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IN THE MATTER OF THE NOTICE OF INTENTION TO MAKE A PROPOSAL OF
FUN AND FITNESS TRAMPOLINES INC., A CORPORATION INCORPORATED
UNDER THE CANADIAN BUSINESS CORPORATIONS ACT

SECOND REPORT OF CROWE SOBERMAN INC. IN ITS CAPACITY AS PROPOSAL
TRUSTEE UNDER THE NOTICE OF INTENTION TO MAKE A PROPOSAL OF
FUN AND FITNESS TRAMPOLINES INC.

December 16, 2020

l. 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 Fun and Fitness

Trampolines Inc. (“FFT” or the “Company”).

2. FFT is a privately owned Company and was incorporated under the Canada
Business Corporations Act on January 16, 2015. The Company operates as a “Sky
Zone” franchise which operates a playground area where adults and children make

use of trampolines and similar fithess and recreational equipment.

3. FFT operates from a leased premises in Kitchener, Ontario. FFT currently has 1
full-time employee and 34 part-time employees. The directors of FFT consist of

Memon Ghulam, Junaid Ahmed, and Kamran Ali.

4. On October 3, 2020, the Company filed an NOI and Crowe was appointed as

Proposal Trustee.
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5. On November 6, 2020, the Ontario Superior Court of Justice (the “Court”) issued
separate Orders (the “November 6 Orders”) for the Administration Charge and
extension of time to file a Proposal as well as approving the sales process, which,

among other things:

a. approved the Sale Process and the Stalking Horse Agreement (each as

defined in the November 6 Orders);

b. extended the period within which FFT may file a proposal to December 21,
2020 (the “Stay Extension”) in order to allow sufficient time for the Proposal
Trustee to market and solicit offers for the purchase of FFT’s business

operations as a going concern and/or the Company’s assets; and

c. granted a first ranking Administration Charge in the maximum amount of
$50,000 to secure payment of the reasonable fees and expenses of the

Trustee and counsel for the Trustee.

6. A copy of the November 6 Orders is attached hereto as|Appendix “A”.|

7. The Proposal Trustee filed its First Report dated October 28, 2020 (the "First
Report”) with the Court in support of the November 6 Orders. 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. information concerning the Sales Process conducted by the Proposal

Trustee in accordance with the November 6 Orders and the results of same;

c. an overview of the Company’s cash flow projections for the period from the
week of December 14, 2020 to the week of March 8, 2021 (the “Cash Flow
Projections”); and
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d. the Proposal Trustee's recommendation is that this Court make the

following orders:

i. an order approving the Stalking Horse Agreement as the Successful
Bid (as defined in the Sale Process) and vesting title in and to the
purchased assets described in the Stalking Horse Agreement in the
Stalking Horse Bidder;

ii. an order approving the Company’s request for a further extension of

time within which to file a Proposal to January 21, 2021; and

iii. an order approving the Proposal Trustee’s fees and disbursements,

and those of its counsel, as detailed in the fee affidavits attached

hereto as|Appendix “C”.|

Il 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.
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M. THE NOI PROCEEDINGS

Overview of FFT’s Activities

11.Since the Stay Extension was granted, FFT has been engaged in, among other

things:

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

on various matters in connection with the NOI Proceedings;
working with the Proposal Trustee to prepare the Cash Flow Projections;

managing logistics associated with the Government of Ontario’s increased
COVID-19 restrictions that were placed on the Waterloo and Kitchener
areas on November 23, 2020 forcing FFT to close its operations for a

minimum of 28 days; and

assisting the Proposal Trustee to assemble information for the Sales

Process, as described in further detail below

Overview of the Proposal Trustee’s Activities

12.1n addition to assisting FFT and its legal counsel in connection with the above, the

Proposal Trustee has been engaged in, among other things:

monitoring the Company’s bank balance, and considering whether it
approximated the Company’s cash flow projections filed as part of the First

Report;

preparing and sending out a Material Adverse Change Report, dated
November 26, 2020 (“MAC Report”) which is attached hereto as
“D”;

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

reviewing the information and support provided therein;

maintaining the Proposal Trustee’s website for these proceedings;
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v. conducting the Sales Process as described in further detail herein; and
vi.  preparing this Second Report.
Further Financial Challenges due to the COVID-19 Pandemic

13.0n November 23, 2020, the Kitchener and Waterloo areas increased their COVID-
19 restrictions (the Region of Waterloo moved to “RED” under the control
classification guidelines) forcing FFT to temporarily close its operations for a
minimum of 28 days. This has further compounded FFT’s financial difficulties by
significantly reducing the Company’s cash flow. 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 increased restrictions and

whether it will be extended.

14.The Proposal Trustee is of the opinion that the impact to the Company from the
increased restrictions represented a material adverse change in FFT’s financial
circumstances, and accordingly prepared and sent out the MAC Report. A copy of
the MAC Report is attached hereto as|Appendix “D”. |
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IV. THE SALES PROCESS

15.The purpose of the Sales Process approved by the Court pursuant to the
November 6 Orders is to provide third parties with an opportunity to consider an
acquisition of the Company’s Business and/or Assets, using the Stalking Horse

offer as a benchmark. A copy of the Sales Process is attached hereto and is

included in| Appendix “E”]

16.Given the Stalking Horse purchaser is a related party to the Company, the
Proposal Trustee administered all aspects of the Sales Process on behalf of the

Company.

17.The key aspects of the Sales Process are as follows (defined terms used in this
section and not otherwise defined herein have the meaning ascribed to them in the

Sales Process):

a. the Proposal Trustee published a notice advertising the opportunity with the
International Association of Trampoline Parks (the “Newsletter”), a major
industry publication. The Proposal Trustee has been advised that the
quarterly Newsletter is sent to 3,000 contacts worldwide on its distribution
list. Further the notice in the November Newsletter was at the forefront for
the industry-wide virtual convention that was held on December 7, 2020. As
well, the digital version of the Newsletter can be viewed online at

www.indoortrampolineparks.org. A copy of the publication is attached

hereto ag Appendix “F”}

b. the Proposal Trustee contacted more than 35 relevant parties (the
‘Interested Parties”) identified by the Proposal Trustee and/or the
Company who may be interested in purchasing the Business and/or Assets
of the Company and provided those parties with a “teaser” document. As

well, the Proposal Trustee posted the opportunity on its website;
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. in addition to the Interested Parties, the Proposal Trustee contacted the Sky
Zone corporate head office located in California to notify them of the
opportunity. The head office advised that they would be sending out the

teaser to interested parties across the US and Canada;

. the Proposal Trustee also directly contacted more than fifteen (15)
individual Sky Zones and trampoline/indoor playgrounds located throughout

Canada;

. five (5) Interested Parties contacted the Proposal Trustee to commence due
diligence and, in conjunction with the same, executed a non-disclosure

agreement (“NDA”);

upon execution of the NDA by the Interested Parties, the Proposal Trustee
provided access to the electronic data room, which was populated by the

Proposal Trustee with the assistance of the Company;

. initially, the deadline to submit a bid was December 7, 2020; however, the
deadline was extended to December 11, 2020 as a result of the Proposal
Trustee experiencing a delay in obtaining the posting of an advertisement
in connection with the Sales Process. Counsel for the Proposal Trustee
advised by email the lawyers for the Royal Bank of Canada, the senior
secured creditor of the Company, on November 20, 2020 about the bid

deadline extension and no response was received. Qualifying Bids as

defined in Schedule “A” of the Sales Process (Appendix “E”) were due to

be submitted in writing to the Proposal Trustee by no later than 5:00pm
(Toronto time) on December 11, 2020, (the “Bid Deadline”);

. no Qualifying Bid was received by the Bid Deadline; and

as there was no Qualifying Bid received by the Bid Deadline, the Stalking
Horse Bid is deemed the Successful Bid.
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V.

STALKING HORSE AGREEMENT

18.The Company negotiated the Stalking Horse Agreement with the Stalking Horse
Bidder which provided that, unless an offer was received through the Sale Process
that, among other things, provided for a break fee and consideration that was at
least $5,000 in excess of the aggregate of the purchase price contemplated by the
Stalking Horse Agreement, then the transaction contemplated by the Stalking

Horse Agreement would be completed. A copy of the Stalking Horse Agreement

is attached hereto as ﬁppendix “E”. |

19.The Stalking Horse Agreement contemplates the purchase of the business and

substantially all of the assets of the Company and offers employment (or causes
employment to be offered) to select employees of the Company on substantially

the same terms as their current employment.

20. The Stalking Horse purchaser is a related party to the Company. As noted above,

for this reason, the Sales Process was carried out by the Proposal Trustee.

21.The salient terms of the Stalking Horse Agreement are as follows (defined terms
used in this section and not otherwise defined herein have the meaning ascribed

to them in the Stalking Horse Agreement):

a. The purchase price shall be the sum of Two hundred Thousand Dollars
($200,000) comprised of:

i. Twenty Thousand-dollar ($20,000) deposit to be paid to the
Proposal Trustee upon acceptance of the Stalking Horse Agreement
by the Vendor; and

ii. balance to be paid on closing.

b. the Purchaser agrees to assume the Assumed Liabilities as per Schedule

“D” included in the Stalking Horse Agreement (Appendix “E”);

000008



c. The Stalking Horse Bidder will seek to obtain assignments of certain
contracts of the Company, either consensually or through a court order;*

and

d. The Stalking Horse Bidder will be entitled to an expense reimbursement fee
up to $10,000 should a purchaser other than the Stalking Horse Bidder
close a transaction through the Sale Process.

VI. EXTENSION OF THE STAY PERIOD TO JANUARY 21, 2021

22.The current stay of proceedings will expire on December 21, 2020. Accordingly,
the Company is seeking an extension of time pursuant to Section 50.4(9) of the
BIA to January 21, 2021 (the “Further Stay Extension”).

23.Prior to the Company’s request for the Further Stay Extension, the Proposal
Trustee held discussions with the directors of the Company and made inquiries
into: (a) the logistics and timing related to the need for the further extension; (b)
the Company’s conduct subsequent to the filing of the NOI; and (c) examined the
financial performance and financial circumstances of the Company subsequent to
the filing of the Cash Flow Statement with the Office of the Superintendent of
Bankruptcy.

24.The Company, with the assistance of the Proposal Trustee, has prepared the

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

as|{Appendix “G”|which is summarized below:
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Fun and Fitness Trampolines Inc.
Cash Flow Projections

For the Period December 14, 2020 to March 8, 2021

Cash-in
Store Sales 84,386
Shareholder Advances 47,500
COVID-19 Federal Wage Subsidy 53,805
Rent Subsidy 155,382
A 341,073
Cash-out
Payroll and source deductions 33,414
Royalties 5,185
Rent 141,900
HST (2,500)
Utilities 13,910
Authorized/Mercury debit and credit 10,800
Office and maintenance 2,750
Interest & Bank Charges 650
Professional Fees 50,000
Liability Insurance 25,800
Management fee 12,000
Marketing 15,600
Centredge annual fee installment 7,800
Centredge Monthly fee 900
Socks and Stickers 6,000
Bithday supplies 6,000
Food Costs 6,000
B 336,209
Net Cash C=A-B 4,864
Opening Bank Balance D 3,549
Closing Bank Balance C+D 8,413

25.The Cash Flow Projections indicate that the Company will have sufficient liquidity
to fund both operating costs and the costs of these proposal proceedings, for the

duration of the Further Stay Extension, if granted.

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

Extension for the following reasons:

a. the Further Stay Extension is necessary to allow the Company to complete

the transaction contemplated by the Stalking Horse Agreement;

10
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b. the Further Stay Extension is necessary to provide the Company with

sufficient time to evaluate its options regarding a proposal to its creditors;
c. the Company is acting in good faith and with due diligence; and

d. it is the Proposal Trustee’s view that the Further Stay Extension will not
materially prejudice any creditors and, in fact, if the Stalking Horse

transaction does not close, the benefits of the same will be lost.

VIl. CONCLUSION AND RECOMMENDATIONS

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

Honorable Court issue an order, inter alia:

a. approving the Stalking Horse Agreement as the Successful Bid and vesting
title in and to the purchased assets described in the Stalking Horse

Agreement in the Stalking Horse Bidder;
b. extending the Stay Period to January 21, 2021; and

c. approving the fees and disbursements of the Proposal Trustee and its

counsel as set out in the fee affidavits attached hereto as[Appendix “C” ]

All of which is respectfully submitted this 16" day of December 2020.

CROWE SOBERMAN INC.
Trustee acting under a Notice of Intention to Make a Proposal of
Fun and Fitness Trampolines Inc.

11
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Estate No. 35-2677628

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
THE HONOURABLE MADAM ) FRIDAY, THE 6™
)
JUSTICE LEITCH ) DAY OF NOVEMBER, 2020

IN THE MATTER OF THE NOTICE OF INTENTION TO
MAKE A PROPOSAL OF FUN AND FITNESS
TRAMPOLINES INC., A CORPORATION
INCORPORATED UNDER THE CANADIAN BUSINESS
CORPORATIONS ACT

ORDER
(Approval of Sale Process)

THIS MOTION, made by Fun and Fitness Trampolines Inc. (“FFT”), pursuant to
Section 65.13 of the Bankruptcy and Insolvency Act (Canada) (the “BIA”), for an order, among
other things, (i) approving a “stalking horse” sale process substantially on the terms set out in
Schedule “A” hereto (the “Sale Process”), (ii) approving the “stalking horse” asset purchase
agreement (the “Stalking Horse APA”) entered into on October 26 , 2020 between the FFT and
2786323 Ontario Inc., (the “Purchaser”), for the purpose of constituting a stalking horse bid
under the Sale Process, and (iii) approving the break fee (the “Break Fee”) set out in Section 6.4
of the Stalking Horse APA, was heard this day via teleconference due to the COVID-19

pandemic.

ON READING the Motion Record of FFT, the first report of Crowe Soberman Inc., in
its capacity as proposal trustee of FFT (the “Trustee”), dated October 28, 2020 (the “First
Report”) and the Appendices thereto, and on hearing the submissions of counsel for FFT,

counsel for the Proposal Trustee, no one else appearing although duly served as appears from the
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Affidavits of Service of Katie Parent sworn October 26, 2020 and Joél Turgeon sworn October

27,2020, filed:
SERVICE

1. THIS COURT ORDERS that the timing and method of service of the Notice of Motion,
the Motion Record and the First Report is hereby abridged and validated and this Motion is
properly returnable today.

2. THIS COURT ORDERS that FFT, the Trustee and/or their lawyers are at liberty to
serve or distribute this Order and any other materials and orders as may be reasonably required in
these proceedings, including any notices or other correspondence, by forwarding true copies
thereof by electronic message to FFT’s creditors or other interested parties and their advisors.
For greater certainty, any such distribution or service shall be deemed to be in satisfaction of a
legal or juridical obligation and notice requirements within the meaning of section 3(c) of

the Electronic Commerce Protection Regulations, SOR/2013-221.
APPROVAL OF SALE PROCESS AND STALKING HORSE APA

3. THIS COURT ORDERS that the Sale Process is hereby approved and the Trustee is
hereby authorized and directed to take such steps as it deems necessary or advisable (subject to
the terms of the Sale Process) to carry out the Sale Process, subject to prior approval of this

Court being obtained before completion of any transaction(s) under the Sale Process.

4. THIS COURT ORDERS that the execution, delivery, entry into, compliance with, and
performance by FFT of the Stalking Horse APA be and is hereby ratified, authorized and
approved.

5. THIS COURT ORDERS that the Break Fee set out in Section 6.4 of the Stalking Horse
APA is approved and that the Stalking Horse APA is hereby approved solely for the purposes of
standing as the Stalking Horse Bid in the Sale Process, provided that if the Purchaser is the
successful bidder under the Sale Process, implementation of the transaction contemplated by the

Stalking Horse APA will be subject to the Court's approval upon further motion by FFT.
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6. THIS COURT ORDERS that FFT and the Trustee their respective employees, advisors,
agents or other representatives (“Representatives’) shall have no personal or corporate liability

in connection with the Sale Process.

7. THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal
Information Protection and Electronic Documents Act, the Trustee, FFT and their
Representatives are hereby authorized and permitted to disclose and transfer to each potential
bidder (the “Bidders”) and to their Representatives, if requested by such Bidders, personal
information of identifiable individuals, including, without limitation, all human resources and
payroll information in FFT’s records pertaining to FFT’s past and current employees, but only to
the extent desirable or required to negotiate or attempt to complete a sale pursuant to the Sale
Process (a “Sale”). Each Bidder or Representative to whom such personal information is
disclosed shall maintain and protect the privacy of such information and limit the use of such
information to its evaluation for the purpose of effecting a Sale, and if it does not complete a
Sale, shall return all such information to the Trustee, or in the alternative destroy all such
information and provide confirmation of its destruction if requested by the Trustee. The
Successful Bidder(s) shall maintain and protect the privacy of such information and, upon
closing of the transaction(s) contemplated in the Winning Bid(s) (as defined in the Sale Process),
shall be entitled to use the personal information provided to it that is related to the assets
acquired pursuant to the Sale Process in a manner that is in all material respects identical to the
prior use of such information by FFT, and shall return all other personal information to the
Trustee, or ensure that all other personal information is destroyed and provide confirmation of its

destruction if requested by the Trustee.
GENERAL

8. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada or the United States, to give
effect to this Order and to assist FFT, the Trustee, the Purchaser 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 FFT and

to the Trustee, as an officer of this Court, as may be necessary or desirable to give effect to this
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Order, to grant representative status to the Trustee in any foreign proceeding, or to assist FFT

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

9. THIS COURT ORDERS that each of FFT, the Trustee and the Purchaser shall be at
liberty and are hereby authorized and empowered to apply to any court, tribunal, regulatory or
administrative body, wherever located, for the recognition of this Order and for assistance in

carrying out the terms of this Order.

10. THIS COURT ORDERS that this Order is effective from today’s date and is not

required to be entered.

Justice L.C. Leitch
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Estate No. 35-2677628

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

THE HONOURABLE MADAM ) FRIDAY, THE 6th
)
JUSTICE LEITCH ) 6" DAY OF NOVEMBER, 2020

IN THE MATTER OF THE NOTICE OF INTENTION TO
MAKE A PROPOSAL OF FUN AND FITNESS
TRAMPOLINES INC., A CORPORATION
INCORPORATED UNDER THE CANADIAN BUSINESS
CORPORATIONS ACT

ORDER
(Administration Charge and Extension of Time)

THIS MOTION, made by Fun and Fitness Trampolines Inc. (“FFT”), pursuant to
Section 65.13 of the Bankruptcy and Insolvency Act (Canada) (the “BIA”), for an order, among
other things, extending the time for the Trustee (as defined below) to file with the Official
Receiver, on behalf of FFT, a proposal to creditors pursuant to the Bankruptcy and Insolvency

Act (the “BIA”), was heard this day via teleconference due to the COVID-19 pandemic.

ON READING the Motion Record of FFT, the first report of Crowe Soberman Inc., in
its capacity as proposal trustee of FFT (the “Trustee”), dated October 28, 2020 (the “First
Report”) and the Appendices thereto, and on hearing the submissions of counsel for FFT,
counsel for the Proposal Trustee, no one else appearing although duly served as appears from the
Affidavits of Service of Katie Parent sworn October 26, 2020 and Joél Turgeon sworn October
27, 2020, filed:
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SERVICE

1. THIS COURT ORDERS that the timing and method of service of the Notice of Motion,
the Motion Record and the First Report is hereby abridged and validated and this Motion is

properly returnable today.

2. THIS COURT ORDERS that FFT, the Trustee and/or their lawyers are at liberty to
serve or distribute this Order and any other materials and orders as may be reasonably required in
these proceedings, including any notices or other correspondence, by forwarding true copies
thereof by electronic message to FFT’s creditors or other interested parties and their advisors.
For greater certainty, any such distribution or service shall be deemed to be in satisfaction of a
legal or juridical obligation and notice requirements within the meaning of section 3(c) of

the Electronic Commerce Protection Regulations, SOR/2013-221.
EXTENSION OF TIME TO FILE A PROPOSAL

3. THIS COURT ORDERS that, pursuant to Section 50.4(9) of the BIA, the period within
which FFT may file a proposal be and is hereby extended to December 21, 2020.

ADMINISTRATION CHARGE

4. THIS COURT ORDERS that an Administration Charge over the property of FFT
securing the professional fees and disbursements of the Trustee and the Trustee’s counsel, in the

amount of $50,000 be and hereby is granted and approved.

5. THIS COURT ORDERS that the Administration Charge shall constitute a charge on the
property and such Administration Charge shall rank first in priority on the property of FFT.

GENERAL

6. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada or the United States, to give
effect to this Order and to assist FFT, the Trustee, the Purchaser 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 FFT and
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to the 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 Trustee in any foreign proceeding, or to assist FFT

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

7. THIS COURT ORDERS that each of FFT, the Trustee and the Purchaser shall be at
liberty and are hereby authorized and empowered to apply to any court, tribunal, regulatory or
administrative body, wherever located, for the recognition of this Order and for assistance in

carrying out the terms of this Order.

8. THIS COURT ORDERS that this Order is effective from today’s date and is not

required to be entered.

Justice L. C. Leitch
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IN THE MATTER OF THE NOTICE OF INTENTION TO MAKE A Estate No. 35-2677628
PROPOSAL OF FUN AND FITNESS TRAMPOLINES INC., A

CORPORATION INCORPORATED UNDER THE CANADIAN

BUSINESS CORPORATIONS ACT

ONTARIO
SUPERIOR COURT OF JUSTICE

Proceeding commenced in LONDON

ORDER
(Administration Charge and Extension of Time)

GOLDMAN SLOAN NASH & HABER LLP
480 University Avenue, Suite 1600

Toronto (ON) M5G 1V2

Fax: (416) 597-3370

R. Brendan Bissell — LSO #: 40354V
Tel: (416) 597-6489
Email: bissell@gsnh.com

Joél Turgeon — LSO #: 80984R
Tel: (416) 597-6486
Email: turgeon@gsnh.com

Lawyers for Fun and Fitness Trampolines Inc.
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ENDORSEMENT

RE: In the matter of the Notice of Intention to make a proposal of Fun
and Fitness Trampolines Inc., a corporation incorporated under the
Canada Business Corporations Act

Counsel: Mr. B. Bissell and Mr. J. Turgeon for the Debtor

Mr. B. Sarsh, for the proposal Trustee

Mr. H. Rizarri, principal of Crowe Soberman Inc., proposal
Trustee

Court File No.: 35-2677628

Date: November 6, 2020

On October 3, 2020 the Debtor filed a notice of intention to make a proposal to creditors
under the BIA.

This is the return of the Debtor’s motion for orders to allow its proposal Trustee to
conduct a sale of its assets; approving the stalking horse asset purchase agreement,
including its break fee; extending the time for the Trustee to file a proposal to creditors
(to December 21, 2020, a 45 day extension permitted by the BIA); granting a first
ranking charge in the maximum amount of $50,000 to secure payment of the
reasonable fees and expense of counsel for the Debtor, the Trustee and counsel for the
Trustee; and temporarily sealing confidential appendix 1 to the affidavit of Dr. Memon,
the President of the debtor and one of its directors) sworn October 26, 2020.

On the first return date of this motion, the sealing order was granted as well as an
extension order to December 2, 2020.

The motion was adjourned to today at the request of the Royal Bank, the only secured,
and the largest creditor, of the Debtor to allow the Royal Bank to undertake a valuation
of the Debtor’s assets.

On the return of the motion today, it is notable that there was no appearance or other
participation by any parties on the service list.

Counsel for the Debtor advised that they are seeking a further extension of time to file a
proposal to December 21, 2020, an order approving the administration charge in
relation only to the reasonable fees and expenses of the Trustee and counsel for the
Trustee and an order approving the sale process.
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The extension request

| find that the moving party has satisfied the requirements of s.50.4(9) of the BIA and
order that the time for the Trustee to file a proposal is extended to December 21, 2020.

The administration charge request

| find the quantum of the proposed charge fair and reasonable for necessary
professional services (noting that no charge for DIP financing is requested).

The requested order for the first ranking administration charge is granted pursuant to
s.64.2 of the BIA.

The request to approve the sale process and the stalking horse agreement

| note that the proposal Trustee supports approval of the proposed sale process and the
stalking horse agreement for the reasons set out in his report.

The price and terms of the proposed sale agreement are commercially fair and
reasonable noting in particular the information contained in the confidential materials.

As counsel for the Debtor has pointed out, the proposed sale protects the interests of
employees and the landlord by providing for the continuation of the business.

| agree with the submission of counsel for the Debtor that the stalking horse agreement
provides a “floor”, the commercial reasonableness of which will be assessed “in real life”
through the proposed sale process, which process may also allow the Debtor to locate
arm’s length and additional offers. This process also ensures that only serious parties
are attracted to the sale process and the process itself is fair and reasonable in relation
to providing opportunities for other purchasers to make a competitive bid.

| further note the submission of counsel for the Debtor that if the stalking horse
agreement is ultimately established as the best offer, the Debtor believes that the
transaction will allow a viable proposal to creditors, and likely

afford greater recovery than in a receivership/liquidation/bankruptcy scenario.

Considering s.65.13 and 65.13(5) of the BIA, | am satisfied that the relief sought in
respect of the sale process and the stalking horse asset purchase agreement is in the
best interests of all stakeholders, including customers, suppliers, creditors and
employees of the Debtor.

| have signed the form of order presented by counsel for the Debtor.

Justice L.C. Leitch
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ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

IN THE MATTER OF THE NOTICE OF INTENTION TO MAKE A PROPOSAL OF
FUN AND FITNESS TRAMPOLINES INC.

FIRST REPORT OF CROWE SOBERMAN INC. IN ITS CAPACITY AS PROPOSAL
TRUSTEE UNDER THE NOTICE OF INTENTION TO MAKE A PROPOSAL OF
FUN AND FITNESS TRAMPOLINES INC.

October 28, 2020

1. This report (the “First 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 Fun and Fitness

Trampolines Inc. (“FFT” or the “Company”).

2. On October 3, 2020 (the “Filing Date”), the Company filed an NOI and Crowe
was appointed as Proposal Trustee. A copy of the Certificate of Filing issued by
the Superintendent of Bankruptcy for the Company is attached hereto as

Appendix “A”.

3. The purpose of this First Report is to provide the Ontario Superior Court of Justice

(Commercial List) (the “Court”) with information pertaining to the following:

a. a limited summary of certain background information about the

Company;

b. the restructuring steps to be undertaken by the Company during these

proceedings; and

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

Company;

d. information concerning the Company’s request for approval of a sale

process to be conducted by the Proposal Trustee, and the stalking horse
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asset purchase agreement dated October 26, 2020 (the “Stalking
Horse Agreement”) between FFT, as vendor, and 2786323 Ontario Inc.
(“Stalking Horse Bidder”);

e. the proposed charge sought by the Company;

f. an overview of the Company’s cash flow projections for the period from
the week of October 26, 2020 to the week of January 18, 2021 (the

“Cash Flow Projections”); and

g. the Company’s request for an extension of the stay initiated on the Filing
Date (the “Stay Period”) to December 17, 2020.

TERMS OF REFERENCE

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

expressed in Canadian dollars.

. In preparing this First 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.

GENERAL BACKGROUND INFORMATION ON THE COMPANY

. FFT is a privately owned corporation and was incorporated under the Canada

Business Corporations Act on January 16, 2015. The Company operates as a “Sky
Zone” franchise which operates a playground area where adults and children make

use of trampolines and similar fitness and recreational equipment.
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7. FFT operates from a leased premises in Kitchener, Ontario. The Proposal Trustee
understands that the Company owns the trampolines and other equipment which
were purchased from the franchisor using funds from an unsecured shareholder

loan.

8. FFT currently has 1 full-time employee and 34 part-time employees.

9. The directors of FFT consist of Memon Ghulam, Junaid Ahmed, and Kamran Ali.
The Company’s Financial Position

10.Sales revenue has been declining in the previous two fiscal years ending
December 31 ($3,122,601 in fiscal 2017; $3,048,361 in fiscal 2018; and
$2,532,991 in fiscal 2019).

11.As well, net income from operations has been declining in the previous two fiscal
years ending December 31 ($245,153 in fiscal 2017; $233,307 in fiscal 2018; and
$35,417 in fiscal 2019).

12.The Company’s year to date interim financial statements for the 9-month period
ended September 30, 2020 reflect a further significant decline in overall sales and
net income from operations, that is, sales revenue in the amount of $610,080 and

a net loss in the amount of $172,479.

13.The Company’s financial statements for the fiscal year ending December 31, 2019
and the Company’s interim financial statements for the 9-month period ending
September 30, 2020 are attached hereto as Appendix “B” and Appendix “C”,

respectively.

Causes of Insolvency

14.In March 2020, as a result of the COVID-19 pandemic, the Province of Ontario
shut down all non-essential workplaces (including all Sky Zone locations), in order
to limit the spread of COVID-19. The Company remained closed for nearly five

months and reopened in August 2020. Notwithstanding the social distancing and
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sanitary measures put in place, the number of customers attending the facilities
significantly decreased (and the Company’s gross revenues and overall income
significantly decreased) as compared to pre-COVID-19 levels. The Proposal
Trustee has been advised by the directors of the Company that despite
government subsidies and programs, the Company’s business is expected to

remain unsustainable until it attracts a pre-COVID number of customers again.

15.In addition to the Company’s own financial challenges, it guaranteed the lease
and loan obligations of two related companies, Montreal Trampolines Inc. and
Laval Trampolines Inc. (the “Related Companies”) which were set up to operate
two more Sky Zone franchises in Dorval, Quebec and Laval, Quebec, respectively.
The Proposal Trustee understand that the impact of the COVID-19 pandemic was
even more severe at those locations (Laval and Dorval) and, as a result, at the end
of September, 2020, those two locations were closed for business and the Related
Companies’ equipment and other property was left for landlords and secured
creditors to realize upon, as appropriate. Since that time, those landlords and

banks have made demands against the Company on account of the guarantees.

16.Additional details of the Company’s causes of insolvency are detailed in the
affidavit of Ghulam Memon sworn October 26, 2020 in support of the Company’s
October 30, 2020 motion (the “Memon Affidavit’) and are, therefore, not repeated

herein.
The Company’s Creditors

17.As at the Filing Date, total creditor claims against FFT were approximately
$1,341,942. The Company’s largest creditor is Royal Bank of Canada (“RBC”).
The debt to RBC (approximately $388,765) is secured and was on account of
various financing facilities provided to the Related Companies. RBC served a
notice of intention to enforce security under s. 244 of the Bankruptcy and
Insolvency Act (the “BIA”) on September 24, 2020.

18.The Company’s other significant creditors (which the Proposal Trustee

understands  consist of unsecured debt) are Beaconridge Development

4
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Iv.

($214,772) and the Canada Revenue Agency ($112,000). Much of the remaining
balance of the Company’s debt is to a number of companies related to the directors
and/or friends and family of the Directors on account of unsecured and shareholder

loans.

THE NOI PROCEEDINGS

19.Due to the financial challenges experienced by the Company, it does not have

adequate cash flow or assets to satisfy ongoing financial obligations to its
creditors. Accordingly, it was determined that it is in the best interest of all
stakeholders of the Company to explore restructuring options, specifically the filing
of an NOI.

20.Based on discussions with the Company’s management, legal counsel, and

stakeholders, it was decided that a stalking horse asset purchase agreement and
sale process directed by the Proposal Trustee was the best approach that would

maximize value for the Company’s stakeholders.

PROPOSED SALE PROCESS

21.In order to provide third parties with an opportunity to consider an acquisition of

the Company’s business and/or assets, the Company is proposing that the
Proposal Trustee market the Company’s business and/or assets for sale for a
period of approximately 30 days (“Sale Process”). The Company has developed
the Sale Process in consultation with the Proposal Trustee, which is attached
hereto as part of Appendix “E”. The Sale Process is designed to ensure that the
marketing process is fair and reasonable, and prospective interested parties have
the opportunity to make an offer for the business and/or assets of the Company.
The Sale Process contemplates approval of a Stalking Horse Agreement between
the Company, as vendor, and the Stalking Horse Bidder, as purchaser. Given the
Stalking Horse Bidder is a related party to the Company, it is contemplated that
the Proposal Trustee will administer all aspects of the Sale Process on behalf of
the Company. The principal elements of the Sale Process are as follows (defined

terms used in this section and not otherwise defined herein have the meaning
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ascribed to them in the Sale Process):

a. Following issuance of an order approving the Sale Process, the Proposal
Trustee shall contact parties (the “Interested Parties”) identified by the
Proposal Trustee who may be interested in purchasing the business and/or
assets of the Company and will provide those parties with a “teaser”

document;

b. Interested Parties that wish to commence due diligence will be required to

execute a non-disclosure agreement (“NDA”);

c. Once an NDA has been executed by Interested Parties, the Proposal
Trustee will provide access to an electronic data room to be maintained by
the Proposal Trustee. The data room will be populated by the Proposal

Trustee with the assistance of the Company; and

d. Bids must be submitted in writing to the Proposal Trustee by no later than
5:00pm (Toronto time) on November 30, 2020, (the “Bid Deadline”).

22. The Proposal Trustee in its sole discretion shall determine whether any offers are
“‘Qualified Bids”. A Qualified Bid shall mean an offer to purchase substantially all
of the Purchased Assets which is substantially the same or better than the
Agreement, provided that no offer shall qualify as a Qualified Bid unless it meets,

among other things, the following minimum criteria:

a. 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;

b. the offer must be submitted in writing and include a blackline of the offer to
the Stalking Horse Agreement, reflecting the Prospective Purchaser’s

proposed changes and a written commitment to close on the terms and
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conditions set forth therein;

c. 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;

d. the offer must be open for acceptance by the Vendor until five (5) Business

Days after the Auction (as hereinafter defined) or later;

e. the offer must be on terms no less favorable and no more burdensome than
the Stalking Horse Agreement and shall not contain any provisions for a

break fee or expense reimbursement;

f. 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 Agreement;

g. 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; and

h. the offer must be for a price equal to or greater than the sum of the Purchase
Price, the Break Fee and $5,000.

23.0nly if the Proposal Trustee receives one or more Qualified Bids by the Bid
Deadline, the 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 Purchaser 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.

24.The Proposal Trustee shall conduct the Auction. At the Auction, the bidding shall

7
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begin initially with the highest Qualified Bid and subsequently continue in multiples
of $10,000, or such other amount as the 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.

25.1n 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 “Winning Bid”), subject to Court approval.

26.The Vendor shall make a motion to the Court to obtain approval of the Winning
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.

27.1f no Qualified Bid is received by the Bid Deadline (other than the Stalking Horse
Agreement), the auction will not be held. In such case, the Stalking Horse
Agreement will be the Winning Bid and the Vendor shall seek, as expeditiously as
possible, approval of the Court to consummate the Transaction contemplated by
the Stalking Horse Agreement, but in no event longer than ten (10) Business Days

following the expiry of the Bid Deadline.

28.The deposits submitted with all Qualified Bids (except the Winning Bid), shall be
held in escrow by the Trustee until five (5) Business Days after the date of the
completion of the Auction and returned to those Prospective Purchasers
thereafter. If the Winning 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
Winning Bid, the Trustee shall return the deposit submitted with such bid to the
bidder that submitted the Winning Bid (the “Winning Bidder”) forthwith. If the
Winning Bidder fails to complete the approved sale because of its breach or failure

to perform under the terms of the Winning Bid, the Proposal Trustee shall not have
8
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any obligation to return the deposit submitted with the Winning Bid and such
deposit shall be retained by the 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.

29.Subject to the Sale Process Order, the 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.

30.The Proposal Trustee notes that the proposed timeframe set out above is
condensed, but with the full cooperation of the Company and with the Stalking
Horse Agreement in hand, the Proposal Trustee believes that the deadlines

proposed in the Sale Process are reasonable in the circumstances.

31.The Proposal Trustee is of the view that, in the circumstances, the proposed Sale
Process represents the best opportunity to identify a potential going concern sale
for the Company’s business and/or assets and the best potential to maximize

value for the benefit of its stakeholders.
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V.

STALKING HORSE AGREEMENT

32.The Company has negotiated the Stalking Horse Agreement with the Stalking
Horse Bidder which provides that, unless an offer is received through the Sale
Process that, among other things, provides for a break fee in connection with the
Stalking Horse (purchaser) and consideration that is at least $5,000 in excess of
the aggregate of the purchase price contemplated by the Stalking Horse
Agreement, then the transaction contemplated by the Stalking Horse Agreement
would be completed. A copy of the Stalking Horse Agreement is attached hereto

and was included as part of Appendix “E”.

33.The Stalking Horse Agreement contemplates the purchase of the business and
substantially all of the assets of the Company and offers employment (or causes
employment to be offered) to select employees of the Company on substantially

the same terms as their current employment.

34.The Stalking Horse purchaser is related to and controlled by the current
management of the Company. As noted above, the Sale Process is proposed to

be carried out by the Proposal Trustee.

35.The salient terms of the Stalking Horse Agreement are as follows (defined terms
used in this section and not otherwise defined herein have the meaning ascribed

to them in the Stalking Horse Agreement):

a. The purchase price shall be the sum of ||| GG
I comprised of:

. I coosit to be paid to. the

Proposal Trustee upon acceptance of the Stalking Horse Agreement

by the Vendor; and
ii. balance to be paid on closing.

b. the Purchaser agrees to assume the Assumed Liabilities as per Schedule

“D” included in the Stalking Horse Agreement (Appendix “E”).

10
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VI.

c. The Stalking Horse Bidder will seek to obtain assignments of certain

contracts of the Company, either consensually or through a court order; and

d. The Stalking Horse Bidder will be entitled to an expense reimbursement fee
up to $10,000 should a purchaser other than the Stalking Horse Bidder
close a transaction through the Sale Process.

36.The Proposal Trustee engaged Corporate and General Appraisers (“C&G”) to

prepare a valuation report of the Company’s assets on October 23, 2020 (the
“Valuation”). C&G attended on site to evaluate the Company’s hard assets and
reviewed the books and records of the Company. A copy of the Valuation, which
sets out the value of the Company’s equipment and inventory that is intended to
be a baseline for the valuation of the assets in connection with the Sales Process
is attached hereto as confidential Appendix “F”, which appendix is to be filed
confidentially with the Court and a sealing order in respect of it sought by the

Proposal Trustee.

ADMINISTRATION CHARGE

37. The Company is seeking an order granting, among other things, a charge against

all of the assets of the Company to secure the fees and disbursements of the
Proposal Trustee, counsel to the Proposal Trustee and the Company’s counsel.
The amount of the charge sought is the maximum aggregate amount of $50,000

against all the assets of the Company (“Administration Charge”).

38. The Administration Charge is proposed to rank ahead of all secured and

unsecured creditors.

39.The quantum of the Administration Charge sought by the Company was

determined in consultation with the Proposal Trustee. The creation of the
Administration Charge is typical in similar proceedings as is the proposed priority

of the Administration Charge.

11
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VII.

EXTENSION OF THE STAY PERIOD TO DECEMBER 17, 2020

40.The current stay of proceedings will expire on November 2, 2020. Accordingly, the

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

BIA to December 17, 2020 (the “Stay Extension”).

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

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

Appendix “D”, which is summarized below:

Fun And Fitness Trampolines Inc.
Cash Flow Projections
For the Period October 26 to January 18

Receipts $
Store Sales 146,781
Shareholder Advances 145,000
COVID-19 Federal Wage Subsidy 53,000
Rent Subsidy 85,184
A 429,965
Disbursements
Payroll and source deductions 82,167
Royalties 9,552
Rent 141,900
Utilities 15,610
Merchant fees and bank charges 16,250
Office and general 15,332
Professional Fees 50,000
Liability Insurance 25,800
Management fee 12,000
Marketing 15,600
Centre Edge fees 8,700
Socks and Stickers 9,000
Birthday supplies 9,000
Food Costs 9,750
B 420,661
Net cash flow C=A-B 9,304
Opening cash balance D 3,549
Ending cash balance C+D 12,853

12
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42.As reflected in the above Cash Flow Projections, the Company advises that it plans
to rely on shareholder advances and relief from the federal government to fund
both operating costs and the costs of these Proposal proceedings, for the duration
of the Stay Extension, if granted. The Proposal Trustee supports this approach in

these circumstances.

43. Prior to the Company’s request for the Stay Extension, the Proposal Trustee held
discussions with the directors of the Company and made inquiries into: (a) the
logistics and timing related to the need for the 45-day extension; (b) the Company’s
conduct subsequent to the filing of the NOI; and (c) examined the financial
performance and financial circumstances of the Company subsequent to the filing
of the Cash Flow Statement with the Office of the Superintendent of Bankruptcy.

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

the following reasons:

a. the Stay Extension is necessary to permit the Trustee sufficient time to

advance the Sale Process and complete the sale of the Assets;

b. the Company is acting in good faith and with due diligence in taking steps

to monetize their assets for the benefit of their stakeholders; and

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

prejudice any creditors.

13
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VIII. CONCLUSION AND RECOMMENDATIONS

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

Honorable Court grant the Orders sought by the Company:
a. approving the Stalking Horse Agreement;
b. approving the Sale Process;
c. granting the Administration Charge; and
d. extending the Stay Period to December 17, 2020.

All of which is respectfully submitted this 28" day of October 2020.

CROWE SOBERMAN INC.
Trustee acting under a Notice of Intention to Make a Proposal of
Fun and Fitness Trampolines Inc.

Per

Hans Ri , CIRP, LIT

14
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Estate File No. 35-2677628

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

IN THE MATTER OF THE NOTICE OF INTENTION TO MAKE A PROPOSAL OF
FUN AND FITNESS TRAMPOLINES INC.

AFFIDAVIT OF HANS RIZARRI
SWORN DECEMBER 16, 2020

I, Hans Rizarri, of the City of Toronto, in the Province of Ontario, AFFIRM and STATE THE

FOLLOWING TO BE TRUE:

L. | am a Licensed Insolvency Trustee with the firm of Crowe Soberman Inc. (“Crowe”),
the Proposal Trustee of Fun and Fitness Trampolines Inc. (“FFT"), and as such have

personal knowledge of the matters deposed to herein.

2. On October 3, 2020, FFT filed a Notice of Intention to make a Proposal pursuant to
Section 50.4 (1) of the Bankruptcy and Insolvency Act, and Crowe was appointed as the

Proposal Trustee by the Official Receiver.

3 This affidavit is made in support of a motion to be made by the Proposal Trustee that
seeks, inter alia, approval of the fees and disbursements of Crowe in its capacity as

Proposal Trustee in respect of services provided in connection with these proceedings.

4. Crowe’s detailed statement of account which forms the period August 26, 2020 through

December 11, 2020, disclose in detail (i) the names, hourly rates and time expended by
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each person who rendered services, and (ii) description of services rendered for the

relevant time period. A chart that summarizes the Trustee’s fees and detailed time

sheets are attached as Exhibit “1” to this Affidavit.

| have been actively involved in this matter. | have reviewed the Crowe detailed

statement of account and | consider the time expended and the fees charged to be

reasonable in light of the services performed and the prevailing market rates for such

services.

Affirmed before me at the City of Toronto
in the Province of Ontario, on this 16%
day of December, 2020

.......... h CE

Commissioner for
Alfonsina Frances Doria, a Gnmsn;ﬁ:[
Province of (Ontario, for Crowe

and its affiliates.
Expires May 4, 2021.

aking Affidavits, etc.
joner, etC«

man lﬂﬁu

RRI, LIT, CIRP
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Crowe Soberman Inc

Crowe Licensed Insolvency Trustee

2 St. Clair Avenue East, Suite 1100 Toronto, ON M4T 2T5 T
416.929.2500 F 416.929.2555 www.crowesoberman.com

Crowe Soberman | Canada Member Crowe Global
Fun and FitnessTrampolines Inc. I"VOlce
444 St.Mary Ave, Suite 700
Winnipeg, ON R3C 3T1 Number 10117900
Date 12/15/2020
Invoice Account 1024231
HST Number R104902077

Re: In the matter of Proposal of Fun and Fitness Trampolines Inc.
For professional services rendered by the Licensed Insolvency
Trustee to December 11, 2020, as per attached time sheets.

Professional fee: 40,151.25
Disbursements: (re: Data room): 2,012.00
Total: 42,163.25

Less retainer: (19,851.77)

Subtotal: 22,311.48

GST/HST: 2,900.49

Balance Due: 25,211.97

Online Banking:
Add payee: Crowe Soberman LLP
Account number: Your invoice account —

Wire Transfer:
Company Name: Crowe Soberman LLP

Bank Name: TD Canada Trust
Bank Address: 2 St. Clair Ave. East Toronto ON M4T 2V4  Cheque:

Bank Code: 004 Transit #: 19682 Please make cheques payable to:
Account # (Canadian Dollars): 06170324018 Crowe Soberman LLP
Attention: Finance Department
Account # (US DoIIars): 06177316148 2 St. Clair Ave. East. Suite 1100
Swift Code: TDOMCATTTOR Toronto ON M4T 2T5
Page 1

This account is due upon receipt. Interest at %% per month (9% per annum) will be charged on overdue accour
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Crowe Soberman LLP

Billing Worksheet Report

Page 1

12/14/2020 1:01 PM

From: 1/1/2020  To: 12/11/2020

Client ID: 1024231

Name: Fun and Fitness Trampolines Inc.
Contract: 1024231

Contract Name: Fun and Fitness Trampolines Inc.
Project: 032990 Fun and FithessTrampolines Inc.
Date Workcode Description Type Empl ID Hours Rate Amount
8/26/2020 5700 Client Interview/Consult Hour HMR 1.00 610.00 610.00
FUN and FITNESS / SKYZONE KITCHENER: continued initial meeting with principals and accountant
8/27/2020 5700 Client Interview/Consult Hour HMR 1.00 610.00 610.00
FUN AND FITNESS / SKYZONE KITCHENER: review status of Quebec operations; follow up points
8/28/2020 5700 Client Interview/Consult Hour HMR 0.70 610.00 427.00
FUN AND FITNESS / SKYZONE KITCHENER : review of information provided by principals
8/31/2020 5700 Client Interview/Consult Hour HMR 1.50 610.00 915.00
FUN AND FITNESS / SKYZONE KITCHENER: Aug 30-31 review of financial info provided, financial
8/31/2020 5700 Client Interview/Consult Hour HMR 0.50 610.00 305.00
FUN AND FITNESS / SKYZONE KITCHENER: dis with DP, review of strategy w Brendan Bissell, ppsa
8/31/2020 5714 Div | Proposal Hour DPR 3.50 260.00 910.00
Call #1 with Sadeen and Ghulam (1 hr)
9/1/2020 5700 Client Interview/Consult Hour LDS 0.40 400.00 160.00
review and changes to engagement letter drafted by DP
9/1/2020 5701 Sign-up/Assesment/Prep docs Hour HMR 0.50 610.00 305.00
Engagement planning with staff
9/1/2020 5714 Div | Proposal Hour DPR 3.50 260.00 910.00
accounting for times spent over the weekend - Sunday August 30 - meetings with the Directors and
9/1/2020 5714 Div | Proposal Hour DPR -3.50 260.00 -910.00
9/2/2020 5700 Client Interview/Consult Hour HMR 0.20 610.00 122.00
Dis w B.Bissell proposed lawyer
9/11/2020 5700 Client Interview/Consult Hour HMR 0.50 610.00 305.00
Engagement planning
9/15/2020 1985 Consulting Hour HMR 0.40 610.00 244.00
Corresp from Ghulam re BDC, dip lender proposed, sale strategy
9/16/2020 5700 Client Interview/Consult Hour HMR 0.30 610.00 183.00
PPSA review, amounts owed, corresp B.Bissell
9/18/2020 5700 Client Interview/Consult Hour HMR 0.50 610.00 305.00

Status review with Ghulam and Karim, review of personal guranatees on director
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Crowe Soberman LLP

Billing Worksheet Report

Page 1

12/14/2020 1:01 PM

From: 1/1/2020  To: 12/11/2020

9/22/2020 5700 Client Interview/Consult

Discussion with principals Ghulam Memon and Ali Kamran re status of Quebec operations, BDC calling
9/22/2020 5700 Client Interview/Consult

Review of info to date, engagement planning

9/24/2020 5700 Client Interview/Consult

Conf call with principal and legal counsel, demand s.244 from RBC, engagement planning thereof
9/30/2020 5700 Client Interview/Consult

Prep for filing, engagement documents to principals, planning

10/1/2020 5701 Sign-up/Assesment/Prep docs

Reviewing e-mails, preparing, set up and discussions re same

10/1/2020 5701 Sign-up/Assesment/Prep docs

Conf call w principals, accountant; coordinate and sign up planning with staff

10/2/2020 5701 Sign-up/Assesment/Prep docs

prep NOI file on Ascend and sign up doc

10/2/2020 5701 Sign-up/Assesment/Prep docs

Coordinate sign up NOI w principals of company FX dis and corresp throughout day, continued
10/6/2020 8000 Client Charge

HMR VISA: PPSA search charges

10/7/2020 5705 Creditor/Debtor Inquiries/Assistance

Dorval and Laval LL demand letters guarantee by Fun and Fitness

10/8/2020 5704 Review

Review of cash flow projections, various matters for f/up incl dip financing, Ghulam additional expenses,
10/9/2020 5704 Review

Cash flow review in detail w company, DP dis on same; sign off on cash flow projections, form 29 sign
10/9/2020 5714 Div | Proposal

looking over the cash flow projections. Discussions with Sameen and Kamran. Made corrections. Sent
10/13/2020 5704 Review

Review status w B.Bisell re continued operations, dip financing, planning

10/19/2020 5704 Review
Extension, stalking horse process by company review, planning re proposal trustee report
10/20/2020 5713 Receivership

Call with the directors discussing options for personal bankruptcy, DIP and corporate bankruptcy and
10/20/2020 5704 Review

Conf call w princpals, legal counsel, stalking horse sale process; status review of operations, business,
10/21/2020 5705 Creditor/Debtor Inquiries/Assistance

Company corresp and related party stalking horse, w legal counsel on same; short dis w B.Bissell
10/26/2020 5714 Div | Proposal

reviewing and updating cash flow projections and preparing the report

10/26/2020 5705 Creditor/Debtor Inquiries/Assistance
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610.00 427.00
610.00 305.00
610.00 732.00
610.00 1,037.00
300.00 300.00
610.00 488.00
240.00 240.00
610.00 1,647.00

12.00 12.00
610.00 122.00
610.00 732.00
610.00 488.00
260.00 650.00
610.00 366.00
610.00 793.00
260.00 195.00
610.00 1,342.00
610.00 366.00
260.00 780.00
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Crowe Soberman LLP

Billing Worksheet Report

Page 1

12/14/2020 1:01 PM

From: 1/1/2020  To: 12/11/2020

Extension motion by company, various corresp/inquiries by company accountant, lawyer; dis w Bart

10/26/2020 5711 Reports

Trustee report planning w DP; cash flow review and updates with parties

10/27/2020 5704 Review

Review materials for website & instructions to Teresa re same

10/27/2020 5705 Creditor/Debtor Inquiries/Assistance

Review motion material of company, sales process, add in OSB service list; trustee report thereof
10/27/2020 5711 Reports

Proposal Trustee report w DP

10/27/2020 5714 Div | Proposal

finalizing report

10/28/2020 5702 Admin work file - General (description mandatory)

discussion with Fran on giving notice to the creditors of trustee's application to extend the filing date
10/28/2020 5705 Creditor/Debtor Inquiries/Assistance

review of and uploading Motions, Factum and Trustee report to OSB; e-mails to and from Hans re
10/28/2020 5711 Reports

Final report of trustee, cash flow updates, service list incl OSB request, corresp to company legal
10/28/2020 5718 Secured Creditor

RBC lawyer re appraisal of assets, confid appendix of trustee to review; LL Beaconridge request of Oct
10/28/2020 5711 Reports

finalizing report and cash flows; discussion with Hans and Bart (trustee's counsel)

10/29/2020 5714 Div | Proposal

listening in on call with Bart, Brendan and the BCF lawyer

10/29/2020 5705 Creditor/Debtor Inquiries/Assistance

LL Beaconridge request, corresp from parties thereof, position of proposal trustee for court hearing
10/30/2020 5705 Creditor/Debtor Inquiries/Assistance

Prep for court hearing attendance before Justice Lietch, review of all matters and court material
10/30/2020 5705 Creditor/Debtor Inquiries/Assistance

Court hearing before Justice Lietch; post court hearing dis w Bart Sarsh proposal trustee lawyer re RBC
10/30/2020 5718 Secured Creditor

RBC rep CanAm Appraiz dis re company proceeding and status, organize with Kamran Ali
11/2/2020 5705 Creditor/Debtor Inquiries/Assistance

Review Order, notes to file, upload to OSB

11/2/2020 5705 Creditor/Debtor Inquiries/Assistance

Shareholder inquiry w FX

11/3/2020 5705 Creditor/Debtor Inquiries/Assistance

Corresp legal counsel re RBC appraisal, DP cash flow update; corresp B.Sarsh

11/4/2020 5708 Asset Realization

Corresp btw legal consel incl RBC; review court material, requested review of fees of proposal trustee
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610.00 488.00
300.00 90.00
610.00 305.00
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300.00 180.00
610.00 976.00
610.00 244.00
260.00 845.00
260.00 130.00
610.00 183.00
610.00 366.00
610.00 488.00
610.00 183.00
305.00 76.25
620.00 124.00
620.00 186.00
620.00 806.00
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From: 1/1/2020

To: 12/11/2020

11/5/2020

B.Sarsh re RBC position on charge, trustee and legal fees review, analysis to B.Sarsh, dis of same

11/5/2020

5718

5708

Secured Creditor

Asset Realization

SISP: review industry website and competitors, instr to staff thereof

11/6/2020

Short Court hearing attendance; post hearing dis w Bart Sarsh; staff review marketing process re teaser,

11/6/2020

Review Orders; upload to OSB; sent to Teresa & Emily for website; e-mail to Hans re Motion materials

11/6/2020

working on beginning the sales process; setting up Michael Sturino with all the docs he needs to run the

11/9/2020

5708

5704

5714

5705

Asset Realization
Review
Div | Proposal

Creditor/Debtor Inquiries/Assistance

Sales process materials - updated teaser

11/9/2020

e-mail from and discussion with Emily on Orders and Endorsements for website

11/10/2020

5705

5705

Creditor/Debtor Inquiries/Assistance

Creditor/Debtor Inquiries/Assistance

Updates to sales teaser to be distributed

11/11/2020

5705

Creditor/Debtor Inquiries/Assistance

Call from Kamran Ali re process, next steps, operations status, planning

11/11/2020

5708

Interested party follow up

11/16/2020

emails to/rom Kashif Aziz of Muhammad Ali Yusuf Holding Corporation re- debt amount, updated

11/20/2020

5705

5705

Asset Realization
Creditor/Debtor Inquiries/Assistance

Creditor/Debtor Inquiries/Assistance

Sales teaser - calls to potential bidders

11/20/2020

draft sale's notice to be placed on the National Post for approval, contact National post and submit an

11/20/2020

Review status to date, follow up staff re marketing efforts; national post ad dis w B.Sarsh; franchise

11/20/2020

communicating with potential publication websites and updating the teaser

11/23/2020

5714

5708

5714

5714

Calls relating to sales teaser

11/23/2020

DP, MS marketing to date, calls from prospective, nda and data room; add in industry website IATP.org

11/23/2020

Sales process - create and populate the data room; online research searching for potential investors and

11/24/2020

DP, MS re marketing efforts to date, reach out to, tracking thereof, follow up instr thereof

11/24/2020

5708

5714

5708

5708

Div | Proposal
Asset Realization
Div | Proposal
Div | Proposal
Asset Realization
Div | Proposal
Asset Realization

Asset Realization
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0.75

0.75

1.60

3.75

0.20

0.60

620.00

620.00

620.00

305.00

265.00

245.00

305.00

245.00
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12/14/2020 1:01 PM

From: 1/1/2020  To: 12/11/2020

Data room review, follow up w principal Kamran on info/size sq ft rooms requested, dis w interested
11/24/2020 5714 Div | Proposal

communicating with potential investors and updating the data room; call with SkyZone corporate -
11/25/2020 5704 Review

MAC report draft re closing of business due to RedZone by Waterloo area Nov 23 w staff; B.Sarsh

11/25/2020 5708 Asset Realization

International Assoc of Trampoline Parks newsletter posting w organization

11/25/2020 5711 Reports

discussion with Hans, Daniel and Shelia re - material adverse change notice/report, service list, and
11/25/2020 5714 Div | Proposal

Communicating with potential investors and uploading more docs into the data room. Communicating
11/25/2020 5711 Reports

drafting and updating material adverse change report

11/26/2020 5704 Review

Review w staff ,corresp from interested parties, follow up w SkyZone head office more than just distress
11/26/2020 5704 Review

Notices w SP re MAC review

11/26/2020 5714 Div | Proposal

finalizing material adverse change report; communicating with potential investors; sending out new cash
12/1/2020 5708 Asset Realization

Indoor Trampoline Association corresp, newsletter review

12/7/2020 5704 Review

Follow up on and monitor status w DP; sales process status review

12/8/2020 5711 Reports

Initial review and planning re proposal trustee report; corresp B.Bissell planning end of sales process,
12/10/2020 5714 Div | Proposal

Drafting PT's second report

12/11/2020 5708 Asset Realization

B.Sarsh dis status, planning; dis w DP on proposal trustee report

12/11/2020 5704 Review

Corresp from company lega counsel; short dis w principal Ghulam re status of sale

12/11/2020 5714 Div | Proposal

updated report for F&F and sent cash flow projections to be updated

12/11/2020 9022 Miscellaneous CRC's

Disbursement (re: Data room)
Project: 032990

Hour DPR 2.00
Hour HMR 0.50
Hour HMR 0.30
Hour FX 0.50
Hour DPR 1.00
Hour DPR 2.00
Hour HMR 0.80
Hour HMR 0.20
Hour DPR 2.00
Hour HMR 0.30
Hour HMR 0.60
Hour HMR 0.50
Hour DPR 3.50
Hour HMR 0.50
Hour HMR 0.20
Hour DPR 2.00
Revenue FX 1.00

9530

265.00 530.00
620.00 310.00
620.00 186.00
245.00 122.50
265.00 265.00
265.00 530.00
620.00 496.00
620.00 124.00
265.00 530.00
620.00 186.00
620.00 372.00
620.00 310.00
265.00 927.50
620.00 310.00
620.00 124.00
265.00 530.00
2,000.00 2,000.00
4216325
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Estate File No. 35-2677628

IN THE MATTER OF THE NOTICE OF INTENTION TO MAKE A PROPOSAL OF
FUN AND FITNESS TRAMPOLINES INC.

ONTARIO
SUPERIOR COURT OF JUSTICE
Proceeding commenced at Toronto

AFFIDAVIT OF HANS RIZARRI
Sworn December 16, 2020

Crowe Soberman Inc.

Licensed Insolvency Trustee

2 St. Clair Avenue East, Suite 1100
Toronto, Ontario, M4T 2T5

Tel: 416-929-2500 Fax: 416-929-2555

Hans Rizarri, LIT, CIRP

Licence: 2680
hans.rizarri@crowesoberman.com
Direct Line: 416-963-7175
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Court File No.35-2677628
Estate File No. 35-2677628

ONTARIO
SUPERIOR COURT OF JUSTICE

IN THE MATTER OF THE NOTICE OF INTENTION TO MAKE A PROPOSAL OF
FUN AND FITNESS TRAMPOLINES INC., A CORPORATION INCORPORATED
UNDER THE CANADA BUSINESS CORPORATIONS ACT

AFFIDAVIT OF BART SARSH
(Sworn: December 16, 2020)

|, Bart Sarsh, of the City of Burlington, in the Province of Ontario MAKE OATH
AND SAY:

1. | am a Partner at SimpsonWigle Law LLP (“SWL”), legal counsel to Crowe
Soberman Inc. in its capacity as proposal trustee (the “Proposal Trustee”) of
Fun and Fitness Trampolines Inc. (“FFT”). | have carriage of the matter and, as
such, have personal knowledge of the information contained in this affidavit,
except where such information is based on information and belief, in which case

| state the source of such information and belief, and | believe it to be true.

2 The Proposal Trustee was appointed pursuant to the filing of a Notice of Intention
to Make a Proposal (the “NOI”) by FFT on October 3, 2020.

3: In our capacity as legal counsel to the Proposal Trustee, we have prepared
Statements of Account in connection with our role detailing our services rendered
and disbursements incurred. For the period commencing October 20, 2020
through to October 30, 2020, our fees and disbursements including applicable
taxes total $5,514.00. Attached as Exhibit “A” is a true copy of the Statement of
Account dated October 31, 2020.
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4. For the period commencing November 1, 2020 through to December 16, 2020,
our fees and disbursements including applicable taxes total $3,905.28. Attached
as Exhibit “B” is a true copy of the Statement of Account dated December 16,
2020.

Estimated legal fees for finalizing the Proposal Trustee's Report for the
December 18, 2020 motion, corresponding with the Proposal Trustee,
corresponding with counsel for FFT regarding the December 18, 2020 motion,
reviewing and finalizing the Proposal Extension and Vesting Order, preparation
for and participation at the December 18, 2020 motion, and finalizing the closing
of the transaction under the Stalking Horse Asset Purchase Agreement to be

approximately $2,500.00 plus disbursements and applicable taxes.

6. My hourly rate is $360 per hour and | was called to the Ontario Bar in 2010.

7 As evidenced in Exhibits “A” and “B”, SWL expended 23 hours in connection

with this matter during the relevant period.

8. SWL provides competitive rates relative to others for similar matters in the

market.

9. | make this affidavit in support of a motion for, among other things, approval of

the fees of the Proposal Trustee and its counsel.

SWORN BEFORE ME at the City of
Burlington, in the Regional Municipality
of Halton, Province,of*@“ﬁfeTrTO\?n

December 16, 2020.
//‘f

(

o

Nt e et N e’ v

A Commissioner, ete. BART SARSH

-
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sworn December ..1%..., 2020
>

o

This is Exhibit “A” eﬁgr/red to in the Affidavit of Bart Sarsh

—

Commissioner for Taking Affidavits (or as may be)

/7
//
rd
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SimpsonWigle

IN ACCOUNT WITH
LAW L:p

10/31/2020

1006 Skyview Drive, Suite 103
Burlington, Ontario L7P OV1

Tel: 905-639-1052 Fax: 905-333-3960
www.simpsonwigle.com

Crowe Soberman Inc.
1100-2 St. Clair Avenue East
Toronto ON M4T 2T5

Re:
File No:

PLEASE RETURN ONE COPY OF OUR ACCOUNT WITH YOUR PAYMENT

Restructuring of Fun & Fitness Trampolines Inc.
801659

TO PROFESSIONAL SERVICES RENDERED with respect to the above matter during the period from 20
October 2020 to 31 October 2020:

20 Oct 20

21 Oct 20

23 Oct 20

24 Oct 20

26 Oct 20

27 Oct 20

28 Oct 20

29 Oct 20

phone call with H. Rizarri re. background to insolvency
proceeding; performed conflict check

emails with H. Rizarri re. debtor proceeding with stalking
horse bid process

emails with B. Bissel re. timing for bid deadline and other
logistics

emails with B. Bissel re. approval of draft Agreement;
review of FLV appraisal and comments on same

review of draft Stalking Horse Agreement, draft Sales
Process Order, affidavit, call with B. Bissell re. proposed
process; phone call and emails with H. Rizarri re.
Trustee's Report, Administrative Charge, and related
issues; review of Motion Record and related emails re.
same

emails re. OSB request to be on service list, assignment
of lease to purchaser and negotiations with landiord and
RBC

review of and revisions to Trustee's Report to Court and
emails with H. Rizarri and D. Posner re. same; phone call
with D. Posner and B. Bissel; finalizing Trustee's Report
to Court; review of emails with G. Rivard re. appraisal and
call to discuss same; review of letters and emails from
landlord's lawyer

emails with OSB confirming service of materials;
conference call with RBC counsel to discuss RBC's
position on motion;

BS

BS

BS

BS

BS

BS

BS

BS

4.0

4.1

1.5

252.00

72.00

72.00

288.00

1440.00

36.00

1476.00

540.00
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30 Oct 20 review of materials including preparation of submissions BS 1.8 648.00
for court attendance by conference call; attendance at
court appearance; phone calls and emails with B. Bissell
and H. Rizarri re. next steps; emails re. RBC appraisal to
be conducted; review of endorsement and Order from

court
TIME SUMMARY
Bart Sarsh 1834 @ 360.00 = 4,824.00
Total hours 13.4 4,824.00
To our fee 4,824.00
DISBURSEMENTS
Photocopies 1065 T
File Administration Fee 4500 T
Total disbursements 55.65
Total Fees and Disbursements 4,879.65
TOTAL TAXES
HST on 4,824.00 fees 627.12
HST on 55.65 disbursements 7.23
HST (Registration #: R122007156) 634.35
Total Bill 5,514.00
E. & O.E.

This is our Account herein
SimpsonWigle LAW LLP

2 S .
Per: CWW') 2

Baft Sarsh—

In accordance with Section 33 of the Solicitors Act, interest will be charged at the rate of 3.0% per annum on unpaid fees,
charges or disbursements calculated from a date that is one month after this statement is delivered.

H.S.T Registration Number is R122007156
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This is Exhibit “B” referred.to in the Affidavit of Bart Sarsh
sworn Decembe'rv.:.!;(O..., 2020 —

e —

>

\\
Commissioner for ,TJI@avifs (or as may be)
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SimpsonWigle IN ACCOUNT WITH 12/16/2020
LAW Lup

1006 Skyview Drive, Suite 103

Burlington, Ontario L7P OV1 Crowe Soberrqan Inc.
Tel: 905-639-1052 Fax: 905-333-3960 1100-2 St. Clair Avenue East
www.simpsonwigle.com Toronto ON MA4T 275

PLEASE RETURN ONE COPY OF OUR ACCOUNT WITH YOUR PAYMENT

Re: Restructuring of Fun & Fitness Trampolines Inc.
File No: 801659

TO PROFESSIONAL SERVICES RENDERED with respect to the above matter during the period from 1
November 2020 to 16 December 2020:

03 Nov 20 review of motion confirmation form for BS 3 108.00
hearing of balance of issues; emails
with B. Bissel re. update on RBC
appraisal and RBC's position on motion

04 Nov 20 emails with B. Bissell and G. Rivard re. BS 4 144.00
RBC appraisal and RBC's position on
motion; further emails re. fee estimate

05 Nov 20 exchange of emails with B. Bissel and BS 1.7 612.00
G. Rivard re. sales process motion;
calls with B. Bissell and H. Rizarri re.
expense estimate for sales process
and emails with G. Rivard re. same;
phone call with H. Rizarri re. expected
outcome of court hearing

06 Nov 20 attendance at return of motion; phone BS 1.2 432.00
call with H. Rizarri re. next steps and
process; review of draft Order and
comments on same; emails re.
amendment to order re. extension of
time to file Proposal

20 Nov 20 phone call with H. Rizarri re. bid BS 8 288.00
extension deadline; emails and phone
call with B. Bissel

24 Nov 20 emails with H. Rizarri re. material BS 2 72.00
adverse change and Trustee
preparation of updated cash flow
statement to reflect mandatory closure
because of public health order
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25 Nov 20

26 Nov 20

11 Dec 20

14 Dec 20

15 Dec 20

16 Dec 20

TIME SUMMARY

Bart Sarsh

review of and revisions to Material
Adverse Change Report

review of further revised Material
Adverse Change Report and emails
with D. Posner re. same

phone call with H. Rizarri re. update on
sales process and emails with B. Bissel
re. same

review of Sales Process Order and
email to H. Rizarri and B. Bissel re.
next steps

review of Motion Record by debtor for
extension to file Proposal

emails and phone call with H. Rizarri
re. Trustee Report and content of
same, fees and steps for finalizing
closing; review of and revisions to
Trustee Report and emails with D.
Posner and H. Rizarri re. same; review
of and finalized fee affidavit

96 @
Total hours 9.6

To our fee

TOTAL TAXES

HST on 3,456.00 fees
HST (Registration #: R122007156)

Total Bill

E. & O.E.

This is our Account herein
SimpsonWigle LAW LLP

Per: c;%?f;‘irt:—_—;k\;;j

Bart-Sarsh—

BS

BS

BS

BS

BS

BS

360.00

5 180.00
2 72.00
4 144.00
4 144.00
.5 180.00
3.0 1080.00
3,456.00
3,456.00
3,456.00
449.28
449.28
3,905.28

000057



In accordance with Section 33 of the Solicitors Act, interest will be charged at the rate of 3.0% per annum on unpaid fees,
charges or disbursements calculated from a date that is one month after this statement is delivered.

H.S.T Registration Number is R122007156
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IN THE MATTER OF THE NOTICE OF INTENTION TO MAKE A St Bile Ne. 858577585
PROPOSAL OF FUN AND FITNESS TRAMPOLINES INC., A .
CORPORATION INCORPORATED UNDER THE CANADIAN Estate File No. 35-267768
BUSINESS CORPORATIONS ACT

ONTARIO
SUPERIOR COURT OF JUSTICE

Proceeding commenced in London

Fee Affidavit of Bart Sarsh
(Sworn: December 16, 2020)

SIMPSONWIGLE LAW LLP
1006 Skyview Drive, Suite 103
Burlington, ON L7P 0V1

Bart Sarsh (LSO No. 59208N)
Email: sarshb@simpsonwigle.com
Tel: 905-639-1052, ext. 235

Fax: 905-528-9008

Lawyers for Crowe Soberman Inc. in its
capacity as proposal trustee of Fun and
Fitness Trampolines Inc.
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) Crowe Soberman Inc.
£/ CrOWe Licensed Insolvency Trustee
j Member Crowe Global
“ronvve Sobormes 0 2 St. Clair Avenus East, Suite 1100
Crowe Soberman Ine. i N MAT 518
416 929 2500
416 929 2555 Fax

1 877 929 2501 Toll Free
www.crowesobermaninc.com

35-2677628
In the matter of the proposal of
FUN AND FITNESS TRAMPOLINES INC.
of the City of Kitchener, in the Regional Municipality of Waterloo
in the Province of Ontario

REPORT OF THE PROPOSAL TRUSTEE ON MATERIAL ADVERSE
CHANGE IN FINANCIAL CIRCUMSTANCES

We, Crowe Soberman Inc. (“Crowe”) of the City of Toronto, in the Province of Ontario, the
Proposal Trustee acting in re the Proposal of Fun and Fitness Trampolines Inc.
(“FFT” or the “Company”), an insolvent company, hereby report to the Official
Receiver and the Court as follows:

1. That FFT did on October 3, 2020 file with us a Notice of Intention to Make a Proposal
(“NOI") pursuant to s. 50.4 of the Bankrupicy and Insolvency Act (“BIA”).

2. That on October 30, 2020, FFT sought an Order extending the stay of proceedings.
The Order was initially granted on October 30, 2020 and a further Order granted on
November 6, 2020, which extended the stay of proceedings and the deadline for the
lodging of a Proposal for a period of 45 days, or untii December 21, 2020 (the
“Extension”) in order to allow sufficient time to develop a proposal, as well as
time to market and solicit offers for the purchase of FFT’s business operations as a going
concern.

3. That it was FFT’s hope that through the NOI proceedings, FFT could restructure its
business operations by selling as a going concern all, or a portion of, FFT's business
operations and/or assets.

4. That at the time the Order was granted on November 6, 2020, FFT was planning to
continue the business operations while adhering to the rules and regulations under the
relevant COVID-19 guidelines and restrictions. Sales from ongoing operations of FFT
were necessary to provide working capital to fund ongoing operations during the
proposal proceeding.

5. That on November 23, 2020, the Kitchener and Waterloo areas increased their COVID-
19 restrictions (the Region of Waterloo moved to “RED” under the control classification
guidelines) forcing FFT to temporarily close its operations for a minimum of 28 days.

Crowe Soberman Inc. Is @ 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 hip or partnership Interest in Crowe Sob Ing.

© 2019 Crowe Soberman Inc.
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In the matter of the proposal of
FUN AND FITNESS TRAMPOLINES INC.
of the City of Kitchener, in the Regional Municipality of Waterloo
in the Province of Ontario

Material Adverse Change

The cash flow projections filed as Appendix D to the Proposal Trustee’s First Report dated
October 28, 2020 need to be revised to reflect the negative effects of the restrictions that
were placed on the Waterloo and Kitchener areas as of November 23, 2020. Specifically,
cash receipts from “Store Sales” (approximately $10,000 per week) are not going to be
realized while the restrictions are in place. The Proposal Trustee is of the opinion that these
events represent a material adverse change in FFT's financial circumstances.

Al of which is respectfully submitted, this 26" day of November 2020.

Crowe Soberman Inc.

Licensed Insolvency Trustee

Acting re: Proposal of

FUN AND FITNESS TRAMPOLINES INC.,
A Debtor

(D&/(ﬂ/ ;%é/'/( -

Daniel Posner, CPA, CA, CBV
Direct Line: 416 644 8447
Email: daniel.posner@crowesoberman.com
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ASSET PURCHASE AGREEMENT

This Agreement is made as of the 26" day of October 2020,

BETWEEN:
FUN AND FITNESS TRAMPOLINES INC.
(the “Vendor™)
and
2786323 ONTARIO INC. (the “Purchaser™)
RECITALS
A. On October 3, 2020, the Vendor filed a Notice of Intention to Make a Proposal pursuant to the

Bankrupicy and Insolvency Act (Canada) (the “BIA™) and appointed Crowe Soberman Inc. as proposal
trustee (the “Trustee™);

B. Subject to the approval of a Judge of the Ontario Superior Court of Justice (Commercial List) (the
“Court™). the Vendor wishes to sell and the Purchaser wishes to purchase on an “as is, where is basis™ all
of the right, title and interest, if any, of the Vendor in the Purchased Assets (as defined below) pursuant to
the terms and conditions of this Agreement:

i As part of the sales procedure contemplated herein, the Vendor shall obtain an Order of the Court
(the “Sale Process Order™), substantially in the form attached as Schedule “A™ hereto, approving this
Agreement as a stalking horse bid and approving the procedures set out herein for marketing and selling
the Vendor’s assets (the “Stalking Horse Approval Terms”™).
FOR VALUE RECEIVED. the parties agree as follows:
SECTION 1 — INTERPRETATION
1.1 Definitions

In this Agreement:

(1) Alternative Transaction has the meaning set forth in Section 6.4(1);

(2) Agreement means this agreement including any recitals and schedules to this agreement, as
amended, supplemented or restated from time to time; provided that this agreement shall constitute an offer,
as set out in Section 2.1, until accepted by the Vendor:

(3) Approvel 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:
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(4)  Assumed Contracts means those Contracts listed in Schedule *C™ hereto:

(5) Assumed Liabilities means those Assumed Liabilities listed in Schedule “D™ hereto:
(6) BIA has the meaning sct forth in Recital A:

(7) Break Fee has the meaning set [orth in Section 6.4(1);

(8) 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;

(9) Centracts means any written, but not oral, contracts, personal property leases. real property leases,
licenses [rom any Person, service contracts, distributor agreements and any other similar written agreement
between any of the Vendor and any Person relating in any way to the Purchased Asscts:

(10) Cowurt has the meaning set forth in Recital B:
(11) Closing means the completion of the Transaction;

(12) Closing Date means the second (2") 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 or if there 15 a separate order
required to assign any of the Assumed Contracts then the Closing Date shall mean the second (2*") Business
Day following the date on which such subsequent assignment order is granted:

(13) Continuing Employees has the meaning set [orth in Section 3.7:

(14) Cure Costs means the amount of all monetary defaults, if any, existing in respect of any Assumed
Contracts that are required to be paid in order to obtain the consent necessary to permit an assignment under
Section 2.2 of this Agreement or pursuant to section §4.1 of the BIA:

(15) Encumbrances means all mortgages, pledges, charges, liens, debentures, hypothees, 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 sccurity interest in the Purchased
Assets or any part thereof or interest therein, and any agreements, leases, options, casements, rights-of-way,
restrictions, exccutions 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.

(16) ETA means the Excise Tax Acit (Canada):
(17) Excluded Assets means thosce assels listed in Schedule *G™ hereto;

(18) Excluded Liabilities means any liabilitics not expressly assumed under the terms of this
Agreement;

(19) Governmentaf Authority means any Canadian federal, provineial, state, municipal or local. or other
government, governmental, regulatory, or adminisirative 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;

(20) GST/HST means taxes, interest, penaltics, and fines imposed under Part [X of the ETA;
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(21) Inventory means all inventories relating to each Vendor’s business including, without limitation,
work-in-progress, samples, goods-in-t-ansit, finished goods, raw materials, and cquipment replacement
parts;

(22) Permitted Encumbrances means those encumbrances set out on Schedule “IX” hereto;

(23) 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;

(24) Purchased Assets has the meaning sat forth in Section 3.1(1);

(25) Purchase Price has the meaning set forth in Section 3.3;

(26) Sale Process has the meaning sct forth in Section 3.1(1);

(27) Sale Process Order has the meaning set forth in Recital E;

(28) Stalking Horse Approvai Terms has the meaning set forth in Recital E;

(29) 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;

(30) Transaction means the transaction of purchase and sale contemplated by this Agreement: and

(31) Transfer Taxes has the meaning set forth in Section 3.6(2);
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 rnatter 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-cnacted from time to time.

13 Schedules
The following are the Schedules to this Agreement:
Schedule A" — Draft Sale Process Order

Schedule “B” — Draft Approval and Vesting Order
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Schedule “C” —~ Assumed Contracts

Schedule “D” — Assumed Liabilities

Schedule “E” — Permitted Encumbrances

Schedule “F” — Sale Process

SECTION 2 - OFFER

24 Offer

Subject to satisfaction of the conditions set out in Sections 6.1, 6.2 and 6.3 hereof. this Agreement,
once executed by the Purchaser, shall constitute a valid and binding offer to purchase by the Purchaser.

SECTION 3 — SALE AND PURCHASE

3.1 Sale and Purchase of Purchased Assets

(1) Subject to the terms and conditions of this Agreement, on the Closing Date, the Vendor shall sell,
assign and transfer to the Purchaser, and the Purchaser shall purchase from the Vendor, all of the right, title
and interest of the Vendor, if any, in and to all of the assets used in the business of the Vendor a (collectively,
the “Purchased Assets™) including, but not limited to:

(a)

(b)

(i)

all accounts receivable. trade accounts, book debts and insurance claims relating to the
Vendor’s business, recorded as receivable in the books and records and all other amounts
due to the Vendor, including refunds and rebates;

any claim, right or interest of the Vendor in or to any refund, rebate, abatement. or other
recovery for taxes paid by or on behalf of the Vendor, together with any interest due thereon
or penalty rebate arising therefrom, for any tax period (or portion thereof);

all deposits and prepaid charges and expenses of the Vendor:

all Inventory;

all machinery and equipment, including all computer equipment:

all furniture, trade fixtures and other chattels owned by the Vendor, including those in
possession of third parties;

all books and records, in electronic form or otherwise, used in connection with the
Vendor’s business;

All government licenses, approvals, consents, registrations, certilicates, permits and
authorizations or similar issued to or held by the Vendor and used in connection with the
business, to the extent they are assignable; and

all intangible personal property of the Vendor. including, without limitation. the following:

(i) business and trade names. corporate names, brand names and slogans:

(i1) all mobile applications, servers, and related software;
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(iii)  all inventions. patents. patent rights. patent applications, utility models and all
equivalent or similar rights anywhere in the world:

(iv)  all registered and unregistered trade-marks (including the goodwill attaching to
such trade-marks). service marks, trade names. tradc dress, logos, business,
corporate and product names and slogans and registrations and applications for
trade-marks;

(v) all copyrights in copyrightable works, all non-copyrightable works, and all other
rights of authorship, worldwide, and all applications, registrations, and renewals
in connection therewith: and

(vi)  all licenses (end-user or otherwise) of the intellectual property listed in items (i) to
(v) above:

() all software licences;

(k) all right, title, and interest of the Vendor in, to and under, and the {ull benefit of, the
Assumed Contracts:

(h all choses in action belonging to any Vendor; and

(m) all other rights, properties, and assets of the Vendor, of whatever nature or kind and
wherever situated.

The Purchaser shall have the right, at any time prior to Closing, in the Purchaser’s sole and absolute
discretion, to exclude any of the Vendor’s assets from the Purchased Assets, which assets shall become
Excluded Assets, provided that the addition of any Excluded Assets shall not result in a reduction of the
Purchase Price.

3.2 Assumed Contracts

(1) Subject to the approval of the Court, the Assumed Contracts, where consent 1o such assignment is
necessary but has not been obtained beforehand, shall be assigned to the Purchaser pursuant to the terms of
the Approval and Vesting Order or subsequent order before Closing.

(2) The Purchaser shall be responsible for all Cure Costs in respect of any Assumed Contracts.

(3) The Purchaser shall indemnify and hold harmless the Vendor from and against any claims or

liabilities arising under or in connection with any of the Assumed Contracts for matters occurring on or
after, and which relate to the period on or after the Closing Date.

(4) Nothing in this Agreement will constitute an agreement to assign or an attempted assignment of
any non-assignable rights or any Contracts for which any requisite consent or approval has not been
obtained or which as a matter of law or by its terms is not assignable.

3.3 Purchase Price

(1) The consideration payable by the Purchaser to the Vendor for the Purchased Asscts (the “Purchase
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(a) I cicposit to be paid to the Trustee upon acceptance of
this Agreement by the Vendor, and

(b) The balance to be paid on closing.
3.4 Payment of Purchase Price,

(1) Provided that all conditions precedent to Closing have been satisfied or waived in accordance with
Article 8, the Purchase Price shall be paid and satisfied on Closing as follows:

(a) As to the cash portion of the Purchase Price by wire transfer in immediately available funds
paid to the Proposal Trustee or as the Proposal Trustee may direct in writing.

2) The dollar value of the Assumed Liabilities shall be satisfied the assumption by the
Purchaser of the Assumed Liabilities.

3.5 Allocation of Purchase Price

The Vendor and Purchaser agree that the Purchase Price shall be allocated among the Stalking
Horse Assets for all purposes (including tax and financial account) as determined by the Purchaser, acting
reasonably, prior to Closing and the Vendor and the Purchaser shall each file their respective income tax
returns in accordance with that allocation.

3.6 Taxes

(1) The Purchaser is acquiring under this Agreement all or substantially all of the property that can
reasonably regarded as being necessary for it to carry on the business of the Vendor.

2 If applicable, the Purchaser and the Vendor shall jointly make the ¢lection provided for under
section 167(1) of the HST Act so that no HST will be payable in respect of the transactions contemplated
by this Agreement. The Purchaser and Vendor shall jointly complete the election form (more particularly
described as GST 44 GST/HST Election Concerning Acquisition of a Business or Part of a Business) in
respect of such election. and the Purchaser shall file the completed election form no later than the due date
for the Purchaser's HST return for the first reporting period in which HST would. in the absence of this
election, become payable in connection with the transactions contemplated by this Agreement.

(3) The Purchaser will be liable for and shall pay, directly to the relevant government authority. as
required, all federal and provincial or stale sales taxes, duties or other taxes or charges payable in connection
with the conveyance and transfer of the Purchased Assets to the Purchaser, including GST/HST (if
applicable), but excluding any income taxes payable by the Vendor or any other person as a result of the
completion of the Transaction (collectively, the “Transfer Taxes”), and the Vendor hereby directs the
Purchaser to make those payments directly to the relevant government authoritics. To the extent any
Transfer Taxes arc required to be paid by or are imposed upon any of the Vendor, the Purchaser will
reimburse to the Vendor such taxes within five Business Days of payment of such taxes by the Vendor. The
Purchaser will indemnify and hold the Vendor harmless in respect of any Transfer Taxes. penalties. interest,
and other amounts that may be assessed against any of the Vendor as a result of the sale of the Purchased
Assets.

(4) The Purchaser’s obligations under this Section 3.6 shall survive closing.
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3.7 Legal Fees and Costs

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

3.8 Employees of the Vendor

The Purchaser intends on extending employment offers to all, or substantially all. of the Vendors’
employees on terms that are comparable to those with the Vendor.

3.9 Liabilities

Subject to the terms and conditions of this Agreement, on the Closing Dale. the Purchascr agrees
to assume the Assumed Liabilities, For the avoidance of any doubt, the Vendor and the Purchaser
acknowledge that the Purchaser is not assuming any Excluded Liabilitics.

SECTION 4 — REPRESENTATIONS AND WARRANTIES
4.1 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 Company 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 /ncome 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. transler, lease or assign the
Purchased Assets in accordance with and subject to the terms and conditions of this
Agreement;

(d) Vendor is a corporation incorporated and validly existing under the Federal laws of Canada
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 hercunder, 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 Vendor, enforceable against Vendor in accordance with their respective terms.

(e) the Vendor is registered under Part IX of the ETA and the Vendor's HST number is
819436593RTO001.

4.2 Purchaser’s Representations.

The Purchaser represents and warrants to the Vendor that:
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(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 or will be 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 Purchaser from any person or entily (including any
covernmental authority) in connection with the execution, delivery and performance by
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
or will be a party have been or will be, as at the Closing Time, duly and validly executed
and delivered by the Purchaser and constitute or will, as at the Closing Time, constitute
legal, valid and binding obligations of the Purchaser, 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; and

(n 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.

4.3 “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. 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 and has satisfied itsell' 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 Purchascd Assets or the right
of the Vendor to sell same. Without limiting the generality of the foregoing: (1) any and all conditions,
warranties or representations expressed or implied pursuant to the Sale of Goods Act (Ontario) or similar
legislation in any other jurisdiction do not apply hercto and have been waived by the Purchaser and (2) no
representation or warranty is made with respect to the accuracy or completeness of any information
provided by the Vendor and their respective officers, directors, employees. and agents, to the Purchaser in
connection with this Transaction. The description of the Purchased Assets contained herein is for the
purpose of identification only. No representation, warranty or condition has or will be given by the Vendor
concerning completeness or the accuracy of such descriptions.

(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.

SECTION 5~ SALE PROCESS
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5.1 The Sale Process

Vendor shall obtain the Sale Process Order, which shall set out the terms and conditions of and a timetable
for a bidding and sale process with respect to the Purchased Assets (the “Sale Process”). substantially in
the form attached as Schedule “G™ hercto.

(1) On or before November 2, 2020 (or such later date as may be agreed to by the Purchaser), the

(2) The Sale Process Order shall recognize this Agreement, and in particular the Purchase Price, as a
baseline or “stalking horse bid” (the “Stalking Horse Bid”) and shall also provide for a marketing process
of the Purchased Assets by the Vendor and a competitive bidding procedure. to be administered by the
Trustee. The Purchaser acknowledges and agrees that the aforementioned Sale Process is in conteinplation
of determining whether a materially higher price than that contemplated in the Stalking Horse Bid can be
obtained for the Purchased Assets.

532 Court-Specified Time Periods

(1) Where any of the time periods specified in Schedule “G™ 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 Agreeiment shall be deemed
to be amended to accord with the Court established date, provided that no such amendment shall be deemed
to have occurred without the express written consent of the Purchaser if the effect of such amendment is to
delay the Closing Date by any period greater than 15 days or later than November 30. 2020.

SECTION 6 — CONDITIONS TO CLOSING
6.1 Conditions - Parchaser.

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) the Approval and Vesting Order shall have been issued in a form satisfactory to the
Purchaser including, where necessary, the assignment of the Assumed Contracts (or such
assignment occurs by separate order following the granting of the Approval and Vesting
Order);

(b) 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;

(c) No material damage by fire or other hazard to the whole or any material part of the
Purchased Assets shall have occurred from the date hereof to the Closing Time:

(d) the Vendor shall have delivered or caused to be delivered to the Purchaser cach of the items
listed in Section 7.2.

The foregoing conditions are for the exclusive benefit of the Purchaser.
6.2 Conditions - 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:
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(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 cach 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 7.3.

The foregoing conditions are for the exclusive benefit of the Vendor.
6.3 Conditions — Vendor and Purchaser.

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

(a) the Vendor shall have sought and obtained the Sale Process Order and the Approval and
Vesting Order;

(b) all necessary corporate steps and proceedings shall have been taken by the partics Lo permit
the execution of this Agreement and performance of each of the parties’ obligations
hereunder.

() as of the Closing Time, no order shall have been made and no motion. action or proceeding

shall be pending, threatened or commenced by any person, government, Governmental
Authority, regulatory body or agency in any jurisdiction which restrains or prevents the
sale of the Purchased Assets under this Agreement or restricts, prohibits or directs the
Vendor not to complete the transaction contemplated by this Agreement and no
Governmental Authority shall have enacted, issued, promulgated, cnforced or entered any
statute, rule, regulation, injunction or other governmental order (whether temporary,
preliminary or permanent) which is in effect and has the effect of making the transactions
contemplated by this Agreement illegal or otherwise restraining or prohibiting
consummation of such transactions or which would otherwise materially adversely affect
or interfere with the prosecution of the Purchased Assets following Closing.

(d) as at the Closing Time, the Purchased Assets shall not have been removed from the control
of the Vendor, or any one of them as the case may be, by any means or process (the
Purchaser and the Vendor acknowledging and agrecing that if, prior to the Closing Time,
the Purchased Assets are removed from the Vendor’s control by government action, civil
commotion or by order of the Court, or any other cause beyond the Vendor’s control, then
this Agreement shall automatically be terminated and the provisions of Section 6.6 hereof
shall apply mutatis mutandis).

The foregoing conditions are for the mutual benefit of both parties and may not be waived by either
party.

(2) The Purchaser acknowledges and agreces that the Sale Process is in contemplation of determining
whether one or more qualified bids can be obtained for the Purchased Assets.
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(3) The Vendor covenants that it will use commercially reasonable efforts to fulfil or cause to be
fulfilled the conditions contained in Section 6.1 and Section 6.3 hereof and the Purchaser covenants to use
commercially reasonable efforts to fulfil or cause to be fulfilled the conditions contained in Sections 6.2

and 6.3 hereof prior to the times specified therefor.

6.4 Break Fee

(1) In consideration for the Purchaser’s expenditure of time and money in acting as the initial bidder
in the stalking horse bid and the preparation and negotiation of this Agreement and subject to the terms and
conditions of this Agreement and of the Stalking Horse Approval Terms, upon the closing of a sale and
transfer, or a series of sales and transfers, of substantially all of the Purchased Assets to one or more third
parties other than the Purchaser (an “Alternative Transaction™), or upon the Vendor committing a breach
of Section 6.1 entitling the Purchaser to terminate this Agreement, then the Vendor shall pay to the
Purchaser a break fee (the “Break Fee™) of Ten Thousand Dollars ($10,000.00).

(2) Payment of the Break Fee shall be made by the Vendor out of the proceeds of the Alternative
Transaction or, if the Agreement is terminated due to a breach of Section 6.1, on the second business day
after termination. Upon payment of the Break Fee to the Purchaser, the parties shall have no further
obligations to the other under this Agreement.

(3) No Break Fee shall be payable in the event the Vendor terminates this Agreement due to the
Purchaser’s breach of Section 6.2.

6.5 MNon-Satisfaction of Conditions.

(1) Ifany condition set out in Section 6.1 or Scetion 6.2 is not satisficd or performed prior to the time
specified therefor, the party for whose benefit the condition is inserted may in writing:

(a) waive compliance with the condition in whole or in part in its sole discretion by written
notice to the other party and without prejudice to any of its rights of termination in the
event of non-fulfilment of any other condition in whole or in part; or

(b) elect on written notice to the other party to terminate this Agreement before Closing.

(2) If any condition set out in Section 6.3 is not satisfied or performed prior to the time specified
therefor, either the Vendor or the Purchaser may clect on written notice to the other party to terminate this
Agreement before Closing,

6.6 Termination Obligations.

(1) Ifeither the Purchaser or the Vendor validly terminates this Agreement in accordance with Section
6.5, then:

(a) all the obligations of both the Vendor and the Purchaser pursuant to this Agreement shall
be at an end; and

(b) none of the partics shall have any right to specific performance or other remedy against, or

any right to recover damages or expenses from the other, except in respect of the Break
Fee.
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SECTION 7- CLOSING

71 Closing.

The completion of the Transaction shall take place at the offices of Goldberg, Lamba & Ghannoum
LLP, 905-20 Adelaide Street East, Toronto, ON M6C 2T6. solicitors for the Purchaser at the Time of
Closing or at such other location(s) as are agreed upon by the parties.

7.2 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:

(b) a copy of the Proposal Trustee's Certilicale;

() a bill of sale, executed by Vendor, conveying to the Purchaser all of the right, title and
interest of the Company, if any. free and clear of all encumbrances, in and to the Purchased
Assets;

(d) any assignments of any of the Vendor’s rights under the Assumed Contracts required
pursuant to this Agreement or the Approval and Vesting Order;

(¢) such notice or notices as the Purchaser may reasonably require to be given to other parties
under the Assumed Contracts of the assignment of such Assumed Contracts to the
Purchaser, together with directions relating to the performance of obligations under such
Assumed Contracts all in such form as the Purchaser may reasonably require;

(0 the tax election contemplated by Section 3.6(1), executed by the Vendor:

(2) all documents and instruments. exccuted by the Vendor as may be necessary or desirable
to convey and transfer title to any of the Purchased Assets located outside of Canada to the
Purchaser; and

(h) 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.

73 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)
(b)
(c)

(d)

payment of cash consideration contemplated by Section 3.3(1)(b);
an instrument or instruments evidencing the credit bid portion of the Purchase Price;
an assumption of the Assumed Liabilities;

the certificate of the Purchaser referenced in Section 6.2(a); and
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(¢) the tax election contemplated by Section 3.6(1), executed by the Purchaser.
(0 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.

7.4 Risk

Until completion of this Agreement on the Closing Date, the Purchased Assels shall be and remain
at the risk of the Vendor, except as otherwise provided in this Section 7.4. 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 $30,000, to terminate this Agreement and neither party shall have any further rights
or obligations under this Agreement.

7.5 Possession of Purchased Assels.

On Closing the Purchaser shall acquire ownership of the Purchased Assets where situated at the
Time of Closing provided that in no event shall title to the Purchased Assets pass to the Purchaser until the
Approval and Vesting Order is effective.

7.6 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.

SECTION 8- GENERAL
8.1 Capacity of the Trustee

The Purchaser acknowledges and agrees that Crowe Soberman Inc. is solely signing this agreement
in its capacity as the trustee of the proposal of the Vendor and not in any personal capacity whatsoever.

8.2 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:

2786323 Ontario Inc.

2424 Pine Glen Road

Oakville, Ontario LoM 0R6

Attention: Rukhsana Farid Memon
E-mail: rukhshanafareed@hotmail.com
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with a copy to:

Goldberg, Lamba & Ghannoum LLP
905-20 Adelaide Street East
Toronto. Ontario M5C 2T6

Attention: Elie Ghannoum
E-mail: elie@glglip.ca

in the case of the Vendor:
Fun and Fitness Trampolines Inc.
800 — 444 St. Mary Avenue
Winnipeg, Manitoba R3C 3T1

Attention: Ghulam Memon
E:mail: ghulam.memom{@skyzone.com

with a copies to:

Goldman Sloan Nash and Haber LLP
480 University Avenue, Suite 1600
Toronto, ON M5G 1V2

Attention: Brendan Bissell
Email: bissell@esnh.com

Crowe Soberman Inc.

Licensed Insolvency Trustee

2 St. Clair Avenue East, Suite 1100
Toronto, ON M4T 2T5

Attention: Hans Rizarri
E:mail: hans.rizarricrowesoberman.com

Simpson Wigle Law LLP
1006 Skyview Drive, Suite 103
Burlington, Ontario L7P 0V 1

Attention : Bart Sarsh
E:mail: sarshbsimsponwigle.com

or 1o such other address. individual or electronic communication number as may be designated by notice
given by either party to the other. Any demand, notice or other communication shall be conclusively
deemed to have been given, if given by personal delivery, on the day of actual delivery thereof if delivered
during normal business hours of the recipient on a Business Day and, if given by electronic communication,
on the day following the transmittal thereof if transmitted during normal business hours of the recipient on
a Business Day and on the second Business Day following the delivery or transmittal thereof if not so
delivered or transmitted.
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8.3 Time of Lssence.
Time shall be of the essence for every provision hereof.
8.4 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.

8.5 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 permitied assigns shall be entitled to
rely on the provisions hereof in any action, suit. proceeding. hearing or other forum.

8.6 Further Assurances.
During the thirty (30) day period after the Closing Date, each party shall from time to time exccute
and deliver, or cause to be executed and delivered. all such documents and instruments and do, or cause to

be done. all such acts and things as the other party may, cither before or after the Closing, reasonably require
to effectively carry out or better evidence or perfect the full intent and meaning of this Agreement.

8.7 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.

8.8 Amendments.

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

8.9 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.

8.10  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.
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8.11 Benefit of Agreement.

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

8.12  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.

8.13  Counterparts.

This Agreement may be executed and delivered in any number of counterparts, each of which when
executed and delivered is an original but all of which taken together constitute one and the same instrument.

8.14  Assignment and Enurement

No party may assign its rights or obligations under this Agreement without the prior written consent
of the other party. Notwithstanding the forgoing. the Purchaser shall have the right to assign. in whole or
in part, its rights to acquire the Purchased Assets hereunder to any affiliate of the Purchaser provided that

such assignment shall not release the Purchaser [rom its obligations under this Agreement.

[signaiure page follows]
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Dated as of the date first set oul above.

2786323 Ontario Inc.

Per:

Memon

Name: Rukhshana Fa
Title:  President
} have the authority 10 bind the corporation

Accepted this 26™ day of October 2020.

Fun & Fitness Trampolines Ine.

. SN

Name: CARMULAWM MEMEW
Tithe: Presidedk |

1 have autharity to bind the carporation

CROWE SOBERMAN INC. in its capacity as the
trustec of the proposal of Fun & Fitness Trampolines

Inc.
Per:
Namic: Hans Rizarri
Title:  President
T hiave the authority to bind the compaoration
e

Fage Tart
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Schedule “A”
| Draft Sale Process Order]|

Estate No. 35-2677628

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

THE HONOURABLE - ) FRIDAY, THE 30"

JUSTICE » DAY OF OCTOBER, 2020

IN THE MATTER OF THE NOTICE OF INTENTION TO
MAKE A PROPOSAL OF FUN AND FITNESS
TRAMPOLINES INC., A CORPORATION INCORPORATED
UNDER THE CANADIAN BUSINESS CORPORATIONS ACT

ORDER
(Approval of Sale Process)
THIS MOTION, made by Fun and Fitness Trampolines Inc. (“FFT”). pursuant to Section
65.13 of the Bankruptcy and Insolvency Act (Canada) (the “BIA™), for an order, among other
things, (i) approving a “stalking horse” sale process substantially on the terms set out in Schedule
“A” hereto (the “Sale Process™), (ii) approving the “stalking horse” asset purchase agreement (the
“Stalking Horse APA™) entered into on October *, 2020 between the FFT and [NAME], (the
“Purchaser”). for the purpose of constituting a stalking horse bid under the Sale Process, and
(iii) approving the break fee (the “Break Fee”) set out in Section * of the Stalking Horse APA,

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

ON READING the Motion Record of FFT, the first report of Crowe Soberman Inc., in its
capacity as proposal trustee ol FFT (the “Trustee”), dated October « , 2020 (the “First Report”™)
and the Appendices thereto, and on hearing the submissions of counsel for FET, counsel for the
Proposal Trustee, no one else appearing although duly served as appears from the Affidavit of

Service of [NAME} sworn [DATE], filed:
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SERVICE
L. THIS COURT ORDERS that the timing and method of service of the Notice of Motion,

the Motion Record and the First Report is hereby abridged and validated and this Motion is

properly returnable today.

Z THIS COURT ORDERS that FFT, the Trustee and/or their lawyers are at liberty 10 serve
or distribute this Order and any other materials and orders as may be reasonably required in these
proceedings, including any notices or other correspondence, by forwarding true copies thereof by
electronic message to FFT’s creditors or other interested parties and their advisors. For greater
certainty, any such distribution or service shall be deemed to be in satisfaction ot a legal or juridical
obligation and notice requirements within the meaning of section 3(c) of the Electronic Commerce

Protection Regulations, SOR/2013-221.

APPROVAL OF SALE PROCESS AND STALKING HORSE APA
3 THIS COURT ORDERS that the Sale Process is hereby approved and the Trustee is

hereby authorized and directed to take such steps as it deems necessary or advisable (subject to the
terms of the Sale Process) to carry out the Sale Process, subject to prior approval of this Court

being obtained before completion of any transaction(s) under the Sale Process.

4. THIS COURT ORDERS that the execution, delivery, entry into, compliance with, and
performance by FFT of the Stalking Horse APA be and is hereby ratified, authorized and approved.

5. THIS COURT ORDERS that the Break Fee set out in Section * of the Stalking Horse
APA is approved and that the Stalking Horse APA is hereby approved solely for the purposes of
standing as the Stalking Horse Bid in the Sale Process, provided that if the Purchaser is the
successful bidder under the Sale Process, implementation of the transaction contemplated by the

Stalking Horse APA will be subject to the Court's approval upon further motion by FFT.

6. THIS COURT ORDERS that FFT and the Trustee their respective employees, advisors,
agents or other representatives (“Representatives”) shall have no personal or corporate liability

in connection with the Sale Process.

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

Information Protection and Electronic Documents Act, the Trustee, FFT and their Representatives
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are hereby authorized and permitted to disclose and transfer to each potential bidder (the
“Bidders™) and to their Representatives. if requested by such Bidders, personal information of
identifiable individuals, including, without limitation, all human resources and payroll information
in FFT's records pertaining to FFT's past and current employees, but only to the extent desirable
or required to negotiate or attempt to complete a sale pursuant to the Sale Process (a “Sale”). Each
Bidder or Representative to whom such personal information is disclosed shall maintain and
protect the privacy of such information and limit the use of such information to its evaluation for
the purpose of effecting a Sale, and if it does not complete a Sale, shall return all such information
to the Trustee, or in the alternative destroy all such information and provide confirmation of its
destruction if requested by the Trustee. The Successful Bidder(s) shall maintain and protect the
privacy of such information and, upon closing of the transaction(s) contemplated in the Winning
Bid(s) (as defined in the Sale Process), shall be entitled to use the personal information provided
to it that is related to the assets acquired pursuant to the Sale Process in a manner that is in all
material respects identical to the prior use of such information by FFT, and shall return all other
personal information to the Trustee. or ensure that all other personal information is destroyed and

provide confirmation of its destruction if requested by the Trustee.

GENERAL
8. THIS COURT HEREBY REQUESTS the aid and recognition of any court, (ribunal,

regulatory or administrative body having jurisdiction in Canada or the Uniied Stales, to give effect
to this Order and to assist FFT, the Trustee, the Purchaser 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 FFT and to the
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 Trustee in any foreign proceeding, or to assist FFT and the

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

9. THIS COURT ORDERS that each of FFT, the Trustee and the Purchaser shall be at
liberty and are hereby authorized and empowered to apply to any court, tribunal, regulatory or
administrative body, wherever located, for the recognition of this Order and for assistance in

carrying out the terms of this Order.

000083



Motion Record Page No. 41

4~

10. THIS COURT ORDERS that this Order is effective from today’s date and is not required
to be entered.
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Schedule “A" — Sale Process

Definitions. All capitalized terms used but not defined herein shall have the meaning
ascribed to them in the Stalking Horse APA

Advertisement. Not later than tive (5) Business Days after the Sale Process Order is granted, the
Trustee shall advertisc for sale the Purchased Assets in The National Post (National Edition) and
distribute a teaser document to potential interested parties.

Due Diligence. Not later than five (5) Business Days after the Sale Process Order is granted. the
Trustee shall make available to prospective purchasers (collectively, the *“Prospective
Purchasers”), upon receipt of an executed confidentiality agreement from a Prospective Purchaser,
access to a data room containing information reasonably required by Prospective Purchasers lo
consider submitting an offer for the Purchased Asscts and facilitate the conduct of due diligence by
the Prospective Purchasers. The Purchaser may have access to the data room.

Bid Deadline. 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 1100
Toronto. ON M4T 2TS, attention: Hans Rizarri, or by email at hans.rizarri@ crowesoberman.com,
by 5:00pm (Toronto time) on November 30, 2020 (the “Bid Deadline™)

Qualified Bid. The Truslee in its sole discretion shall determine whether any offers are “Qualified
Bids”. A Qualified Bid shall mean an offer to purchase substantially all of the Purchased Assets
which is substantially the same or better than the Agreement, provided that no offer shall qualify
as a Qualified Bid unless it meets, among other things, the following minimum criferia:

a. 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 chiefl officer
or other appropriate senior exccutive's approval of the contemplated transaction must be

submitted with the offer;

b. the offer must be submitted in writing and include a blacklinc of the ofler to the Agreement,
reflecting the Prospective Purchaser's proposed changes and a written commitment 1o close on
the terms and conditions sct forth therein;

¢. 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;

d. the offer must be open for acceptance by the Vendor until five (5) Business Days after the
Auction (as hereinafter defined) or later;

e. the offer must be on terms no less favourable and no more burdensome or conditional than the
Agreement and shall not contain any provisions for a break fee or expense reimbursement:

/ the offer must not contain any contingeucy relating to due diligence or financing or any other
material conditions precedent to the offeror’s obligation to complete the transaction thal are

not otherwise contained in the Agreement;
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g. the offer must contain written evidence of a commitment for financing or other evidence of the

ab:jhly to consummate the sale with appropriate contact information for such financing sources;
s .

h. the offer must be for a price equal to or greater than the sum of the Purchase Price, the Break
Fee and $5,000.

Auction. Only if the Trustee receives one or more Qualified Bids by the Bid Deadline. the Trustee
shal! extend invitations by phone, fax and/or email by 10:00 a.m. (Toronto time) on the third (3
Business Day after the Bid Deadline to all bidders who submitted Qualified Bids and 1o the
Purchaser to attend an auction (the “Auction™). The Auction shall be held at 10;00 a.m. on the
fifth (5™) Business Day after the Bid Dcadline (or such other date and time as the Proposal Trustee
may in its sole discretion designate) at the offices of the Trustee or virtually by videoconference
facility established by the Truslee.

Conduct of the Auction. The Trustee shall conduct the Auction. At the Auction. the bidding shall
begin initially with the highest Qualificd Bid and subsequently continuc in multiples of $10,000,
or such other amount as the 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 Trustee in its sole discretion,

Winning Bid. In its sole discretion and based, inter ulia, on the conduct of the Auction, the total
financial and contractual terms of the Qualificd Bids and various factors relevant to the speed and
certainty of completing the sale of the Purchased Assets, the Trustee shall determine and accept the
highest and/or best bid with respect to the Purchased Assels (the “Winning Bid™), subject to Court

approval.

Court Approval of the Winning Bid. The Vendor shall make a motion to the Court to obtain
approval of the Winning Bid and the Approval and Vesting Order as expeditiously as possiblc after
the Auction, but in no event longer than ten (10) Business Days following the Auction.

Court Approval of Agreement if no Qualified Bid. If no Qualified Bid is received by the Bid
Deadline (other than the Agrecment), the Auction will not be held. Accordingly, the Agreecment
will be the Winning Bid and the Vendor shall seek, as expeditiously as possible, approval of the
Court to consummate the Transaction contemplated by the Agreement, but in no event longer than
ten (10) Business Days following the expiry of the Bid Deadline.

Return of Deposits. The deposits submitted with all Qualified Bids (except the Winning Bid), shall
be held in escrow by the Trustee until five (5) Business Days after the date of the completion of the
Auction and returned to those Prospective Purchasers thercafter. II the Winning 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 Winning Bid, the Trustee shall return the deposit submitted with such bid to the
bidder that submitted the Winning Bid (the “Winning Bidder”) forthwith. Ifthe Winning Bidder
fails to complete the approved sale because of its breach or failure to perform under the terms of
the Winning Bid, the Trustee shall not have any obligation to return the deposit submitied with the
Winning Bid and such deposit shall be retained by the Trustee as liquidated damages and the
Purchaser shall be entitled to submit a new bid for the Purchased Assets, which the Trustee shall
be at liberty to but not obligated to. accept on terms 10 be agreed upon between the Parties.
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12. Modifications. Subject to the Sale Process Order, the 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.
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IN THE MATTER OF THE NOTICE OF INTENTION TO MAKE A listate No. 35-2677628
PROPOSAL OF FUN AND FITNESS TRAMPOLINES INC. A

CORPORATION INCORPORATED UNDER THE CANADIAN

BUSINESS CORPORATIONS ACT

ONTARIO
SUPERIOR COURT OF JUSTICE

Proceeding commenced in LONDON

ORDER
(Approval of Sale Process)

GOLDMAN SLOAN NASH & HABER LLP
480 University Avenue, Suite 1600
Toronto (ON) M5G 1V2

R. Brendan Bissell - LSUC #: 40354V
Tel: (416) 597-6489
Fax: (416) 597-3370

Joél Turgeon (Member of the Bar of Quebec;
Ontario Student-at-Law)

Lawyers for Fun and Fitness Trampolines Inc.

G "ON abed pJooay UONOW
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Schedule “B”
|Draft Approval and Vesting Order]
Estate No. 35-2677628

ONTARIO

SUPERIOR COURT OF JUSTICE

THE HONOURABLE ) mDAY, THE m

JUSTICE DAY OF NOVEMBER, 2020

IN THE MATTER OF THE NOTICE OF INTENTION TO
MAKE A PROPOSAL OF FUN AND FITNESS
TRAMPOLINES INC., A CORPORATION INCORPORATED
UNDER THE CANADIAN BUSINESS CORPORATIONS ACT

APPROVAL AND VESTING ORDER

THIS MOTION, made by Fun and Fitness Trampolines Inc. (“FTT") for an order
approving the sale transaction (the "Transaction") contemplated by an asset purchase agreement
(the "APA") between FTT and [NAME] (the "Purchaser"), dated [DATE] and appended to the =
report (the “« Report™) of Crowe Soberman Inc.in its capacity as proposal trustee (the “Trustee”)
dated [DATE], and vesting in the Purchaser FTT’s right, title and interest in and to the Purchased
Assets (as defined in the APA) was heard this day via Zoom videoconference due to the COVID-
19 pandemic.

ON READING the Motion Record of FTT and the * Report and on hearing the
submissions of counsel for FTT, counsel for the Purchaser and counsel for the Trustee, no one
appearing for any other person on the service list, although properly served as appears {rom the
affidavit of [NAME] sworn [DATE], filed:

1. THIS COURT ORDERS that unless otherwise indicated or defined herein, capitalized

terms used in this Order shall have the meaning given to them in the APA.

12. THIS COURT ORDERS AND DECLARES that the Transaction is hereby approved,
and the execution of the APA by FTT is hereby ratified, with such minor amendments as FTT and
the Trustee may deem necessary. FTT and the Trustee are 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.
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(3. THIS COURT ORDERS that FTT is hereby authorized and directed to perform its

obligations under the APA and any ancillary documents related thereto.

|4.  THIS COURT ORDERS AND DECLARES that upon the delivery ol a certificale to the
Purchaser substantially in the form attached as Schedule "A" hereto (the "Trustee's Certificate"),
all of FTT’s right, title and interest in and to the Purchased Assets described in the APA ( including
those assets listed in Schedule "B" hereto) and the proceeds thereof (including for greater certainty,
any funds received by the Purchaser on account of any Accounts Receivable but not the Purchase
Price proceeds) shall vest in the Purchaser free and clear of and from any and all ownership claims,
security interests (whether contractual, statutory, or otherwise), hypothecs, mortgages. trusts,
constructive trusts, deemed trusts (whether contractual, statutory, or othenwise), liens, executions,
levies, charges, claims (including, without limitation, any claim based on any theory that the
Purchaser is a successor or continuation of FTT or FTT’s business), demands, guarantees,
restrictions, contractual commitments, right or other financial or monetary claims, whether or not
they have attached or been perfected, registered or filed and whether secured, unsecured, legal,
equitable, possessory 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 *« dated October * . 2020 and (ii) all charges, security interests or claims
evidenced by registrations pursuant to the Personal Property Security Act (Ontario) or any other
personal property registry system (all of which are collectively referred to as the "Encumbrances”
which term shall not include the Permitted Encumbrances) 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..

15, 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 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.
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16. THIS COURT ORDERS AND DIRECTS the Trustee to file with the Court a copy of

the Trustee’s Certificate, forthwith after delivery thereof.

17.  THIS COURT ORDERS that the Trustee may rely on the written notice from FTT
regarding fulfillment of conditions to closing under the APA and shall incur no hability with

respect to the delivery of the Trustee’s Certificate.

18. THIS COURT ORDERS that, provided that the APA has not been terminated, any
proposal filed by FTT pursuant to Section 50.4(9) of the Bankruptcy and Insolvency Act (Canada)
(the “BIA™) shall not derogate or otherwise atfect any right or obligation of FTT or the Purchaser

under the APA unless otherwise agreed by FTT and the Purchaser.

19. THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal
Information Protection and Electronic Documents Act, FTT is authorized and permitted to disclose
and transfer to the Purchaser all human resources and payroll information in FTT's records
pertaining to FTT’s past and current employees. The Purchaser shall maintain and protect the
privacy of such information and shall be entitled to use the personal information provided to it in

a manner which is in all material respects identical to the prior use of such information by FTT.
20. 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 BIA

in respect of FTT and any bankruptcy order issued pursuant to any such

applications; and
(c) any assignment in bankruptcy made in respect of FTT;

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 FTT and shall not be void or
voidable by creditors of FTT, nor shall it constitute nor be deemed to be a fraudulent prefcrence,

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

ASSIGNMENT OF CONTRACTS
21.  THIS COURT ORDERS that upon delivery of the Trustee's Certificate, (i) all of the rights

and obligations of FTT under the Contracts listed in Schedule "C" hereto (collectively, the
"Assigned Contracts") shall be assigned to the Purchaser pursuant to Section ® of the APA and
pursuant to Section 84.1 of the BIA; and (ii) FTT’s right, title and intercst in the Assigned

Contracts shall vest absolutely in the Purchaser free and clear of all Encumbrances.

22. THIS COURT ORDERS that each counterparty to the Assigned Contracts is prohibited
from exercising any right or remedy under the Assigned Contracts by reason of any defaults
thereunder arising from the assignment of the Assigned Contracts, the insolvency of FTT, the
commencement of these proceedings under the BIA or any failure of FTT to perform a non-

monetary obligation under the Assigned Contracts.

23.  THIS COURT ORDERS that the Curc Costs for the Assigned Contracts, if any, shall be
in the amounts set out in Schedule "C" hereto and that upon Closing, the Purchaser shall pay any
Cure Costs as set out therein with respect to each applicable Assigned Contract, in full and final
satisfaction of any Cure Costs owing to the counterparty to the applicable Assigned Contract, by
no later than the day that is ten (10) business days from the date that the Purchaser receives wire

remittance instructions or other payment instructions from such counterparty.

24. THIS COURT ORDERS AND DIRECTS FTT to send a copy of this Order to all of the

counterparties to the Assigned Contracts.

SEALING :
25.  THIS COURT ORDERS that the Appendix “m" to the * Report be sealed from the public

record until the closing of the Transaction or further Order of this Court.

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

All courts, tribunals, regulatory and administrative bodies are hercby respectfully requested to
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make such orders and to provide such assistance to the Trustee, as an officer of this Court, as may
be necessary or desirable to give effect to this Order or to assist the Trustee and its agents in

carrying out the terms of this Order.
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Schedule A — Form of Trustee’s Certificate

Estate No. 35-2677628

ONTARIO

SUPERIOR COURT OF JUSTICE

IN THE MATTER OF THE NOTICE OF INTENTION TO
MAKE A PROPOSAL OF FUN AND FITNESS
TRAMPOLINES INC., A CORPORATION INCORPORATED
UNDER THE CANADIAN BUSINESS CORPORATIONS ACT

PROPOSAL TRUSTEE'S CERTIFICATE

RECITALS
A. Fun and Fitness Trampolines Inc. commenced these proceedings by liling a notice ol

intention to make a proposal under the Bankruptcy and Insolvency Act. R.S.C. 1985, ¢. B-

3, as amended (the “BIA™), on October 3, 2020 (the “NOI”).

B. Crowe Soberman Inc. was named proposal trustee (the “Proposal Trustee”) under the
NOI.
C. Pursuant to an Order of the Court dated November @, 2020, the Court approved the asset

purchase agreement made as of ®, 2019 (the "APA”) between FTT and [NAME]. (the
“Purchaser’’) and provided for the vesting in the Purchaser of FTT 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 cash consideration under Section * of
the APA; (ii) that the conditions to Closing as set out in the APA been satisfied or waived
by FTT and the Purchaser: and (iii) the Transaction has been completed to the satisfaction

of the Proposal Trustee.

B, Unless otherwise indicated herein, terms with initial capitals have the meanings set out in

the APA.

THE PROPOSAL TRUSTEE CERTIFIES the following:
L. FTT and the Purchaser have each delivered written notice to the Proposal Trustee that all
applicable conditions under the APA have been satisfied and/or waived, as applicable;
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8 The Proposal Trustee has received the cash consideration under Section * of the APA;
and

3. The Transaction has been completed to the satisfaction of the Proposal Trustee.

This Certificate was delivered by the Proposal Trustee at on , 2020.

Crowe Soberman Inc. in its capacity
as Proposal Trustee in the proposal
proceedings of Fun and Fitness
Trampolines Inc., and not in its
personal or corporate capacity

Per:

Name:
Title:
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Schedule B — Purchased Assets

CLIENT CONTRACTS |
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IN THE MATTER OF THE NOTICE OF INTENTION TO MAKE A
PROPOSAL OF FUN AND FITNESS TRAMPOLINES INC., A
CORPORATION [INCORPORATED UNDER THE CANADIAN
BUSINESS CORPORATIONS ACT
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Listatc No. 35-2677628

40694284 10NATDOCS

ONTARIO
SUPERIOR COURT OF JUSTICE

Proceeding commenced in LONDON

APPROVAL AND VESTING ORDER

CGOLDMAN SEOAN NASH & HABER LLP
480 University Avenue, Suite 1600
Toronto (ON) M5G 1V2

R. Brendan Bissell — LSUC #: 40354V

el (410) 597-6489

Fax: (416) 597-3370

Joil Turgeon (Member of the Bar of Quebec;
Untario Student-a-Law)

Lawyers Tor Puiand Fitness Trampolines Inc.
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Schedule “C”
Assumed Contracts

e Assumption of the current lease dated February 26", 2020, between Beaconridge Developments Inc.
and Fun & Fitness Trampolines Inc., concerning 150 Gateway Park Drive, Kitchener, Ontario.
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Schedule “D”
Assumed Liabilities
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Schedule “E”
Permitted Encumbrances

* None.
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Schedule “F”
Sale Process

Definitions. All capitalized terms used but not defined herein shall have the meaning ascribed to
them in the Agreement.

Advertisement. Not later than five (5) Business Days after the Sale Process Order is granted, the
Trustee shall advertisc for sale the Purchased Assets in The National Post (National Edition) and
distribute a teaser document to potential interested parties.

Due Diligence. Not later than five (5) Business Days after the Sale Process Order is granted. the
Trustece shall make available to prospective purchasers (collectively, the “Prospective
Purchasers”), upon receipt of an executed confidentiality agreement from a Prospective Purchaser.
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. The Purchaser may have aceess to the data room.

Bid Deadline. 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 1100
Toronto. ON M4T 2TS. attention: Hans Rizarri, or by email at hans.rizarri(@crowesoberman.com,
by 5:00pm (Toronto time) on November 30. 2020 (the “Bid Deadline™)

Qualified Bid. The Trustee in its sole discretion shall determine whether any offers are “Qualified
Bids”. A Qualified Bid shall mean an offer to purchase substantially all of the Purchascd Assets
which is substantially the same or better than the Agreement. provided that no offer shall qualify
as a Qualified Bid unless it meets, among other things, the following minimum criteria:

i 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 exceutive’s approval of the contemplated transaction
must be submitted with the offer:

ii. the offer must be submitted in writing and include a blackline of the offer to the Agreement,
reflecting the Prospective Purchaser’s proposed changes and a written commitment to close
on the terms and conditions set forth therein:

iii. 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;

V. the offer must be open for acceptance by the Vendor until five (5) Business Days after the
Auction (as hereinafler defined) or later;

V. the offer must be on terms no less favourable and no more burdensome or conditional than
the Agreement and shall not contain any provisions for a break [ce or expense
reimbursement;

Vi. the offer must not conlain any contingency relating to dus 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 Agreement;
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vil. 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; and

viii.  the offer must be for a price equal to or greater than the sum of the Purchase Price, the
Break Fee and $5,000.

Auction. Only if the Trustee receives one or more Qualified Bids by the Bid Deadline. the Trustee
shall extend invitations by phone, fax and/or email by 10:00 a.m. (Toronto time) on the third (3"
Business Day after the Bid Deadline to all bidders who submitted Qualified Bids and to the
Purchaser to attend an auction (the “Auction™). The Auction shall be held at 10:00 a.m. on the fifth
(5"™) 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 Trustee or virtually by videoconference facility
established by the Trustee.

Conduct of the Auction. The Trustee shall conduct the Auction. At the Auction. the bidding shall
begin initially with the highest Qualified Bid and subsequently continue in multiples of 510,000,
or such other amount as the Trustec 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 Trustee in its sole discretion.

Winning Bid. 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 Trustee shall determine and accept the
highest and/or best bid with respect to the Purchased Assets (the “Winning Bid™), subject to Court
approval.

Court Approval of the Winning Bid. The Vendor shall make a motion to the Court to obtain

approval of the Winning 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.

Court Approval of Asreement if no Qualified Bid. If no Qualified Bid is received by the Bid

Deadline (other than the Agreement), the Auction will not be held. Accordingly, the Agreement
will be the Winning Bid and the Vendor shall seek, as expeditiously as possible. approval of the
Court to consummate the Transaction contemplated by the Agreement, but in no event longer than
ten (10) Business Days following the expiry of the Bid Deadline.

Return of Deposits. The deposits submitted with all Qualified Bids (except the Winning Bid), shall
be held in escrow by the Trustee until five (5) Business Days after the date of the completion of the
Auction and returned to those Prospective Purchasers thereafter. If the Winning 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 Winning Bid, the Trustee shall return the deposit submitted with such bid to the bidder
that submitted the Winning Bid (the “Winning Bidder”) forthwith. If the Winning Bidder fails to
complete the approved sale because of its breach or failure to perform under the terms of the
Winning Bid, the Trustee shall not have any obligation to return the deposit submitied with the
Winning Bid and such deposit shall be retained by the Trustee as liquidated damages and the
Purchaser shall be entitled to submit a new bid for the Purchased Assets, which the Trustee shall
be at liberty to but not obligated to, accept on terms to be agreed upon between the Parties.

Modifications. Subject to the Sale Process Order, the 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.
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Schedule “G”

Excluded Assets
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EEINANGCIAL POSL

NATIONAL POST, TUESDAY, NOVEMBER 24, 2020

ECONOMY

BIDEN PLANS TO TAP
YELLEN FOR TREASURY
SECRETARY

U.S. president-elect Joe Biden plans to nominate former Fed chair Janet Yellen as his Treas-

ury secretary, people familiar with the matter said, choosing the first woman and a seasoned

Plenty of reasonsto

NOTICE OF BANKRUPTCY AND FIRST _
MEETING OF CREDITORS

INTHENTTEHDFTHEEAHKHWTGYDF
1698200 ONTARIO LTD.

IN THE CITY OF TOHDHI'U.
- IN THE PROVINCE OF ONTARIO

Num:eishembymmtmenamm of
1698200 Ontario Lid., formerly of 1494 Danforth
Avenue, Toronto, Omm M4J 1N4, occurred ‘on
me?dayafﬂwemherm‘zu anummerm
Meeting of Creditors will be held on November 307,
2020, at 10:00 AM., by conference call
416-833-3853 or 1-855-342-6455, Conference ID
#8656945,

Dated at Toronto, Ontario, this 20% day of November,
2020,

Rosen Goldberg Inc.
. Licensed Insolvency Trustee
5255 Yonge Street, Sulte 804
Toronto, Ontario M2N 6P4
Telephone: (416) 224-4200
Facsimile: (416) 224-4330

&

ROSEN GOLDBERD

!N!LE!]DN FOH DFFERTO
PURCHASE OF BUSINESS
AND ASSETS
Notice - is hereby given that an
opporiunity exists to acquire the
Assets and ongoing operations of
Fun and Fitness Trampolines Inc.
If you are interested in pursuing
this opportunity, please contact the

Proposal Trustee of Crowe Soberman |

inc. The deadline for submission

of a Qualified bid is December 11,
2020 at 5:00 pm (EST).

CROWE SOBERMAN INC.

Licensed Insolvency Trustee

2 St. Clair Ave. E., Suite 1100
Toronto, ON  M4T 275
416-644-8447
Daniel.Posner@CroweSoberman.com

NOTICE OF BANKRUPTCY AND
FIRST MEETING OF CREDITORS

INTHE MATTER OF THE BANKRUPTCY OF
'NEXUS PROTECTIVE SERVICES LIMITED
OF THE CITY OF TORONTO,

IN THE PROVINCE OF ONTARIO

Notice s hereby given that-Nexus Protective Services
Limited, formerly “located ‘at 1005 Woodbine
Avenue, Toronto, Ontario, was adjudged bankript
on November 10,2020 and that the first meeting
of ‘creditors will - be held “on December 7, 2020
at 10:00am, via telephong; dial-in phone number:
B47-360-4694, login 124-747-827.

Ross Advisory Gro#p Inc.
Licansed tUstes
20 Crown Swmmymm Unit 12
Markharm, Ontario L3R 9X3
Tdephona 416 800 8756
Facsimila: 416 800 0792

L

ROSS ADVISORY GROUP
IREOUVENCY & BESTAUCTURING

central banker for the nation’s top economic policy job as coronavirus threatens another U.S.
downturn. In Yellen, Biden is likely to find support from both Wall Street, which feared a
more pfovocative pick such as Sen: Elizabeth Warren, and progressives, who were concerned
he might choose someone too friendly to big banks and the wealthy. If confirmed, Yellen, 74,
shown, would have to help steer the U.S. economy through a resurgent pandemic already caus-
ing parts of the nation to resume lockdowns. The immediate challenge would be breaking a
logiam on Capitol Hill to deliver economic relief to growing unemployment lines. Bloomberg

'theway thattaotalcoversone
‘fancy dinner in Paris for four.

Clearly, Canadians are
captive to an elite group of
people who look after their
own. We'll likely never know
how much Morneau’s bid for
secretary general will end
up costing taxpayers, or how
him getting the job benefits
the country. We still have no
idea how many millions the
prime minister blew on his
road show last year wooing
tin-pot despots to back his
failed attempt for a useless
Security Council seat at the
United Nations.

This is Liberal Canada:
they eat the cake; we get the
crumbs.

Financial Post

transition planning, which

includes providing resour-
ces and money to an in-
coming administration as it
prepares to take control, the
Times said.

“Every day that an order-
ly presidential transition
process is delayed, our dem-
ocracy grows weaker in the
eyes of our own citizens and
the nation’s stature on the
global stage is diminished,”
the executives wrote in the
letter.

“Withholding resources
and vital information from
an incoming administration
puts the public and econom-
ic health and security of
America at risk”

Bloomberg
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Invitation for Offers to Purchase: N\ Crowe | Crowe Soberman Inc.
Fun and Fitness Trampolines Inc. operating as a :
“SkyZone" Franchise in Kitchener Ontario Click here for more details.

) CR=EATIV=
Y WORKS

November/December 2020] Issue 1
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Upcoming Events Pnnl(s
See what's happening!

Tuesday, December 8, 2020

Bounce Back - "A Virtual Event"

IATP EU Tour (TBD based on COVID Travel

Restrictions)

Tuesday, April 20, 2021

Manchester
Friday, April 23, 2021 BOUNCE BACK
Amsterdam DECIMBER 8, 2020

Monday, April 26th

Exhibitors Register for just $199!
Barcelona

www.indoortrampolineparks.org

September 12 -14, 2021

9th Annual Conference & Trade Show Bou nce BaCk With

Paris Hotel & Casino, Las Vegas, NV

Member Spotlight December 8th!
Link
Parks can NOW register for FREE! Suppliers

are welcome to join over 50 other exhibitors
and sponsors for just $199! You won't want
to miss this awesome day filled with
information important to for you and your

Welcome Our New Members

Superfly Hur!qrv KFT. team as we navigate our way through
Launch - Basin pandemic life!
JUMP Parks

UK Jump City LTD

Brunswick Adventure Family Center REGISTER
Art Attack

Laserforce

Aerial Engineering LLC

JNB Academy

Pucuda - Leading Edge
JumpSquare - Locations
Brugge

Hasselt

Gullegem

Sambreville

Braunshweig
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Arnhem
Heerhugowaard
Lelystad

Jump XL - Locations
Amersfoort

Den Haag
Eindhoven
Groningen
Hengelo
Oisterwijk
Spijkenisse
Waalwijk
Nantes
Gennevilliers
Petite-Foret

% PRIMA
BM

DIFFERENTIATE
YOUR MULTI
ACTIVITY GENTER

News You Can Use...
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It's Time to Renew...
J O I n TCJd ay! We know 2020 has been a challenging year for all of us!

Being part of your industry trade association is more

— important than ever. We are here to support you in

e SN SRR LT XY every aspect of your business as you get back on your
' % £ = feet. We have made it easier than ever to renew your

_ IATP Membership! You now have the option to pay

monthly, quarterly or annually! If you have any

questions regarding membership please reach out to
RENEW TODAY! Sarah Brinker! Sarah@indoortrampolineparks.org

Local Restriction Tiers for England: What You Need
to Know

Recently the UK Government announced a tiered system for England in response to the increasing
number of COVID-19 cases. These tiers will be strengthened after the current lockdown and will take
effect from the 2nd of December.

The IATP UK Subcommittee recently met to discuss the new guidance and has released the following
statement. Please CLICK HERE to read.

Should you have any questions regarding the impact this has on your park please contact Kate Lodge
at Kate@indoortrampolineparks.org
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IATP Working to Secure
Funding and Opening and
Operating Consistency

The IATP has joined forces with other
leisure associations to form a coalition to
better serve our members. We have been
working with federal and state legislators
in an effort to

e Secure additional funding to help
mitigate the impacts COVID-19 has
had on your businesses

e Ensure that there is consistency
from state to state on how and
when leisure businesses can open
and operate.

You recently participated in a survey that
will assist in educating legislators on our
industry. Click HERE to read information
that was shared with the NCSL (National
Council of State Legislators).

We need YOU to take action! Call or email
your State Senator and State
Representative and tell them the leisure

Harvey Jenkinson, IATP

Peter Brown, IATP Chair UK Subcommittes Chair

Steven Yeffa, Luke Schueler,
IATP Board Member IATP Board Member

HTERNATIONAL
ASSOCIATION OF
TRAMPOLINE
FARES

Join Us in Welcoming Our New
IATP Leadership!

On October 1st Peter Brown took over as
the IATP's first international Chair. Peter
was instrumental in helping grow the IATP
outside of the United States, and served as
the IATP UK Subcommittee Chair from
2015 to 2020.

Peter was first elected to the IATP Board in
2016, and will now serve as the
associations Chair for 2 years. He is
currently the Managing Director in the UK
& Europe for CircusTrix which operates
over 300 locations globally.

Taking over the IATP UK Subcomittee we
welcome Harvey Jenkinson, CEO of Gravity.
Harvey co-founded Gravity in 2014 with his
wife and best friend.
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industry needs additional funding! If you Gravity has been an active member of the
need to know who your local IATP since opening the doors on the first
representation is please CLICK HERE location. Today Gravity operates 12 sites in
the UK and 4 franchise locations in the UK,
Saudi Arabia and Germany.

SEE Additionally we welcome two new board
YOUR members to the IATP! The membership
AD recently approved the nominations of

HE RE Steven Yeffa is the CEO of Flight, the

corporately-owned indoor trampoline park

Click for network with parks in both the US and
More Canada. Prior to his role at Flight, Yeffa was
Information the EVP and CFO of Sky Zone. All Flight
and Rates parks are active members of the IATP.

Luke Schuler is the Co-Founder/Owner &
COO of Flying Squirrel Sports. Luke leads
the company's operations with
responsibility for businesses in the United
States, Latin America and Canada.

Professionally, Luke has over a decade of
experience as an operator and innovator in
IATP Insurance the trampoline park industry. All Flying
b oo & Wil Squirrel parks are members in good
standing, and the Guatemala location was
the recipient of the IATP Community
Service Award in 2018.

913.432.4400 | iotpinsurance@hwins.com

G*VII".'Q COVID - 19 Resources

MEMBER
RESOURCES

Our COVID-19 Resources are available to IATP Members
under the "Members Only" on our website. If you have
specific questions or need assistance in a certain state,
region or country please email Bethany Evans -
Bethany@indoortrampolineparks.org
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COVID-19 Resources
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FUN AND FITNESS TRAMPOLINES INC.
Cash Flow Projection
For the period from December 14, 2020 to March 8, 2021

|For The Week Beginning | | 14-Dec | 21-Dec | 28-Dec | 04-Jan | 11-Jan | 18-Jan | 25-Jan | 01-Feb | 08-Feb | 15-Feb | 22-Feb | 01-Mar | 08-Mar | | Total |
$ $ $ $ $ $ $ $ $ $ $ $ $ $
|Opening Cash Balance | | 3,549| 9,039| 43,080| 65,379| 18,074| 41,134| 36,839| 31,571 | 27,770| 14,645| 9,607| 31,548| 151| | 3,549|
Receipts
Store Sales - - - - - 10,500 10,234 10,231 10,234 12,342 10,234 10,290 10,321 84,386
Shareholder Advances (Note 1) 20,000 - - - - - - - - - 27,500 - - 47,500
COVID-19 Federal Wage Subsidy - 12,350 - 6,205 - - - 17,500 - - - 17,750 - 53,805
Rent Subsidy - 27,901 30,509 - 42,570 - 27,201 - - - - 27,201 155,382
Total Receipts 20,000 40,251 30,509 6,205 42,570 10,500 10,234 54,932 10,234 12,342 37,734 28,040 37,522 341,073
Disbursements
Payroll and source deductions - - - - - - 7,102 - 7,209 - 7,543 - 11,560 33,414
Royalties - - - - - 735 - 1,433 - 1,580 - 1,437 - 5,185
Rent - - - 47,300 - - - 47,300 - - - 47,300 - 141,900
HST (500) (500) (500) (500) (500) - - - - - - - - (2,500)
Utilities - Gas & Hydrc 1,700 - 1,700 - 1,700 - 1,700 - 850 - 850 - 1,700 10,200
Utilities - Phone & Interne’ 210 210 210 210 210 210 350 350 350 350 350 350 350 3,710
Authorized/Mercury debit and credi 1,200 1,200 1,200 1,200 1,200 1,200 - - - - 1,200 1,200 1,200 10,800
Office and maintenance 50 50 50 50 50 50 350 350 350 350 350 350 350 2,750
Interest & Bank Charges 50 50 50 50 50 50 50 50 50 50 50 50 50 650
Professional Fees 4,000 4,000 4,000 4,000 4,000 4,000 4,000 4,000 4,000 3,500 3,500 3,500 3,500 50,000
Liability Insurance - - - - 8,600 - - - 8,600 - - - 8,600 25,800
Management fee 4,000 - - - - 4,000 - - - 4,000 - - - 12,000
Marketing 1,200 1,200 1,200 1,200 1,200 1,200 1,200 1,200 1,200 1,200 1,200 1,200 1,200 15,600
Centredge annual fee installmen 2,600 - - - - 2,600 - - - 2,600 - - - 7,800
Centredge Monthly fee - - 300 - - - - 300 - - - 300 - 900
Socks and Stickers - - - - 3,000 - - - - 3,000 - - - 6,000
Bithday supplies - - - - - - - 3,000 - - - 3,000 - 6,000
Food Costs - - - - - 750 750 750 750 750 750 750 750 6,000
Total Disbursements 14,510 6,210 8,210 53,510 19,510 14,795 15,502 58,733 23,359 17,380 15,793 59,437 29,260 336,209
|Net cash inflow/(outflow) | | 5,490 34,041 22,299 (47,305) 23,060 (4,295) (5,268) (3,801) (13,125) (5,038) 21,941 (31,397) 8,262 | | 4,864
|Closing Cash Balance (Note 1) | 9,039 43,080 65,379 18,074 41,134 36,839 31,571 27,770 14,645 9,607 31,548 151 8,413 8,413

Note:

1- In the event of a deficit, the shareholders have agreed to advance the funds as needed.
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