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AGREEMENT OF PURCHASE AND SALE 

THIS AGREEMENT is made as of the 8th day of February, 2015.   

BETWEEN: 
A. FARBER & PARTNERS INC. 

in its capacity as Court-Appointed Receiver of 
Crate Marine Sales Limited, 
F. S. Crate & Sons Limited, 
1330732 Ontario Limited,  
1328559 Ontario Limited,  
1282648 Ontario Limited, 
1382415 Ontario Ltd., and 

1382416 Ontario Ltd., 
and not in its personal capacity 

(the “Vendor”) 

- and - 
 

2450902 ONTARIO LIMITED 
 (the “Purchaser”) 

WHEREAS: 
 
A. Until December 8, 2014, Crate Marine Sales Limited (“Crate Marine”) operated the Business at the 

Locations (as such terms are hereinafter defined); 
 
B. On November 14, 2014, Crate Marine, F. S. Crate & Sons Limited, 1330732 Ontario Limited, 1328559 

Ontario Limited, 1282648 Ontario Limited, 1382415 Ontario Ltd., and 1382416 Ontario Ltd. (collectively, 
the “Debtors”) filed Notices of Intention to Make a Proposal pursuant to section 50.4(1) of the Bankruptcy 
and Insolvency Act, R.S.C., 1985, c.B-3; 
 

C. On December 8, 2014, the Ontario Superior Court of Justice (Commercial List) (the “Court”) made an 
order (such order, as amended, the “Appointment Order”), inter alia: (i) appointing A. Farber & Partners 
Inc. (“Farber”) receiver (the “Receiver”) over the assets, undertakings and properties of the Debtors, 
acquired for, or used in relation to the Business, including all proceeds thereof; and (ii) appointing Farber 
as trustee in bankruptcy of the Debtors (the “Trustee”);  

 
D. The Vendor will bring a motion for the Sales Process Order (as hereinafter defined) to authorize the Vendor 

to enter into this Agreement and conduct a sales process with respect to the Purchased Assets (as 
hereinafter defined); and  
 

E. The Purchaser has agreed to purchase from the Vendor, and the Vendor has agreed to sell to the Purchaser, 
the respective right, title and interest of the Debtors in and to the Purchased Assets on the terms and 
conditions set out herein. 

NOW THEREFORE in consideration of the mutual covenants and agreements set forth in this Agreement and the 
sum of Two ($2.00) Dollars now paid by each of the Vendor and Purchaser to the other and for other good and 
valuable consideration (the receipt and sufficiency of which is hereby acknowledged) the parties hereto covenant 
and agree as follows: 

ARTICLE 1 – DEFINITIONS 

1.1 Definitions.  The following terms will have the following meanings: 

(a) “138” means 1382416 Ontario Ltd.; 

(b) “219” means 2192422 Ontario Ltd.; 

(c) “Acceptance Date” means the date that this Agreement is executed by each of the parties 
hereto;  
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(d) “Additional Excluded Assets” has the meaning ascribed thereto in Section 2.6 hereof; 

(e)  “Affiliate” means, with respect to any Person, any other Person who directly or indirectly 
controls, is controlled by, or is under direct or indirect common control with, such Person, and 
includes any Person in like relation to an Affiliate; 

(f) “Agreement” means this agreement, as it may be supplemented, amended, restated or replaced 
from time to time by written agreement between the parties; 

(g) “Assumed Contracts” has the meaning ascribed thereto in Section 2.9 hereof; 
 

(h) “Assumed Leases” has the meaning ascribed thereto in Section 2.9 hereof; 
 

(i) “Assumed Locations” means those Locations described in Sections 1.1(ll)(i)-(iii), inclusive, 
subject to the provisions of Sections 2.6 and/or 2.9 hereof;  

 
(j) “Assumed Secured Debt” has the meaning ascribed thereto in Section 2.2(a) hereof; 

(k) “Auction” has the meaning ascribed thereto in Section 6.1(b) hereof; 

(l) “Authority” means any governmental authority, body, agency, commission, board, bureau, or 
department, whether federal, provincial or municipal, having or claiming jurisdiction over the 
Lands, and “Authorities” means all such authorities, bodies, agencies, commissions, bureaus, 
departments and boards; 

(m) “Bid Deadline” has the meaning set out in Schedule “A” to the Sales Process Order; 

(n) “Boat Slips” means the boat slips forming part of the Locations;  

(o) “Boat Slip Leases” means the right, title and interest of the respective Debtors to all rental 
agreements, leases, agreements to lease, subleases, license agreements and occupancy or other 
agreements relating to the use of the Boat Slips;  

(p) “Books and Records” means all books, records, files and papers Related to the Business in the 
Vendor’s possession or control;  

(q) “Business” means the operation collectively by the Debtors of a used and new boat and yacht 
dealership and the marinas from the Locations, including, without limitation, (i) lease of the 
Boat Slips, and (ii) provision of various services and facilities relating to the storage, servicing 
and maintenance of boats and yachts;  

(r) “Business Day” means any day that is not a Saturday, Sunday or statutory holiday in the 
Province of Ontario; 

(s) “Claims” means the right, title and interest of the (i) respective Debtors to and in all past, 
present and future claims, suits, proceedings, liabilities, obligations, losses, damages, penalties, 
judgments, costs, expenses, fines, disbursements, legal fees on such basis as may be ordered by 
a court and other professional fees and disbursements, interest, demands, causes of action and 
actions of any nature or any kind whatsoever; (ii) respective Debtors, the Vendor and the 
Trustee to and in the proceeding commenced by the Vendor under Court File No. CV-15-10830-
00CL; and (iii) respective Debtors, the Vendor and the Trustee to and in the proceeding 
commenced by the Vendor under Court File NO. CV-15-10849-00CL; and 

(t) “Contracts” means the right, title and interest of the respective Debtors to and in all pending 
and/or executory contracts, agreements, leases and arrangements Related to the Business to or 
by which any of the Debtors or any of the Purchased Assets or Business is bound or affected, 
other than the Leases; 
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(u) “Closing Date” or “Closing” means the date which is three (3) Business Days immediately 
following the date upon which the Vesting Order is granted or such other date as the Vendor and 
the Purchaser shall mutually agree upon, but in no event later than March 31, 2015;  

(v) “Crawmet Charges” means collectively, the charges/mortgages of land as further described in 
Schedule “D” attached hereto;  

(w) “Crawmet GSA” means the general security agreement made by Crate Marine in favour of 
Crawmet Corp. dated as of the 22nd day of December, 2011; 

(x) “Customer Boats” means all boats in the possession of the Debtors or the Receiver that are or 
were subject to Boat Slip Leases or other bailment arrangements; 

(y) “Deposit” shall have the meaning ascribed thereto in Section 2.3(a) hereof; 

(z) “DPII” means Dwight Powell Investments Inc.; 

(aa) “Ereg” shall have the meaning ascribed thereto in Section 8.5 hereof; 

(bb) “ETA” means the Excise Tax Act (Canada); 

(cc) “Equipment” means the right, title and interest of the respective Debtors to all furniture, 
furnishings, equipment, chattels, vehicles and other tangible personal property of every nature 
and kind, which are owned by any Debtor and incorporated in, situate upon and/or used in 
connection with the Lands and/or the operation of the Business, including, without limitation, 
those items more particularly described on Schedule “B” attached hereto; 

(dd) “Excluded Assets” means collectively, the following: 

(i) all cash on hand, certificates of deposit or similar instruments, including those in banks or 
other depositories in an account of the Vendor; and 

(ii) any Additional Excluded Assets;  

(ee) “HST” means any harmonized sales tax or value added tax exigible or applicable in Ontario 
pursuant to the ETA as it may relate to the subject transaction; 

(ff) “Intellectual Property” means the right, title and interest of the respective Debtors in the 
following items Related to the Business:  

(i) the business and trade names; 

(ii) all copyrights and trade-marks (whether used with wares or services and including the 
goodwill attaching to such trade-marks), registrations and applications for trade-marks 
and copyrights; and 

(iii) all rights and interests in and to all telephone numbers, websites, e-mail addresses and 
business styles; 

(gg) “Inventory” means the right, title and interest of the respective Debtors to all goods and 
supplies that are held for sale or lease or that have been leased or that are to be furnished or have 
been furnished under a contract of service,  Related to the Business, as of midnight on the night 
immediately prior to the Closing Date including without limitation those boats more particularly 
described in Schedule “F” attached hereto  but, for greater certainty, shall not include Customer 
Boats; 

(hh) “ITA” means the Income Tax Act (Canada);  
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(ii) “Lands” means the right, title and interest of the respective Debtors in those lands and premises 
more particularly described on Schedule “A” attached hereto;  

(jj) “Leases” means collectively, the Personal Property Leases, Boat Slip Leases and Real Property 
Leases;  

 
(kk) “Licenses” means the respective right, title and interest of the Debtors to all licenses, permits, 

filings, authorizations, approvals or indicia of authority Related to the Business or necessary for 
the conduct of the Business; 

 
(ll) “Locations” means collectively, the marinas and dealerships, to the extent applicable, operated 

by the Debtors at the following locations: 
 

(i) 290 The Queensway South, Keswick, Ontario L4P 2B3; 
 
(ii) 150 Laguna Parkway, Brechin, Ontario L0K 1B0;  

 
(iii) 1354 Metro Road North, Willow Beach, Ontario L0E 1F0;  

 
(iv) 1 Port St. East, Mississauga, Ontario L5G 4N1; and  

 
(v) 951A Rue Principale, St.-Paul-Ile-Aux-Noix, Quebec J0J 1G0; 

 
(mm) “Permitted Encumbrances” means the encumbrances and other documents affecting title to 

the Lands, as described in Schedule “C” attached hereto, together with any valid and 
enforceable “purchase-money security interests” (as such term is defined in the Personal 
Property Security Act (Ontario)) and true leases in and to the Equipment and the Inventory 
having priority to the Crawmet GSA, other than any of the foregoing which have been barred 
pursuant to the Property Claims Procedure Order; 

 
(nn) “Person” is to be broadly interpreted and includes any individual, partnership, limited 

partnership, limited liability company, joint venture, syndicate, sole proprietorship, company or 
corporation with or without share capital, unincorporated association, trust, trustee, executor, 
administrator or other legal personal representative, Authority or other entity however 
designated or constituted; 

 
(oo) “Personal Property Leases” means the right, title and interest of the respective Debtors to all 

chattel leases, equipment leases, rental agreements, conditional sales contracts and other similar 
agreements Related to the Business; 

(pp) “Powell Charges” means collectively, the charges/mortgages of land as further described in 
Schedule “D” attached hereto;  

(qq) “Property Claims Procedure Order” means the Order made by the Court on December 23, 
2014 establishing a claims procedure for proprietary and secured claims in a boat or other 
tangible personal property in the possession of the Debtors or any other Person on behalf of the 
Debtors on or after the date of the Appointment Order;  

(rr) “Purchase Price” means the consideration payable by the Purchaser for the transfer of the 
respective right, title and interest of the Debtors to the Purchased Assets in accordance with 
Section 2.2 hereof; 

(ss) “Purchased Assets” means collectively, all assets, undertakings and properties of the Debtors, 
acquired for, or used in  relation to the Business, including, without limitation, the following: 

(i) the Lands; 

(ii) the Equipment;  

(iii) the Assumed Contracts, to the extent transferrable; 
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(iv) the Assumed Leases, to the extent transferrable; 

(v) the Licenses, to the extent transferrable; 

(vi) the Inventory; 

(vii) the Books and Records;  

(viii) the Receivables;  

(ix) the Intellectual Property, to the extent transferrable;  

(x) the goodwill attaching to the Business, to the extent transferrable;  

(xi) all warranties and guarantees Related to the Business, to the extent transferrable; 

(xii) all riparian rights as may be required to permit access to and use of the Boat Slips and 
any gas docks forming part of the Assumed Locations;  

(xiii) the Securities; and 

(xiv) the Claims;  

but excluding the Excluded Assets;  

(tt) “Purchaser’s Solicitors” means the firm of Chaitons LLP, Barristers and Solicitors, 5000 
Yonge Street, 10th Floor, Toronto, Ontario M2N 7E9 (Attention: Harvey Chaiton) Telephone 
No. (416) 218-1129, Telecopier No. (416) 218-1849; 
 

(uu) “Real Property Leases” means the right, title and interest of the respective Debtors to all 
leases, agreements, contracts and other similar agreements directly or indirectly, used in, arising 
from, or relating in any manner to the occupation by any of the Debtors of the Assumed 
Locations; 

(vv) “Receivables” means the right, title and interest of the respective Debtors to all accounts 
receivable, bills receivable, trade accounts, book debts, insurance claims, loans made by any of 
the Debtors to any of their respective shareholders and/or any other Person(s), and choses-in-
action, now or hereafter due or owing to any of the Debtors, Related to the Business together 
with any unpaid interest accrued on such items and any security or collateral for such items, 
including recoverable deposits, attributable to the period prior to Closing; 

(ww) “Receiver’s Certificate” has the meaning ascribed thereto in Section 8.2 hereof; 

(xx) “Receiver’s Charge” has the meaning set out in the Appointment Order;  

(yy) “Receiver’s Borrowings Charge” has the meaning set out in the Appointment Order; 

(zz) “Related to the Business” means, directly or indirectly, used in, arising from, or relating in any 
manner to the Business and/or the Purchased Assets;   

(aaa) “Requisition Period” has the meaning ascribed thereto in Section 3.5 hereof; 

(bbb) “Rights” has the meaning ascribed thereto in Section 9.12 hereof; 

(ccc) “Sales Process Order” means an order to be sought from the Court upon terms acceptable to 
the parties hereto, each acting reasonably, that alone or in combination, among other things 
authorizes the Vendor to enter into this Agreement and to conduct a sales process for the right, 
title and interest of the respective Debtors to the Purchased Assets and Excluded Assets;  
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(ddd) “Secured Debt” means any and all amounts secured by the Crawmet Charges, the Crawmet 
GSA and the Powell Charges, including any and all principal, interest, fees and other amounts 
as set out in Schedule “E” herein;  

(eee) “Securities” means all shares and securities held by any of the Debtors in the capital of any 
other corporations, including, without limitation, the shares owned by 138 in 219, as further 
described in Section 5.4(k) hereof and specifically excluding the shares held by any of the 
Debtors in the capital of any other of the Debtors;  

(fff) “Stalking Horse Bid” has the meaning ascribed thereto in Section 6.1(a) hereof; 

(ggg) “Superior Bid(s)” shall mean an all cash offer or offers by any Person(s) other than the 
Purchaser or its Affiliates to purchase all or any of the right, title and interest of the respective 
Debtors to the Purchased Assets, which has or in the aggregate have cash consideration at least 
Five Hundred Thousand ($500,000) Dollars higher than the Purchase Price in this Stalking 
Horse Bid as determined pursuant to the Sales Process Order, provided that no offer(s) shall 
qualify as a Superior Bid unless it meets, among other things, the following minimum criteria:  

(i) the offer(s) must be accompanied by a cash deposit which is at least equal to five (5%) 
percent of the purchase price or aggregate purchase prices offered therein; 

(ii) the offer(s) must provide for the payout in full in cash of the Assumed Secured Debt on 
Closing;  

(iii) the offer(s) must be irrevocable until April 10, 2015 and specify that the Closing shall 
take place prior to April 20, 2015; 

(iv) the offer(s) must be on terms in the aggregate no less favourable and no more 
burdensome or conditional than the Stalking Horse Bid; 

(v) except as provided in sub-clause (ii)  above, the offer(s) must be substantially in the form 
of the Stalking Horse Bid, with any changes to the offer(s) black-lined against the 
Stalking Horse Bid;  

(vi) the offer(s) must be supported by evidence in writing of (a) liquidity, or (b) committed 
financing from a lender and on terms and conditions (if any) satisfactory to the Vendor, 
in its sole discretion, in each case sufficient, in the sole discretion of the Vendor, to close 
a transaction within the timelines detailed in the Sales Process Order. 

(hhh) “Taxes” means all taxes, charges, fees, levies, imposts and other assessments, including all 
income, goods and services, value added, capital, capital gains, withholding, excise, real 
property and personal property taxes, and any other taxes, customs duties, fees, assessments or 
similar charges in the nature of a tax and any interest, fines and penalties, imposed by any 
Authority and whether disputed or not; 

(iii) “Vendor’s Deliveries” shall have the meaning ascribed thereto in Section 2.8 hereof; 

(jjj) “Vendor’s Knowledge” means to the best of the knowledge, information and belief of the 
Vendor, its officers, directors, employees, agents and representatives, in all instances, without 
independent verification;  

(kkk) “Vendor’s Solicitors” means the firm of Goldman Sloan Nash & Haber LLP, Barristers and 
Solicitors, 480 University Avenue, Suite 1600, Toronto, Ontario M5G 1V2 (Attention: Michael 
B. Rotsztain) Telephone No. (416) 597-7870, Telecopier No. (416) 597-3370;  

(lll) “Vesting Order” means an order to be sought from the Court vesting the Trustee’s and the 
Debtors’ respective right, title and interest in the Purchased Assets in the Purchaser or its 
permitted assignee; and 

(mmm) “Winning Bidder” has the meaning ascribed thereto in Section 6.1(b) hereof. 



- 7 - 
 

Doc#3219060v17 

1.2 Schedules.  The following are the Schedules attached to this Agreement: 
 

Schedule “A”:  Description of the Lands 
Schedule “B”:  Equipment  
Schedule “C”:  Permitted Encumbrances 
Schedule “D”:   Description of the Crawmet Charges and the Powell Charges 
Schedule “E”:  Secured Debt 
Schedule “F”:  Inventory of Boats  

1.3 Interpretation.  In and for the purpose of this Agreement, except as otherwise expressly provided: 

(a) “this Agreement” means this agreement as may from time to time be supplemented or amended, 
and includes the Schedules; 

(b) all references in this Agreement to designated Articles, Sections, subsections, paragraphs, clauses 
or Schedules are to the designated Articles, Sections, subsections, paragraphs, clauses or 
Schedules of or attached to this Agreement; 

(c) the words “herein”, “hereof” and “hereunder” and other words of similar import refer to this 
Agreement as a whole and not to any particular Article, Section, subsection, paragraph or clause; 

(d) the headings are for convenience only and do not form a part of this Agreement and are not 
intended to interpret, define or limit the scope, extent or intent of this Agreement or any provision 
hereof;  

(e) the singular of any term includes the plural, and vice versa, the use of any term is generally 
applicable to any gender and where applicable, a body corporate, the word “or” is not exclusive 
and the word “including” is not limiting (whether or not non-limiting language (such as “without 
limitation” or “but not limited to” or words of similar import) is used with reference thereto); and  

(f) all dollar amounts referred to in this Agreement are stated in Canadian Dollars and any payment 
contemplated by this Agreement shall be made by cash, certified cheque, wire transfer or any 
other method that provides immediately available funds. 

1.4 Governing Law.  This Agreement will be governed by and interpreted, and the rights and remedies of the 
parties hereto determined, in accordance with the laws of the Province of Ontario and the federal laws of Canada 
applicable therein.  The parties hereto hereby agree and attorn to the jurisdiction of the Court. 
 

ARTICLE 2 – TRANSFER, PURCHASE PRICE AND PAYMENT 

2.1 Agreement.  The Purchaser hereby agrees to purchase the Purchased Assets from the Vendor and the 
Vendor hereby agrees to sell the Purchased Assets to the Purchaser, subject to the terms and conditions set forth 
herein. 

2.2 Purchase Price.  The purchase price payable by the Purchaser to the Vendor (or as it may otherwise direct) 
for the Purchased Assets shall be equal to the aggregate of the following (the “Purchase Price”), which amounts 
shall be adjusted as of the Closing Date in accordance with the provisions hereof: 

(a) the Secured Debt less the sum of One Million ($1,000,000) Dollars in respect of amounts secured 
by the Crawmet GSA (the “Assumed Secured Debt”); 

(b) any and all amounts secured by the Receiver’s Charge and the Receiver’s Borrowings Charge at 
Closing;  

(c) the amount estimated by the Receiver to be the aggregate fees, disbursements and expenses of the 
Receiver and the Trustee, and of their Counsel, including without limitation the fees, 
disbursements and expenses for the matters described in Section 2.11(e), for the period from and 
after Closing to the discharges of the Receiver and the Trustee respectively.  Should the aggregate 
of such fee and disbursements be less than the amount so paid, any surplus shall be refunded to the 
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Purchaser no later than thirty (30) days after the later of the date of discharge of the Receiver and 
the date of the discharge of the Trustee.   

(d) the additional sum of (i) Five Hundred and Fifty Thousand ($550,000) Dollars in respect of the 
portion of the Lands legally described in PIN 03475-0135 (LT) (in addition to the assumption by 
the Purchaser of the Assumed Secured Debt registered against title thereto), and (ii) Seven 
Hundred and Ten Thousand ($710,000) Dollars in respect of the portion of the Lands legally 
described in PINs 03475-1967 (LT) and 03475-1972 (LT); and  

(e) any and all other amounts and claims on account of realty tax arrears, utility arrears and source 
deductions, if any, which rank in priority to the Crawmet Charges, the Crawmet GSA and/or the 
Powell Charges on or against the Purchased Assets.  

2.3 Payment of Purchase Price.  The Purchaser shall satisfy the Purchase Price as follows: 

(a) by payment to the Vendor, in Trust, within one (1) Business Day following the Acceptance Date, a 
sum equal to Two Hundred and Fifty Thousand ($250,000) Dollars in lawful money of Canada 
(the “Deposit”) by way of a certified cheque drawn on a solicitor’s trust account from a Canadian 
chartered bank (a “Bank”) listed in Schedule 1 to the Bank Act (Canada) (a “Certified Cheque”), 
wire transfer using the Large Value Transfer System administered by the Canadian Payments 
Association (a “Wire Transfer”), or bank draft drawn on a  Bank purchased by the Purchaser’s 
solicitor (a “Bank Draft”), to be credited against the Purchase Price on Closing;  

(b) by the assumption of the Assumed Secured Debt on Closing, to be credited against the Purchase 
Price, accompanied by releases and discharges from Crawmet Corp., DPII, and Dwight Powell of 
the Debtors of and from the Assumed Secured Debt; and  

(c) the balance of the Purchase Price for the Purchased Assets by payment of such amount to the 
Vendor or as the Vendor may direct on the Closing Date by Certified Cheque, Wire Transfer or 
Bank Draft. 

2.4 Allocation of Purchase Price.  The Vendor and the Purchaser hereby acknowledge and agree that the 
Purchase Price shall be allocated amongst the Purchased Assets as the parties hereto may mutually agree prior to 
Closing, each acting reasonably, failing which, such determination shall be made by the Court or as otherwise may 
be directed by the Court, as submitted by either party hereto.  The Purchaser and the Vendor shall follow such 
allocations in determining and reporting their liabilities for any Taxes and without limitation, shall file their 
respective income tax returns prepared in accordance with such allocations. Provided that nothing herein shall 
require the Vendor or the Trustee to file any income tax returns that it is not otherwise required to file.   

2.5 Deposit. The Deposit shall be held by the Vendor without interest and shall be: 

(a) credited to the Purchaser against the Purchase Price on the Closing Date if the purchase and sale of 
the Purchased Assets is completed pursuant to this Agreement; or 

(b) refunded to the Purchaser without deduction if the purchase and sale of the Purchased Assets is 
not completed pursuant to this Agreement, provided that the Purchaser is not in default under this 
Agreement, which refund shall be accepted by the Purchaser in full satisfaction of all damages, 
losses, costs and expenses incurred by the Purchaser as a result of such non-completion; or 

(c) retained by the Vendor as liquidated damages, if the purchase and sale of the Purchased Assets is 
otherwise not completed pursuant to this Agreement, as a result of the Purchaser’s breach 
hereunder, without prejudice to any other rights and remedies it may have under this Agreement or 
at law or in equity as a result of such non-completion.  

2.6 Additional Excluded Assets. Save and except as otherwise expressly set out herein, the Purchaser may, at 
its option, exclude any of the Purchased Assets (the “Additional Excluded Assets”) from the transaction 
contemplated hereby at any time prior to Closing upon delivery of prior written notice to the Vendor, whereupon 
such Additional Excluded Assets shall be deemed to form part of the Excluded Assets, provided, however, that there 
shall be no reduction in the Purchase Price as a result of such exclusion.  
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2.7 Capacity of Vendor.  The Vendor is entering into this Agreement solely in its capacity as receiver of the 
assets, undertakings and properties of Debtors and not in its personal or any other capacity and the Vendor and its 
agents, officers, directors and employees will have no personal or corporate liability under or as a result of this 
Agreement, or otherwise in connection herewith. Any claim against the Vendor shall be limited to and only 
enforceable against the property and assets then held by or available to it in its said capacity as receiver of the assets, 
undertakings and properties of the Debtors and shall not apply to its personal property and assets held by it in any 
other capacity.  The term “Vendor” as used in this Agreement shall have no inference or reference to the present 
registered owner of the Purchased Assets. Provided that notwithstanding the foregoing and/or anything contained 
herein to the contrary, the Vendor hereby acknowledges and agrees that in the event that the Trustee’s participation 
and/or assistance is required in order to fulfil the obligations of the Vendor hereunder and/or otherwise transfer any 
of the Purchased Assets to the Purchaser in accordance with the terms and conditions hereof, the Trustee shall 
provide such participation and/or assistance to the extent required, subject to obtaining such inspector and/or Court 
approval as may be required, and provided that the Purchaser shall first fund all costs and expenses and all payments 
to third parties and other amounts required to be paid or expended in connection with such participation and/or 
assistance.   

2.8 Deliveries.  The Vendor hereby covenants and agrees, commencing five (5) Business Days following the 
Acceptance Date, to provide access to the Purchaser during regular business hours on Business Days, to such of the 
following materials (collectively, the “Vendor’s Deliveries”) as may be in its possession, for the purposes of review 
by the Purchaser and, if desired, making photocopies or scanned copies at the Purchaser’s expense: 
 

(a) Survey: copy of any plans of survey of the Lands, whether or not showing the location of all 
buildings situate thereon and easements;  

 
(b) Contracts: copies of the Contracts; 
 
(c) Leases: copies of the Leases;  
 
(d) Licenses: copies of the Licenses;  
 
(e) Authorizations: signed authorizations for off-title investigations, provided that such 

authorizations expressly prohibit any inspections to be conducted by any Authority in respect of 
the Purchased Assets; 

 
(f) Other: any other documentation and/or information in the possession of the Vendor pertaining to 

the Purchased Assets and/or the Business which the Purchaser may reasonably request.  
 

The Purchaser acknowledges that the Vendor makes no representation and/or warranty as to the accuracy, 
completeness, correctness, fitness for purpose or comprehensiveness of the Vendor’s Deliveries, and any 
information contained therein, or as to the Purchaser’s entitlement to use or rely on same, and that the Purchaser 
shall be required to make its own investigations to satisfy itself in this regard.  

2.9 Assumed Contracts and Assumed Leases. Save and except as hereinafter set out, the Purchaser shall give 
notice to the Vendor in writing, at least five (5) Business Days prior to the Closing Date, of those Contracts and 
Leases that it elects to assume on Closing (which Contracts and Leases shall be referred to as the “Assumed 
Contracts” and the “Assumed Leases”, respectively). This Agreement and any document delivered under this 
Agreement will not constitute an assignment or an attempted assignment of any Contract and/or Lease contemplated 
to be assigned to the Purchaser under this Agreement which is not assignable without the consent of a third party if 
such consent has not been obtained and such assignment or attempted assignment would constitute a breach of such 
Contract and/or Lease, in which event, the provisions of Section 9.12 hereof shall govern.  

2.10 Assumed Obligations. On Closing, the Purchaser shall assume and become liable for, and shall pay, 
satisfy, assume, discharge, observe, perform and fulfill, as applicable, the Assumed Secured Debt, together with all 
obligations under the Assumed Contracts, the Assumed Leases and the Licenses to the extent attributable to the 
period from and after Closing. Save and except as hereinbefore set out in this Section 2.10 and as provided in 
Sections 2.2 (b) and (c), the Purchaser shall not assume or be obligated or responsible to pay, perform, satisfy or 
otherwise discharge any liabilities of the Vendor, or the Business, whether incurred prior to or subsequent to the 
Closing Date.  
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2.11  Property Claims Procedure Order Matters.  The following provisions shall apply to the Customer 
Boats, Equipment and Inventory, which are subject to the Property Claims Procedure Order: 

(a) capitalized terms not otherwise defined in this Section shall have the meanings ascribed thereto in 
the Property Claims Procedure Order; 

(b) the Purchaser acknowledges that the Vendor has continuing duties, responsibilities, actions and 
roles under the Property Claims Procedure Order and that on Closing there may be (i) Customer 
Boats remaining at the Assumed Locations as a result of, among other things, Property Claims not 
having been asserted against such Customer Boats or final entitlement thereto not having been 
determined pursuant to the provisions of the Property Claims Procedure Order (collectively, the 
“Remaining Customer Boats”), (ii)  Equipment and Inventory with respect to which Property 
Claims have not been barred pursuant to the provisions of the Property Claims Procedure Order 
(collectively the “Disputed Equipment and Inventory”);  

(c)        on Closing, the Vendor shall provide the Purchaser with listings of the Remaining Customer Boats 
and of the Disputed Equipment and Inventory, respectively;   

(d) there shall be no reduction of the Purchase Price in respect of any Disputed Equipment and 
Inventory; 

(e) after Closing, and for as long as is necessary for the Vendor to (i) complete the duties, 
responsibilities, actions and roles required of it by the Property Claims Procedure Order and by 
any other applicable order of the Court, and (ii) release or remove or arrange for the release or 
removal from the Assumed Locations of Remaining Customer Boats, the Purchaser shall at its 
expense cooperate with the Vendor in respect of, and facilitate, the foregoing. Without limiting the 
generality of the foregoing, for so long as is necessary as provided above, the Purchaser shall, at 
no charge to or consideration from the Vendor, but at the Vendor’s risk, (aa) permit the Remaining 
Customer Boats to continue to remain at the Assumed Locations, (bb) permit the Vendor and its 
duly authorized agents to have access to the Assumed Locations to comply with the Property 
Claims Procedure Order and any other applicable order of the Court  and to take all necessary 
actions to preserve, protect and insure the Remaining Customer Boats as would a prudent owner 
thereof, and (cc) permit the Remaining Customer Boats to be removed from the Assumed 
Locations by the Vendor and its duly authorized agents  or by Persons who pursuant to the 
Property Claims Procedure Order and or any other applicable order of the Court are finally 
determined to be entitled thereto (collectively, the “Entitled Persons”), at times mutually 
acceptable to the Purchaser and to the Vendor or the Entitled Persons, as the case may be. 

ARTICLE 3– COMPLETION, POSSESSION AND ADJUSTMENTS 

3.1 Completion.  The completion of the transaction contemplated by this Agreement will occur on the Closing 
Date, or such other date as may be agreed to in writing by the Vendor and the Purchaser, and the place of Closing 
will be the offices of the Vendor’s Solicitors, or such other location as the parties may mutually agree upon. 

3.2 Possession.  The Purchaser may enter upon the Lands and take possession of the Purchased Assets 
immediately following Closing. 
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3.3 No Adjustments.  There shall be no adjustments to the Purchase Price in respect of any matter whatsoever.  

3.4 Risk.  The Purchased Assets will be at the Vendor’s risk until the Vendor’s certificate (as contemplated by 
the Vesting Order) is delivered to the Purchaser’s Solicitors on the Closing Date and thereafter at the Purchaser’s 
risk.  Pending completion, the Vendor will hold all insurance policies and any proceeds derived therefrom in trust 
for the parties as their respective interests may appear and in the event of loss or damage to the Purchased Assets 
occurring before such time by reason of fire, tempest, lightning, earthquake, flood or other act of God, explosion, 
riot, civil commotion, insurrection, war or otherwise howsoever, the amount of such insurance proceeds paid or 
payable to the Vendor with respect thereto will be applied in reduction of the Purchase Price and the transfer of the 
Purchased Assets to the Purchaser will proceed in the manner described herein and without any reduction or 
adjustment to the Purchase Price or any other change in the terms of this Agreement.  

3.5     Requisition Period and Title Matters. Purchaser shall be allowed until 6:00 p.m. on the 27th day of 
February, 2015 (the “Requisition Period”) to examine the title to the Lands at the Purchaser’s own expense.  
Provided that the title to the Lands is good and free from all registered restrictions, charges, liens, and encumbrances 
except those to be removed from the Lands by the Vesting Order and except for the Permitted Encumbrances. If, on 
or before the expiration of the Requisition Period any valid objection to title is made in writing to the Vendor and 
which the Vendor is unable or unwilling to remove, remedy or satisfy and which the Purchaser will not waive, this 
Agreement not withstanding any intermediate acts or negotiations in respect of such objections, shall be at an end 
and all monies paid shall be returned without interest or deduction and the Vendor shall not be liable for any costs or 
damages. Save as to any valid objection so made by such day and except for any objection going to the root of the 
title, the Purchaser shall be conclusively deemed to have accepted Vendor’s title to the  Lands. 

ARTICLE 4 – VENDOR’S REPRESENTATIONS AND WARRANTIES 

4.1 Vendor’s Representations and Warranties.  The Vendor represents and warrants to the Purchaser as 
follows: 

(a) the Vendor is a corporation duly incorporated and validly existing under the laws of its jurisdiction 
of incorporation, and subject to the Vendor obtaining Sales Process Order and the Vesting Order, 
it has full power, authority and capacity to enter into this Agreement and to carry out the 
transactions contemplated herein; and 

(b) the Vendor is not a “non-resident” for the purposes of the ITA. 

4.2 Survival of Representations and Warranties.  The representations and warranties contained in Section 
4.1 hereof or any other agreement, certificate or instrument delivered pursuant to this Agreement shall survive the 
Closing and, notwithstanding the Closing, shall continue in full force and effect for the benefit of the Purchaser, 
until the earlier of (i) the date of the Vendor’s discharge as Receiver; and (ii) the expiry of a period of twelve (12) 
months from the Closing Date, after which time the Vendor shall be released from all obligations in respect of such 
representations and warranties except with respect to any claims asserted by the Purchaser in writing (setting out in 
reasonable detail the nature of the claim and the appropriate amount thereof) before the expiration of such period.  

ARTICLE 5 – PURCHASER’S COVENANTS, REPRESENTATIONS, WARRANTIES AND 
ACKNOWLEDGEMENTS 

5.1 Purchaser’s Covenants.  The Purchaser covenants and agrees that it will effective on and after the Closing 
Date, assume and be fully responsible for: 

(i) all obligations which are to be observed or performed from and after completion of this transaction 
under the Permitted Encumbrances; and 

(ii) any other obligations and liabilities assumed by the Purchaser as provided for by this Agreement. 

5.2 Purchaser’s Representations and Warranties.  The Purchaser hereby represents and warrants to the 
Vendor as follows, as applicable: 

(i) the Purchaser is and will be as of Closing, a corporation duly incorporated and validly existing 
under the laws of its jurisdiction of incorporation and is duly qualified to purchase and own the 
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Purchased Assets and the Purchaser has full power, authority and capacity to enter into this 
Agreement and carry out the transaction contemplated herein; 

(ii) all necessary action on the part of the Purchaser has been taken to authorize and approve the 
execution and delivery of this Agreement and the completion of the transaction contemplated 
herein;  

(iii) no consent or approval of or registration, declaration or filing with any Authority is required for 
the execution or delivery of this Agreement by the Purchaser, the validity or enforceability of this 
Agreement against the Purchaser, or the performance by the Purchaser of any of its obligations 
hereunder;  

(iv) the Purchaser will be a “registrant” under Part IX of the ETA as of the Closing Date and will 
notify the Vendor of its registration number prior to such time, and the Purchaser shall indemnify 
the Vendor with respect to the amount of any HST exigible in respect of the transaction 
contemplated by this Agreement should the Purchaser not pay such amount on Closing; and 

(v) the Purchaser is not a non-Canadian for the purposes of the Investment Canada Act (Canada).  

5.3 Survival of Representations and Warranties.  The representations and warranties contained in Section 
5.2 hereof or any other agreement, certificate or instrument delivered pursuant to this Agreement shall survive the 
Closing, and notwithstanding the Closing, shall continue in full force and effect for the benefit of the Vendor, for a 
period of twelve (12) months from the Closing Date, after which time the Purchaser shall be released from all 
obligations in respect of such representations and warranties except with respect to any claims asserted by the 
Vendor in writing (setting out in reasonable detail the nature of the claim and the appropriate amount thereof) before 
the expiration of such period. 

5.4 Purchaser’s Acknowledgements.  Save as otherwise provided herein, the Purchaser hereby acknowledges 
and agrees as follows: 

(a) it is relying entirely upon its own investigations and inspections in entering into this Agreement 
and has satisfied itself with respect to such investigations and inspections; 

(b) there is no representation, warranty or condition, express or implied, statutory or otherwise, of any 
kind as to the Purchased Assets or any of the Debtors including, without limitation, that the 
present use or future intended use by the Purchaser of the Purchased Assets is or will be lawful or 
permitted, and/or relating in any way to the condition or state of repair of the Lands, the 
Equipment, and/or the Inventory or to title, outstanding liens or charges, description, fitness for 
purpose, merchantability, quantity, condition, defect (patent or latent), value, and/or quality 
thereof; 

(c) it is purchasing the Purchased Assets on an “as is, where is” basis including without limitation, 
outstanding work orders, stop work orders, deficiency notices, infractions, open permits, 
compliance requests, development fees, education levies imposts, lot levies, local improvements, 
sewer charges, zoning and building code violations and any outstanding requirements which have 
been or may be issued by any Authority, the structural integrity of the Lands, together with any 
other improvements on the Lands; 

(d) the Vendor shall have no liability or obligation with respect to the value, state, condition or extent 
of the Purchased Assets, whether or not the matter is within the Vendor’s Knowledge and that 
pursuant to Property Claims Procedure Order dated December 23, 2014, Persons may assert 
proprietary or security interests in certain of the Purchased Assets which, if accepted by the 
Vendor and, with respect to Purchased Assets in which Crawmet Corp. is asserting a propriety or 
security interest, not disputed by Crawmet Corp., or otherwise determined to be valid, would 
result in the Persons being entitled to the relevant Purchased Assets; 

(e) the Vendor has made no representations or warranties with respect to or in any way related to the 
Lands, including without limitation, the following: 
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(i) the conformity of the Lands to past, current or future applicable zoning or building code 
requirements; 

(ii) the existence of soil instability, past soil repairs, soil additions or conditions of soil fill; 

(iii) the sufficiency of any drainage; 

(iv) whether the Lands is located wholly or partially in a flood plain or a flood hazard 
boundary or similar area; 

(v) the existence or non-existence of underground storage tanks; 

(vi) the presence or absence of toxic wastes, hazardous materials or contaminants in, on or 
about the Lands or any other environmental issue or condition; 

(vii) any other matter affecting the stability or integrity of the Lands; 

(viii) the availability of public utilities and services for the Lands; and/or 

(ix) the existence of zoning or building entitlements affecting the Lands; 

(f) any information provided by the Vendor describing the Purchased Assets has been prepared solely 
for the convenience of prospective purchasers and is not warranted to be complete or accurate or 
correct and none of such information forms a part of this Agreement; 

(g) no adjustment shall be allowed to the Purchaser for changes to the Purchased Assets from the 
Acceptance Date to the Closing Date; 

(h) the Vendor shall not be required to furnish or produce any document, record, survey or evidence 
of title with respect to the Purchased Assets, except those in its possession;  

(i) the description of the Lands is believed by the Vendor to be correct, but if any misstatement, error 
or omission is found in the particulars thereof, this Agreement shall not be rendered null and void 
and the Purchaser shall not be entitled to an abatement in the Purchase Price; 

(j) it is understood that the tenants named in the Real Property Lease for the Marina in Brechin, 
Ontario, the term of which expires on April 30, 2015, are “Steve Crate and Greg Crate, in trust, for 
a company to be incorporated under the name ‘Crates Lagoon City Marine Inc’ or a similar 
name”,  the landlord under such Real Property Lease is seeking an order from the Court, among 
other things, excluding the leased premises from the receivership of the Debtors and precluding 
the removal of any assets or equipment from the premises in the absence of proof of ownership of 
that asset by one of the Debtors and the landlord has advised the Vendor that it has entered into a 
lease relationship with Pride Marine Group which is to commence after the expiry of the present 
Real Property Lease term; and 

(k) it is understood that the lands on which the Willow Beach Marina is located are owned by 219, 
whose shareholders appear to be 138, as to 50%, and DPII, as to 50%, and the shares of 219 
owned by 138 may be encumbered by a share pledge or other security in favour of DPII and/or 
Dwight Powell. 219 may be the owner of the equipment, inventory and other personal property on 
the Willow Beach Marina premises. The tenant named in a lease letter of intent (which may apply 
to the Willow Beach Marina) from DPII (unsigned by it) addressed to Powell Contracting Limited, 
is “Crates Willow Beach”, apparently an unincorporated operating division of 138, which appears 
to have signed the lease letter of intent;  

(l) the Vendor has no knowledge as to whether physical share certificates for any of the Securities 
may be available and/or in the possession of the Debtors; 

(m) the Vendor has no knowledge other than as set out above in this Section 5.4(k) as to whether or 
not the Securities have been pledged or encumbered in favour of a third party, or whether the same 
may be the subject of any control agreement. 
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The Purchaser further acknowledges that the Vendor is selling the Purchased Assets on an “as is, where is” basis as 
they exist on the Closing Date and that it has entered into this Agreement on the basis that the Vendor does not 
guarantee title to the Purchased Assets and that the Purchaser has conducted or will have conducted prior to Closing 
such inspections of the condition of and title to the Purchased Assets as it deemed appropriate and has satisfied itself 
with regard to these matters. Without limiting the generality of the foregoing, any and all conditions, warranties or 
representations expressed or implied pursuant to the Sale of Goods Act (Ontario) or similar legislation do not apply 
to this transaction of purchase and sale and have been waived by the Purchaser. 

ARTICLE 6 – SALE PROCESS AND CONDITIONS OF CLOSING 

6.1 Sale Process.  

(a) The Vendor shall bring a motion for the Sales Process Order on or before February 13, 2015.  The 
Sales Process Order shall recognize the Purchase Price as a baseline or “stalking horse bid” (the 
“Stalking Horse Bid”), and shall also provide for a marketing process of the Purchased Assets by 
the Vendor with the potential for competitive bidding, to be administered by the Vendor.  The 
Purchaser acknowledges and agrees that the aforementioned process is in contemplation of 
determining whether a Superior Bid can be obtained for the Purchased Assets. 

(b) In the event that one or more Persons submit a Superior Bid on or before the Bid Deadline, an 
auction of the Purchased Assets shall be held within three (3) Business Days of the Bid Deadline 
(the “Auction”). The Auction will be conducted in accordance with the process set forth in the 
Sales Process Order. Upon the completion of the Auction, there shall be a binding agreement of 
purchase and sale between the winner of the Auction (the “Winning Bidder”) and the Vendor.  
The Vendor shall make a motion to the Court, within seven (7) Business Days following the 
Auction, for an order approving the agreement reached with the Winning Bidder and to vest the 
Purchased Assets in the Winning Bidder and, if granted, shall proceed with closing the transaction 
forthwith.   

(c) Notwithstanding anything contained herein to the contrary, in the event that the Purchaser is not 
the Winning Bidder, then upon the making of the order by the Court contemplated in subsection 
6.1(b) above, the Deposit shall immediately be released from trust and paid to the Purchaser. If no 
Superior Bid(s) is received by the Bid Deadline, the Vendor shall bring a motion to the Court to 
obtain the Vesting Order and, if granted, shall proceed with completing the transaction 
contemplated hereby forthwith. 

6.2 Purchaser’s Conditions.  The Purchaser shall not be obliged to complete the transaction contemplated 
hereunder unless, on or before the Closing Date, the Purchaser becomes the Winning Bidder and all of the terms, 
covenants and agreements set forth in this Agreement to be complied with or performed by the Vendor on or before 
the Closing Date shall have been complied with or performed by the Vendor, and all representations and warranties 
of the Vendor are true and correct as of the Closing Date as though made on and as of that date. 

6.3 Vendor’s Conditions. The Vendor shall not be obliged to complete the transaction contemplated 
hereunder unless, on or before the Closing Date, the following conditions shall have been satisfied: 

(a) all of the terms, covenants and agreements set forth in this Agreement to be complied with or 
performed by the Purchaser on or before the Closing Date shall have been complied with or 
performed by the Purchaser, and all representations and warranties of the Purchaser are true and 
correct as of the Closing Date as though made on and as of that date; 

(b) the Purchaser becomes the Winning Bidder; 

(c) the making of the Vesting Order by the Court approving the sale by the Vendor to the Purchaser of 
the Purchased Assets in accordance with this Agreement and vesting the Trustee’s and the 
Debtors’ respective right, title and interest therein in the Purchaser, free and clear of any claims, 
save and except for the Permitted Encumbrances;  

(d) the Vesting Order shall not have been stayed, set aside or varied in any material respect; and 
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(e) no stay shall be effective in respect of the Closing nor any order restraining or prohibiting Closing 
shall have been made by the Court. 

6.4 Court Approval.  The Purchaser hereby further acknowledges and agrees that this Agreement and the 
contemplated sale of the Purchased Assets are subject to the condition (not capable of waiver) that prior to Closing 
the Vendor shall have obtained the Vesting Order from the Court.  The Vendor shall diligently pursue such 
application or applications and shall promptly notify the Purchaser of the disposition thereof.  The Purchaser, at its 
own expense, shall promptly provide to the Vendor all such information and assistance within the Purchaser’s power 
as the Vendor may reasonably require to obtain the Vesting Order.  If the Court shall not have granted the Vesting 
Order on or before March 27, 2015 or any extension thereof as may have been mutually agreed to between the 
parties hereto, this Agreement shall be automatically terminated and neither party shall have any further obligation 
to the other respecting this Agreement.   

6.5 Non-Fulfillment.  If any of the conditions contained in this Article 6 shall not have been fulfilled or 
performed on or before the date provided for satisfaction of such condition(s) and the party or parties entitled to 
waive the same, if capable of waiver, shall not have done so, this Agreement shall be deemed to be terminated 
without further act by the Vendor or the Purchaser and the further obligations of the Vendor and the Purchaser under 
this Agreement shall terminate, and the Deposit shall be returned to the Purchaser without deduction or interest and 
neither party shall have any further obligations or liabilities hereunder. 

6.6 Planning Act.  This Agreement is subject to the express condition that it will be effective only if the parties 
have complied with the provisions of Section 50 of the Planning Act (Ontario), as of the Closing Date.  

ARTICLE 7 – PREPARATION OF CLOSING DOCUMENTS 

7.1 Delivery of Closing Documents by Vendor.  On or before the Closing Date, the Vendor will cause the 
Vendor’s Solicitors to deliver to the Purchaser’s Solicitors the following items, duly executed by the Vendor (if 
applicable) and in registrable form wherever appropriate, to be dealt with pursuant to Article 8 of this Agreement: 

(a) a copy of the Vesting Order and the Receiver’s Certificate;  

(b) the listings of the Remaining Customer Boats and of the Disputed Equipment and Inventory in 
accordance with Section 2.11(c) hereof; 

(c) a statement showing the amounts secured under the Receiver’s Charge and the Receiver’s 
Borrowings Charge as of the Closing Date; 

(d) a bill of sale relating to the Equipment and the Inventory; 

(e) an assignment by the Vendor and assumption by the Purchaser, effective as of Closing Date, of the 
Assumed Contracts; 

(f) an assignment by the Vendor and assumption by the Purchaser, effective as of Closing Date, of the 
Assumed Leases; 

(g) an assignment by the Vendor and assumption by the Purchaser, effective as of Closing Date, of the 
Licenses; 

(h) an assignment by the Vendor and assumption by the Purchaser, effective as of Closing Date, of all 
warranties and guarantees relating to the Purchased Assets, to the extent transferrable; 

(i) the certificate(s) representing the Securities, duly endorsed by the Vendor in blank if in the 
Vendor’s possession or control; 

(j) all keys for the Lands which are in the possession or control of the Vendor, or a direction to 
release such keys in lieu thereof; 

(k) a certificate of a senior officer of the Vendor declaring that the Vendor is not a “non-resident” for 
the purposes of Section 116 of the ITA;  
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(l) a certificate of a senior officer of the Vendor certifying that each of the warranties and 
representations of the Vendor set out herein are true and accurate on the Closing Date except as 
disclosed therein and that the Vendor has complied with and performed all the terms, covenants 
and agreements set out herein to be complied with or performed by the Vendor on or before the 
Closing Date; and  

(m) to the extent applicable, the joint elections contemplated by Sections 9.5 and 9.6 hereof.  

7.2 Delivery of Closing Documents by Purchaser.  On or before the Closing Date, the Purchaser will cause 
the Purchaser’s Solicitors to deliver to the Vendor’s Solicitors the following items, duly executed by the Purchaser 
(if applicable), to be dealt with in accordance with Article 8: 

(a) the balance of the Purchase Price for the Purchased Assets in accordance with the provisions of 
Section 2.3(c) hereof; 

(b) the assumption of the Assumed Secured Debt together with the releases and discharges from 
Crawmet Corp., DPII, and Dwight Powell required pursuant to s.2.3(b);  

(c) a certificate of a senior officer of the Purchaser certifying that each of the warranties and 
representations of the Purchaser set out herein are true and accurate on the Closing Date except as 
disclosed therein;  

(d) an assignment by the Vendor and assumption by the Purchaser, effective as of Closing Date,  of 
the Assumed Contracts; 

(e) an assignment by the Vendor and assumption by the Purchaser, effective as of Closing Date,  of 
the Assumed Leases; 

(f) an assignment by the Vendor and assumption by the Purchaser, effective as of Closing Date,  the 
Licenses; 

(g) an assignment by the Vendor and assumption by the Purchaser, effective as of Closing Date,  of all 
warranties and guarantees Related to the Business, to the extend transferrable; 

(h) to the extent applicable, the joint elections contemplated by Sections 9.5 and 9.6 hereof, and 
otherwise the amount of any HST required to be paid on Closing in connection with the 
Purchaser’s purchase of the Purchased Assets, other than those for which it may self-assess and 
indemnify the Vendor, and, to the extent the responsibility of the Purchaser, all other Taxes in 
connection with the Purchaser’s purchase of the Purchased Assets; 

(i) the HST statutory declaration and indemnity contemplated by Section 9.5 of this Agreement;  

(j)  a certificate of a senior officer of the Purchaser certifying that each of the warranties and 
representations of the Purchaser set out herein are true and accurate on the Closing Date except as 
disclosed therein and that the Purchaser has complied with and performed all the terms, covenants 
and agreements set out herein to be complied with or performed by the Purchaser on or before the 
Closing Date; and  

(k) any other documents relative to the completion of this Agreement as may reasonably be required 
by the Vendor or the Vendor’s Solicitors. 

ARTICLE 8 – CLOSING PROCEDURE 

8.1 Purchaser Deliveries.  By 12:00 p.m. on the Closing Date, the Purchaser will deliver in escrow to the 
Vendor’s Solicitors, a Certified Cheque, Wire Transfer or Bank Draft payable to the Vendor or as the Vendor may 
direct in the amount due to the Vendor pursuant to Section 2.3(c) hereof, as adjusted pursuant to Section 3.3 hereof, 
and the documents referred to in Section 7.2 hereof, such Certified Cheque, Wire Transfer or Bank Draft and 
documents to be released in accordance with Section 8.3 hereof. 
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8.2 Vendor Deliveries.  On the Closing Date, the Vendor will deliver in escrow to the Purchaser’s Solicitors, 
the documents and items referred to in Section 7.1 and 8.1 hereof, such documents and items to be released in 
accordance with Section 8.3 hereof. Upon receipt of such Purchaser Deliveries, the Vendor shall cause the Vendor’s 
solicitors to file a Receiver’s certificate (the “Receiver’s Certificate”) with the Court, substantially in the form of 
the certificate scheduled to the Court’s model approval and vesting order, confirming in part that the transaction 
contemplated by this Agreement has been completed and payment of the Purchase Price  has been received, which 
Receiver’s Certificate shall be attached to the applications to register the Vesting Order against the Lands.   

8.3 Closing.  Immediately following delivery of the items referred to in Sections 8.1 and 8.2 hereof and the 
filing with the Court of the Receiver’s Certificate, the Purchaser shall cause the Purchaser’s Solicitors to register the 
applications to register the Vesting Order together with the Receiver’s Certificate against the Lands and, upon 
registration, the balance due on Closing, documents and items delivered in escrow pursuant to this Article and listed 
in Sections 7.1, 7.2, 8.1 and 8.2 hereof shall be released from escrow 

8.4 Concurrent Requirements.  It is a condition of this Agreement that all requirements of this Article 8 are 
concurrent requirements and it is specifically agreed that nothing will be completed on the Closing Date until 
everything required to be paid, executed, delivered and registered on the Closing Date has been so paid, executed, 
delivered and registered.   

8.5 Electronic Registration.  In the event that a system for electronic registration (“Ereg”) is operative and 
mandatory in the applicable land registry office, the Purchaser agrees to cause all necessary procedures to be taken, 
as may be required by the Vendor or the Vendor’s Solicitors, to complete this transaction using Ereg in accordance 
with the Law Society of Upper Canada’s guidelines.  If Ereg is operative on the Closing Date, (i) the Purchaser 
agrees to use a lawyer authorized to use Ereg and who is in good standing with the Law Society of Upper Canada, 
(ii) the Purchaser’s Solicitors will enter into the Vendor’s Solicitors’ standard form of escrow closing agreement or 
document registration agreement, which will establish the procedures for closing this transaction provided same are 
in accordance with Law Society guidelines, and (iii) if the Purchaser’s Solicitors are unwilling or unable to complete 
this transaction using Ereg, then the Purchaser’s Solicitors must attend at the Vendor’s Solicitors’ office or at 
another location designated by the Vendor’s Solicitors at such time on Closing as directed by the Vendor’s Solicitors 
to complete the transaction using Ereg utilizing the Vendor’s Solicitors’ computer facilities, in which event, the 
Purchaser shall pay to the Vendor’s Solicitors a reasonable fee therefor. 

ARTICLE 9 – GENERAL 

9.1 Time.  Time is of the essence and will remain of the essence notwithstanding the extension of any of the 
dates hereunder. 

9.2 No Waiver.  No failure or delay on the part of either party in exercising any right, power or privilege under 
this Agreement will operate as a waiver thereof, nor will any single or partial exercise of any right, power or 
privilege preclude any other or further exercise thereof or the exercise of any other right, power or privilege.  Except 
as may be limited herein, either party may, in its sole discretion, exercise any and all rights, powers, remedies and 
recourses available to it under this Agreement or any other remedy available to it and such rights, powers, remedies 
and recourses may be exercised concurrently or individually without the necessity of making any election. 

9.3 Tender.  It is agreed that any tender of documents or money may be made upon the respective solicitors for 
the parties and that it will be sufficient to tender a solicitor’s certified trust cheque rather than cash. 

9.4 Fees and Expenses.  Each party will pay its own legal fees incurred in connection with the transaction 
contemplated hereunder.  The Purchaser will be responsible for all registration fees and land transfer tax payable in 
connection with such transaction. 

9.5 HST Election.  The Vendor and the Purchaser shall jointly elect under section 167(1) of the ETA to have 
subsection 167(1.1) apply to the sale of the Purchased Assets to the Purchaser such that no HST shall be payable in 
respect of such sale. The Vendor and the Purchaser shall take all necessary actions in order to complete and file such 
valid joint election on or before the date on which the Purchaser must submit its HST return for the reporting period 
in which the Closing occurs. Provided that notwithstanding the foregoing, the Parties hereto hereby acknowledge 
and agree that any HST applicable to the sale of the Purchased Assets shall be in addition to the Purchase Price. On 
or before the Closing Date, the Purchaser or its permitted assignee or designee as the beneficial owner(s) of the 
Purchased Assets shall deliver to the Vendor a statutory declaration of a senior officer of the Purchaser or such 
beneficial owner(s), attaching thereto evidence of said party’s HST registration number from the relevant Authority, 
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and whereby such officer certifies that such party’s HST registration number remains in full force and effect and that 
such party will be the legal and/or beneficial owner of the Purchased Assets. The Purchaser and any beneficial 
owner(s) of the Purchased Assets shall further indemnify and save harmless the Vendor from any and all HST, 
penalties, costs, interest or other amounts which may be payable by or assessed against the Vendor under the ETA as 
a result of or in connection with such parties’ failure to remit any HST applicable in this transaction to the applicable 
Authorities. 

9.6      Section 22 Election. The Purchaser and the Vendor shall execute jointly an election in prescribed form under 
Section 22 of the ITA in respect of the Receivables and shall each file such election with their respective tax returns 
for their respective taxation years that include the Closing Date.  The Vendor shall not be liable for any income tax 
that may be payable as a result of this election. Provided that nothing herein shall require the Vendor or the Trustee 
to file any income tax returns that it is not otherwise required to file.  

9.7 Entire Agreement.  This Agreement and the agreements, instruments and other documents entered into 
pursuant to this Agreement set forth the entire agreement and understanding of the parties with respect to the subject 
matter hereof and supersede all prior agreements and understandings among the parties with respect to the matters 
herein and there are no oral or written agreements, promises, warranties, terms, conditions, representations or 
collateral agreements whatsoever, express or implied, other than those contained in this Agreement. 

9.8 Amendment.  This Agreement may be altered or amended only by an agreement in writing signed by the 
parties hereto. 

9.9 Further Assurances.  Each of the parties hereto will at all times and from time to time and upon 
reasonable request do, execute and deliver all further assurances, acts and documents for the purpose of evidencing 
and giving full force and effect to the covenants, agreements and provisions in this Agreement. 

9.10 Notices.  Any demand or notice which may be given pursuant to this Agreement will be in writing and 
delivered or telecopied to the parties addressed as follows: 

to the Purchaser: 
 

  2450902 Ontario Limited 
132 Sheppard Avenue West, Suite 100 
Toronto, Ontario M2N 1M5 
 
Attention: Allan Lyons 
Telecopier: (416) 222-1940 

  E-mail:  allan.lyons@4162225355.com  

with a copy to: 

Chaitons LLP 
5000 Yonge Street, 10th Floor 
Toronto, Ontario M2N 7E9 

Attention: Harvey Chaiton 
Telecopier: (416) 218-1849 

  E-mail:  harvey@chaitons.com  

to the Vendor: 
   
  Farber Financial Group 

150 York Street 
Suite 1600 
Toronto, Ontario M5H 3S5 

 
Attention: Stuart Mitchell 
Telecopier: (416) 496-3839 

  E-mail:  smitchell@farberfinancial.com  
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with a copy to: 
 
Goldman Sloan Nash & Haber LLP 
480 University Avenue, Suite 1600 
Toronto, Ontario M5G 1V2  

 
Attention: Michael B. Rotsztain  
Telecopier: (416) 597-3370 

  E-mail:  rotsztain@gsnh.com 

or at such other address as either party may specify in writing to the other.  The time of giving and receiving any 
such notice will be deemed to be on the day of delivery or transmittal or if such day is not a Business Day, the first 
Business Day thereafter. 

9.11 Assignment.  The Purchaser may not assign its interest in this Agreement or direct title to any other person 
without the prior written consent of the Vendor, which consent may not be unreasonably withheld or delayed, 
Whether or not this Agreement is assigned as aforesaid, the Vendor acknowledges and agrees that the Purchaser 
shall be entitled, prior to the Vendor serving the Notice of Motion for the Vesting Order, to direct title to any of the 
Purchased Assets to an Affiliate of the Purchaser, any of its shareholders and/or any Affiliates of such shareholders, 
as the Purchaser may direct in writing, and in such event, the Vendor shall seek the Vesting Order in accordance 
with the Purchaser’s direction. In this regard, the Vendor agrees to endeavour to provide the Purchaser with a 
minimum of five (5) Business Days notice of its intention to serve the Notice of Motion for the Vesting Order. In no 
event shall any assignment or direction for title to the Purchased Assets relieve the Purchaser of any of its 
obligations under this Agreement to and including Closing and the Purchaser shall remain jointly and severally 
liable with any such assignee or Affiliate for the performance of all of the terms and conditions on the part of the 
Purchaser to be performed pursuant to the terms and conditions of this Agreement including the execution of all 
closing documents. 

9.12 Non-Transferable and Non-Assignable Purchased Assets.  To the extent that any of the Purchased 
Assets to be transferred to the Purchaser on the Closing, or any claim, right or benefit arising under or resulting from 
such Purchased Assets (collectively, the “Rights”) is not capable of being transferred without the approval, consent 
or waiver of any third Person, or if the transfer of a Right would constitute a breach of any obligation under, or a 
violation of, any applicable law unless the approval, consent or waiver of such third Person is obtained, then, except 
as expressly otherwise provided in this Agreement and without limiting the rights and remedies of the Purchaser 
contained elsewhere in this Agreement, this Agreement shall not constitute an agreement to transfer such Rights 
unless and until (i) such approval, consent or waiver has been obtained, or (ii) an order from the Court has been 
obtained by the Vendor transferring all such Rights to the Purchaser, provided that the Purchaser shall first fund all 
costs and expenses and all payments to third parties and other amounts required to be paid or expended in 
connection with seeking such order.  After the Closing and until all such Rights are transferred to the Purchaser, the 
Vendor shall until it is discharged by the Court as Receiver: 
 

(a)  hold the Rights in trust for the Purchaser; 

(b)  comply with the terms and provisions of the Rights as agent for the Purchaser at the Purchaser’s 
cost and for the Purchaser’s benefit; 

(c)  cooperate with the Purchaser in any reasonable and lawful arrangements designed to provide the 
benefits of such Rights to the Purchaser; and 

(d)  enforce, at the request of the Purchaser and at the expense and for the account of the Purchaser, 
any rights of the Vendor arising from such Rights against any third Person, including the right to 
elect to terminate any such Rights in accordance with the terms of such Rights upon the written 
direction of the Purchaser.  

In order that the full value of the Rights may be realized for the benefit of the Purchaser, the Vendor shall until it is 
discharged by the Court as Receiver, at the request and expense and under the direction of the Purchaser, in the 
name of the Vendor or otherwise as the Purchaser may specify, take all such action and do or cause to be done all 
such things as are, in the opinion of the Purchaser, necessary or proper in order that the obligations of the Vendor 
under such Rights may be performed in such manner that the value of such Rights is preserved and enures to the 
benefit of the Purchaser, and that any moneys due and payable and to become due and payable to the Purchaser in 
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and under the Rights are received by the Purchaser.  The Vendor shall until it is discharged by the Court as Receiver 
promptly pay to the Purchaser all moneys collected by or paid to the Vendor in respect of every such Right.  The 
Purchaser shall indemnify and hold the Vendor harmless from and against any claim or liability under or in respect 
of such Rights arising because of any action of the Vendor taken pursuant to this Section. 

9.13 Counterparts.  This Agreement may be executed in any number of original counterparts, with the same 
effect as if all the parties had signed the same document, and will become effective when one or more counterparts 
have been signed by all of the parties and delivered to each of the other parties.  All counterparts will be construed 
together and evidence only one agreement, which, notwithstanding the dates of execution of any counterparts, will 
be deemed to be dated the reference date set out above and accepted on the date of the last signature, and only one of 
which need be produced for any purpose. 

9.14 Binding Effect.  This Agreement will enure to the benefit of and be binding upon the successors and 
permitted assigns of the parties, as applicable. 

9.15 Execution by Facsimile or PDF.  This Agreement may be executed by the parties and transmitted by 
facsimile (via telecopier) or PDF (via email) and, if so executed and transmitted, this Agreement will be for all 
purposes as effective as if the parties had delivered an executed original Agreement. 

9.16 Non-Registration.  The Purchaser hereby covenants and agrees not to register this Agreement or notice of 
this Agreement or a caution, certificate of pending litigation, or any other document providing evidence of this 
Agreement against title to the Lands. Should the Purchaser be in default of its obligations under this Section, the 
Vendor may (as agent and attorney of the Purchaser) cause the removal of such notice of this Agreement, caution, 
certificate of pending litigation or other document providing evidence of this Agreement or any assignment of this 
Agreement from the title to the Lands and the Purchaser shall be deemed to be in default of its obligations 
hereunder.  The Purchaser irrevocably nominates, constitutes and appoints the Vendor as its agent and attorney in 
fact and in law to cause the removal of such notice of this Agreement, any caution, certificate of pending litigation 
or any other document or instrument whatsoever from title to the Lands. 

9.17 Severability.  Any provision of this Agreement which is determined to be void, prohibited or 
unenforceable shall be severable to the extent of such avoidance, prohibition or unenforceability without 
invalidating or otherwise limiting or impairing the other provisions of this Agreement. 

9.18 Confidentiality.  The Purchaser agrees that all non-public information and documents supplied by the 
Vendor or anyone on its behalf to the Purchaser or anyone on the Purchaser’s behalf shall, unless and until Closing 
occurs, be received and kept by the Purchaser and anyone acting on the Purchaser’s behalf on a confidential basis 
and shall not without the Vendor’s prior written consent be disclosed to any third party.  If for any reason Closing 
does not occur, all such documents shall forthwith be returned intact to the Vendor and no copies or details thereof 
shall be retained by the Purchaser or anyone acting on its behalf.  The Purchaser further agrees that unless and until 
the terms of this Agreement become public knowledge in connection with the Sales Process Order and/or the 
Vesting Order, the Purchaser shall keep such terms confidential and shall not disclose the same to anyone except the 
Purchaser’s Solicitors, agents or lenders acting in connection herewith and then only on the basis that such persons 
also keep such terms confidential as aforesaid. 

9.19 Solicitors as Agents and Tender.  Any notice, approval, waiver, agreement, instrument, document or 
communication permitted, required or contemplated in this Agreement may be given or delivered and accepted or 
received by the Purchaser’s Solicitors on behalf of the Purchaser and by the Vendor’s Solicitors on behalf of the 
Vendor and any tender of closing documents and the balance of the Purchase Price may be made upon the Vendor’s 
Solicitors and the Purchaser’s Solicitors, as the case may be. 

9.29 Media Releases. Save and except as hereinafter set out, neither party to this Agreement may discuss with 
the media, issue any press release or other public announcement or release information with respect to this 
Agreement to the public unless same has been pre-approved in writing by the other party, provided the foregoing 
shall not apply to Court filings including reports by the Receiver.  Notwithstanding the foregoing, the parties hereto 
hereby agree that upon the issuance by the Court of the Sales Process Order, either party hereto may issue an 
announcement or another form of notice to the customers of the Business, in such a form as may be acceptable to the 
other party, acting reasonably, advising that a sales process has been commenced for the sale of the Purchased 
Assets and upon the successful completion of same, the Purchaser, if it is the Winning Bidder, intends to continue 
the operation of the Business. 
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IN WITNESS WHEREOF the parties hereto have executed this Agreement as of the date first above written. 
 
A. FARBER & PARTNERS INC. in its capacity as Court-
Appointed Receiver of Crate Marine Sales Limited, F. S. 
Crate & Sons Limited, 1330732 Ontario Limited, 1328559 
Ontario Limited, 1282648 Ontario Limited, 1382415 Ontario 
Ltd., and 1382416 Ontario Ltd., and not in its personal 
capacity 

 
Per: _________________________________________ 
Name: Stuart Mitchell 
Title: Senior Vice President 
 
Per: _________________________________________ 
Name: 
Title: 
 
I/We have the authority to bind the Corporation.  

 
 2450902 ONTARIO LIMITED 

 
Per: _________________________________________ 
Name: Benn-Jay Spiegel  
Title: Authorized Signing Officer 
 
Per: _________________________________________ 
Name: Dwight Powell  
Title: Authorized Signing Officer  
 
We have the authority to bind the Corporation.  

 
The undersigned hereby acknowledges and agrees to be bound by the terms of Sections 1.1(s) and 2.7 hereof, 
provided that it has no further obligations, liabilities and/or benefits hereunder. 
 

A. FARBER & PARTNERS INC. in its capacity as Trustee 
in Bankruptcy of Crate Marine Sales Limited, F. S. Crate & 
Sons Limited, 1330732 Ontario Limited, 1328559 Ontario 
Limited, 1282648 Ontario Limited, 1382415 Ontario Ltd., and 
1382416 Ontario Ltd., and not in its personal capacity 
 
Per: _________________________________________ 
Name: 
Title: 
 
Per: _________________________________________ 
Name: 
Title: 
 
I/We have the authority to bind the Corporation.  
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IN THE MATTER OF THE RECEIVERSHIP OF 
CRATE MARINE SALES LIMITED, F.S. CRATE & SONS LIMITED, 
1330732 ONTARIO LIMITED, 1328559 ONTARIO LIMITED, 
1282648 ONTARIO LIMITED, 1382415 ONTARIO LTD., and 1382416 ONTARIO LTD. 
 

 Commercial List File No. 14-CV-10798-00CL 

 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

 (COMMERCIAL LIST) 
Proceedings commenced at 

Toronto 

 
MOTION RECORD OF THE RECEIVER 

(Motion Returnable February 13, 2015 
for Stalking Horse and Sales Process) 

 
GOLDMAN SLOAN NASH & HABER LLP 

480 University Avenue, Suite 1600 
TORONTO, ON   M5G 1V2 

Fax:  416-597-3370 
 

Michael B. Rotsztain (LSUC #: 17086M) 
Tel: 416-597-7870 

Email: rotsztain@gsnh.com 
 

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

Email: bissell@gsnh.com 
 

Lawyers for A. Farber & Partners Inc. in its capacity as the Court 
appointed Receiver of Crate Marine Sales Limited, F.S. Crate & Sons 

Limited, 1330732 Ontario Limited, 1328559 Ontario Limited 
1282648 Ontario Limited, 1382415 Ontario Ltd., and 1382416 

Ontario Ltd. 
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