the Auction, the bidding shall begin 
initially with the highest Qualified Bid and subsequently continue in multiples of 
$100,000, or such other amount as the Proposal Trustee determines to facilitate the 
Auction (the “Incremental Amount”).  Additional consideration in excess of the amount 
set forth in the highest Qualified Bid must be comprised only of cash consideration.  The 
format and procedure for the Auction shall be determined by the Proposal Trustee in its 
sole discretion.   

Successful Bid 

17. In its sole discretion and based, inter alia, on the conduct of the Auction, the total 
financial and contractual terms of the Qualified Bids and various factors relevant to the 
speed and certainty of completing the sale of the Purchased Assets, the Proposal 
Trustee shall determine and accept the highest and/or best bid with respect to the 
Purchased Assets (the “Successful Bid”), subject to Court approval. The presentation 
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of the Successful Bid to the Court for approval does not obligate the Vendor to close the 
transaction contemplated by such Successful Bid unless and until the Court approves 
the Successful Bid.  The Vendor will be deemed to have accepted a bid only when the 
bid has been approved by the Court at the hearing of the motion for the Approval and 
Vesting Order.  

18. Subject to Court availability, the Proposal Trustee shall make a motion to the Court to 
obtain approval of the Successful Bid and the Approval and Vesting Order as 
expeditiously as possible after the Auction, but in no event longer than ten (10) Business 
Days following the Auction.   

19. The deposits submitted with all Qualified Bids (except the Successful Bid), shall be held 
in escrow by the Proposal Trustee until five (5) Business Days after the date of the 
completion of the Auction and returned to those Prospective Purchasers thereafter.  If 
the Successful Bid terminates pursuant to its terms or fails to close because of the 
Vendor’s breach or failure to perform under the terms of the Successful Bid, the 
Proposal Trustee shall return the deposit submitted with such bid to the bidder that 
submitted the Successful Bid (the “Successful Bidder”) forthwith.  If the Successful 
Bidder fails to complete the approved sale because of its breach or failure to perform 
under the terms of the Successful Bid, the Proposal Trustee shall not have any 
obligation to return the deposit submitted with the Successful Bid and such deposit shall 
be retained by the Proposal Trustee as liquidated damages and the Purchaser shall be 
entitled to submit a new bid for the Purchased Assets, which the Proposal Trustee shall 
be at liberty to but not obligated to, accept on terms to be agreed upon between the 
Parties.   

20. Subject to the Sale Process Order, the Proposal Trustee shall have the right to adopt 
such other rules for the Sale Process, that, in its sole discretion, will better promote the 
goals of the Sale Process. 

Miscellaneous 

21. The Sale Process and these Bidding Procedures are solely for the benefit of the 
Proposal Trustee and the Vendor and nothing contained in the Sale Process Order or 
these Bidding Procedures shall create any rights in any other person (including, without 
limitation, any bidder in the Sale Process and any rights as third party beneficiaries or 
otherwise) other than the rights expressly granted to a Successful Bidder under the 
Sale Process Order. The bid protections incorporated in these Bidding Procedures are 
solely for the benefit of the Stalking Horse Bidder. 

22. Except as otherwise provided in an order of the Court, the Court shall retain jurisdiction 
to hear and determine all matters arising from or relating to the implementation of the 
Sale Process Order, the Sale Process and the Bidding Procedures 
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SCHEDULE “B” 

DRAFT APPROVAL AND VESTING ORDER



District: Ontario 
Division No. 09-Toronto 
Court No.: 31-2675583 
Estate No. 31-2675583 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 

THE HONOURABLE 

JUSTICE   

) 

) 

) 

, THE  

DAY OF , 2021 

IN THE MATTER OF THE NOTICE OF INTENTION TO MAKE A PROPOSAL OF CONFORTI 
HOLDINGS LIMITED 

APPROVAL AND VESTING ORDER 

THIS MOTION, made by Crowe Soberman Inc. in its capacity as the proposal trustee 

(the “Proposal Trustee”) of Conforti Holdings Limited (“Conforti”) for an order approving the 

sale transaction (the “Transaction”) contemplated by an stalking horse asset purchase 

agreement (the “Sale Agreement”) between Conforti and Cicaplus Ltd. (the “Purchaser”) dated 

May 5, 2021 and appended to the Report of the Proposal Trustee dated  (the “ Report”), 

and vesting in the Purchaser Conforti’s right, title and interest in and to the assets described in 

the Sale Agreement (the “Purchased Assets”), was heard this day by videoconference due to 

the COVID-19 pandemic. 

ON READING the  Report and on hearing the submissions of counsel for the Proposal 

Trustee, counsel for Conforti and counsel for the Purchaser, no one appearing for any other 
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person on the service list, although properly served as appears from the affidavit of service, 

filed:  

1. THIS COURT ORDERS AND DECLARES that the Transaction is hereby approved, and

the execution of the Sale Agreement is hereby authorized and approved, with such minor 

amendments as Conforti and the Purchaser may deem necessary.  Conforti is hereby 

authorized and directed to take such additional steps and execute such additional documents as 

may be necessary or desirable for the completion of the Transaction and for the conveyance of 

the Purchased Assets to the Purchaser. 

2. THIS COURT ORDERS AND DECLARES that upon the delivery of a Proposal

Trustee’s certificate to the Purchaser substantially in the form attached as Schedule A hereto 

(the “Proposal Trustee’s Certificate”), all of Conforti’s right, title and interest in and to the 

Purchased Assets described in the Sale Agreement shall vest absolutely in the Purchaser, free 

and clear of and from any and all 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 the Order of the Honourable Justice Conway dated

October 26, 2020; (ii) all charges, security interests or claims evidenced by registrations 

pursuant to the Personal Property Security Act, R.S.O. 1990, c. P. 10, as amended, or any other 

personal property registry system; and (iii) those Claims listed on Schedule B hereto (all of 

which are collectively referred to as the “Encumbrances”, which term shall not include the 

permitted encumbrances, easements and restrictive covenants listed on Schedule C) and, for 

greater certainty, this Court orders that all of the Encumbrances affecting or relating to the 

Purchased Assets are hereby expunged and discharged as against the Purchased Assets. 



- 3 -

3. THIS COURT ORDERS that upon the registration in the Land Registry Office for York

Region of an Application for Vesting Order in the form prescribed by the Land Titles Act, R.S.O. 

1990, c. L. 5, as amended, the Land Registrar is hereby directed to enter the Purchaser as the 

owner of the subject real property identified in Schedule A hereto (the “Real Property”) in fee 

simple, and is hereby directed to delete and expunge from title to the Real Property all of the 

Claims listed in Schedule B hereto. 

4. THIS COURT ORDERS that for the purposes of determining the nature and priority of

Claims, the net proceeds from the sale of the Purchased Assets shall stand in the place and 

stead of the Purchased Assets, and that from and after the delivery of the Proposal Trustee’s 

Certificate all Claims and Encumbrances shall attach to the net proceeds from the sale of the 

Purchased Assets with the same priority as they had with respect to the Purchased Assets 

immediately prior to the sale, as if the Purchased Assets had not been sold and remained in the 

possession or control of the person having that possession or control immediately prior to the 

sale. 

5. THIS COURT ORDERS AND DIRECTS the Proposal Trustee to file with the Court a

copy of the Proposal Trustee's Certificate, forthwith after delivery thereof. 

6. 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. 1985, c. B-3, as amended (“BIA”) in
respect of Conforti and any bankruptcy order issued pursuant to any such
applications; and

(c) any assignment in bankruptcy made in respect of Conforti;

the vesting of the Purchased Assets in the Purchaser pursuant to this Order shall be binding on 

any trustee in bankruptcy that may be appointed in respect of Conforti and shall not be void or 

voidable by creditors of Conforti, nor shall it constitute nor be deemed to be a fraudulent 
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preference, assignment, fraudulent conveyance, transfer at undervalue, or other reviewable 

transaction under the BIA or any other applicable federal or provincial legislation, nor shall it 

constitute oppressive or unfairly prejudicial conduct pursuant to any applicable federal or 

provincial legislation. 

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

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

effect to this Order and to assist the Proposal Trustee and its agents in carrying out the terms of 

this Order.  All courts, tribunals, regulatory and administrative bodies are hereby respectfully 

requested to make such orders and to provide such assistance to the Proposal Trustee as an 

officer of this Court, as may be necessary or desirable to give effect to this Order or to assist the 

Proposal Trustee and its agents in carrying out the terms of this Order. 

8. 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, and this Order is enforceable without the need for

entry and filing. 

 ____________________________________ 



  

 
 

Schedule A – Form of Proposal Trustee’s Certificate 

 

District: Ontario 
Division No. 09-Toronto 
Court No.: 31-2675583 
Estate No. 31-2675583 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 
 

IN THE MATTER OF THE NOTICE OF INTENTION TO MAKE A PROPOSAL OF CONFORTI 
HOLDINGS LIMITED 

PROPOSAL TRUSTEE’S CERTIFICATE 

RECITALS 

A. On September 28, 2020, Conforti Holdings Limited (“Conforti”) filed a Notice of Intention 

to Make a Proposal pursuant to the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as 

amended, and Crowe Soberman Inc. was appointed proposal trustee (“Proposal Trustee”).  

B. Pursuant to an Order of the Court dated , 2021, the Court approved the stalking horse 

purchase agreement made as of May 5, 2021 (the “Sale Agreement”) between Conforti and 

Cicaplus Ltd. (the “Purchaser”) and provided for the vesting in the Purchaser of Conforti’s right, 

title and interest in and to the Purchased Assets, which vesting is to be effective with respect to 

the Purchased Assets upon the delivery by the Proposal Trustee to the Purchaser of a 

certificate confirming (i) the payment by the Purchaser of the Purchase Price for the Purchased 

Assets; (ii) that the conditions to Closing as set out in Section 5 of the Sale Agreement have 

been satisfied or waived by Conforti and the Purchaser; and (iii) the Transaction has been 

completed to the satisfaction of the Proposal Trustee. 

C. Unless otherwise indicated herein, terms with initial capitals have the meanings set out 

in the Sale Agreement. 
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THE PROPOSAL TRUSTEE CERTIFIES the following: 

1. The Purchaser has paid and Conforti has received the Purchase Price for the Purchased

Assets payable on the Closing Date pursuant to the Sale Agreement;

2. The conditions to Closing as set out in Section 5 of the Sale Agreement have been

satisfied or waived by Conforti and the Purchaser; and

3. The Transaction has been completed to the satisfaction of the Proposal Trustee.

4. This Certificate was delivered by the Proposal Trustee at  on . 2021.

Crowe Soberman Inc., in its capacity as 
Proposal Trustee of Conforti Holdings 
Limited, and not in its personal capacity 

Per: 

 Name: 

 Title: 



Schedule A – Real Property 

Property Description: UNIT 2, LEVEL 1, YORK REGION STANDARD CONDOMINIUM PLAN NO. 1092 AND 
ITS APPURTENANT INTEREST. THE DESCRIPTION OF THE CONDOMINIUM 
PROPERTY IS : PT BLK 17 PL M1915, PTS 1 & 2 65R29659, MARKHAM; S/T & T/W 
AS SET OUT IN SCHEDULE 'A' OF DECLARATION YR1022011 



Schedule B – Claims to be deleted and expunged from title to Real Property 

Reg. Num. Date Instrument Type Parties From Parties To 

YR2371395 2015/10/14 CHARGE CONFORTI
HOLDINGS 
LIMITED 

ROYAL BANK OF 
CANADA 



Schedule C – Permitted Encumbrances, Easements and Restrictive Covenants 
related to the Real Property  

(unaffected by the Vesting Order) 

Reg. Num. Date Instrument Type Parties From Parties To 

LA803357 1979/10/02 NO SUB 
AGREEMENT 

THE CORPORATION OF 
THE TOWN OF 

MARKHAM 

YR157161 2002/06/12 NOTICE THE 
CORPORATION 

OF THE TOWN OF 
MARKHAM 

TALISKER (100 GOUGH) 
GP INC. 

YR159402 2002/06/17 APL ANNEX REST 
COV 

TALISKER (100 
GOUGH) GP INC. 

YR780308 2006/02/22 NOTICE THE 
CORPORATION 

OF THE TOWN OF 
MARKHAM 

2067043 ONTARIO INC. 

YR987438 2007/05/18 TRANSFER 
EASEMENT 

2067043 ONTARIO 
INC. 

THE CORPORATION OF 
THE TOWN OF 

MARKHAM 

YRCP1092 2007/07/23 PLAN 
CONDOMINIUM 

YR1022011 2007/07/23 DECLARATION 
CONDO 

2067043 ONTARIO 
INC. 

YR1031658 2007/08/07 CONDO 
BYLAW/98 

YORK REGION 
STANDARD 

CONDOMINIUM 
CORPORATION 

NO. 1092 
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SCHEDULE “C” 

PROPOSAL TRUSTEE’S CERTIFICATE



Schedule A – Form of Proposal Trustee’s Certificate 

District: Ontario 
Division No. 09-Toronto 
Court No.: 31-2675583 
Estate No. 31-2675583 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 

IN THE MATTER OF THE NOTICE OF INTENTION TO MAKE A PROPOSAL OF CONFORTI 
HOLDINGS LIMITED 

PROPOSAL TRUSTEE’S CERTIFICATE 

RECITALS 

A. On September 28, 2020, Conforti Holdings Limited (“Conforti”) filed a Notice of Intention

to Make a Proposal pursuant to the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as 

amended, and Crowe Soberman Inc. was appointed proposal trustee (“Proposal Trustee”).  

B. Pursuant to an Order of the Court dated , 2021, the Court approved the stalking horse

purchase agreement made as of May 5, 2021 (the “Sale Agreement”) between Conforti and 

Cicaplus Ltd. (the “Purchaser”) and provided for the vesting in the Purchaser of Conforti’s right, 

title and interest in and to the Purchased Assets, which vesting is to be effective with respect to 

the Purchased Assets upon the delivery by the Proposal Trustee to the Purchaser of a 

certificate confirming (i) the payment by the Purchaser of the Purchase Price for the Purchased 

Assets; (ii) that the conditions to Closing as set out in Section 5 of the Sale Agreement have 

been satisfied or waived by Conforti and the Purchaser; and (iii) the Transaction has been 

completed to the satisfaction of the Proposal Trustee. 

C. Unless otherwise indicated herein, terms with initial capitals have the meanings set out

in the Sale Agreement. 
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THE PROPOSAL TRUSTEE CERTIFIES the following: 

1. The Purchaser has paid and Conforti has received the Purchase Price for the Purchased

Assets payable on the Closing Date pursuant to the Sale Agreement;

2. The conditions to Closing as set out in Section 5 of the Sale Agreement have been

satisfied or waived by Conforti and the Purchaser; and

3. The Transaction has been completed to the satisfaction of the Proposal Trustee.

4. This Certificate was delivered by the Proposal Trustee at  on . 2021.

Crowe Soberman Inc., in its capacity as 
Proposal Trustee of Conforti Holdings 
Limited, and not in its personal capacity 

Per: 

 Name: 

 Title: 



SCHEDULE “D” 

BIDDING PROCEDURES



  

  
 

Schedule “A” 

STALKING HORSE SALES PROCESS 

Bidding Procedures 

On September 28, 2020, Conforti Holdings Limited (the “Vendor”) filed a Notice of Intention to 
Make a Proposal pursuant to the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B.3, as 
amended and Crowe Soberman Inc. was appointed proposal trustee (the “Proposal Trustee”). 

Set forth below are the bidding procedures (the “Bidding Procedures”) to be employed with 
respect to the solicitation of any sale of the property municipally known as 7755 Warden 
Avenue, unit 2, level 1, Markham, Ontario L3R 0N3 (the “Purchased Assets”) pursuant to a 
Court approved sale process in the Vendor’s proposal proceedings. 

On May , 2021, the Court issued an order (the “Sale Process Order”), among other things, (i) 
authorizing the Proposal Trustee to commence a sale process (the “Sale Process”) to market 
and sell the Purchased Assets in accordance with these Bidding Procedures, and (ii) approving 
the asset purchase agreement dated May 5, 2021 (the “Stalking Horse APA”) between the 
Vendor and Cicaplus Ltd. (the “Stalking Horse Bidder”) as a “stalking horse” bid in the Sales 
Process (the “Stalking Horse Bid”). 

Subject to Court availability and the terms hereof, within ten (10) business days following the 
selection of the Successful Bidder (as defined herein), the Vendor shall bring a motion seeking 
the granting of an order by the Court (the “Approval and Vesting Order”) authorizing the 
Vendor to proceed with the sale of the Purchased Assets to the Qualified Bidder (as defined 
herein) making the highest or otherwise best bid (the “Successful Bid”) pursuant to these 
Bidding Procedures (the “Successful Bidder”). 

Opportunity 

1. The Sale Process is intended to solicit offers for the Purchased Assets that are superior 
to the Stalking Horse Bid. The Proposal Trustee will be responsible for conducting the 
Sale Process and an auction (the “Auction”), if applicable. 

2. Any sale of the Purchased Assets will be on an “as is, where is” basis and without 
surviving representations or warranties of any kind, nature, or description by the 
Proposal Trustee, the Vendor, or any of their respective agents, advisors or estates, 
and, in the event of a sale, all of the right, title and interest of the Vendor in and to the 
Purchased Assets to be acquired will be sold free and clear of all pledges, liens, 
security interests, encumbrances, claims, charges, options, and interests therein and 
thereon pursuant to Court orders, except as otherwise provided in such Court orders. 

3. Except as otherwise provided in the Stalking Horse APA or another Successful Bidder’s 
ultimate definitive purchase agreement, and subject to any permitted encumbrances 
therein, all of the Vendor’s right, title and interest in and to the Purchased Assets shall 
be sold free and clear of all liens and encumbrances pursuant to the Approval and 
Vesting Order. 
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Solicitation of Interest: Notice of Sale Process 

4. As soon as is reasonably practicable and, in any event, by no later than June 1, 2021: 

(a) the Proposal Trustee will cause the Purchased Assets to be listed for sale on the 
Multiple Listing Service with a real estate broker; 

(b) the Proposal Trustee will prepare a list of potential bidders, including: (i) parties 
that have approached the Vendor or the Proposal Trustee indicating an interest 
in the Purchased Assets; and (ii) strategic and financial parties who the Proposal 
Trustee believes may be interested in purchasing the Purchased Assets (the 
“Known Potential Bidders”); 

(c) the Proposal Trustee shall advertise for sale the Purchased Assets in The 
National Post (National Edition); 

(d) the Proposal Trustee will prepare a summary (the “Teaser”) describing the 
Purchased Assets, outlining the Sale Process and inviting recipients of the 
Teaser to express their interest pursuant to the Sale Process; and (ii) a non-
disclosure agreement in form and substance satisfactory to the Proposal Trustee 
(“NDA”).   

5. The Proposal Trustee will send the Teaser to all Known Potential Bidders by no later 
than June 4, 2021 and to any other party who requests a copy of the Teaser, or who is 
identified to the Proposal Trustee as a potential bidder as soon as reasonably 
practicable after such request or identification, as applicable. 

Due Diligence 

6. Any party who wishes to participate in the Sale Process (a “Prospective Purchaser”) 
must provide the Proposal Trustee with an executed NDA and written confirmation of the 
identity of the Prospective Purchaser, and the contact information for such Prospective 
Purchaser. 

7. The Proposal Trustee shall make available to those Prospective Purchasers who have 
signed an NDA and provided the requisite written confirmation and contact information 
access to a data room containing information reasonably required by Prospective 
Purchasers to consider submitting an offer for the Purchased Assets and facilitate the 
conduct of due diligence by the Prospective Purchasers, unless the Proposal Trustee 
determines such person is unlikely, based on the availability of financing, experience 
and other considerations, to be able to consummate a sale pursuant to the Sale 
Process.  The Stalking Horse Bidder may have access to the data room. 

8. Prospective Purchasers must rely solely on their own independent review, investigation 
and/or inspection of all information and of the Purchased Assets in connection with their 
participation in the Sale Process and any transaction they enter into with the Vendor. 

Qualified Bids 

9. Any offers to purchase the Purchased Assets must be submitted in writing to and 
received by the Proposal Trustee at Crowe Soberman Inc., 2 St. Clair Ave. East, Suite 
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1100 Toronto, ON M4T 2T5, Attention: Hans Rizarri, or by email at 
hans.rizarri@crowesoberman.com, by 5:00 p.m. (Toronto time) on July 9, 2021 (the “Bid 
Deadline”) 

10. The Proposal Trustee in its sole discretion shall determine whether any offers are 
“Qualified Bids”.  A Qualified Bid shall mean an offer to purchase the Purchased Assets 
that is substantially the same or better than the Stalking Horse APA, provided that no 
offer shall qualify as a Qualified Bid unless it meets, among other things, the following 
minimum criteria: 

(a) the offer is submitted on or before the Bid Deadline by a Prospective Purchaser; 

(b) the Prospective Purchaser and the representatives thereof who are authorized to 
appear and act on its behalf must be sufficiently identified and written evidence of 
the offeror’s chief officer or other appropriate senior executive’s approval of the 
contemplated transaction must be submitted with the offer; 

(c) the offer must be submitted in writing and include a blackline of the offer to the 
Stalking Horse APA, reflecting the Prospective Purchaser’s proposed changes 
and a written commitment to close on the terms and conditions set forth therein; 

(d) the offer must be accompanied by a deposit in the form of certified cheque 
payable to the Proposal Trustee which is equal to at least 10% of the aggregate 
purchase price payable under the offer (“Bid Deposit”) which shall be held in 
trust by the Proposal Trustee’s solicitors and disbursed only as follows: (i) if the 
Prospective Purchaser becomes the Successful Bidder, its Bid Deposit will be 
applied without interest on Closing to the purchase price payable by it under its 
bid on the closing thereof; and (ii) if the Prospective Purchaser is not the 
Successful Bidder, then its Bid Deposit shall be returned without interest to it 
forthwith following the determination by the Proposal Trustee that its offer was 
not selected as the Successful Bid; 

(e) the offer must be open for acceptance by the Vendor until five (5) Business Days 
after the Auction (as hereinafter defined) or later;   

(f) the offer must be on terms no less favourable and no more burdensome or 
conditional than the Stalking Horse APA, in the opinion of the Proposal Trustee, 
and shall not contain any provisions for a break fee or expense reimbursement; 

(g) the offer must contemplate purchase of the Purchased Assets on an “as is, 
where is” basis; 

(h) the offer must not contain any contingency relating to due diligence or financing 
or any other material conditions precedent to the offeror’s obligation to complete 
the transaction that are not otherwise contained in the Stalking Horse APA; 

(i) the offer must contain written evidence of a commitment for financing or other 
evidence of the ability to consummate the sale with appropriate contact 
information for such financing sources;  

(j) the offer must contain a target closing date that, in the opinion of the Proposal 
Trustee, is likely to be achieved;  
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(k) the offer must be for a price equal to or greater than the sum of the Purchase 
Price, and $150,000; 

(l) unless the written consent of a secured creditor of the Vendor had been obtained 
for the assumption of the debt owing to such secured creditor and has been 
provided to the Proposal Trustee, the price of an offer must be comprised solely 
of cash payable at closing. 

11. The Proposal Trustee may waive compliance with any one or more of these 
requirements and deem such non-compliant bid to be a Qualified Bid. 

12. Following the Bid Deadline, the Proposal Trustee will assess the Qualified Bids. If no 
Qualified Bids are received or, in the opinion of the Proposal Trustee, no bids constitute 
Qualified Bids, the Proposal Trustee may determine that an Auction is not required and 
may select the Stalking Horse Bidder as the Successful Bidder and proceed to bring a 
motion for an Approval and Vesting Order in respect of the transaction contemplated by 
the Stalking Horse APA. 

13. If one or more Qualified Bids are received, each bidder who submitted a Qualified Bid 
will be deemed a “Qualified Bidder”.  The Proposal Trustee shall invite all Qualified 
Bidders to attend the Auction. 

14. Notwithstanding these bid requirements, the Stalking Horse APA is deemed to be a 
Qualified Bid and the Stalking Horse Bidder shall be deemed to be a Qualified Bidder. 

Auction 

15. If the Proposal Trustee receives one or more Qualified Bids by the Bid Deadline, the 
Proposal Trustee shall extend invitations by phone, fax and/or email by 10:00 a.m. 
(Toronto time) on the third (3rd) Business Day after the Bid Deadline to all bidders who 
submitted Qualified Bids and to the Stalking Horse Bidder to attend an auction (the 
“Auction”).  The Auction shall be held at 10:00 a.m. on the fifth (5th) Business Day after 
the Bid Deadline (or such other date and time as the Proposal Trustee may in its sole 
discretion designate) at the offices of the Proposal Trustee or virtually by 
videoconference facility established by the Proposal Trustee. 

16. The Proposal Trustee shall conduct the Auction.  At the Auction, the bidding shall begin 
initially with the highest Qualified Bid and subsequently continue in multiples of 
$100,000, or such other amount as the Proposal Trustee determines to facilitate the 
Auction (the “Incremental Amount”).  Additional consideration in excess of the amount 
set forth in the highest Qualified Bid must be comprised only of cash consideration.  The 
format and procedure for the Auction shall be determined by the Proposal Trustee in its 
sole discretion.   

Successful Bid 

17. In its sole discretion and based, inter alia, on the conduct of the Auction, the total 
financial and contractual terms of the Qualified Bids and various factors relevant to the 
speed and certainty of completing the sale of the Purchased Assets, the Proposal 
Trustee shall determine and accept the highest and/or best bid with respect to the 
Purchased Assets (the “Successful Bid”), subject to Court approval. The presentation 
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of the Successful Bid to the Court for approval does not obligate the Vendor to close the 
transaction contemplated by such Successful Bid unless and until the Court approves 
the Successful Bid.  The Vendor will be deemed to have accepted a bid only when the 
bid has been approved by the Court at the hearing of the motion for the Approval and 
Vesting Order.  

18. Subject to Court availability, the Proposal Trustee shall make a motion to the Court to 
obtain approval of the Successful Bid and the Approval and Vesting Order as 
expeditiously as possible after the Auction, but in no event longer than ten (10) Business 
Days following the Auction.   

19. The deposits submitted with all Qualified Bids (except the Successful Bid), shall be held 
in escrow by the Proposal Trustee until five (5) Business Days after the date of the 
completion of the Auction and returned to those Prospective Purchasers thereafter.  If 
the Successful Bid terminates pursuant to its terms or fails to close because of the 
Vendor’s breach or failure to perform under the terms of the Successful Bid, the 
Proposal Trustee shall return the deposit submitted with such bid to the bidder that 
submitted the Successful Bid (the “Successful Bidder”) forthwith.  If the Successful 
Bidder fails to complete the approved sale because of its breach or failure to perform 
under the terms of the Successful Bid, the Proposal Trustee shall not have any 
obligation to return the deposit submitted with the Successful Bid and such deposit shall 
be retained by the Proposal Trustee as liquidated damages and the Purchaser shall be 
entitled to submit a new bid for the Purchased Assets, which the Proposal Trustee shall 
be at liberty to but not obligated to, accept on terms to be agreed upon between the 
Parties.   

20. Subject to the Sale Process Order, the Proposal Trustee shall have the right to adopt 
such other rules for the Sale Process, that, in its sole discretion, will better promote the 
goals of the Sale Process. 

Miscellaneous 

21. The Sale Process and these Bidding Procedures are solely for the benefit of the 
Proposal Trustee and the Vendor and nothing contained in the Sale Process Order or 
these Bidding Procedures shall create any rights in any other person (including, without 
limitation, any bidder in the Sale Process and any rights as third party beneficiaries or 
otherwise) other than the rights expressly granted to a Successful Bidder under the 
Sale Process Order. The bid protections incorporated in these Bidding Procedures are 
solely for the benefit of the Stalking Horse Bidder. 

22. Except as otherwise provided in an order of the Court, the Court shall retain jurisdiction 
to hear and determine all matters arising from or relating to the implementation of the 
Sale Process Order, the Sale Process and the Bidding Procedures 

 



SCHEDULE “E” 

PERMITTED ENCUMBRANCES 



Schedule “E” 

Permitted Encumbrances 

Reg. Num. Date Instrument Type Parties From Parties To 

LA803357 1979/10/02 NO SUB 
AGREEMENT 

THE CORPORATION OF
THE TOWN OF 

MARKHAM 

YR157161 2002/06/12 NOTICE THE 
CORPORATION 

OF THE TOWN OF 
MARKHAM 

TALISKER (100 GOUGH) 
GP INC. 

YR159402 2002/06/17 APL ANNEX REST 
COV 

TALISKER (100 
GOUGH) GP INC. 

YR780308 2006/02/22 NOTICE THE 
CORPORATION 

OF THE TOWN OF 
MARKHAM 

2067043 ONTARIO INC. 

YR987438 2007/05/18 TRANSFER 
EASEMENT 

2067043 ONTARIO 
INC. 

THE CORPORATION OF 
THE TOWN OF 

MARKHAM 

YRCP1092 2007/07/23 PLAN 
CONDOMINIUM 

YR1022011 2007/07/23 DECLARATION 
CONDO 

2067043 ONTARIO 
INC. 

YR1031658 2007/08/07 CONDO 
BYLAW/98 

YORK REGION 
STANDARD 

CONDOMINIUM 
CORPORATION 

NO. 1092 
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CALZI 
PROFESSIONAL CORPORATION 

868A Eglinton Avenue West 
Toronto, Ontario, Canada 

M6C 2136 

January 6th, 2021 	 JAN 1 2 2021 

Sent by Registered Mail 

Hans Rizzari 
C/O Crowe Soberman LLP 
2 St Clair Ave East, Suite 1100 
Toronto, ON 
M4T 2T5 

Re: 	Royal Bank of Canada's first mortgage assignment Antonio Conforti 
7755 Warden Avenue, Markham, ON 
Our File No: 2021-01-01407 
ATTN: Hans Rizzari 

Please consider this letter as official notice under the Conveyancing and Law of 
Property Act of the assignment of the first mortgage on 7755 Warden Avenue in 
Markham, ON as follows: 

• A first mortgage in favor of Royal Bank of Canada, registered on October 14th, 
2015 as Instrument No. YR2371395 and assigned on October 16th, 2020 with the 
assignment being registered as Instrument YR3156106 with Antonio Conforti 
listed as the Assignee. 

I have enclosed a copy of the Assignment for the mortgage referenced above. 

Yours very truly, 

Carmine Scalzi 
CS/ik 
Encl. 

Office: 416-548-79891 Direct: 416-691-99091 Fax: 416-548-79691 Email: cscalzi@scalzilaw.com  1 Web: www.scalzilaw.com  
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Properties 

PIN 

Description 

29623 - 0002 LT 

UNIT 2, LEVEL 1, YORK REGION STANDARD CONDOMINIUM PLAN NO. 1092 AND 
ITS APPURTENANT INTEREST. THE DESCRIPTION OF THE CONDOMINIUM 
PROPERTY IS : PT BLK 17 PL M1915, PTS 1 & 2 65R29659, MARKHAM; SIT & TAN AS 
SET OUT IN SCHEDULE 'A' OF DECLARATION YR1022011 

Address 	7755 WARDEN AVENUE 
MARKHAM 

Source Instruments 

Registration No. 	 Date 
	

Type of Instrument 

YR2371395 
	

2015 10 14 
	

Charge/Mortgage 

Transferor(s) 

This transfer of charge affects all lands that the charge is against which are outstanding. 

Name 
	

ROYAL BANK OF CANADA 
Address for Service 	Tor-Business Service Centre 

36 York Mills Road, 4th Floor 

Toronto, Ontario, M2P 0A4 
I, Jason Lukez, Senior Manager, have the authority to bind the corporation. 

This document is not authorized under Power of Attorney by this party. 

Transferee(s) 
	

Capacity 
	

Share 

Name 
	

CONFORTI, ANTONIO 

Address for Service 
	

Attention: Carmine Scalzi 
868A Eglinton Avenue West, 
Toronto, ON, M4G 2L1 

Statements 

The chargee transfers the selected charge for $2.00 and other good and valuable consideration, the sufficiency of which is confirmed by 
the parties. 

The chargee transfers 100% of the selected charge. 

Signed By 

Pirtpal Singh Khera 
	

7941 Jane St. Suite 200 
	

acting for 
	

Signed 	2020 10 16 
Concord 
	

Transferor(s) 
L4K4L6 

Tel 	416-548-7989 

Fax 	416-548-7969 

I have the authority to sign and register the document on behalf of all parties to the document. 

Pirtpal Singh Khera 	 7941 Jane St. Suite 200 	 acting for 
Concord 	 Transferee(s) 
L4K4L6 

Tel 	416-548-7989 

Fax 	416-548-7969 

I have the authority to sign and register the document on behalf of all parties to the document. 

Signed 	2020 10 16 

Submitted By 

SCALZI PROFESSIONAL CORPORATION 

Tel 	416-548-7989 

Fax 	416-548-7969 

Fees/Taxes/Payment 

Statutory Registration Fee 

Total Paid 

7941 Jane St. Suite 200 
Concord 
L4K4L6 

2020 10 16 

 

   

   

   

$65.05 

$65.05 
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File Number 

Transferee Client File Number: 
	

2020-10-01265 































 
APPENDIX 

 
‘J’ 





























Statement Date: October 1/ 2020

Conforti Holdings Ltd

7755 Warden Avenue, Unit 2
Markham, ON L3R 0N3

DATE DESCRIPTION CHARGES CREDITS
ACCOUNT 
BALANCE

03/01/20
Management Fee - April 1/2018 to 

March 31/2019 - $50,000 per month $678,000.00 $678,000.00

03/01/20
Management Fee - April 1/2019 to 

March 31/2020 - $50,000 per month $678,000.00 $1,356,000.00

04/01/20 April 20 - Management Fee $56,500.00 $1,412,500.00

05/01/20 May 20 - Management Fee $56,500.00 $1,469,000.00

06/01/20 June 20 - Management Fee $56,500.00 $1,525,500.00

07/01/20 July 20 - Management Fee $56,500.00 $1,582,000.00

08/01/20 Aug 20 - Management Fee $56,500.00 $1,638,500.00

09/01/20 Sep 20 - Management Fee $56,500.00 $1,695,000.00

7755 Warden Avenue, Unit 2 Markham ON L3R 0N3

STATEMENT OF ACCOUNT



Verification Statement 
Form 
1C 

Financing Statement / Claim for Lien 
 

 Reference File No. Registration No. Expiry Date 

      

 Caution 
Filing Page Total 

Page 
Motor Vehicle 
Schedule  PPSA/RSLA Registration 

Period 
 

01   of      
  Date of Birth First Given Name Initial Surname 

02 Individual Debtor       
Name 

 
Name cont’d Ontario Corporation No 

 

03 
 
Business Debtor 

  

  
Address City Prov. Postal Code 

D
eb

to
r 

04     
  Date of Birth First Given Name Initial Surname 

05 Individual Debtor       
Name  

 
Name cont’d Ontario Corporation No. 

 

06 
 
Business Debtor 

  

  
Address City Prov. Postal Code 

D
eb

to
r 

07     
 Secured Party 

08  

  
Address City Prov. Postal Code 

Se
cu

re
d 

Pa
rt

y 

09     

 
Section 1:  
Collateral Classification Section 2:  

Vehicle Included Section 3:  
Principal Amount Secured 

Section 4: 

 Consumer 
Goods Inventory Equipment Accounts Other Type ‘X’ if Motor Vehicle included  Date of Maturity No Fixed Date 

of Maturity 

10       $  .00     
 Year Make Model Vehicle Identification No. 

11     

12     
 General Collateral Description 

13  

14  

C
ol

la
te

ra
l 

15  
 Registering Agent 

16  

  
Address City Prov. Postal Code Ag

en
t 

17     

 

Cyberbahn Transaction ID:   

Ontario:  

23749230

770079987 20210224095818621884 24 FEB 2026

1 1 P 5

CONFORTI HOLDINGS LIMITED

2235697

7755 WARDEN AVENUE, SUITE 2 MARKHAM ON L3R 0N3

BEAUTY EXPERTS INC.

7755 WARDEN AVENUE, SUITE 2 MARKHAM ON L3R 0N3

X X X X X X X

CYBERBAHN

4610-199 BAY STREET TORONTO ON M5L 1E9

IMPORTANT INFORMATION

Due to the manner in which registrations are handled by the PPSR system, your original 3C Verification Statement ('Original Verification Statement')
produced by the PPSR Registrar may contain warnings or error messages generated by the Ministry of Government Services, Companies and Personal
Property Security Branch. Your Cyberbahn verification statement will NOT contain these messages, and Cyberbahn strongly recommends, in all cases,
that you review your Original Verification Statement to ensure that you are aware of any potential errors or warnings generated by the PPSA system.
Cyberbahn is not responsible for system errors.

Should you have any questions, please do not hesitate to contact Cyberbahn.
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