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Estate No. 35-2677628 

ONTARIO 

SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 

 

THE HONOURABLE MADAM 

JUSTICE LEITCH 

) 

) 

) 

FRIDAY, THE 6th  

6th 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 Joël 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 

PROPOSAL OF FUN AND FITNESS TRAMPOLINES INC., A 

CORPORATION INCORPORATED UNDER THE CANADIAN 

BUSINESS CORPORATIONS ACT  

  Estate No. 35-2677628 

 

  

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  

 

Joël 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 

I 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 

I 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  

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

 
Justice L.C. Leitch 

000022



000023



000024



000025



0003000026



Business Corporations Act

0004000027



0005000028



Bankruptcy and 

Insolvency Act

0006000029



0007000030



0008000031



0009000032



inter alia

0010000033



0011000034



0012000035



0013000036



0014000037



0015000038



0016000039



000040



Estate File No. 35-2677628 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIS,T) 

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: 

1. I 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 

1 
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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. 

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

statement of account and I 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 16th 

day of December, 2020 

.... Q .. ~ 
Comfnissioner for aking Affidav1 , etc. 

. a commissioner, etc., 

/ 

Alfons\na Frances Oona, SQllemtan Inc 
Province of Ontario, 1or Crowe -1" 

and its affiliates. 
expires May 4, 2021. 

2 
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Member Crowe Global

Crowe 
Crowe Soberman I Canada 
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ONTARIO 

Court File No.35-2677628 
Estate File No. 35-2677628 

SUPERIOR COURT OF JUSTICE 

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

UNDER THE CANADA BUSINESS CORPORATIONS ACT 

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

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

1. I 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"). I 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 

I state the source of such information and belief, and I 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. 

5. 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 I 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. I 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 ~f · n ano n 
December 16 020. 

) 

) 

) 
) 

) 

) 
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This is Exhibit "A" {;tGJJed to in the Affidavit of Bart Sarsh 

sworn Decembe~ -~ 
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SimpsonWigle IN ACCOUNT WITH 10/31/2020 

Re: 
File No: 

LAWi_,r 

1006 Skyview Drive, Suite 103 
Burlington, Ontario L7P 0Vl 
Tel: 905-639-1052 Fax: 905-333-3960 
www.simpsonwigle.com 

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

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 phone call with H. Rizarri re. background to insolvency BS .7 252.00 
proceeding; performed conflict check 

21 Oct 20 emails with H. Rizarri re. debtor proceeding with stalking BS .2 72.00 
horse bid process 

23 Oct 20 emails with B. Bissel re. timing for bid deadline and other BS .2 72.00 
logistics 

24 Oct 20 emails with B. Bissel re. approval of draft Agreement; BS .8 288.00 
review of FLV appraisal and comments on same 

26 Oct 20 review of draft Stalking Horse Agreement, draft Sales BS 4.0 1440.00 
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 

27 Oct 20 emails re. OSB request to be on service list, assignment BS .1 36.00 
of lease to purchaser and negotiations with landlord and 
RSC 

28 Oct 20 review of and revisions to Trustee's Report to Court and BS 4.1 1476.00 
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 

29 Oct 20 emails with OSB confirming service of materials; BS 1.5 540.00 
conference call with RSC counsel to discuss RBC's 
position on motion; 
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30 Oct 20 review of materials including preparation of submissions BS 
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 
Total hours 

To our fee 

DISBURSEMENTS 

Photocopies 
File Administration Fee 

Total disbursements 

13.4 @ 
13.4 

Total Fees and Disbursements 

TOTAL TAXES 

HST on 4,824.00 fees 
HST on 55.65 disbursements 
HST (Registration#: R122007156) 

Total Bill 

E.&O.E. 

This is our Account herein 
SimpsonWigle LAW LLP 

360.00 = 4,824.00 
4,824.00 

10.65 T 
45.00 T 

627.12 
7.23 

1.8 648.00 

4,824.00 

55.65 

4,879.65 

634.35 

5,514.00 

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'~~e,rred o in the Affidavit of Bart Sarsh 
sworn Decemb,. .w. ... , 2020 
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SimpsonWigle IN ACCOUNT WITH 12/16/2020 

Re: 
File No: 

LAW ur 

1006 Skyview Drive, Suite 103 
Burlington, Ontario L7P 0Vl 
Tel: 905-639-1052 Fax: 905-333-3960 
www.simpsonwigle.com 

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

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 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 A 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 

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 

TIME SUMMARY 

Bart Sarsh 

TOTAL TAXES 

Total hours 

To our fee 

HST on 3,456.00 fees 

9.6 @ 
9.6 

HST (Registration#: R122007156) 

Total Bill 

E.&O.E. 

This is our Account herein 
SimpsonWigle LAW LLP 

Per: ~;,~ 
Ba rt Sa f:sn--= 

BS 

BS 

BS 

BS 

BS 

BS 

360.00 = 

.5 

.2 

.4 

.4 

.5 

3.0 

3,456.00 
3,456.00 

449.28 

180.00 

72.00 

144.00 

144.00 

180.00 

1080.00 

3,456.00 

449.28 

3,905.28 
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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 
PROPOSAL OF FUN AND FITNESS TRAMPOLINES INC., A 
CORPORATION IN CORPORA TED UNDER THE CANADIAN 
BUSINESS CORPORATIONS ACT 

Court File No. 35-2677628 

Estate File No. 35-267768 

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 L 7P OV1 

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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IA Crowe 
Crowe Soberman Inc. 

In the matter of the proposal of 
FUN AND FITNESS TRAMPOLINES INC. 

Crowe Soberman Inc. 
Licensed Insolvency Trustee 
Member Crowe Global 

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

35-2677628 

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. 
("FF T" 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 Bankruptcy 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 until 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. I• e member of Crowe Global, a Swiss varalo. Each member firm of Crowe Global Is a separate and Independent legal enUly. Crowe Soberman Inc. Is not 
responsible or liable for any acts or omissions of Crowe Global or any olher member or Crowe Global. Crowe Global does not render any prolosslonel services and doe• not 
have en ownership or partnership Interest In Crowe Soberman Inc. 
0 2019 Crowe Sobermon 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 

35-2677628 

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. 

All of which is respectfully submitted, this 26th day of November 2020. 

Crowe Soberman Inc. 
Licensed Insolvency Trustee 
Acting re: Proposal of 
FUN AND FITNESS TRAMPOLINES INC., 
A Debtor 

Daniel Posner, CPA, CA, CBV 
Direct Line: 416 644 844 7 
Email: daniel.posner@crowesoberrnan.com 
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ASSET PURCHASE AGREEME~T 

This Agreement is made as of the 261h day or October 2020. 

BETWEEN: 

FUN/\ D FfT ESS TRAMPOLJNES 1 C. 

(the '· cnllor·•) 

and 

2786323 ONTA RIO INC. (the ··Purchaser··) 

RECITALS 

A. On October 3, 2020, the Vendor likd a oticc of Jntcntion 10 Make a Proposal pursuant to the 
Ba11kruptcy am/ J11solvency Act (Canada) (the "BIA") and appointed Crowe Sobcn11..1n Inc. as proposal 
trustee (the "T ms tee"); 

8. Subject to the approval of a Judge or the Ontario Superior Court or Justi ce ( Commercial I ist) ( the 
"Court"). the Vendor wishes to sell and the Purchaser \\"ishe. to purcha e on an "as is. when! is basis'· all 
of the right, titk and interest, if any, of the Vendor in the Pu rchased Asset, (as dcfi m:d bclm,v) pursuant to 
the terms and conditions of this A_;,rreement: 

C. A part of the sales procedure contc1 nplatcd herein. the Vendor sha ll obtain an Order of the Court 
(the "Sale Process Order"), substantially in the fonn altachecl as Schedule .. ,\'' hi:-relo, approving th is 

Agreement as a sta lki ng horst: bid and ::ipproving the procedures set out herein fo r marketing and sell ing 
the Vendor' s as cts (the "Sta lking Horse Approval Terms"). 

FOR VAL UE RECEIVED. the pa11ies agree as fo llow·: 

SECTION l - INTERPRET AT ION 

1.1 Defini t ions 

ln this Agreement: 

( I ) A ltem atil'e Tra11sactio11 has the meaning set forth in ection 6.4( I); 

(2) Agreement means this agreement including any rec itals and schedule!> to this agreement, as 
amended. suppll'mc11ted or res tated from lime to time; prov ided that th is agreement shall rnnslilut e an offer, 
as set out in Section 2. 1, unt il accepted by the Vendor: 

(3) Approval and Vesting Order means an Order of the Court, substantia lly i11 the fonn attached as 
Schedule '·B'' hereto. providing for, among thcr thi ngs, the vesti ng in and to the Purchaser of a ll of 1/Je 
righ\, \i tk and interest, if any, or the Vendor ii: and to the Purchased Assets, free and clear or all liens, 
charges and cnc11mbra11ces, except Pcnnittcd Encu mbrnnces: 
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(4) Assumed Coutracts 111eans those Comracls listed in Schec.luk " C. hereto: 

(5) Assumed Liabilities means thf'se As-;umcd Liabili ties listed in Sehcduk: ·•O" hl'rctn: 

(6) BJA has the meaning set fort h in Recital/\ : 

(7) Break Fee has the meaning set forth in Section 6.-1( I ): 

(8) Business Day means any day o f the ) c.:ar. other than a Sa1urclay. Sunday. or an) day nn which 
Canadian chartered banks are closed in Toronto. On1ario. Canada; 

(9) Co11tracts means any wri tten, hut 1101 oral. contract . personal propcny I ase~. real pmpeny kases. 
licenses rrom any Person, service conlr~1c ts. distributor agreements and any n1her "imil:11 \\ ritten at!rt::cment 
between any of t he Vendor and any Person 1clating in any way to the Purchased Asscls: 

( 10) Court has the lllcaning set forth 111 Rl!cllai B: 

( 11) Closing means lhe completion of the Trans.iction; 

( 12) Closing Date mc.:ans th..:: sc.:cond (211d) Bw,111ess Day following the date on which the Apprn\'nl and 
Vesting Order is granted or such later or earl ier date as agreed lo by the par1ie~ or ifthl! r1.. 1~ a scpnrate order 
required to assign any o f the Assumed Contrnet~ then the Clo:-. ing Date shall mean the scrnnd (2"'1) [3usiness 
Day fo llowing the date on wh ich . uch subscq11t·11t a~~ignmcnt order is gran1ed: 

( 13) Co11t;,111i11g Employee., has tlw meaning set forth in Sl!clion 3.7: 

(14) Cure Costs means the amount of all monc.:tary defaults. if any. existing in n:~recl of any .\ssumcd 
Contracts that are required to be paid in order to obla in the consent nl!eessary lo pcnnit an a5signment under 
Section 3.2 of this Agreement or pursuant 10 section 84.1 ol"ll1c BlA : 

( 15) £11c11111brances mcaw all mo1 lgagcs. pk<l~es, charge. , lien ·. debenture;;. In put hc..:s. tru:-.t deed~. 
assignmrnts by way or securily. securi ty inlercsts. conditional sales contract-; 0 1 othe, ll tlc rc:tention 
agrcemcnls or similar interests or instruments charging or crc.:ating a security 1111crcst in th1: Purchased 
Assets or any pan thereof or interest the rein. and any agrccmenls, leases, options. casement·. rights-of:.wa), 
restrictions, executions or olher encumbrances. inc luding notices or othvr rcgi~tr.ition~ i II n.:specl nf any of 
the foregoing. affecting litle 10 the Purchased Asset,; or any part thereo l or intcrc.:st !herein.: 

( 16) ETA mc!ans the Effise Tax rlcl <Canada ): 

( 17) Excluded Asse1s means lbosc asscls listc.:d in Schc.:c.lulc ··G'. hcrclo; 

(18) Excluded Liabilities means any liabi litil!s 1101 expressly assuml.!cl under th1.: lcrms of this 
Agreement; 

( 19) Gover11me 11tul A 11thori(11 mean:; any Canau ia11 lc-dcral provincial. sl .:itc. ntun i~· ipa l or local. or o ther 
governm<!nl. governmental, rc.:gulatory, or ad1T' mistra1ive autnority. agent:) o r rommi!i, ion or any court, 
tribunal or j udicial or arbirra l body. "r any l:Ll111parablc body to the fo r~going in lhe United Statc.:s of 
America. having jurisd iction over the f'urchascd Assets; 

(20) GS TIHST 111ca11s laxes. intcre!-- t, pcnalw..:~. and Jines imposed und-:r Part IX of the f l'/\; 
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(21) ln11ellfmJ" mea11s all invcntoric.;s relating to each Vendor's busine:-.s including, \\i thout limitati on, 
work-in-progress, samples, goods-in-htnsit, fin ished goods. raw materials, and cquipmcnt replacement 
parts; 

(22) Permitted E11c11mbra11ces means those cncumbrancc!- set out on Schec:du lc ··1 ··• hacro; 

(23) Perso11 means a natural perso11. partnership. lim ited liability partnership. corporation. joint i.tock 
company, trust, unincoqJOrated associat ion, joint vent ure or other entity or Gcwlc!mmental 1\ uthority. and 
pronouns have a si mi larly cxtcnckcl meani ng; 

(24) Purchllsed Assets has the mean ing set forth in Section 3.1 ( I ): 

(25) Purchase Price has the mean ing set frnth in Section 3.3: 

(26) Sale Process has the meani ng set forth in Section 5.1 ( I); 

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

(28) SLalking Horse Approval Term~ has the mconing set fonh in Recital E: 

(29) Time of Closi11g or Clusiug Time means 2:00 p.m. Toronto time on the Clo ing Datc or as 
otherwise determined by mutual agrcc1ncnt of the part ies in writing: 

(30) Transaction means thc transaction of pun.:hasc and sa le con tcmplalcd h)- 1hi -, Agrecmcnt: and 

(3 1) Trausfer Taxes bas the meaning set forth in Section 3.6(1); 

1.2 Headings and References 

The division of this Agreement into sections and subscclions and the in. en ion or headings are for 
convenience of reference only and sha ll not affect the construct ion or interpreta lion ol this t\grecrncnt. The 
terms ' ·this Agreement; · "hereof;· '·hercund ·r'' aJ11..I similar expressions refer to th is Agnxmcnt and not to 
any particular section, ubsection. or mlilc!r poi tion hereof and includc any agrccmen1 supplcmental hereto. 
Unless someth ing in the subject matter or conlcxt i mcon. istcnt therewi th. rcle n.:11Ct''> hcrci11 to ··scctions" 
are to sections. subsect ions. and rurthcr subdiYisions of sect ions or this Awccment. 

1.:1 Extended Mean ings 

Unless otherwise spccificd. words importing the singular includt: the pl ural and vicc , ersa and 
words impo1iing gender include all genckrs. The term "including" means •'including wnhout limi tation."' 

1.4 Statutor:r References 

Each reference to an enactment is deemed to be a refe rence to that enactment. and to the regul::it1ons 
made under that enactment, as amended, or r·-cnactcd from time to time. 

1.5 Schedules 

The following are the: Scheduk s to this ,\grccrnenl: 

Schedule ·'A" - Draft Sale Process Order 

Schedule "s·· - Draft Approval and Vesting Order 
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Schedule "C" - Assum~d Contracts 

Schedule "D" - Assumed Liab ilities 

Schedule "E" - Permitted Encumbrance · 

Schedule "F" - Sale Process 

SECTION 2-0fFER 

2.1 Offer 

Subject to sat isfaction or the condi tion sd out in Sections 6.1, 6.2 and 6.3 herco l'. this Agrcc,m:nl. 
once executed by the Purchaser, shall consti tute a val id :.ind binding offer to purchase by the Purchaser. 

SECTIO ' 3-SALE AND PURCHASF. 

3.1 Sale and Purchase of Purchased Assc1s 

(I ) Subject to the terms and conditions 01" 1his Agreement. on the Closing Da te. the Vent.for shall sell. 
assign and rransfcr to the Purchaser, and the PurL'hascr shall pmchasc from the Vcnck)r. all ol'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) all accounts rccc ivabk. trade accounts. book debts and insurance claims rclat ,ng to the 
Vendor's business, recorded a, receivable in the books and records and all other amounts 
due to the Vendor, including refunds and rebates: 

(b) any claim. ,i ght or interest of the Vendor in or to any rc:t'und. rebate , abatt:menl. or other 
recovery for taxes paid by or on behal r of the\ ·endor. together with any intc:re!-.1 clue thereon 
or penalty rebate :-irising therefrom. !or any tax period (or portion thereon ; 

(c) :ill deposits and prepaid charges and expense. of tltc Vendor: 

(d) all lnventory; 

(c) all machinery and equipment, including all computer eq uipment: 

(I) all li1rniture, trade fixwrcs :ind other chattels owned by the Vendor. i11d udi11g those in 
possession of third part ies; 

(g) all books and rc:cords, 111 electronic form or otherwise. 11sed 111 connection with th-: 
Vendor's business; 

(h) All government licenses. approvals, consents, registrat ion:,, certil"ic-utc:;. pennits and 
authorizations or similar issuc;d to or held by the Vendor and used in connection with the 
business, to the extent they are assignable: and 

(i) all intangibh: personal property o l' thc Vendor. inc luding, wi thou1 limita1ion. the fo llowing: 

( i) businc:;s a11d Lrntlc nam1.:s. corporate 11ames, brand names and slogans: 

(ii) all mobile applications, servers, and related soflwan.:; 
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(iii) all in en ti on', patents. paten1 rights. paten t appl ications, ut il it_, models and al l 

eq ui valent or imi lar right anywhen.: in the work!: 

(iv) all registered and unregistered trade-marks (inc luding the goouwill attaching to 

such trade-mark ), s rvice marks, trade na 111 s. lrad L: dn.:s . . logos. busi ness. 
corporal and product 11 a111es and slogans and rt>gistrations and app licat ions for 

trade-marks· 

( ) all copyrights in copyrightable work:. all non-copyrightab le \~ r ·s, and all other 
righ ts of authorship. ,, orl dwid , an! all app li cation. rcgi trat ions, an d renewals 

in connect ion th rcwith : and 

( vi) all Iicen, es ( d-user or otherwise) ol" the inte llectual prope11y I istecl in it ems (i) to 

(v) abov : 

li) all software licen cs; 

(k) all 1ight Lit le a d intere t f tht: Vt!ndor in, to and under, and th t' full bt'nefit of, the 

Assumed Contracts; 

(I) all cho, cs in ac tion belongi ng to any V ndor: and 

(m) all other ri ght , propert ie ·, and asset of the Vendor, f 'v'hatcvcr n Lure or kind and 

hcri::v ' r si tuated. 

The Purchaser ha ll have the right , at any ti m pri or to lo ing in the Purchaser's sok and absolutt:: 

discretion to ex lude any of the Ven or 's as' cts from the Purchased A. crs, which a: . cts sha ll bcc.:omc 

Exc luded sset, pro icled that the addition of any Ex cl uded Asset shall not r •, ul1 in · reduction of the 

Purchase Price. 

3.2 A sumed Con tract 

( I) Subject t th approval of the ourt , t c ssum d Contracts, where consent to : uch a.,:ignment is 

necessary but has no t b en obta in d be fo r ·hand, shall be as igncd to the Pur ha. er p 1rsuant to the terms of 

the Approval and V ting Order or ubs qu t rd r before los ing. 

(2) The Pure has r shall be respon. i k for all Cure osts in rcsrcct or any /\ ssun I Contrac ts. 

(3) The Purchaser shall ind ·mnify and hold harml es Lhe Vendor fro m and against any claims or 

liabi lities aiising under or in onnection with any o f !he A ·urned Con tract fi r matters occurring on or 

after and which rela te to th period on or aft r the ~los ing Date. 

(4) Nothing in thi Agreement will constit ut an agreement to :issign or an alt ' tnpted assignment of 

any non-assignable rig t or any Contracts for which any requisite ~onscm or appr ·al has not been 

obta ined or wh ich as a 1nat1er of law or by its l rm: is not assignable. 

J.3 J>urchasc Price 

( 1) Thv cons iderat ion payable by the Pu rchaser to the Vendor for th r rcha.- 0 d :s ts (the --Purcha. c 
Price ') shall be the ·· 11111 of . comp ·scd of': 
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(b) The balance to b paid on clos ing. 

3.4 Payment of Purchase Price. 

(I) Provided that all conditions precedent t Clo ing hav been atisfo.:d or wai,·cd in accordance with 

Art icle 8, the Pur h· se Pric hall b paid and sati ficcl on Cl0 ing a. f llo , : 

(a) A to the ca h portion uf the urchas · Price b) win.: transfer in imrnccliat ·ly available funds 
paid to the Proposal Tru: tee or as the Proposa l Tru tee may direct in vriti ng. 

(2) The dollar value of the Assum d Liabilities shall b sati .;fied the as ·umption by the 

Purchaser of the As urned Liabilitie · . 

3.5 Jlocation f P urchase Pr ice 

The Vendor an d Purchaser agr e tha t tb Purchase Pric hall b allo at~ among the Stalking 
Horse A set fo r all purpos s (incl udin tax and financial acco unt) a de termi ned by th e Purchaser, ac ting 

reasonably, prior to Closing and the Vendor and the Purchaser shall each file th ir rl: spcctivc intomc tax 

returns in accordanc , ith that allo ati n. 

3.6 Taxes 

(1) The Pur hascr is acquiring under thi I grccm nt all or substan tially all f th property that ca n 

reasonably regarded as being neces aiy fo r it 10 ca rr on th bu ines: of thi..: VcnJor. 

(2) lf app li cable, the Purchaser and the Vendor shall jointly make the lcction prov ided for under 
section 167( I) of Lhe H T ct ·o that no HST will be payabl ' in re peel o f the transactions contemplated 

by this Agreement. The Purcha er and Vendor shall jointly complete the election Conn (more particularly 

described a GST 44 GST/HST Election Concern ing Acqu isition of a Bu:inc. or Part of a Business) in 

respect f such election. and the Purchaser sha ll fil the completed lecti n form no lat r than 1he Jue dale 
for the Purchaser's H T r tu rn fo r the fi rs1 rci orting period in whi h J-1 T w ulcl . in the absence of this 
election. become payab le in connection with thl' transactions contemplated b , this Agreement. 

(3) The Purchaser will be li ab le ~ rand shall pay, directly to the rcleva lll g vcrn rncnt authority. as 

requ ired, al l fed ra l and pro incial or state sale · 1axe . . duties or other tax s or charge: payable in co11ncction 
with the conv ance and Iran f r of i-he Purchas ~d Ass L Lo th Pun:ha er. incl uding GST/HST (i f 

applicable), bul e. eluding any incom ta ·e · pay· blc by the 1cndor or any other per. on as a resu lt of the 

completion or tlF Tr n acti on (collectively. th "Trnnsfer Taxes"). and the Ven or hereby direc ts the 

Purchas r to ma] 1.; tho ·c payments dir ctl_ to the re levant government antltor it ic:, . To the extent any 

Transfer Taxes arc req uired to be paid by or arc imposed upon any of th Vendor, the Purchaser will 

re imb ur e to the endor such taxes within fi e Business Day of payment o f . u ·h Lax e: by the \'cndor. The: 
Purchaser will indenmify and ho ld the nclor h, rm less in respect of any Transrer Ta. l'S. penalties. interes t. 
and other amounls that may b assessed against any or th endor a a resull of th ' . ale of the Purchased 
As ers. 

(4 The Purcha. er 's obligation under lhi. ect ion 3.6 . hall survive c!osin u.. 
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3.7 Legal fees and Costs 

The Purchaser shall pay its own legal co rs and fees payable in eonnccli on wi th th-: Transaction, if 
any. 

3.8 Employees of the Vendor 

The Purd1ascr intends on extending employment offers to all. or substantially al l. of the Vendors· 
employees on tenns that are comparable to those with the Vendor. 

3.9 Liabilities 

Subject to the terms and conditions or this Agreement, on the Closing Date. the Pun.:hasl.'.r agrees 
to assume the Assumed Liabilities. For the avoidance o r any doubt, the Vendor and the Purchaser 
acknowledge that the Purchaser is not assumi ng any Excluded Liabi lities. 

SECTIOJ\' 4 - REPRESENTAT [ONS A D WARRANTIES 

4.1 Vendor's Representations. 

The Vendor represents and wammts lo the Purchaser that: 

(a) the Vendor is not aware of any action or proc eding pending or threatened against it wh ich 
may affect its right to convey any of the Purchased Assets or in any v,;ay restrain or prohibit 
the completion of thl! Transac tion; 

(b) the Company is not, and at the time of Closing wil l not be. a non-resident o r Canada within 
the meaning or that term as 11sed in the Income Tax Act tCanada ); 

( c) subject to the approval of the Court, the Vendor has right, power and authori ty to market 
any or all of the Purchased As. ets for sale anJ to sell, convey. rransli.:r. lease or assign the 
Purchased Assets in accordance wi th and subject to the terms and conditions of thi s 
Agrc1.:111cnt; 

(d) Vendor is a corporation incorporated and validly existing under the F c:dcral laws or Canada 
and has not been discontinued or di!->solvcd under such law. Vendor has the corporntc power 
and capacity to enter imo this Agreement and the documents 10 be del ivered h1.:reLmd1.:r, to 
carry out i1s obligations hereunder and to consummate the transactions elmtcmplatcd 
hereby. The execution, del ivery and performance and the doc111m:nts to be dcliv1.:rcd 
hereunder and the consummation or the transactions contemplated hncby han: been duly 
authorized by all requisite corporah.: action on the part of Vendor. This Agn.:cmen t and the 
documents to btc! delivered hereunder have been duly executed and deli\'1.:rcd by the Vendor, 
and (assuming due authoriza1ion, execut ion. and dl!livery by Purchase r). this Agreement 
and the documents 10 be Jeliven:d hereunder constit11tc legal, valid, and binding obl igations 
of Vendor, enforceable against Vendor in accordance with their respective tenns. 

(1: ) the Vendor is registered under Pan IX of the ETA and the Vendor's HST number is 
8 I 9436593 RT000 I . 

4.2 P urchaser 's Rcprcsental"ions. 

The Purchaser represents and warrants to the Vendor that: 

000070



(a) 

(b) 

(c) 

(d ) 

(c) 

( I) 

the Pu rchaser is a corporation cxis1 ing under the laws or the Province or Ontario. and has 
full coq>orate power and authority to enll.:r into and ca rry out th is Agn.:cment and the 
Transaction; 

the enterino into of this Agreement and all other cloc11mem· contcmpl.11ed hereunder to 
:::, -

which the Purchaser is or will he a party and the consummation or the Tra11s,1c11on have 
been duly authorized by all requ isite corporate action; 

otlm· than the Approval and Vesting Order. no consent, approval, waiHr or authorization 
is required to be obtained by Purchaser from any person or entity (including any 
gowrnmental authority) in connection with the execution, delivery and perfo1111ancc by 
Purchaser of this Agreement and the consummation of the cransacunns contemplated 

hereby. 

this Agreement and a ll othL-r clocu111cnts contemplated hereu11de1 10 ,, h ich the f>un.:hascr is 
or will be a party have been or will be, as at the Closing T ime, duly and validly executed 
and delivered by the Purchaser and constit ute or will. as at the Closing Time, constitute 
lega l. va lid and binding obligations of the Pu rchaser, as the case may be, enforceable in 
accordance with the tenns hereof or thcreol"; 

the Purchaser has cntcn.:d into this Agreement am! will be completing the Transaction on 
its own account, not as an agent; and 

on, or prior to, 1he Closi ng Dae . the Purch::is1.:rshall be regi len.:d 1111tler !'art 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 sel ling the Purchast:d Assets on an ·'as is, wher1.: 
is" basis as the Purchased Assets hall ex ist on the Closing Date and no adjustments ~hall be mac.h.: for any 
changes in the condi tion of the Purchased Assets. The Purchaser further acknowledge~ that it has entered 
into this Agrccmc11t 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 satislied itsd r with regard to these matters. 
No representation, warranty or condition is expressed or can be implied a:-. to tit le, encumbrances, 
description. titne.s for any particular use or pu rpose. merchantabi lity. condition. as ignabili ty. val ue or 
qual ity or i11 respect of any other matter or thing whatsoever concerning the Purchased Assets or the right 
of the Vendor to sell same. Without limiting the generality of the foregoing: (I ) any and a ll conditions, 
warranties or reprc:sentations expressL:d or imp I ice! pursuant to the Sale o_f Good,· Act (Ontario) or similar 
legislatio11 in any other jurisdiction do not apply hereto anJ have been waived by the Purchaser and (2) no 
representation or watTanty i made with respect to the accuracy or completeness of any infonn ation 
provided by the Vendor and their respective officers, di rector!;, employees. and agents, to Lhc Purchaser in 
connection with this Transaction. The description o r lhe Purchased Assets cont ained herein is for the 
purpose of identifica tion only. No rcprL:sentation, warranty or condition has or wil I be gl\ en by the Vendor 
concerning completeness or the accuracy or such dt:sc.:riptions. 

(2) The Purchaser shall havc.: reasonable aece s to the Purchased Assets on reasonable notice to th t: 
Vendor for the purposes of conducti ng inspections prior to the: Closing Date. 

(3) The Vt.:nclor agrees to provide any authori1ation required to alhrn the l'urchaser',; solicitor lo 
perfom1 searches lor Lhe pufl)oses or conduct ing reviL:ws prior to the Clos111g Date. 

SECTIO ' 5- SALE PROCESS 
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5.1 The Sale Process 

(I) On or before ovcmber ~- 2010 (or such later date as may be ,1grccd lo by the Purchaser). the 
Vendor shall obtain the Sa le Process Order, which ~hall sci out the terms a11d condit ions or 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" herdo. 

(2) The Sale Process Order shall recogn ize this Agreement, anti in particular th l: Purchase Price, as a 
baseline or "stalking horse bid" {the '·Stalking Horse Bid") and shal l also provide for a marketing process 
of the Purchased A::.sels by the Vendor and a competitive bidding procedure. to be administcft'd by the 
Trustee. The Purchaser acknowledges .ind agrcl!s that the aforementioned Sale Process is in contemplation 
of determining whether a materia ll y higher price than that contemplated in the Stal king Horse Bid can be 
obtained ror the Purchased /\sst:ts. 

5.2 Court- p ecilied T ime Periods 

(I) Where any of the ti me period. speci fitd in Schedule '·G" hereof are subject to be established by 
Couti Order. and in the event that the Courl establishes a date tld'ferent than the date sci out in this 
Agreement, then the corresponding dah: established by such p1 ovisions of this Agreement shall be deemed 
to be amended to accoro w ith the Court establ ished date, pro,·ided thal no such amendment shall be deemed 
to have occurred without the express written consent or the Purchaser if the effecc of such amendment is to 
delay the Closing Dale by any period greater than 15 days or later than November 30. 2020. 

SECTION 6- CONDIT IONS T O CLOSI:'IC 

6.1 Conditions - Purchaser. 

The obligation of the Purchaser to complete the Transaction is subject lo Lhe fo llowing rnnditions 
being fu lfi llcd or performed at or prior to the Timi.! of Closing: 

(a) the Approval and Vesting Order sha ll have been issued in a form ' alisfactory to the 
Purchaser including, where necessary, the assignment of the Assuml!d Contracts (or such 
assignment occurs by separate order fo llowing tbe granti ng of the Approval and Vesting 
Order): 

(b) all or the t rms. covenants and condit ions of this Agreement to be complied with or 
performed by the Vendor at or before the Closing Date shall have been complied with or 
perfo rmed in al I 111atcri,il respects; 

(c) No material dmnagc hy url! or other hazard to the whole or any malt:rial part of the 
Purchased Assets shall have occurred from the date hereof lo the Clo:,,ing Time; 

td) the Vendor hall have del ivered or caused to be dcli ,·l!red to the Purchaser each of"thc items 
listed in Section 7.2. 

The foregoi11g conditions arc for thl! exclusive bene fi t of the Purchaser. 

6.2 Conditions - Vendor. 

The obligation of the Vendor lo complelc the Transaction is subject to Lhe fo llowing conditions 
being fulfil led or performed at or prior to the Time of Closing: 
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( ,1) all representations and warranties of the Purchaser contain~d in lhi !-> Agreement shall be 
true as of the Ti me or Closing "' ith the same effect as though mack as 01" that time and th1.' 
Purchaser shall dclivt:r to the Vendor a ccrtilicate signed b) a rcpn::scntativt: of tht: 
Purchaser to that effect (provided that acceptance of such evidence and the cornpleLion of 
the transaction contemplated hcrt:under shall not be a wa ivi.:r o r such r..:prcscntation!'> and 

warranties): 

(b) the Purchaser shall have performed 1:ach or its obligations under this Agreement to the 
extt:nt required to be performed on or before 1he Closing Date ; and 

( t: ) the Purchaser sha ll have dd iverccl or caused to be del i w red to tht: V endor each of the items 
listed in Section 7.3. 

The foregoing conditions are for the exclusive beneli t of the Vendor. 

6.J Conditions - Vendor and Purchaser. 

( I ) Neither party shall be obligated to complete the transactions contemplated by this •\grccrnent unless 
the following condit ions have been fulfil led: 

party. 

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

Cb) all necessary l!0rporalc steps and prot:cl!dings shal l haw been taken hy the partil!s to pl!rmit 
the execution of this Agrcemenl and perfom1ance o r each or th!! parties' obl igations 
hereunder. 

(c) as of the Closing Time, no order shall have been made and no mot1011. act ion nr prot:ccding 
shal I be pending, lhrealened or commenced by any person, government, Governmental 
Authority, rcgulaLOry body or agency in any jurisdiction which restrains or prevents tht.: 
ale of the Purchased Assets under this Agreement or restricts. prohib its or directs the 

Vendor not to complete the transaction contemplated by this Agrccm1.:nt and no 
Governmental Authority sha ll hav enacted. issued. promulgated. l!nforccd or enh:rcd any 
tatule, rule, regulation. in_1 unl'l ion or other governmental order (,, hether temporary. 

prcl iminary or permanent) \\'hich i!-. in effect and has Lhc effi.·c t of making the transactions 
contemplated by this Agrc('tncnt illegal or otherwise 1\:straining or prohibiting 
consummation of such transaction~ or \.Yhich would otherwise material ly adversely affect 
or i11terl'ere with the prosecution of th1: Purchased Assets fo llowing Clo-.ing. 

(d) as at the Closing Time, the Pun:hascd /\ sets ~hall not have bt:l!n remuv.:d from th i.: control 
of the Vendor, or any onL' of lhcrn us the case may be. by any ml!ans or process (the 
Purchaser and the Vendor ad .. nowledg ing and agreeing that if, prior to the Closing Time, 
the Purchased Assets arc removed from the Vendor"s c011trol by gon:rnmcnt action, civi l 
commotion or by order of the Court. or any other cause beyond the \'endor·s control, then 
th is Agrel!ment shall automatically be terminated and the provisions of Section 6.6 hereof 
shal I apply mulatis 11111tn11di., ). 

The forego ing conditions are for the mutual bcnclit of both parties and may not be wai, cd by either 

(2) The Purchaser acknowledges and agrees that 1he Sale Process is in contemp lation of dctennining 
whether une or mor.: qualilied bids can be ubta111ed for the Pu rchased Assets. 
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(J) The Vendor covenants that it will 11s commercially reasonable efforts to fulfil or cause to be 
fulfilled the condition contained in Seel ion 6. 1 and Sec lion 6.3 hereof and the Purchaser covenants to use 
commercially reasonable efforts to fulfi l or cm1sc to be fulfi lled the conditions contained in Sections 6.2 
and 6.3 hereof prior to the times specified therefor. 

6.4 Break Fee 

( I ) In consideration for the Purchaser's expenditure or ti1m: and mont:y in acting as the initia l bidder 
in the stalking horse bid and the preparation and negotiation of this Agreement and subject lu the terms and 
conditions of this Agreement and of the Stalking I forse Approval Terms, upon lhe closing or a sale and 
transfer, or a series of sa les and transfers. of substantially all of the Purchased Assets to one or more third 
parties ol her than the Purchaser (an "Altcrnati\'c Transaction"), or upon the Vendor comm itting a breach 
of Section 6.1 entitling the Purchaser to terminate this Agreement. then the Vendor shall pay to the 
Purchaser a break fee (lhc "Break F ee'") 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 econd business day 
after tenn ination. Upon paymenl of the Break [,"cc to the Purchaser, the part ies shall have no further 
obligations to the other under this Agreement. 

(3) No Break Fee shall be payabk in th event the Vendor terminates thi Agrccm..:nt due to the 
Purchaser's breach of Section 6.2. 

6.5 Non-Satisfaction of Conditions. 

( 1) Tfany condition set out in Section 6.1 or Section 6.2 is not satisfied or p..:rform..:d prior to the time 
specified therefor. the party for whose benefit the condition is insert d may in writ ing: 

(a) waivt: wmpl iancc with the condi tion in whole or in part in its sole diM:rction by written 
notice to lhe other pa11y and without prej udice to any o r ils rights or termination in the 
event o r 11011-fu llilmenl of any other condition in whole or in part: or 

(b) elect on wri tten notice to the other party to tcnninate this Agreement before Closing. 

(2) l f any condition set out in Section 6.3 is not satisfied or performed prior to the time specified 
therefor, either the Vendor or the Purclta er may d ect on written notice to the other parly to terminate this 
Agreement before Closing. 

6.6 Termination Obligations. 

( I) If either the Purchaser or the V t:ndor validly terminates this Agreement in accordance with Section 
6.5, then: 

(a) all the obl igations of both lhc Vendor and the Purchaser pursuant to this Agreement shall 
be a l an end; and 

(b) none oflhe r artics shall havc any right to specific perfo rmance or other remedy against, or 
any right to recover damages or expenses from the other, except in re pect or the Break 
Fee. 
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SECTIO . 7- C LOSI G 

7.1 Closing. 

The completion of the Transaction shall take place at the offices of Goldberg. Lamba & Ghannoum 
LLP, 905-20 Adelaide Street East. Toronto. 0 M6C 2T6. so licirnrs for the Purrha ·er at the Time or 
Closing or at such other location( s) as arc agrec<l upon by the parties. 

7.2 Vendor's D eliveries on Closing. 

At or before the Closing Time, upon fu lliltm:nt by the Purchaser 0 1· all the conditions herein in 
favour 01· the Vendor which have not been wa ived in writi ng by the Vendor, the Vendor shall deliver the 
fo llowing, each of ,vhich shall be in form and substance satisfactory 10 the Purchasl.'.r. acting reasonably: 

(a) a copy of tht: issm:d and t:ntcrc I Approval anJ Vesting Order: 

(b) a copy oftht: Proposa l Tru-1ec·s Ccrtilit:ate: 

(c} a bill of sale, executed by Vendor. conveying to the Purchaser al l of the rig ht. title and 
inter st of the Company, if any. frl.'.c and clear of all encumbrance .. in and to the Purchased 
/\ sets; 

(d) any as~i,gnments of any of the Vl.'.nclor's rights under the As urned Contrn1.:ts requ ired 
pursuant to this /\greemt:nt c,r the Approval and Vesting Order; 

(c} such notice or notices as the Purchaser may reasonably requ ire to he givcn to other parties 
under the Assumed Contrnct!-- of 1he assignment of such A-.sumcd Contracts to the 
Purchaser, together wi lh directions relating to the performance of obligations unJer such 
Assumcd Contracts all in such form as the Purchaser may reasonably rLquirc; 

( I) the tax election contemplated by Scc:uon 3.6( I), exet:u ted by the Y('ndor: 

(g) all documents and instruments. exL"cutcd by the Vendor as may be ncCt'ssary or <lcsirablc 
to convey and transfer title to any or the Purchased Assets iocated omsidc of Canada to the 
Purchaser; and 

(h) such further and other documcntatio11 as is rcfcrrcd to in this Agrcc111t:n1 or a-; thc Purchaser 
may reasonably rcquirt: 10 giw em.:c:1 to this ,\ greement and convey tille to the Purchased 
Asscls to th Purchaser. 

7.3 P urchaser's Deliveries on Closing 

At or be fo re the Clo. ing Time, upon fu lfi lment by the Vendor of al l the conditinns hcrcin 111 favour 
of the Purchaser wh ich have not been wa i,·cd by the Purchaser. the Purchas ·, shall excu1tc and deliver the 
following, each of which shall be in form and substance satisfactory to the Vendor. a1.:ti11g r..:asonably: 

(a) payment of cash consideration contcmplated by Section 3.3( I )(b); 

(b) an instrument or instrument evidencing the credit bid ponion of the Purchase Pri..:e; 

(c) an assumption of the Assum.,;d Liabilities: 

(d) the ce1ii ficate of th.:: Purcha~cr referenced in Section 6.2( a); ,ind 
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(c) the tax elect ion contemplated by Section 3.6( I), executed by the Purd1a<.cr. 

( f) uch further and other documcntat ion as is referred to in I his r grccmcnt or as the Purchaser 

7.4 Risk 

may reasonably require to give effect to this Agreement and conn ~y titk to the Purchased 

A sd s to the Purchaser. 

Until completion of this Agreement on the Closing Date, the Purchast.:d Asset~ shall be and rema in 

al the ri ·k of the Vendor, except as otherwise provided in this Section 7.4. ln the event ol' any damage to 

the Purchased J\ sscts on or before the Closing Date. the Purchaser may elect (il to require the Vendor to 

repa ir the Purchased A ·sets to the sa111e state and condition as it was in al the! rime 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 lhe cost required lo complete the 

repa ir as estimated by an independent quali lil:d architect or engineer retained by the \ 't:ndor in which event 

the Purchaser wil l complete the Transaction and accept the price reduction eq11al to uch ro:-t: or (iii) if such 

damage is in excc-ss of S50,000. to tem1inate this Agreement and neither party. h·dl h.ive any funher rights 

or obl igations under this Agrcerncot. 

7.5 Possession of Purchased Assets. 

On Clos ing the Purchaser shall acquire ownership of the Purchased As'icts where si tuated at the 

Time o f Closing provided that in no event shall till to Lhe Purchased Assets pass to the Purchas<.:r until the 

Approval and Vesting Order is effective. 

7.6 TenclcL 

Any tender of documents or money hen.:umk r may be made upon the Vendor or the Purchaser or 

their respecti ve solicitors on the Closing Date. 

SECTION 8-GE ERAL 

8.1 Capaci ty of t he Trustee 

The Pun.:hascr acknowledges and agree~ that Crowe Sobemian Inc. is solely signing this agreement 

in its capacity a 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 shal l 

be given in writing and shall be given by pt.:rsoual dclivc1y (in which casl! it shall bt: left \ ith a responsible 

officer of the recipient) or by electronic com munication addressed to the recipients as fo llows: 

in the case of the Purchaser: 

2786323 Ontario Inc. 
2424 Pinc G len Road 
Oakville, Ontario L6M 0R6 

Attention: Rukhsana Farid Memon 
E-mail: rukhshanafareed@holmail.com 

000076



with a copy to: 

C old be1·g, Lnmba & Gltannoum LLI' 
905-20 /\clelaidc Street East 
Toronto. On tario MSC 2T6 

Attention: Elie Ghannoum 
E-mail: elic(c1 gl!!llp.ca 

in the case of the Vendnr: 

Fun and Fitness Trampolines Inc. 
800 - 44,1 St. tvbry A venue 
Winnipeg, Manitoba IUC 3T I 

Attention: Ghulam Memon 
E:mail: ghulam.memom((I !->ky701c.ron1 

with a copies to: 

Goldman Sloan Nash and Haber LLP 
480 Uni versity Avenue, Suite 1600 
Toronto. ON MSG 1 V2 

- l 4 -

J\ tlcntion: Brendan Bissell 
Email: bisscll(c1 g~11h.co111 

Crowe Sobcrman Inc. 
Licensl!d I nsol \'Cncy Trustee 
2 St. Clair A\·enuc East, Suite 1100 
Toronto, ON M4T 2T5 

Attention: Huns Rizimi 
E:mail: hans.rizarri(a{crowcsohcrman.rnm 

Simpson 'Wigle Law LLP 
I 006 Skyvicw Dri vc, Suite I 0~ 
Burlington, Ontario L 7P 0V I 

Allention : Bart Sarsh 
E:mail: sJrshb(l1,simspnnwiglc com 

or to such other address. individual or electron ic communicat ion number as may be designated by notict: 
given by either party to the other. Any de11 1c1 11d. notice or Olhcr communicc111011 !->hall be cnnl'lusively 
deemed to have been given. if given by personal delivery, on the day of actual delivery thereof ii' clel in:red 
during nonnal business hours of"lhe recipient on u Business Day and. if given by clcctrnn i.: cnmrnunication. 
on the day l'ollowing thl! transmittal th c.;reo r ift1ansmittcd duri ng nonnal busi ness hours ofthe recipient on 
a Business Day and on the second Business O:iy following the delivery or transmittal thereof if not so 
delivered or transmitted . 
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8.3 Time of Essence. 

Time shall be of the c sencc for every provision hereof. 

8.4 Expenses. 

Except as otherwise expressly pro\ ide<l herein. all costs and expenses (includi ng the tees and 

<lisburscrnents or k gal counsel, investment advisers and auditor ·) incurred in conrnxtion with this 

Agreement and the transactions contemplated hereby shall be paid by the pa1iy incurring such expenses, 

subject Lo any rights either party may have to have any such fees included in any securi ty held by that party 

against the asset~ of the Vendor. 

8.5 Third Pa rty Benefi ciaries. 

Each party hereto intends that this Agreemen t shall not benefi t or create any nght or cause of action 

in or on behalf or any person other than the part ies hereto and their successors and permitted assigns. and 

no person. other than the parties hereto and their successor and their permitted assigns shall be cnti tk d to 

rely on 1he provisions hereof in any action. suit. proceeding. hearing or other forum. 

8.6 Further As:mrances. 

During the thirty (30) day period after the Closing Date, each party shall from ti111e to tinll' CAccuh.: 

and deli ver, or cause 10 be executed and deli vered. all such <locuments and instru ments ,rnd do, or cause to 

be done. all such acts and things as the other pany may, either before or after the Closing, reasonably require 

to effecti vely carry out or better evidence or perrect the fu ll intcnt and meaning of th i!> Agreement. 

8.7 Entire Agreement. 

This Agreement constitutes the on ly agreement bctwcen the parties with rcspcct to the subject 

matter hereof and supersedes any and al I prior negotiations, provisions, co, enants, agreements, 

understandings and representations on that subject. all of wh ich have become merged and fi na lly integrated 

into this Agreement. 

8.8 Amendments. 

This Agrcemenl may only be amended, modified or supplemented by a writ ten agreement signed 

by the part ies. 

8.9 Waiver. 

No waiver of any of the provisions of this Agreement ·ha ll be deemed to con:-.titute a ,vaivcr of any 

other provision (whet her or not similar). nor shall such wai,er constitu te a \\ aiver or continuing waiver 

unless otherwise express ly provided in wr iting duly executed by the party 10 be bound thereby. 

8.10 Govern ing Law. 

This Agreement shall be governed by and construed in accordance with the lav. s o r the Province 

of Ontario and the laws of Canada applicable thercin and each o r the parties hereby irrevocably nttorns to 

the non-exclusive jurisd iction of the courts o f"the Province of On tario. 
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8.1 I Benefit of Agreement. 

This Agreement shall be binding upon and cnure to the benefi t of the parties h(:reto and their 

respective succe ·~ors and permitted as~igns. 

8.12 Scverability. 

If any provision of this Agreement or any doi:umcnl delivered in conn~Llion w11h this Agreement 

is partially or completely invalid or unenforceable, the invalid ity or unenlorccability nf that provision shall 

1101 affect the rnlidity or enforceability of any other provision of this Agrecm.::111. a ll nl" which shall he 

constnied and enforced as if that invalid or unenforceable provision were omitted. The invalidity or 

unenforceability of any provision in one jurisdiction sha ll not affect such provision 's validity or 

cnforccabi li ty in any other jurisdiction. 

8.13 Counterparts. 

This Agn:emcnt may be executed and dclivcn.:d in any number ofcountcrparh. each of which when 

executed and delivered is an original but all of ,, hich taken together constitute one and the same instrument. 

8.14 Assignment and Enurcment 

No party may assign its rights or obligat ion under thi Agrcemenl without the prior written consent 

of the other party. otwithstanding the forgoing. the Purchaser shall have the right lo assign. in whole or 

in pa 11, i1s rights to acquire the Purchased A'.;scts hereunder In any affil iate of the Purchaser provided that 

such assignment shall not relcast: the Purchaser li·om its obligations under this Agreement. 

[sig11a111re page Ji>llows] 
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Dated a-; of the date first set out above. 

Accepted this 26u, day of October 2020. 
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2786323 Ontario Inc. 

Per: 

Nonie: 
Titk: President 
I ha\'c the aulhorily 10 bind lhc co11,orntiun 

run & Fltnr,;s Trampolines Inc. 

Per: 

Name: 
Tille: 

(!,\tVt-~M -~~O\.O\.{-·- ··­
V,r <-... H. c:te~ . 

I have authority 10 bind the corporo1iun 

CROWE SOBERl\tAN l~C. in its rapacity as the 
trustee of the proposal of Fun & Fihlcss Tr:unpolinc!I 
Inc. 

Per: 

Name: Hans Ril21ti 
Till..:: President 
I ha ve the aulhority 10 bind the corp•ra1ic,n 
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THE l JONOURABLE • 

JUSTICE • 

Schedule "A" 
I Draft Sak Proccs Order! 

ONTARIO 

SUPERIOR COVRT OF JUSTICE 
(COM. IERCIAL LIST) 

Estate No. 35-2677628 

FRJDAY, TI IE J0111 

DAY OF OCTOBER. 2020 

I N THE 1\JATTER OF THE 'OTICE OF JNTENT IO,\ TO 

MAKE A PROPOSAL OF FUN AND FIT11ESS 

TRAMPOLINES INC., A CORPORATION lNCORPORATED 

UNDER THE CANADIAN BUSINESS CORPORA 710/\'S ACT 

ORDER 
(Approval of Sa le Process) 

T l-OS MOTION, made by Fun and Fitness Trampolines Inc. ("G'FT"). pursuant to Section 

65. 13 or the Ba11krnptcy and lnsofre11c:r Act (Canada) (the ''BIA"), for an order. among other 

things, (i) approving a "stalking horse" sale prat:ess substantially on the terms set out in Schedule 

"A" hereto (the "Sale Process''), (ii) appro\ ing the "stalking horse·, :1s. et purchase agreement (the 

"Stalking Horse APA'') entered into on October •, 2020 between the FFT anti I AME i, (the 

"Purchaser"). for the purpose of constitutrng a stalking horse bid under the Sale Process. and 

(iii) approving the break fee (the "Break f ee") set out in Section• of the Stalki ng Horse APA, 

was heard this day via Zoom \'ideoconfcrence due to the COV ID- 19 pandemic. 

ON READING the Motion Record of FFT, the first report of Crowe Soberman lm:., in its 

capacity as proposal trustee of FFT (the ·'Trustee''), dated October•, 20'.20 (the ·'First Report .. ) 

and the Append ices thereto, and on hearing thl: ubmissions or coun. d for I· FT. counsel for the: 

Proposal Trustee. no one e lse app aring although duly served as appears from the i\ffi clavil of 

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

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

properly returnable today. 

2. THJS 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 th1.:n;of 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 

perfonnance 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, provide<.I that if the Purchaser is the 

successful bidder under the Sale Process, implementation of the transaction contemplated by the 

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

6. l'HIS 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. TIDS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal 

Information Protection and Electro11ic 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, persona I infonnation 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 lo the Sale Process (a .. Sale"'). Each 

Bidder or Representative to whom such personal infonnation is disclosed shall maintain and 

protect the privacy of such information and limit the use of such informal ion 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 ils 

destruction if requested by the Trustee. The Successful Bidder(s) shall maintain and protect the 

privacy of such infom1ation 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 infom1ation 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 infonnation 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. TJDS COURT HEREBY REQUESTS the aid and recognition of any court. tribunal, 

regulatory or administrative body havingjw-isdiction in Canada or the United Stales, to give effect 

to this Order and to assist FFT, the Trustee, the Purchaser and their respective agents in carrying 

out the te1ms of this Order. All courts, tribunals, regulatory and administrative bodies arc 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 te1ms of this Order. 

9. THIS COURT ORDERS that each of FFT, the Trustee and tht! 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. 
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10. TIDS 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 

l. Definitions. All capilalized tem1s used but not defined herein shall have the meaning 
ascribed to them in the Stalking Horse APA 

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

3. 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 ,m 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 Assets and facilitate the condud of due diligence by 
the Prospective Purchasers. The Purchaser may have access to the data room. 

4. Bid Deadline. Any offers to purchase the Purchased Assets must be submitted in writing lo and 
received by the Proposal Trustee at Crowe Soberman Inc., 2 St. Clair Ave. East. Suite I LOO 
Toronto. ON M4T 2T5, attention: Hans Rizarri, or by email at hans.rizarri@\:rowesobcr111an.com. 
by 5:00pm (Toronto time) on November 30, 2020 (the "Bid Deadline'") 

5. 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 Purchased Assets 
which is substantially the same or better than the Agreement, provided that no offer shall qualify 
as a Qualified Bid unless it meels, 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 exccutive·s approval of the contemplated transaction must be 
submitted with the offer; 

h. the offer must be submitted in writing and include a blacklinc 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: 

c. the offer must be accompanied by a deposit in the form of certified cheque payable t1> 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 lhe Vendor until five (5) Business Days after the 
Auction (as hereinafter detincd) or later; 

e. the offer must be on terms no Jess 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 nol contain any contingcucy relating to due diligence or financing or any other 
material conditions precedent to the offoror' s obligation to complete the transaction thal are 
not otherwise contained in the Agn.:cmcnt; 
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g. th: ?ffer must contain written evidence of a commitment for financing or other c,·i<lence of the 

ab1hly to consummate the sale with appmpriate contact infomiation for such linancino sources· 
and 

O 
• 

h. the offer mus1 be for a price equal to or greater than the sum of the Purcha~e Price, the Brenk 

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'd) 

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 I 0:00 a.m. on the 

fifth (5
th

) Business Day after the Bid Deadline (or such other date and time as the Proposal Trustee 

may in its sole discretion desi&rnate) at the offices of the Trustee or vinually by videoconference 

facility established by the Trustee. 

Conduct of the Auction. The Trustee shall conduct the Auction. Al the Auc1io11. the bidding shall 

begin initially with the highest Qualified Bid and subsequently continue in multiples of$ I 0,000, 

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 Qual ified Bid 

must be comprised only of cash consideration. The fonnat and procedure for the Auction shall be 

detennined by the Trustee in its sole discretion. 

Winning Bid. In its sole discretion and based, inter t1lia, 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 dctcm1ine and accept the 

highest and/or best bid with respect to the Purchased Assets (the "Winning Bid.'). subject to Coun 

approval. 

Court Approval of the Winning Bid. The Vendor shall make a motion to the Court tu 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 ( I 0) Business Days following the Auction. 

Court ABproval of Agreement if no Qualified Bid. [f 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. Ir the Winning Bid tcnninates 

pursuant to its terms or fails to close because of the Vendor's breach or failure to perform under 

the tenns 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 pi.!rfonn under the terms of 

the Winning Bid, the Trustee shall not have any obligation to rctun1 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 Asset:,;, which the Trustee shall 

be at liberty to but not obligated to. accept on tem1s lo be agreed upon between tl1e Panics. 
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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 pro mole the goals of the Sale 
Process. 
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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 

Estate No. 35-2677628 

ONTARIO 
S UPERIOR COURT OF JUSTICE 

Proceeding commenced in LONDON 

ORDER 
(Approval of Sale Process) 

GOLDMAN SLOAN NASH & HABER LLP 
480 Universi ty Avenue, Sui te 1600 
Toronto (ON) MSG 1 V2 

R. Brendan Bissell - LSUC #: 40354V 
Tel: (416) 597-6489 
Fax: (41 6) 597-3370 

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

Lawyers for Fun and Fitness Trampolines Tm:. 
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THE HONOURABLE 

JUSTJCE 

Schedule "B'' 
(Draft Approval and Vesting Order) 

ONTARIO 

SUPERIOR COURT OF JUSTICE 

Estate No. 35-2677628 

mDAY, THEm 

DAY OF NOVEMBER, 2020 

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

APPROVAL AND VESTrNG ORDER 
THIS MOTION, made by Fun and Fitness Trampolines Jnc. ("FTT'') for an order 

approving the sale transaction (the "Transaction") contemplated by an asset purchase agreement 
(the 0 APA") between FTT and [NAME] (the "Purchaser"), dated [DATE] and appended to the• 
report (the"• Report'') of Crowe Soberman Jnc. in its capacity as proposal trnstee (the "Trustee") 
dated [DA TE], 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 COVTD-
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 lhe Trustee, no one 
appearing for any other person on the service list, although properly served as appears from the 
affidavit of [NAME] sworn [DATE], filed: 

11 . THIS COURT ORDERS tbat unless otherwise indicated or defined herein, capitalized 

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

12. THIS COURT ORDERS AND DECLARES that the Transaction is hereby approved, 

and the execution of the APA by FIT is hereby ratified, with such minor amendments as FTT and 

the Trustee may deem necessary. FTT and the Trustee are hereby authorized and di reeled 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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l3. TJilS COURT ORDERS that FTT is hereby authorized and directed to perlonn its 

obligations under the AP A and any ancillary documents related thereto. 

14. THIS COURT ORDERS A.'lD DECLARES that upon the delivery ofa certificate to the 

Purchaser substantially in the fonn attached as Schedule "A" hereto (the "Trustee's Certificate"). 

all of FTT's right, title and interest in and to Lhe Purchased Assets described in the APA (including 

those assets listed in Schedule "B" hereto) and the proceeus 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 al I ownership claims, 

security interests (whether contractual. statutory. or otherwise), hypothecs, mortgages. trusts, 

constructive trusts, deemed trusts (whether contractual, statutory, or otherwise), 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 othe1wise (collectively, the "CJaims") including, w ithout 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 lier (Ontario) or any other 

personal property registry system (all of which ure 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 immcdialely prior to the sale. as if 

the Purchased Assets had not been sold and remained in lhe possession or control of the person 

having that possession or control immediately prior to the sale. 
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16. THJS COURT ORDERS AND DIRECTS the Trustee to file with the Coun a copy of 

the Trustee's Certificate, forthwith after delivery thereof. 

l 7. THIS COURT ORDERS that the T111stee may rely on the wiitten notice from FTT 

regarding fulfillment of conditions to closing under the APA and shall incur no liability with 

respect to the delivery of the Trustee's Certificate. 

18. TlOS COURT ORDERS that, provided that the APA has not been tcrminati.:d, any 

proposal filed by FTI pursuant to Section 50.4(_9) oftbe Bankruptcy and Insolvem,J· Act (Canada) 

(the "BIA") shall not derogate or otherwise affect any right or obligation of FTT or the Purchaser 

under the AP A unless otherwise agreed by FTT and the Purchaser. 

19. TlDS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Pe,:~onal 

!nfonnation Protection and Electronic Docume111s 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 infonnation provided to it in 

a manner which is in all material respects idl!ntical to the prior use of such infonnation by FTT. 

20. THIS COURT ORDERS that, notwithstanding: 

(a) the pendency of these proceedings; 

(b) any applications for n 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 FIT; 

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 FIT, nor shall it constitute nor be deemed to be a fraudulent preforence, 

assignment, fraudulent conveyance, transfer at undervalue, or other reviewablc 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. TIDS COURT ORDERS that upon delivery of the Trustee's Certificate, (i) all oflhe rights 

and obligations of FIT 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 1ight, title and interest in the Assigned 

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

22. TIDS COURT ORDERS that each counterparty to rhe Assigned Contracts is prohibited 

from exercising any right or remedy under the Assigned Contracts by reason of any defaults 

thereunder arising rrom the assignment of the Assigned Contracts, the insolvency of fTT, the 

commencement of these proceedings under the BIA or any failure of FTT to perfonn a non­

monetary obligation under the Assihrned Contracts. 

23. TIDS COURT ORDERS that the Cure 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 ConLract. 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. T HIS COURT ORDERS AND DIRECTS FTT to send a copy of this Order to all of the 

counterparties to the Assigned Contracts. 

SEALING 
25. TffiS COURT ORDERS that the Appendix "11" to the• Report be sealed from rhc 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 canying out the tenns of this Order. 

All courts, tribunals, regulatory and administrative bodies are hereby respectfu lly 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 I.his Order. 
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Schedule A- Form of T rustee's Certificate 

U:"IITAHJO 

SUPERIOR COURT OF JUSTICE 

Estate .''lo. 35-2677628 

IN THE MATTER or Tll E NOTICE OF INTENT I Ol\ TO 
:VtAKF: A PROPOSAL OF FUN Al'ID FlT ESS 
T RAMPOLI NES I C ., t CORPORATION INCORPORAT I- D 
UNDER THE CANADIAN HUS/NESS CORPORA TIO. 'S ACT 

PROPOSAL TRUSTEE'S CERTLFICAT[ 
RECIT.\LS 
A. ~·un anJ f itness Trampoline~ Inc. commenccJ these proceeding,;; by liling a notice of 

intention to make a proposal under the B,111/.. rupl(V and l11s0/ve11cy .kt. R.S.C. 19~5. c. B-

3. as amended (the '·BJ A'"), 0 11 October 3, 2020 (the "NOi"). 

B. Crowe Soberman Inc. was named proposal trustee (the ··Proposal Trustee") und1.:r th · 

NOL 

C. Pursuant to an Order of the Court dated OYember • . 2020. the Court appro, d the asset 

purchase ah,'Teement made a::- of •, 20 19 (the .. APA .. ) between I TT aml I A.\1EJ. (the 

'·Purchaser·') and provided for the , 1.:~t ing in the Purcha er of FTT"s ri,'.:.d11. tit le and i11ten.:st 

in and lo the Purchased Assets. v. hich vesting is to be cffoct ivc with r..::spect to tht: 

Purchased Assets upon the delivery by the Proposal Trustee to tile Purchaser o f a ce11itit:att: 

confirming (i) tbe payment by the Purchaser or the cash con:; ideration under Section • of 

the A PA ; (ii) tha t the conditions to l'lo~.ing as set out in the 1 PA been satisfied 0 1 waived 

hy FTT and the Pun.:ha ·er: and ( iii) the Transaction has been completed tn the :--ati sfaction 

of the Proposal Tru tee. 

D. Unless othawisc indicated herein, tt::nns with initial capitals have the meanings sci out in 

the APA . 

THE PROPOSAL T R USTEE CERT[FIES the following: 
I. FTT and the Purchaser have each d livered wrillcn notice to the Propo. al Trustee Iha\ ~\ll 
applicable conditions under the AP1\ have been satis fied and/or wai\'cd, as applicable; 
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2. The Proposal Trustee has received the cash consideration under Section " of the APA; 

and 
3. Tbe Transaction bas been completed to the satisfaction of the Proposal Trustee. 

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

Per: 

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 

Name: 

Title: 
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Schedule B - Purchased Assets 

CLIENT CONTRACTS 
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Schedule C - Assigned Contracts 

OBLIGATIONS 
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TN THE MATTEH OF THE NOTICE OF INT ENTION TO MAKE A 
PROPOSAL OF FUN AND FITNESS TRAMPOLINES INC., A 
CORPORATfON INCORPORA TED UNDER T HE CANADIAN 
BUSINESS CORPORATIONS A CT 

J059421l4_ 10\NATOOCS 

L::statc No. 35-2677628 

ONTA R IO 
SUl'ERIOR COURT OF JUSTICE 

Proceeding commenced in LONDON 

AP PROVAL A.1'\ID VESTING ORDER 

GOLDMAN SLOA!\ 1"/\SH & !-!/\BER LLP 
4XO University Avenue. Suite 1600 
Toronto (ON) MSG I V2 

R. Bre ndan Bissell - LSUC #: 40354V 
-r'"1: (4 l uJ 597-64~9 
Fax: (4 I 6) .597-3370 

.Joel Turgron (Member of the Hnr of Qu.:-bcc; 
Ontario Smdem-a1-Luw) 
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Schedule "C" 
Assumed Contracts 

a Assumption of tbe current lease dated February 261
b, 2020, between Bcacom·idgc Developments Inc. 

and Fun & Fitness Trampolines Inc., concerning 150 Gateway Park Drive, Kitchener, Ontario. 
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• None. 

Schedule "D" 
Assumed Liabilities 
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• None. 

Schedule "E'' 
Permitted Encumbrances 
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cheduk "F" 

Sale Process 

I. Definitions. All capital ized terms used but not defined herein ·hall ha v.:: the ml'aning a:nihcd to 

them in the Agreement. 

2. Advertisement. Not later than live (5) Business Days after the Sale Process Order is grJnted, the 

Trustee shall advertise for sale the Purchased Ass.::ts in The ~atin11 al Po:-.t (Nationa l Edition) and 

distribute a teaser document to potentia l interested part ies. 

3. Due Dil i11encc. Not later than live (5) 13usincs Da)~ after the Sale Process Order is gr:1111.::d. the 

Trustee shall make avai lable to prospective purchasers (co llectively, the "'Prospective 

Purchasers"), upon receipt o f :111 executed rnnfidcnti::il ity agreement from a Prospl·ct ivc Purchaser. 

access to a data room containing informat ion reasonably rcquin.:J by Pro.pecti\'e Purchaser. to 

consider submitting :111 offer for the Purchased Assets and fac ilitate the conduct o f due di ligence hy 

the Prospct:tivc Purchasers. The Purchas.::r may have access to the data t0om. 

4. Bid Deadl ine. Any offers to purchase the Purchased Asset must be submittcd in writ ing 10 a11d 

received by the Proposal Trustee at Crowe Soberman [nc .. 2 St. Clair A\e. East. Suitt: 1100 

Toronto. ON M4T 2TS. attemion: [fon. Rizarri, or by email al ha11s.rizmTi~crowcsoban1an.com, 

by 5:00pm (Toronto time) on November J O. 2020 (the ·'Bid Deadline·') 

5. Qual ified Bid. The Trustee in its sole discretion shall determine \\ hcther any offor.;; are ··Qualifi(•d 

Bids'". A Qual ifi ed Bid shall mean a11 offrr to purchase substantially all of thl.· Purchased A ~cts 

\'.'hich is substantially thc same or bcttcr than the Agreement, provided that 110 offer :-.hall quali fy 

as a Qualifi l!d Bid unless it meets, among other things, the following minimum ,.:ri tcria: 

L the Prospective Purchaser and the rcprescnrat i \ cs thereof v. ho arc authori7cd to appear and 

act on its behalf must he sufi:i c1cntly identified and written cvidc11ce of the offcror's .::hid 

officer or other appropriate senior executive's approval of lhl! co111cn1platcd transaction 

must be submitted with the off<'r: 

11. the offer must be submitted i11 \\Ti ting anti incl ude a blacklinc of' thc offer to the Agn.:crm.:nt, 

reflecting the Prospect ive Purchaser's proposed changes and a written commitment to clos' 

on the tcm1~ and conditions :;ct forth therein: 

111. the o ffer must be accompanic<l by a <le posit in the form or cert i ricd chL:quc payable to th1.: 

Proposal Trustee which is equal to ::i t least I 0% of the aggregate pureh:.isc price payable 

u11dcr the offer; 

1v. the offer must be open for aceer, tance by the Vendor until fi\ e (5) Busill\:ss Days alkr lh t: 

Auction (as hcrcinancr defined) or later; 

1,, . the offer must be on terms no less favourable and 110 more burdensome or conditiunn l than 
the Agreement and shall not contain an) provisions for a break ILe or t:xpcnsc 

rcimbursemcnt; 

v1. the offer must not con la in any contingency rcla1ing to du~ dil igence or linaneinl! or any 

other material conditions prcccde11t 10 the olT.::ror's obligation to cornpk tc the transaction 

that are not otherwise contaim:d in the Agreement: 
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6. 

7. 

8. 

9. 

I 0. 

11. 

12. 

vii . the offer must wntain written l!videm:c or a commitment l'or fi nancing or other evidence 

of the ability to conswnmate the sale with appropriate contact infonn ation for such 

fina ncing sources; and 

v111. the offer must be for a price equal to or greater than the sum of the f'un:hasc Price. thl.! 

Break Fee and $5,000. 

Auction. Only if the Trustee receives one or more Qualilied BiJs by the Bid Deadline. the Tru tee 

shall extend im·itations by phone, rax and/or email b) 10:00 a.m. (Toronto time) on tlw third (3"1) 

Business Day after the Bid Deadl ine to all bidders who submitted Quali licd Bids and 10 the 

Purchaser to attend an auction (the .. Auction··). The Auction shall be held at I 0:00 a.m. on the fi rth 

(5
th

) Business Day after the Bid Deadline (or such other date and timc as the Proposal Trustee nrny 

in i1s sole discretion designate) at the office~ of the Trustee or virtually by vidcoconference facility 

est a bl ishcd by the Trustee. 

Conduct or the Auction. The Trustee shall wnduct the Auction. Al the \uction. thl.! biddim! hall 

begin initially with the highest Qual ifil.!d Bitl and subsequently continue in multiple,; o r \ 10.l)Oll. 

or such other amount as the Trnstee determines to faci li tate the Auction (the ··fncrcmcntal 

Amount"). Additiona l consideration in exn :ss or rhc amount sel fi.>rth in the highest Qual ified Bid 

must be comprised on ly nr cash consideration. The fnrmat and pmced urc for the Auction shall be 

determ ined by the Trustee in its sole discretion. 

\Vinning Bid. In it sole discretion and based. inter alia. on the conduct or the Auction . the total 

financial and contractual te1ms of the Qualified Bids and various factor· re levant to th<: speed and 

ce11ainty of completing the sale of the Purchased Assels, the Trnstee hall dch:rn1im: and accept th · 

highest and/or best bid with respect to the Pmchasecl Assets (the"\ inning Bid"'), subject to Cou11 

approval. 

Court Approval of the Winni11e Bid. The Vendor shall make a motion to the Court to obta in 

approval of the Winn ing Bid and the Approval and Vesting Order as expeditiously as possible aft.er 

the Auct ion. but in no event longer than ten ( I 0) Business Days rol lowing tht.: Auction. 

Court Approval of Agrccmc111 if no Qualified Bid. Ir no Qualified Bid is received by the B iel 

Deadline (ol her than the Agreement), the Auction will not be hcld. Aceordmgl), the Agreement 

will be lhe Winning nid and the Vendl)r shnll seek, as expeditimd y as possibk:. apprO\ al or the 

Court to consummat e the Transaction contemplated by the Agreement. but in nn event longer than 

ten ( I 0) Business Days fol lowing the expiry of the I3id Deadline. 

Ret11rn o f" Deposits. Th,! deposits submitted wi1h all Qualifictl Bids (except the Winning Bid), hall 

be held in escrow by the Trustee until fi ve (5) Business Days after the date of the completion of the 

Aucli on and returnt"d to those Prospective Purchasers thcrca rter. 11· the Winning Bid 1cr111inates 

pursuant to its tcnns or fails to close bccausl.! of the Vendor 's breach or failu re lo perform under th ' 

terms of the Winning Bid. the Trustees iall return the deposit submitted with such bid to the bitlcl 'r 

1hat submitted the Wi1u1ing Bi<l (the··\ inning Bidder") fonhwith. If the \iVi nni ng Bitlder fa ils lo 

complete the approved sale because or its breach or fail ure to perfonn under the h!rms of the 

Winning Bid, the Trustee shall not have any obligation to rctum the dl.!posit submit1-:J with thl: 

Wi nning Bid and such deposit shal l be retai ned by the Trustee as liquiclatcd damages and the 

Purchaser sha ll be enti tled to submit a new bid tor the Purchased Assets. which the Trustee shall 

be at libl!rty to but not obligated to, accept on terms 10 be agreed upon between the Panics. 

Modi fication . . Subject 10 lhe Sale Pr cess Order. the Tru tee shall ha, e the right to adopt such 

other ml s for the Sa k Process, that. in its .ok discretion, will better promote Lhc goals of the Sale 

Process. 
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Schedule ··G" 

Excludrd Assets 
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FP2 nationalpost.com FINANCIAL POST NATIONAL P0$1', TUlrSDAY, NOVEMBER 24, 2020 

ECONOMY U.S. president-elect Joe Biden plans to nominate former Fed chair Janet Yellen as bis lreas· 
ury secretary, people familiar with the matter said, choosing the first woman and a seasoned 
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 provocative 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 st.eerthe US. economy through a resurgent pandemic already caus­
ing parts of the nation to resume lockdowns. The immediate challenge would be breaking a 
logjam on Capitol Hill to deliver economic relief to growing unemployment lines. Bloomberg 

BIDEN PLANS TO TAP 
YELLEN FOR TREASURY 

SECRETARY 

Plenty of reasons to 

IN THE MATTER OF THE BANKRUPTCY OF 
1688200 ONTARIO LTD. 

IN THE cm OF TORONTO, 
IN THE PROVINCE OF ONTARIO 

Notiee is hereby given that 1he bankruptcy of 
1698200 Ontario Lid., tmneny of 1494 Oanfol1h 
Avenue, Toronto, Ontario, M4J 1N4, occurred on 
1he 2" day of November 2020; and that the First 
Meeting of Creditors will be held oo November ~. 
2020, at 10:00 A.M .• by telel)llone conf8!lll1Ce call 
416-933-3853 or 1·855-342-6455, Conference ID 
#8656945. 

Dated al Toronto, Onlarlo, 1hls 20" day of November, 
2020. 

Rosen Goldberg Inc. 
Licensed lnsolveocyTrustee 
5255 Yonge Street, SUlte 804 

Toronto, Ontario M2N 61'4 
Telepllone: (416) 224-4200 
Facslmlle; (416) 224-4330 

• iOSlN OOLDBUC. 
~~· · .. 

( 

INVITATION FOR OFFER TO 
PURCHASE OF BUSINESS 

AND ASSETS 

Notice is hereby given that an 
opportunity 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 CESD, 

CROWE SODERMAN INC. 
licensed Insolvency Trustee 
2 St Clair Ave. E., Suite 1100 

Toronto, ON M4T 2T5 
416-644-8447 

Daniel.Posner@CroweSoberman.com 

.\: ,. 

NOTICE OF BANKRUPTCY ANO 
FIRST MEETING OF CREDITORS 

IN TliE MATTER OF TliE BANKRUPTCY OF 
NEXUS PROTECTIVE SERVICES LIMITED 

OFTHE CITY OFTORONTO, 
IN THE PROVINCE OF ONTARIO 

Notiee Is hereby given Iha! Nexus Protective Services 
limtted, formerfy located at 1005 Woodbine 
Avenue, Toronto, Ontario, was adjudged oonkrupt 
on November 10, 2020 and that the first meeting 
of credilOrs will be hekl on December 7. 2020 
at 10:00am, via telephone; dial-in phone number 
647~694, login 124·747-827. 

Ross Advisory Group Inc. 
Uceosed lnsoNency Trustee 

20ClowTlS1eelDrive,Urot12 
Marliham. OnlatiO L3A 9X9 
Telephooo: 416 800 87511 
Facs1m11e: 41e eoo om 

f) 
ROSS &OYISOR'Y GROUP 

llirl-Ol't'fJtCY&._f,,~llnl& 

t 

the way, that total covers one 
fancy dinner in Paris for four. 

Clearly, Canadians are 

I 
captive to an elite group of 
people who look after their 
own. We'll likely never know 

I 
how much Momeau's bid for 
secretary general will end 
up costing taxpayers, or how 
him getting the job benefits 
the country. We still have no 

1 idea how many millions the 
prime minister blew on bis 

I road show last year wooing 

I 
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 

l, 

'Democracy 
cam ,Jl~nt>nna1 
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 executive.s 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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November/December 2020| Issue 1

Invitation for Offers to Purchase: 
Fun and Fitness Trampolines Inc. operating as a 
"SkyZone" Franchise in Kitchener Ontario 

W ITH THE 

IA 

.J,.... Crowe I Crowe Soberman Inc. 

Click here for more details. 

a 
NEWS YOU CAN US 
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Member Spotlight
Link

Welcome Our New Members

-
1PcARKS a 
. . REGISTER 
FOR FREE 

BOU E BACK: 

DEC BER 8, 2020 
Exhibitors Register for just $199 ! 

www.indoortrompolineporks.org 
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RENEW TODAY!

D 

Joirilf9pay! 

www.indoortrampolineparks.org 
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D 

SEE 
V0.UR 

AD 
MERE 

Click for 
M ore 

Information 
and R a t es 

IATP Insurance 
by Hoos & \Ni lkerson J 
913.432.4400 I lotpinsurance@hwins.com 

C4tVID-1I 
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Opening Cash Balance

Closing Cash Balance (Note 1)

D
 □[]~I -

~
I ID 
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