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ONTARIO 

SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 

 

IN BANKRUPTCY AND INSOLVENCY 

 

IN THE MATTER OF THE NOTICE OF INTENTION  

TO MAKE A PROPOSAL OF TRADE SECRET WEB PRINTING INC.,  

OF THE CITY OF ETOBICOKE, IN THE PROVINCE OF ONTARIO 

 

 

NOTICE OF MOTION 

(Sale Approval) 

 

TRADE SECRET WEB PRINTING INC. (“Printing” or the “Company”), will make a motion 

to a Judge presiding over the Commercial List, on Thursday, February 20, 2020, at 10:00 a.m., or as soon 

after that time as the motion can be heard at 330 University Avenue, Toronto, Ontario. 

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

THE MOTION IS FOR: 

1. An Order substantially in the form attached at Tab 3 of the Motion Record: 

a) if necessary, abridging the time for and validating the service of the Notice of Motion and the 

Motion Record, so that this motion is properly returnable on February 20, 2020; 

b) approving a transaction of purchase and sale (“Transaction”) for the sale of certain assets 

(“Assets”), as contemplated by the Stalking Horse Agreement (as defined below), dated 

December 13, 2019; 

c) permitting B & Y (as defined below) to apply the funds previously loaned to the Company 

pursuant to a DIP Loan (as defined below) toward, and which funds shall then constitute 

partial payment of, the Purchase Price (as defined in the Stalking Horse Agreement) for the 
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Assets; 

d) sealing the Stalking Horse Agreement, attached as a confidential exhibit to the Affidavit of 

Bashir Harb, sworn February 14, 2020; 

e) upon completion of the transaction herein, and the filing of a certificate by the Proposal 

Trustee certifying that the Transaction has been completed to its satisfaction, vesting all right, 

title and interest of the Company in the Assets to B & Y, free and clear of any encumbrances, 

other than certain permitted encumbrances; and, 

2. Such further and other relief as to this Court may seem just. 

THE GROUNDS FOR THE MOTION ARE: 

3. On November 22, 2019, Printing commenced restructuring proceedings under the Bankruptcy and 

Insolvency Act (“BIA”) by filing a Notice of Intention to Make a Proposal (“NOI”). 

4. Crowe Soberman Inc. was appointed to act as the Proposal Trustee under the NOI (“Proposal 

Trustee”);  

5. On December 16, 2019, the Honourable Justice Hainey granted an Order (“Hainey Order”) that, 

among other things, approved a Sale and Investment Solicitation Process (“SISP”) with respect to 

the sale of the assets and business of Printing, including a Stalking Horse Agreement (defined 

below), and extended the initial stay of proceedings (“Stay Period”) to and including February 5, 

2020. 

6. The Stay Period was subsequently extended further such that it is currently set to expire on March 

20, 2020. 

7. The Hainey Order authorized Printing to execute the Stalking Horse Agreement (“Stalking Horse 
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Agreement”), pursuant to which B & Y Property Holdings Inc. (“B & Y”) was to submit a stalking 

horse bid (the “Stalking Horse Bid”) for the purchase of substantially all of Printing’s assets on 

an “as is, where is” basis. 

8. The Company worked with the Proposal Trustee in carrying out the SISP, the assets were marketed 

and offered for sale, and bids were accepted until the bid deadline of February 7, 2020. 

9. As of the bid deadline date, no bid superior to the Stalking Horse Bid was received. 

10. In the circumstances, the Company believes that the proposed Transaction, as set out in the Stalking 

Horse Agreement, represents the best option for the Company. 

11. The Proposal Trustee supports the Transaction. 

12. The Company wishes to conclude the Transaction, based on the Stalking Horse Agreement, with 

any necessary non-substantive amendments. 

13. The Hainey Order also authorized Printing to obtain further funding and in that regard, borrow 

under a credit facility established pursuant to a Debtor-in-Possession Term Sheet between Printing 

and B & Y (“DIP Loan”). 

14. Printing did obtain the funds authorized under the DIP Loan and has put them to use so that Printing 

could continue operating. The full amount authorized under the DIP Loan has now been extended 

to Printing. 

15. B & Y may wish to apply the funds advanced to the Company pursuant to the DIP Loan to, and 

have them constitute payment of part of, the Purchase Price (as defined in the Stalking Horse 

Agreement), which is acceptable to the Company. 

16. Upon completion of the Transaction, the Company wishes to utilize the net proceeds of the 
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Transaction to repay the DIP Loan, if the amounts loaned thereunder are not used to form part of 

the Purchase Price, and to distribute any surplus proceeds to its creditors in accordance with the 

relevant priorities. 

17. The Company intends to bring a Distribution Motion dealing with the distribution of the balance 

of any sale proceeds at a later date, following the completion of the Transaction. 

18. The Stalking Horse Agreement contains sensitive commercial information. In the event that the 

proposed transaction of purchase and sale is not approved, or is not completed, the Company may 

need to expand the SISP and seek further offers. Disclosure of this information could prejudice this 

process, and the Company therefore wishes to have the Stalking Horse Agreement sealed until the 

Transaction referenced herein is completed. 

19. No creditors would be materially prejudiced if the relief sought in the within motion is granted. 

20. The Proposal Trustee supports the relief sought in the within motion. 

21. Such further and other grounds as counsel may advise and this Court deem just. 

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

22. The Affidavit of Bashir Harb, sworn February 14, 2020. 

23. The Third Report of the Proposal Trustee, to be filed.  
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24. Such further and other evidence as counsel may advise and this Court may permit. 

Dated: February 14, 2020 BLANEY McMURTRY LLP 
Barristers and Solicitors 

1500 - 2 Queen Street East 

Toronto, ON   M5C 3G5 

 

David Ullmann (LSO #423571) 

Tel: (416) 596-4289 

Fax: (416) 594-2437 

dullmann@blaney.com  

 

Mervyn D. Abramowitz (LSO #28325R) 

Tel: (416) 597-4887 

Fax: (416) 593-3396 

mabramowitz@blaney.com 

 

Alex Fernet Brochu (LSO # 77644D) 

Tel: (416) 593-3937 

Fax: (416) 596-2140 

afernetbrochu@blaney.com 

 

Counsel for Trade Secret Web Printing Inc. 
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Court File No.  31-2587191 

Estate File No. 31-2587191 

ONTARIO 

SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 

 

IN BANKRUPTCY AND INSOLVENCY 

 

IN THE MATTER OF THE NOTICE OF INTENTION  

TO MAKE A PROPOSAL OF TRADE SECRET WEB PRINTING INC.,  

OF THE CITY OF ETOBICOKE, IN THE PROVINCE OF ONTARIO 

 

 

AFFIDAVIT OF BASHIR HARB 

(Sworn February 14, 2020) 

I, BASHIR HARB, of the City of Mississauga, in the Regional Municipality of Peel, in the 

Province of Ontario, make oath and say: 

1. I am the President and CEO, as well as the sole director, of Trade Secret Web Printing Inc. 

(“Printing” or the “Company”), and as such have knowledge and information of the matters to which I 

depose to herein. Where this affidavit is based upon information received from others, I have identified the 

source of that information, and verily believe that information to be true.  

2. I swear this affidavit in support of a motion for an Approval and Vesting Order, substantially in the 

form attached to the Motion Record, approving a transaction of purchase and sale (“Transaction”), based 

on the Stalking Horse Agreement (as defined below) and, upon completion of the Transaction, vesting in 

and to B & Y (as defined below) all right, title and interest of the Company in and to the Assets (as defined 

below). 

Background 

3. This matter was last before this Court on February 3, 2020, when the Honourable Justice Dietrich 

granted an order extending the time within which a Proposal must be filed to and including March 20, 2020 

(“Dietrich Order”). A copy of the Dietrich Order is attached hereto and marked as Exhibit “A”. 
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4. On December 16, 2019, the Honourable Justice Hainey granted an order (“Hainey Order”) that, 

among other things, approved a Sale and Investment Solicitation Process (“SISP”), including a Stalking 

Horse Agreement (as defined below), and certain Bidding Procedures, as identified in the Proposal 

Trustee’s First Report. A copy of the Hainey Order is attached hereto and marked as Exhibit “B”. 

5. The background that led the Company to commence this proceeding is set out in my earlier 

affidavits sworn in support of both prior motions (respectively, “January Affidavit” and “December 

Affidavit”). Copies of the January and December Affidavits (without exhibits) are attached hereto and 

marked as Exhibit “C” and Exhibit “D”, respectively. 

6. However, for the sake of convenience and expediency, I will set out some of those facts again in 

the affidavit herein.  

7. The Company was incorporated in 2006 pursuant to the laws of the province of Ontario. Its 

registered office and location from which it carries on its business is 40 Horner Avenue, Etobicoke, Ontario. 

I am the sole officer and director of Printing.  

8. Printing operates as a commercial printer, performing and producing specialty printing, catalogs, 

magazines, commercial printing and packaging. 

9. B & Y Holdings Inc. (“B & Y”) is a related entity. It is the landlord of the premises from which 

Printing operates. B & Y’s registered office address is also 40 Horner Avenue, Etobicoke, Ontario.  

10. B & Y is also a secured creditor of Printing, having previously advanced to it the sum of 

approximately $2 million to permit the repayment of Printing’s debt owed to the Bank of Montreal.  B & 

Y secured this advance by filing a financial statement under the Personal Property Security Act reflecting 

its General Security Agreement with Printing.  

11. Printing currently owes approximately $12 million to its creditors, including more than $1 million 
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on a priority basis to Canada Revenue Agency (“CRA”) for source deductions, approximately $6 million 

to its secured creditors, and the balance to its unsecured creditors.  

Equipment Leases 

12. As described in further detail in the December Affidavit, Printing leases various pieces of 

equipment in its printing business, several of which are essential to Printing continuing to operate 

(“Equipment”). 

13. Printing’s principal Equipment leases are with CWB Maxium Financial Inc., Blueshore Leasing 

Ltd., CLE Capital Inc., and Axiom Leasing Inc. (collectively, “Lessors”).  Copies of those leases were 

attached as exhibits to the December Affidavit. 

14. As previously set out in the January Affidavit, Printing is currently in communications with a 

number of the Lessors, either directly or through their counsel. The objective is to try to negotiate either the 

purchase of certain equipment that the Company sees as being necessary in its future operations, or in the 

case where it is not necessary, either now or in the future, arrange for its return to the Lessors. 

15. The negotiations between Printing and the Lessors are still ongoing. Printing hopes and expects 

that the negotiations will be completed, and its equipment needs fully addressed, by the date set for the 

closing of the Transaction within.  

16. In the event that any of the aforementioned negotiations results in a change to the Purchased Assets 

(defined below), this information will be provided to the Court at the time of the herein motion. 

SISP 

17. As part of the SISP, and in the hope of securing additional offers beyond the Stalking Horse Bid, 

the Proposal Trustee solicited offers and carried out marketing efforts to that end, including print and online 

advertisement and circulation of a teaser to various companies in the commercial printing industry. These 
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efforts are more fully outlined in the Proposal Trustee’s Third Report, a copy of which is to be filed by the 

Proposal Trustee. 

18. The Company and I cooperated with the Proposal Trustee in that regard, and in the hope of securing 

additional and better offers. 

19. Pursuant to the Bidding Procedures authorized by the Hainey Order, bids under the SISP were 

accepted until February 7, 2020. The bid deadline was to be followed by a review of the bids, and an auction 

if applicable. Printing and the Proposal Trustee were then to seek Court Approval of the successful bid on 

February 20, 2020. The outside date for the closing of the successful bid is March 11, 2020. 

20. I have been advised by the Proposal Trustee that no superior bids were received.  

21. Accordingly, the Stalking Horse Bid was selected as the successful bid under the Bidding 

Procedures, and the Company and Proposal Trustee now seek the approval of the transaction of purchase 

and sale, as represented by the Stalking Horse Bid and the Stalking Horse Agreement. 

Stalking Horse Agreement 

22. The Hainey Order authorized the Company to execute the Stalking Horse Agreement.  However it 

was always contemplated that the approval of any sale and the vesting of the Assets would be considered 

by the Court on a subsequent motion following the completion of the SISP. 

23. As previously set out in the December Affidavit, the Stalking Horse Agreement provides for a 

reasonable purchase price, as determined by the parties herein, and which was agreed to by the Proposal 

Trustee (the “Purchase Price”). This price includes a cash payment plus the assumption of certain secured 

debt owing to B & Y in the amount of $1,800,000. 

24. The Hainey Order also authorized Printing to obtain further funding and in that regard, borrow 

under a credit facility established pursuant to a Debtor-in-Possession Term Sheet between Printing and B 
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& Y (“DIP Loan”). 

25. B &Y did advance to Printing, and Printing did receive the funds authorized pursuant to the DIP 

Loan, and has put them to use so that Printing could continue operating. The full amount authorized under 

the DIP Loan has now been extended to Printing. 

26. We have been advised that B & Y may wish to have the funds advanced to the Company pursuant 

to the DIP Loan constitute payment of part of the Purchase Price, rather than having B & Y pay an additional 

sum to the Company, and have the DIP Loan, in same amount, repaid by the Company to B &Y immediately 

thereafter.  This is acceptable to the Company. 

27. The Stalking Horse Agreement also provides for the assumption by B & Y of all of the Company’s 

employees, the assumption of certain of its equipment leases, and the purchase of all of the Company’s 

accounts receivable (the “Purchased Assets”). A more detailed description of the Purchased Assets is set 

out in the Stalking Horse Agreement. A copy of the Stalking Horse Agreement is attached hereto and 

marked as Confidential Exhibit “A”.  

28. The Stalking Horse Agreement contains sensitive commercial information. In the event that the 

current transaction of purchase and sale is not approved, or is not completed for some reason, the Company 

may need to seek to continue the SISP and seek out further offers.  

29. As a result, the Company is seeking a sealing order for the Stalking Horse Agreement to ensure 

that this information remains confidential, at least until the Transaction referenced herein is completed. 

Sale Approval 

30. Since the granting of the Dietrich Order, the Company has continued to operate its business in the 

ordinary course, and in that regard has continued its relationships with its employees and its suppliers. 

31. However, some of its customers have been reluctant to place orders with the Company due to the 

10



uncertainty created by the NOI process. 

32. The Company expects that this will remain the case up and until such time as the Transaction is 

completed. 

33. Further, the Cash Flow statement filed with the January Affidavit projects negative cash opening 

positions for the weeks of March 23, April 6, April 13, and April 20, 2020. 

34. The Company therefore is counting on receipt of the sale proceeds from the Transaction to be able 

to continue its operations.  Without a timely closing of the Transaction herein, and the receipt of the 

proceeds therefrom, the Company is likely to experience significant cash flow issues. 

35. For these reasons, the Company wishes to proceed with the completion of the Transaction as soon 

as possible. 

36. The Company fully considered the benefits and risks of pursuing the Stalking Horse Agreement, in 

consultation with the Proposal Trustee, at the very outset of this proceeding. 

37. It is the Company’s view, with the support of the Proposal Trustee, that the sale of the Assets 

through the Stalking Horse Agreement provides the best opportunity to maximize value for the Assets for 

the benefit of all stakeholders of the Company, and that the consideration that the Company will receive 

under the Stalking Horse Agreement is fair and reasonable.  

38. Further, as there were no competing bids at all, it is clear to the Company that without the 

Transaction, the business and the Company itself will be in serious jeopardy. 

39. As such, the Company is seeking an Order approving the Transaction, as set out in the Stalking 

Horse Agreement, with any non-substantive amendments that the Company and / or the Proposal Trustee 

deems appropriate, and upon completion of the Transaction, vesting in and to B & Y all right, title and 

interest of the Company in and to the Assets. 
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Court File No.  31-2587191 
Estate File No. 31-2587191 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 

IN BANKRUPTCY AND INSOLVENCY 

IN THE MATTER OF THE NOTICE OF INTENTION  
TO MAKE A PROPOSAL OF TRADE SECRET WEB PRINTING INC.,  
OF THE CITY OF ETOBICOKE, IN THE PROVINCE OF ONTARIO 

AFFIDAVIT OF BASHIR HARB 
(Sworn January 30, 2020) 

I, BASHIR HARB, of the City of Mississauga, in the Regional Municipality of Peel, in 

the Province of Ontario, make oath and say: 

1. I am the President and CEO, as well as the sole director, of Trade Secret Web Printing Inc. 

(“Printing” or the “Company”), and as such have knowledge and information of the matters to 

which I depose to herein. Where this affidavit is based upon information received from others, I 

have identified the source of that information, and verily believe that information to be true.  

2. I swear this affidavit in support of a motion extending the current stay of proceedings in 

this matter to March 21, 2020.

Background 

3. This matter was last before this Court on December 16, 2019, when the Honourable Justice 

Hainey granted an order (“Hainey Order”) that, among other things, approved a Sale and 

Investment Solicitation Process (“SISP”), including a Stalking Horse Agreement (defined below), 

certain Bidding Procedures, as identified in the Proposal Trustee’s First Report, and extended the 
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initial stay of proceedings to and including February 5, 2020. A copy of the Hainey Order is 

attached hereto and marked as Exhibit “A”.

4. The background that led the Company to commence this proceeding is set out in my earlier 

affidavit sworn in support of the prior motion (“December Affidavit”). For the sake of 

convenience, I will set out some of those facts again in the affidavit herein. A copy of my 

December Affidavit (without exhibits) is attached hereto and marked as Exhibit “B”. 

5. The Company was incorporated in 2006 pursuant to the laws of the province of Ontario. 

Its registered office and location from which it carries on its business is 40 Horner Avenue, 

Etobicoke, Ontario. I am the sole officer and director of Printing.  

6. Printing operates as a commercial printer, performing and producing specialty printing, 

catalogs, magazines, commercial printing and packaging. 

7. B & Y Holdings Inc. (“B & Y”) is a related entity.  It is the landlord of the premises from 

which Printing operates.  B & Y’s registered office address is also 40 Horner Avenue, Etobicoke, 

Ontario.  

8. B & Y is also a secured creditor of Printing, having previously advanced to it the sum of 

approximately $2 million to permit the repayment of Printing’s debt owed to the Bank of Montreal.  

B & Y secured this advance by filing a financial statement under the Personal Property Security 

Act reflecting its General Security Agreement with Printing.  

9. Printing currently owes approximately $12 million to its creditors, including more than $1 

million on a priority basis to Canada Revenue Agency (“CRA”) for source deductions,

approximately $6 million to its secured creditors, and the balance to its unsecured creditors.  
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Proposal Process and SISP 

10. On November 22, 2019, Printing filed a Notice of Intention to Make a Proposal (“NOI”)

and Crowe Soberman Inc. was appointed as proposal trustee (“Proposal Trustee”).  

11. On December 16, 2019, the Court approved a SISP with respect to the Company’s business 

and assets, and extended the deadline for the Company to file its proposal to and including 

February 5, 2020.  

12. The Hainey Order also authorized Printing to execute a Stalking Horse Agreement, 

pursuant to which B & Y is to submit a stalking horse bid (“Stalking Horse Bid”) for the purchase 

of substantially all of Printing’s assets (“Assets”) on an “as is, where is” basis (“Stalking Horse 

Agreement”).

13. As part of the SISP, the Proposal Trustee continues to solicit superior offers for all or a 

portion of the Assets. 

14. Pursuant to the Hainey Order, bids under the SISP are to be accepted until a bid deadline 

of February 7, 2020. A review of the bids received and a determination of qualified bids is to take 

place until February 11, 2020, and an auction, if applicable, is to take place on February 13, 2020. 

Printing and the Proposal Trustee are to then seek Court Approval of the successful bid on February 

20, 2020. The outside date for the closing of the successful bid is March 11, 2020. 

15. The timelines proposed to the Court for approval were supported by the Proposal Trustee. 

It was clear that the Company would be requiring an extension to the initial stay period in order 

for the SISP to run its course in the manner approved by the Hainey Order. 
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Finances and Operation 

16. The Hainey Order authorized Printing to obtain further funding and in that regard, borrow 

under a credit facility established pursuant to a Debtor-in-Possession Term Sheet between Printing 

and B & Y (“DIP Loan”).

17. Printing did obtain the funds authorized under the DIP Loan and has put them to use so 

that Printing could continue operating. 

18. Since the granting of the Hainey Order, the Company has continued to operate its business 

in the ordinary course, and in that regard, has continued its relationships with its employees and 

its suppliers.

19. The Company has also continued to work diligently on restructuring its affairs, including 

by: 

a) assisting the Proposal Trustee with the SISP; 

b) working with the Proposal Trustee in preparing cash flow statements; 

c) communicating with its counsel, the Proposal Trustee and its creditors with respect 

to the SISP and its proposal proceeding;  

d) negotiating with its equipment lessors in an attempt to streamline its operations, as 

described below; and, 

e) continuing to operate its business, including by processing orders from its 

customers. 

20. The Company anticipates it will have sufficient funds to operate during the requested 

extended period for the stay of proceedings, taking into account collection on its accounts. This is 
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set out in the updated cash flow statement (“Cash Flow”), which the Company has prepared, and 

is attached hereto and marked as Exhibit “C”.

21. If faced with any problems such that the Company needs to increase the DIP Loan, the 

Company will come back to Court to deal with that issue. 

22. In my view, the updated Cash Flow is accurate and is based on reasonable assumptions 

going forward. 

Equipment Leases 

23. As described in further detail in my first affidavit, Printing leases various pieces of 

equipment in its printing business, several of which are essential to Printing continuing to operate 

(“Equipment”). 

24. Printing’s principal Equipment leases are with CWB Maxium Financial Inc., Blueshore 

Leasing Ltd., CLE Capital Inc., and Axiom Leasing Inc. (collectively, “Lessors”). Copies of those 

leases were attached as exhibits in my December Affidavit. 

25. Printing is currently in communications with a number of the Lessors, either directly or 

through their counsel. The objective is to try to negotiate either the purchase of certain equipment 

that the Company sees as being necessary in its future operations, or in the case where it is not 

necessary, either now or in the future, arrange for its return to the Lessors. 

26. The negotiations between Printing and the Lessors are still in progress, and more time is 

required to properly deal with the Equipment and this aspect of the restructuring. 

Stay Extension 
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Court File No.  31-2587191 
Estate File No. 31-2587191 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 

IN BANKRUPTCY AND INSOLVENCY 

IN THE MATTER OF THE NOTICE OF INTENTION  
TO MAKE A PROPOSAL OF TRADE SECRET WEB PRINTING INC.,  
OF THE CITY OF ETOBICOKE, IN THE PROVINCE OF ONTARIO 

AFFIDAVIT OF BASHIR HARB 
(Sworn December 11, 2019) 

I, BASHIR HARB, of the City of Mississauga in the Province of Ontario, make oath and 

say: 

1. I am the President and CEO, as well as the sole director, of Trade Secret Web Printing Inc. 

(“Printing” or the “Company”), and as such have knowledge and information of the matters to 

which I depose to herein. Where this affidavit is based upon information received from others, I 

have identified the source of that information, and verily believe that information to be true.  

2. I swear this affidavit in support of a motion: 

a) Approving a charge in the amount of $250,000 in respect of the professional fees 
and expenses of legal counsel to the Company, the Proposal Trustee (as defined 
below), and legal counsel to the Proposal Trustee (“Administration Charge”), in 
priority to all other creditors;  

b) authorizing Printing to obtain interim financing, in an amount not to exceed 

$250,000, and for a charge over the Company’s assets, undertaking and property in 

respect of these borrowings (“DIP Lender’s Charge”), which will be subordinate 

to the Administration Charge, but ahead of all other creditors, and retroactively 
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approving and including the amounts already advanced under the DIP Loan 

(defined below); and  

c) approving a Sales and Investor Solicitation Process (“SISP”), as described in the 

First Report of the Proposal Trustee (“First Report”), to be filed; 

d) approving the terms of the Stalking Horse Purchase Agreement (defined below) as 

described in the First Report; 

e) authorizing, directing and empowering the Proposal Trustee to perform its 

obligations under and in accordance with the SISP, and to take such further steps 

as it considers necessary or desirable in carrying out the SISP; and, 

f) extending the time for Printing to file a proposal to and including February 5, 2020.

Background 

3. Printing was incorporated in 2006 pursuant to the laws of the province of Ontario. Its 

registered office is located at 40 Horner Avenue, Etobicoke, Ontario. I am the sole officer and 

director of Printing. A copy of the corporation profile report with respect to Printing is attached 

hereto and marked as Exhibit “A”.  

4. Printing operates from the same 40 Horner Avenue location as a commercial printer, 

performing and producing specialty printing, catalogs, magazines, commercial printing and 

packaging. 

5. Printing currently has 57 employees, many of whom have been with the Company for many 

years.   

1144



6. Printing’s efforts herein are intended to try to save the Company and its operations, and 

importantly, the jobs of the people who work at Printing, along with its supplier and customer 

relationships. 

7. B & Y Holdings Inc. (“B & Y”) is a related entity.  It is the landlord of the premises from 

which Printing operates its business.  B & Y’s registered office address is also 40 Horner Avenue, 

Etobicoke, Ontario. A copy of the corporation profile report with respect to B & Y is attached 

hereto and marked as Exhibit “B”. 

8. B & Y is also a secured creditor of Printing, having previously advanced to it the sum of 

approximately $2 million to permit the repayment of Printing’s debt owed to the Bank of Montreal.  

B & Y secured this advance by filing a financial statement under the Personal Property Security 

Act reflecting its General Security Agreement with Printing.  

9. B & Y is proposing to provide interim financing to Printing to permit Printing to continue 

operating during the proposal period, providing that B & Y obtains a priority charge for its 

advances.  Indeed, B & Y has already advanced in good faith the sum of $90,000 to Printing as 

Printing was in desperate need of cash to be able to make its payroll. 

10. B & Y is also proposing to provide a “stalking horse” bid for the assets of Printing that 

would permit the business and the associated jobs and relationships to be preserved and continued.  

These two matters are dealt with more fully below. 

Factors leading to the filing of the NOI 

11. In addition to B & Y, Printing has several other secured and unsecured creditors.  In 

particular, Printing leases various pieces of equipment in its printing business, and several of those 
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leases are now in default.  In fact, some of the lessors had already commenced legal proceedings 

and made efforts to enforce their security and retake possession of certain of those pieces of 

equipment. 

12. Without that equipment, Printing would not be able to operate its business, and would have 

to shut down almost immediately. 

13. Further, Printing currently owes approximately $12 million to its creditors, including more 

than $1 million on a priority basis to Canada Revenue Agency (“CRA”) for source deductions, 

approximately $6 million to its secured creditors, and the balance to its unsecured creditors. A

copy of the CRA Notice of Assessment for Printing dated November 19, 2019, along with the list 

of Printing’s creditors appended to its NOI (defined below) are attached hereto and marked as 

Exhibit “C”.  

14. Attached as Exhibit “D” is a copy of a recent report from a search (“PPSA Search”) 

conducted of the Personal Property Security Registration System, dated November 1, 2019, current 

as at October 30, 2019. 

15. The PPSA Search lists a number of creditors as having general security interests registered 

against the assets of Printing, whose interests may be prejudiced by the orders being sought in this 

motion, and in particular, by the Administration Charge and the DIP Lender’s Charge.  Each of 

these creditors has been provided with notice of this motion. 

16. It is notable that the first registration that appears is in favour of 2227560 Ontario Inc., 

which is another related entity to Printing.  It has supported Printing from the outset, advancing 

funds as necessary, and thus, it is likely the first secured creditor following the prior interest of 
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CRA as noted above. 

17. As a result of its serious financial issues, and the fact that it was not able to restructure its 

affairs on an informal basis, despite prior discussions and attempts in that regard, on November 

22, 2019, Printing commenced restructuring proceedings under the Bankruptcy and Insolvency Act

(“BIA”) by filing a Notice of Intention to Make a Proposal (“NOI”). A copy of the NOI is attached 

hereto and marked as Exhibit “E”. 

18. Crowe Soberman Inc. was appointed to act as the Proposal Trustee under the NOI.  

19. The Company worked in conjunction with the Proposal Trustee to prepare and file a cash 

flow statement with the Office of the Superintendent of Bankruptcy, as required, within 10 days 

of filing the NOI. A copy of the cash flow statement is attached hereto and marked as Exhibit “F”.

Charge for Professional Fees 

20. The Company is in the process of devising its strategy for its restructuring and hopes to be 

able to make a viable proposal to its creditors.   

21. In that regard, it is now seeking a charge over the assets, undertaking and property of 

Printing (the “Property”) with respect to the professional fees and expenses of its legal counsel,

the Proposal Trustee, and Proposal Trustee’s legal counsel (the “Administration Charge”), which 

will rank in priority to all other charges, security interests and encumbrances. 

22. Printing has retained Blaney McMurtry LLP (“Blaney”) to assist it in the process of 

restructuring its affairs and making a proposal to its creditors.  Blaney will primarily assist Printing 

in formulating a proposal, which will hopefully be accepted by the creditors, thereby preventing 

1447



the bankruptcy of Printing. Blaney will also provide Printing with strategic advice with respect to 

the operations of its business and the SISP in respect to the Property.  

23. It is anticipated that Blaney will continue to liaise with the Proposal Trustee and Printing’s

creditors in the course of the proposal, just as it has already been doing. Indeed, Blaney has already 

been in contact with the Proposal Trustee with respect to the herein motion.  

24. In my view, Blaney’s expertise, advice and guidance to Printing throughout the proposal 

process will be essential to a successful restructuring, and will ensure that the value of the Property 

is maximized for the benefit of all stakeholders. 

25. Similarly, the participation and input of the Proposal Trustee will be instrumental to the 

NOI proceeding. The Proposal Trustee will assist the Company in managing its cash flow and 

maintaining its business operations. The Proposal Trustee will also communicate with and provide 

information to Printing’s creditors, including its secured creditors. 

26. For these reasons, the Company requests that the Court grant the Administration Charge 

which will rank first in the priority ranking. 

DIP Financing and DIP Lender’s Charge

27. The cash flow statement filed with and by the Proposal Trustee and attached as Exhibit “F”

projects Printing’s cash flow to and including February 21, 2020, and demonstrates that the 

Company is facing a liquidity crisis and will require additional financing in the short term to be 

able to operate up and until the end of the SISP.  

28. Indeed, as of the date of this affidavit, the Company has been suffering liquidity issues and 
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wasn’t even able to meet its current cash needs for this very week. 

29. As such, the Company requires interim financing to support its cash needs during this 

process. B & Y has advised that it is prepared to advance to Printing up to the sum of $250,000

(“DIP Loan”) under a credit facility, pursuant to a Debtor-in-Possession Term Sheet, a copy of 

which is attached hereto as Exhibit “G”.

30. The proposed DIP Loan that is being sought is of a relatively modest size, all things 

considered, but it should be sufficient, based on current projections, to permit the Company to 

operate during the proposal proceeding.  The funds will be used to assist the Company with its 

operating expenses and the costs related to the operating its business, and will ensure that there is 

sufficient flexibility in its cash flow going forward.  

31. In my view, the DIP Loan will enhance the prospects of a viable proposal being made by 

Printing to its creditors because it will be used by the Company to operate its business, and at the 

same time, manage and maximize the value of the Property and prepare it for sale.  

32. It is contemplated that the charge with respect to the DIP Loan will rank behind the 

Administration Charge, but ahead of all other creditors.  Again, the amount is relatively modest 

and is designed to show that the Company is trying to be careful with its financial planning and 

that it is not trying to ask for more than is realistically needed. 

33. Because of the current urgent liquidity issues, B & Y advanced funds to us last week in the 

amount of approximately $90,000, so that we could fund our payroll and make other urgent 

payments, prior to our being able to get into court.  However, it had previously been discussed 

between us, and we agreed that any such advances are and were intended to be advances under the 
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DIP Loan, and we ask that the Court approve such advances, including the most recent $90,000, 

as being part of the DIP Loan being requested here, and agree that they will benefit from the DIP 

Lender’s Charge and be given the same priority as any future advances under the DIP Loan being 

sought.  

SISP and Stalking Horse 

34. The Company also wishes to obtain the approval of the Court for, and move forward with, 

a SISP, as soon as possible, with a view of finding a new investor or purchaser for all or part of 

the Company’s business and / or assets (collectively, the “Assets”). 

35. The Company and B & Y have agreed that B & Y shall also submit a stalking horse bid 

(“Stalking Horse Bid”) for the purchase of substantially all of the Assets on an “as is, where is” 

basis. The Stalking Horse Bid will thereby set a minimum “floor” price in respect of the SISP.   

36. The Stalking Horse Bid provides for a reasonable purchase price, as determined by the 

parties herein, and which we expect will be agreed to by the Proposal Trustee, which will include 

a cash payment, plus the assumption of certain secured debt owing to B & Y in the amount of 

$1,800,000.

37. The proposed Stalking Horse Bid has an expense reimbursement of $75,000. There will 

be no “break fee” if the Stalking Horse Bid is not the winning bid in the SISP.  This is designed to 

show that the principals of the Company and the related corporations are not trying to add on 

various and large fees to take additional funds away from the creditors in this proceeding. 

38. An initial incremental bid will have to be in the amount of at least $100,000 to exceed the 

Stalking Horse Bid, but all subsequent incremental bids can be in amounts of $25,000, thereby 
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making the process more accessible to anyone who wishes to make any further bids. 

39. The Stalking Horse Bid also contemplates the assumption by B & Y of all employees, the 

assumption of certain equipment leases to be specified at time of closing, and the purchase of all 

of the Company’s accounts receivables. 

40. These terms are reflected in an agreement of purchase and sale for the Assets between the 

Proposal Trustee and B & Y, which has also set a notional closing date of February 1, 2020 (the 

“Stalking Horse Purchase Agreement”).

41. It is proposed that the SISP be run by the Proposal Trustee, who will solicit superior offers 

for all or a portion of the Assets.  

42. I have reviewed the SISP proposed by the Proposal Trustee. The key features of the SISP 

are as follows: 

a) in collaboration with the Company, the Proposal Trustee will prepare a “teaser” 

summarizing the opportunity;

b) the Proposal Trustee will retain a listing agent, and market and solicit offers for the 

Assets;

c) the Proposal Trustee will provide each party that signs a non-disclosure and 

confidentiality agreement with a confidential information memorandum, a 

proposed form of agreement of purchase and sale, and the opportunity to perform 

any due diligence deemed appropriate;

d) the Proposal Trustee will accept Qualified Offers (as defined in the SISP) until 
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January 15, 2020 (the “Deadline”);

e) if no Qualified Offer greater than the Stalking Horse Bid is received by the 

Deadline, the SISP shall be terminated, and B & Y shall be declared the successful 

bidder under the previously court-approved Stalking Horse Purchase Agreement; 

f) it is expected that the parties will return to the Court to obtain an Approval and 

Vesting Order – or, if B & Y is successful, a Vesting Order – by February 7, 2020;

and

g) the closing of any transaction is anticipated to take place on or before February 1, 

2020.

43. In my view, the SISP will allow for the Property to be marketed and sold in a transparent 

and open matter within a fairly expedited period of time. It will be run by the Proposal Trustee, 

and management will not be involved in the selection of Qualified Offers. The SISP provides for 

the general solicitation of bids which allows for sufficient flexibility to ensure that value is 

maximized for the benefit of the creditors generally.  

44. In addition, the Stalking Horse Purchase Agreement will provide stability to the 

stakeholder community by ensuring that the outcome of the SISP will be a successful purchase of 

the Assets.  

Stay Extension 

45. Since the date of the filing of the NOI, Printing has been acting in good faith and with due 

diligence, and continues to act in this manner in its relationships with its employees and creditors, 
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Court File No.: 31-2587191 

 

ONTARIO 

SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 

IN BANKRUPTCY AND INSOLVENCY 

 

THE HONOURABLE  ) THURSDAY, THE 20TH DAY 

 )  

JUSTICE ) OF FEBRUARY, 2020 

 

 

IN THE MATTER OF THE NOTICE OF INTENTION  

TO MAKE A PROPOSAL OF TRADE SECRET WEB PRINTING INC.,  

OF THE CITY OF ETOBICOKE, IN THE PROVINCE OF ONTARIO 

 

 

APPROVAL AND VESTING ORDER 

 

 

THIS MOTION made by Trade Secret Web Printing Inc. (“Debtor” or “Company”) for an 

Order in the form set out in the Notice of Motion, and in particular, approving the sale transaction 

(“Transaction”) contemplated by an agreement of purchase and sale (“Stalking Horse Agreement”) 

between the Company and B & Y Holdings Inc. (“Purchaser”) dated December 13, 2019, and vesting in 

the Purchaser the Company’s right, title and interest in and to the assets described in the Stalking Horse 

Agreement (“Purchased Assets”), was heard this day at 330 University Avenue, Toronto, Ontario. 

ON READING the Affidavit of Bashir Harb, sworn February 14, 2020 (the “Harb Affidavit”), 

the Third Report of Crowe Soberman Inc., in its capacity as proposal trustee of the Company (“Proposal 

Trustee”), filed, and on hearing the submissions of counsel for the Debtor and counsel for the Proposal 

Trustee, and those other parties present, no one appearing for any other person on the service list, 

although duly served as appears of the affidavit of service of Ariyana Botejue, filed,   
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SERVICE 

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

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

dispenses with further service thereof.  

APPROVAL OF THE TRANSACTION 

2. THIS COURT ORDERS that the entering into the Transaction by the Company is hereby 

approved, and the execution of the Stalking Horse Agreement by the Company is hereby authorized and 

approved, with such minor amendments as the Company (with the consent of the Proposal Trustee) and 

the Purchaser may agree to in writing. The Company is hereby authorized and directed to take such 

additional steps and execute such additional documents as may be necessary or desirable for the 

completion of the Transaction and for the conveyance of the Purchased Assets to the Purchaser. 

3. THIS COURT ORDERS that the funds advanced by the Purchaser to the Company pursuant to 

the Debtor-in-Possession Term Sheet between the Purchaser and the Company, as previously authorized 

by this Court, may be applied to and constitute part of the purchase price, as defined in the Stalking Horse 

Agreement. 

4. THIS COURT ORDERS that upon the delivery of a Trustee’s certificate to the Purchaser, all of 

the Company’s right, title and interest in and to the Purchased Assets described in the Stalking Horse 

Agreement shall vest absolutely in the Purchaser, free and clear of and from any and all security interests 

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

contractual, statutory or otherwise), liens, executions, levies, charges, or other financial and monetary 

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

unsecured or otherwise (collectively, the “Claims”), other than permitted encumbrances as set out in the 

Stalking Horse Agreement. 

55



5. THIS COURT ORDERS that for the purposes of determining the nature and priority of the 

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 a Trustee’s certificate all Claims shall attach to 

the net proceeds from the sale of the Purchased Assets with the same priority as they had with respect to 

the Purchased Assets immediately prior to the sale, as if the Purchased Assets had not been sold and 

remained in the possession or control of the person having that possession or control immediately prior to 

the sale. 

6. THIS COURT ORDERS the Proposal Trustee to file with the Court a copy of the Trustee’s 

certificate, forthwith after delivery thereof. 

SEALING OF CONFIDENTIAL EXHIBIT 

7. THIS COURT ORDERS that Confidential Exhibit “A” to the Harb Affidavit shall be sealed, 

kept confidential and shall not form part of the public record, pending further Order of this Court or the 

completion of the Transaction. 

GENERAL 

8. THIS COURT ORDERS that, notwithstanding: 

(a) the pendency of these proceedings; 

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

Bankruptcy and Insolvency Act (Canada) in respect of the Company and any bankruptcy 

order issued pursuant to any such applications; and 

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

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 the Company and shall not be void or voidable by 

creditors of the Company, nor shall it constitute nor be deemed to be a fraudulent preference, assignment, 
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fraudulent conveyance, transfer at undervalue, or other reviewable transaction under the Bankruptcy and 

Insolvency Act (Canada) 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. 

9. 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 Debtor, the Proposal Trustee and their respective agents in carrying out the terms of this 

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

make such orders and to provide such assistance to the Debtor and the Proposal Trustee as may be 

necessary or desirable to give effect to this Order, or to assist the Debtor and the Proposal Trustee and 

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

10. THIS COURT ORDERS that the Debtor and the Proposal Trustee and their respective counsel 

are at liberty to serve or distribute this Order, and any other materials and orders in these proceedings, any 

notices, or other correspondence, by forwarding true copies thereof by electronic message to the 

Company’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 clause 3(c) of the Electronic Commerce Protection Regulations, Reg. 

81000-2-175 (SOR/DORS). 

 

 
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