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THE HONCURARLE | WEDNESDAY, THE 2V pay

ﬁé custice PENNY ) OF JULY, 2014,
' /
M THE MATTER OF THE PROPOSAL OF
NEXT WOOD INC.
OF THE CITY OF VAUGHAN

M THE PROVINCE OF ONTARIO
Inzoivant Person

RICHTER ADVISORY GROUP INC.
Proposal Trustes

APPROVAL AND VESTING ORDER

THIS MOTION, made by Next Wood Inc. ("Next Wood” or the “Debior”) for an
order approving the sale fransaction {the "Transaction”) confemplated by an asset

(1%

purchase agreement (the "Sale Agreement”) between Next Wood and fuideconcept &
Design Inc. (the "Purchaser”) dated June 25, 2014 and appended sz Schedule “A” to
this Approval and Vesting Order, and vesting in the Purchaser the Debtor's right, fitle
and interest in and to the assele desciibed in the Sale Agresment (the “Purchased
Assets”) and ancillary reliel, as set oul in the Netice of Motion, was heard this day =t

330 University Avenue, Toronto, Ontario.

ON READING the First Report of Richier Advisory Group Ing. (the ‘Progosal
Trustee™}, in iis capacity as the Truslee acling in re the proposal of Next Wood, dated
June 20, 2014, (the "First Report”), the Affidavit of Daryl Logan sworn June 268, 2014
(the "Logan Affidavit’) and the Exhibits therelo, and on hearing the submissions of

counsel for Next Wood, counsel for the Proposal Trustee, counsel for the Purchaser
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althe from the Affic

1. THIG COURT ORDERS that the time for service of the Motice nf Mction, dated
dune 26, 2014 and the Motion Record filed in support of this Motion is hereby
abridged and validated so that this Motion is propery refumable today and

hereby dispenses with further service thereof,

APPROVAL OF TRANSACTION

2. THIS COURT ORDERS AND DECLARES that the Transaction is haraby
approved, and the exscution of the Sale Agreement by the Debior i nereby
avthorized and approved, with such minor amendments as the Debfor may deern
necessary. The Dablor is hereby authorized and directed 1o take such addiional
steps and execute such additional documents as may be necessary or desirabie
for the completion of the Transaction and for the conveyance of the Purchased

Asseats 1o the Purchaser.

VESTING OF THE PURCHASED ASSETS

3. THIS COURT ORDERS AND DECLARES that upon the delivery of a Proposal
Trusieg's Cerlificate to the Purchaser substantially in the form attached as
Schedule B herslo (the "Proposal Trustee's Ceriificate”, all of the Debtor's right,
litte and interest, if any, in and o the Purchased Assels described It the Sale
Agreement shall vest absolutely in the Purchaser, free and clear of and from any
and all security interests (whether contraciual, statutory or otherwise), hypothecs,
morigages, trusts or deemed frusts (whether contractual, statutory or otherwisa),

liens, executions, levies, charges, or other financial or monetary claims, whather



et or otherwise (colleclively, ths

regoing al ohas security inte

evidencas by regisirations pursuant o the

sonal Property Security Act
(Ontarlo) or any other personal property registry system and, for grester
ceriainty, this Court orders that all of the encumbrances sifecting or relating to
the Purchased Asssts are hereby expunged and discharged as against the

Furchased Assels,

THIS COURT QRDERS that for the purposes of determining the nature and
priority of Claims, the net proceeds, if any, from the sale of the Purchased Acsets
shall stand in the place and stead of the Purchased Assets and that fom and
after the delivery of the Proposal Trustee's Cerlificate all Claims and
Encumbrances shall attach to the net proceeds from the sale of the Purchased
Assels with the same priority as they had with respect 1o the Purchased Assets
imimediately prior to the sale, as if the Purchased Assets had not been saold and
remained in the possession or control of the pereon having that possession or

onfrol immediately prior to the sale.

THIS COURT ORDERS AND DIRECTS the Proposal Trustee io file with the
Court a copy of the Proposal Trustee’s Cerlificate, forthwith after delivery thereof

THIS COURT ORDERS that, pursuant to clause 7(3)¢) of the Canads Personal
information Frotection and Electronic Documents Act, the Debtor is authoriz

and permitied fo disclose and transfer to the Purchaser all human human
rescurces and payroll information in the Deblor's records petiaining to the Hired
cmployees {(as defined in the Sale Agreement). The Purchaser shall maintain
and protect the privacy of such information and shall ba entitled to use the
personal information provided fo it in a manner which is in all material respects

identical to the prior use of such information by the Debtor.



3 COURT OHDERS that, notwithata

{z) The pendency of these procesdings;

ations for & bankrupley order now or hersafier issued pursuant to

the Barkrupley and insolvency Act (Canads} in respect of the Dablor and any

bankruptey order issued pursuant to any such applications, and

(c) Any assignment in bankrupley made in respect of the Debtor.

the vesting of the Purchased Assets in the Purchaser pursuant to this Order shall
be binding on any frustee in bankrupicy that may be appointed in respect of the
Debtor and shall not be void or voidable by creditors of the Debtor, nor shall i
conslitute nor be deemed o be a fraudulent preference, assignment, fraudulent
conveyance, transter at undervalue, or other reviewable transaction under the
Bankrupley and Insolvency Act (Canada or any other applicsble faderal or
provincial legislation, nor shall it constifute, oppressive or unfairly prejudicial

conduct pursuant to any applicable federal or provingial legislation.

8. THIS COURT ORDERS AND DECLARES that the Transaction is axempt from
the application of the Bulk Sales Act (Ontario).

SEALING ORDER

8. THIS COURT ORDERS that the redaction of the sensiive commercial
informaiien in the Sale Agreemeant as sel forth in Confidential Exhibite “1” and “E"
of the Logan Affidavil (liled separately) is hereby approved nune pro fune, and
that the unredacted Sale Agreement and summary of offers received by the

Debtor as set forth in the Confidential Exhibits “D” and “E” of the Logan Affidavit



T0THIS COURT HEREBY REGUESTS the aid and recognition of any  court,

tricunal, regulatory or administrative body having jurisdiction in Canada or in the
United States fo give effect to this Order and to assist the Debtor, the Propozal
Trustee and their agents in carrving out the terms of this Order. Al courts,
tribunals, regulatory and administrative bodies are hereby respectiully requested
to make such orders and to provide such assistance to the Receiver, as an
officer of this Courl, as may be necessary or desirable to give effect to this Ordar

of 1o assist the Recalver and iis agents in carrying cuf the terms of this Order,

e
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Made as of the 25™ day of Tuue, 2014

Between

NEXT WOUD THC,
(fhe “Vendor”)

FLUMTCONCEPT & DESIGH INC.

{the "Purchager™)

Execufion Copyy
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and

the “"Purchaser™)

=

BHCOITALS

A The Vendor filed of a Notice of Jntention to Make a Proposal (“NOF) on Apiif 14, 2014,
pursuant to the Bankrupicy and Insolvency Act (Canada) ("BLA”), appointing Richter Advisory
Group Inc. as proposal trustee (the “Proposal Truste”).

B. Subsequent to Hlmg the NOJ, the Vendor, in consuliation with the Proposal Trustee,
solicited asset purchase offers in respect of the Yendor’s assels on a poing concem or other basis
{the “Sale Procass™,

3

. On May 14, 2014, the Vendor Hled with the Official Receiver a proposal pursuart io the
BiA (the “Propesal™) to seitle or provide for the payment of its outstanding obligations o its
credifors m order to facilitate a restructuning of its operations, through a sals of s business
and/or Purchased Assets {as defined herein) {the “Transaciion®}, a copy of which was deliversd

to the Vendor’s creditors by the Propesal Trustee on May 23, 2014

D, On June 4, 2034, 2t the general meefing of the creditors held st the office of Thomton
Grout Finmigan LLE the Vendor's Proposal was deemed acoepied by its cradifors.

= The Vendor desires to sell and the Purchaser desires o purchase the Puchased Assets, as
more paricilazly set out herein, subjest {o the ierms and condiiions hereof

THIS ACGREEMENT WITNESSES THAT in counsiderafion of the respective
covenants, agiooments, represenfations and werrenties of the parties herein contained and othsr
good and valuable consideration (fthe receipt and sufficiency of which are hereby acknowledged
by each of the patties), the pariies agree as follows:




by

Tn thes Agreement:

“Apresment” mears thit Asset Purchase Agreement and all schedules attached herefo:
Approval and Vesting Grder” has the meaning sef out in Section 5.04;

sutracts” means the agreements described in Schedule “B™;

“BIA" hasthe meaning set oul in Recifal A;

“Business” means the business of the Vender operated aut of the Vendor’s Premises,
inctuding the manufacturing of modular office firniture and casegoods;

“Business Day” means a day on which banks are open. for business in the City of
Toronto, Ontarie but dees 1ot include a Saturday, Sunday or stefufory holiday in the
Provinee of Ontario; '
¥

Closiug” meeans the successfil completion of the Transaction,

“Clesing Date” means the Business Day [two (2)f days following fhe date on which the
Approval and Vesting Order is granted or such other date as agreed upon between the
parties in writing:

“Cowurt” means the Oatario Superior Court of fustice (Commercial List);

“Treposit” has the meaming set out in Section 2.05;

“Employees” means all individuals employed ar retained by the Vendor on a fuli-time,
part-fizne of feraporary basis In comnection with Business;

“ETA” means the Fynise Tax et (Canada);

“HET means all hammonized sales taxes payable under the HTA
Hhived Employees” has the meaning set out in Section 3.81;

"PIOI has the meaning set ont in Becital A:

Official Recetver” shall have the meaning ascribed thereio in the BIA;

REy

Proposal Trusiee” has the msaning set out in Recital A;

“Furchased Asseis” include, and are limited to, all the vight, tile aod mierest of the
) 2 3 {3 3

Vendor in and o all the equipment of the Vendor including the equipment Hsied in

Schednle “A”, together with all fixtures, fitiings, tols, tomputers and electronic




nd indellectusl

equipment; all mvenfory and raw matermals i
p._r@;[;.znzﬁ;*\;: 3l business records, supply contract agraements and clen! nfommation in the
zssion of the \ﬁrd{,r and the busipess names “Mext Waood”, “luline Systems” and
re Indusiries™

payabls as sef out in Section 2.03;

"“Brrchase Price” means the qmn ot
“Prirehaser” means Pluid Concept and Deeign Inc;

L8 7NE0

“Reguived Consents” means the consents Msted in Schedule “C” fo the extent required
under the agphicable Assumed Conbract with respect to the assignment of snch Assumed
Contract by Vendor to the Purchaser

“Sale Process” has the meaning set ouf in Hecifal B;

“Time of Closing” means 10:00 am. (Toronto time) on the Closing Date or such ofher
tirne on the Closing Date as the parties may mutvally apree;

“Trausaction” means the fransaction of purchase and sale and assignment and
assumphion contemplated by this Agreamant; '

“Vender” means Nﬁ;ﬁt Woad Inc; and

“Vendor's Premises” means the premises leased by the V endor focated at 96 Pldnchai
Road, Concord, Ondacio, LAK 287

it
o

% Interpretation Mot Affecied by Headings, afe

The division of {his Agreement info sections and fhe Insertion of headings are for
converisnce of reference only and shall pot affect the construction or Inferpreiation of this
Agreement. The temms “thas Agreement”, “hereof”, “berein” and “hereimder” and similar
sxpressions vefer to this Agreement and net fo any parlicelar section hereof

103 Extended Weaniugs

Words mperiing the singular inchide the pluwal and wice verse, vords tmporting gender
inchnde all genders and words imposting persens include individuals, parfnerships, associations,
msis, mecorparated organizations, corparations and governmenfal authorities, The term

“inclnding” mmeans “nclading, without limitetion,” and soch ferms as "includes™ have stoiar
MCanIngs,

1.04  Schedoles

The following Schedules are incoiporated i and form part of this Agreement:




o

FPurchased Assers
Assumed Coniracts
Reguired Consenis
form of Bill

and Assigomoont

Subject to the ferms and conditions hereof, in accordance with the Proposal, the Vendor
shall sell to the Purchaser and the Purchaser shall purchase the Purchased Asseis on fhe Closing
Diate. The Purchaser acknowledges that it is not purchasing any other property or assets of the
Yandor other than the Parchased Assets,

292 Assigoment znd Assumption of Coutracts

Subject fo the conditions and terms hersof, the Vendor shail assign to the Purchaser at the
Time of Closing all of the righis, benefifs and inierests of the Vendor in and io the Assumed
Contiacts and the Purchaser shall assume the obligations and labilities of the Vendor under the
Assumed Coniracts on the Closing Date.

Provided that it is not otherwise pemnitted in the Approvel end Vesting Order or any
other order of a court with jurisdiction, this Agreement and any docurnent delivered under this
Agreemsnt shall nof constifnte an assigoment or an gtfempled assigmment of any coniract
contemplated to be assigned fo the Purchaser under this Apgreement which is not assignable
wilhiout the consent of a third party if such consent has not been obiamed and such assignment or
attempted assignment would constitie a breach of such contract,

203 “Asis, Whereis”

The Purchaser acknowledges that the Vendor is selling the Purchased Assets on an “as is,
where 15" basis as they shall exist on the Closing Date, subject to the terms of the Approval and
Vesting Grder. The Purchaser forther acknowledges that it has entered info this Agreement on
the basis that the Vandor does not guarantee title to the Puchased Assets and that the Purchaser
has conducted such inspections of fie condition of and title to the Purchased Assets as it deemed
appropiiate and has satisSed itself with regavd o these matters. No repregentaiion, warranty or
condition is expressed or can be implied as to fifle, encumbrances, deseripiion, fitness for
purpose, merchantability, condition, quantity or quality or fu respect of &ny other matter or thing
whatsoever concerniug the Purchased Assets or the right of the Vendor to sell or aseign Same
save and oxcept as expressly represented or warranted herein.  Without limiting the ganerality of
the foregoing, any and all conditions, warrenties or represeatations expressad or implied pursnant
to the Sale of Goods Aef (Oniaric) or similar legislation do not apply hereto and have heen
waived by the Purchaser. The description of the Purchased Assets coniained in the Schedules
hereio is for the purpose of identification only. No representation, warranty or condition has or
will be given by the Vandor or the Proposal Trustee concering completeness or the accHracy of
the deseription of the Purchased Assets coniamed in the Sehednles hegeto.




.04 Tacheded Obiipations

Other then fhe Assumed Conlracis et forfh 0 Schedule “BY the Purchaser shail not
5 ' es or obligations of any nature which are

ARIVIS ANC

hail not be hable for any other Habilf

o] .

v way to the Veadar

as Tollows:

{&)  The sum of & shall be pald by the Purchaser to the Proposal Trustee
upon syecuiion of this Agresment as a depesit (the “Deposit”) to be held by the
Proposal Trustee, in irast, nofil the Time of Closiog and credited fowards the
Purchase Price on Closing; and

{b} "The balance of the Purchase Price, affer crediiing the Deposit, shall be paidio the
Vendor at the Time of Closing.

The Proposal Trosiee agrees fo cause the Deposit fo be placed W an interest bearing
acconnt, with all inferest eamned or sccrued thereon, if auy, (o be paid or eredited o the Purchaser
at the Time of Closing, nnless the Purchaser forfeits the Deposit as provided below in which
event the interest shall be paid 1o the Vroposal Trustce, Unless otherwise agreed, -all amounts
payabie either by way of Deposit or at the Time of Closing shall be paid by certified cheque or
bank draft of a Schedule 1 Canadian charfered banlc or wire transfer.

208 Allocation of Purchase Frice

The Vendor and the Purchaser agree to allocate the Purchase Price among the Purchased
Asseis no later than ten {10) Business Days after the Closing Date and to report the sale and
purchase of the Purchased Assets for all federal, provincial and local tax purposes in 2 manner
consistent with such aliccation.

207 Tazes

The Purchaser shall pay upon Closiug, o addition te the Purchase Price, all applicable
federal and provincial faxes exigible in connection with the parchase and sale of the Parchasad
Assets Including, without mitation, HST. Alternatively, where applicable, the Purchaser shall
have the option to furmish the Vendor with appropriate exemption certificates,

Alternatively, if applicabls, the Purcbaser and the Vendor shall jointly make the election
provided for nndar subsection 1611} of the BTA such that no HST will be payable in sespect
of the transactions contemplated by this Agreement. The Purchaser and the Vendor shail joindy
complets the election form m respect of such election and the Purchaser hereby irrevocably
appoints the Vendor (or Hs suthorized representatives) as s agent fo file e said clection fonx
no later than the due date for the Purchaser’s HST returns for the first repoiting period in which
HST, as applicable, would, in the absence of such elsction, become payable in connsction with
the tramsactions contemplated by this A greement.




ot later then one (1} Business Day prior o the Closing Dale, the Purchaser shall offer
employment, commencing on the Closing Date {or suck iater date on which those Employess
who are on leave refun o aclive service) i those Employées that the Purchaser, i iis sole
discretion, desives to hire. The Employees who accept the Purchaser's offer of employment are
collectively referred 1o herein as the “Hired Bmplovess™

3.02  Employes Remunerziion, Benefis and Dedectons

The Purchaser shall not be responsibie for any wages, stahitory deductions, vacation pay,
remiftances, assessmenis, bomusss, notics of termunation, fermination pay, severance pay, sick
leave or other remuneration, benefifs or deductions in respect of the Employees prior o the
Closing Dafs. Except as required by statute or comsaon law, the Parchaser shall have no
obligation {o recognize ths service of Hired Bmplovees pursuant to Section 3.01,

3.83  Termination of Erapleyment

Mo fater than one (1) Busiess Day prior 1o the Closing Date, the Vendor shall terminate
the ernployment of &l Baployees, including those Bmplovees who are Fired Employees, which
termination shall be effective on the earlier of {a) one Business Day prior to the Closing Date, ox
{b) the date that the Vendaor tenninated the employment of such Employee.

ARTICLE IV REPEESENTATIONS AMND WARRBANTIES

407 Purchessr’s Representations

Fooey

The Purcheser represents and warrants to the Vendor and Proposal Trustes as foliows:

{z)  the Purchaser is a corporation duly Incorporaied, organized and subsisting under
the laws of Onfatis;

(b;  the Purchaser has all necessary corporate power, authority and capasity to enfer
into this Agreement and to perform its obligations and the execution and delivery
of this Agreement and the consummation of the fraasactions contemplated herein
have been duly avthorized by all necessary corporats action on the part of fha
Purchaser;

{c}  ihe Purchaser is not a party ta, bound or affected by or subjest fo any indenture,
agreernent, instrameni, charer or by-daw provision, order, judgment or decres
which would be violated, contiavened or breached by the execution and delivery



eSO

by it of this Aj serformance by it of any of fhe ferms confained

x
(=}
herein;

{d) there is mo suit, achon, Hiigatico, arbilratio ocssding or govermmental
procseding in progress, pending
of, io the best of the Purchaser’s knowledge, fhreatened againgl or relatimg to the
Purchaser or any judgment, decree, injunction, rule or csder of any Cour,
govemmenial department, corumission, agency, mstrumentelity or arbifrator
vihich, fn wny case, might adversely affect the abitity of the Purchaser fo anter into
this Agreement or 0 consuimmaie the Gansachons contemplated  and  +the
Purchaser is not aware of any exising ground om which any action, suif or
proceeding may be comraenced with any reasonable Hielihopd of SUCCESS;

. including appeals and applications for revi

Wy

(e} this Agreement znd all sther documents contemplated hersunder fo which the
Purchaser s or will be a party have been or will be, as at the Time of Closing,
duly and validly evecuted and delivered by the Purchaser and constitute or will, as
at the Time of Closing, constitute legal, valid and binding obligations of the
Purchaser, as the case may be, enforceable in zccordance with the terms hersof or
thersof;

) the Purchaser is u Canadian within the meaning of the lwestment Canada der,
and

{g}  the Purchaser is either registered under or has applied for registration under Part
IX of the ETA and will notify the Vendar and the Proposal Trastee of its
registration numher once obtained bot in any event praor to the Closing Dage.

EN
&
S
ot
>

Vender's Representations
The Veador represents and warrants to the Purchaser as foliows:
) ihe Vendor has the dght to enmter info this Apreement and W compiete the

Transaction, subject to the granting of the Approval and Vesting Order by the
Court;

~

(b} the Vendor has dose no act to encumber the Purchased Asscis sines fhe hling of

the NOT; and

(¢} the Vendor is not 2 non-resident of Canada for the purposes of the ficome Tox Ao
{Canada}.

B Ve COMNDETIONS

581 Copdiilons - Purchaser

The obligation of the Purchaser to complete the Trarsaction is subject {0 the following
conditions being fulfilled or performed at or prior to the Time of Closing:




P
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e

{c)

(d)

The

[in)

~

all vepresontations and warrantios of
be true as of the Closing Daie with the seme effect as though made on and o as

of that dafe;

the Vendor shall have partormed each of g obligations undey fhis Agreersent 1o
the exient required to be performed on or before the Closing Dale;

1o action of procesdings shall be pending or threafened to restrain or probibii the
carcpletion of the Transaction contemplated by this Apgreement; and

the Porchaser secuning 2 tenm koan for the Purchase Poce and & revolving line of
credii sufficient to support the working capifal requirements of the ongomg
business on ferms acceptable fo the Purchaser.

Toregoing conditions are for the exclusive benefli of the Purchaser, Awy condition

may be walved by the Purchaser in whole or in parl. Amy such walver shall be binding on the
Parchaser only il mads in wrtiing,

5.02  Conditions - Vendor

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

(a)

(&)

(@

(&}

all representations aod warranties of the Purchaser confained in this Agreement
shail be true as of the Closing Date with the same offect as though made on and as
of that date;

the Vendor ebtaining confirmnation in wiiting from Adeit Holdings Limited (the
“Lendlord”), in a form satisfaciory to the Vendor, confirming that the Lease
dated July B, 2011, enferad into by the Vendor and the Landlord in comneciion
with the Vendor’s Premises has been assigned © the Purchaser effective as at the
Closing Date and that the Vendor is forever released from any and ail obligations
znd/or liabilities owing therennder;

the Purchaser shall have performed each of ifs obligations under this Agreement
to the extent reguired o be parformed on or before the Closing Date;

no getion or proceedings shall be pending or threatened to restrain or prchibit the
completion of the Trapsaction contemplated by this Agreement; and

as af the Closing Date, no person shall have taken any action fo redeern any of the
Purchiaged Asseis,

The foregoing conditions are fov the exclusive benefit of the Vendor, Any condition may
be waived by the Vendor in whole or In part, Asy such waiver shall be hinding on the Veandor
only if mads in writing,




Ry

igations of the Vendor and the Purchaser are subizcl (o the conditions that;

ALEG LU

aj  an order shell havs been mads b*‘y‘ the Cowt on or before July 2, 2014, approving
this Agreement and the Transaction and vesting in the Parchaser all the ﬂgﬂi: ille
and interest of the Yendor in the Purchassd Assets free and clear of ali Hens,
secupity inderasts and other sncuebrances; (the "Aporoval and Vesling
and

(b} the Approval and Vesting Ovder shall not have been stayed, varied or vacated, and
no order shall bave been issued which resivalns or prohibits the completion of the
Trangaction. -

The parties hersto acknowledge that the foregomg conditions are for ths mumal benefit
of the Yendor and the Purchaser.

504  TMon-Satisfaction of Conditions

If any condition set oui in this Article V is nof satisfied or performed pror to the time
specified therefore, the party for whose benefit the condifion is inserted may:

{a}  waive compliance with the condition in whole or i part in its sole discretion by

wiiften notice to the oftier party and withoul orefudice to any of its nghts of

ternunation in the svent of non-fulfilment of any other condition In whole or in
part; or

{(b)  elect on writlen notice to fhe other party to iexminate this Apresment before
Closing. '

ARTICLE -VT—' CLOSING
601 Closing
The completion of the Transaetion shall take place at the offices of Keyser Mason Ball,

LLP, Four Robert Speck Padkway, Suite 1600 Mississavga, Oniario at the Time of Closing on
the Closing Dafe or as viherwise determined by mutual agreement of the parties in writing,

aser’s Deliveries on Closing

At ot before the Time of Closing, the Purchaser shall exeeute and deliver the following,
each of which shall be in forme and substancs safisfactory fo the Vendor and Proposal Tmustes,
acting reasonably:

()  payment of the Purchese Price in accordance with Section 2.06;

{hy  paymernt or evidence of payment of appliceble federal and provincial taxes or
atternatively, approprisle exersption ceriificates, as required by Section 2.08;




ly iz the fomm of Scheduls “DY;
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# bring down certil

representations and warranties of the Prrchaser confained m fhis Agresment are
trae s of the Closing Date, with the same sffect ag though meds oo and as of the
Closing Date;

{e) an ackpowledgement dated as of the Closing Date, that each of the conditions
precedent in Seciion 5.01 of this Apreement have been fulfilled, performed or
waived as of the Closing Date; and :

(9 such forther end other doctmentetion as is refered in (his Agreement or s the
Vendor or Proposal Trustee may reasonsbly require fo give effect fo flug
Apresment.

6,83 Vendor's Deiiveries on Closing

At ot before the Time of Closing, the Vendor shall execuic and deliver fo the Purchaser
the following, each of which shali be In foirm end subsiance satisfactory o the Purchaser, scting
Teasonadly:

()  abill of sale and assignment substantially m the form of Schedule “IX;

(b} =2 bring down cerfificate dated as of the Closing Date, conBrming that all of the
representations and warranties of the Wendor contained in this Agreement are hue
as of the Closimg Date, with the same effect as though made on aad as of the
Closing Date; and

G} an ackacwledgement dated as of the Closing Date, that each of the conditions
§ 8 2 :
precedent in Section 5.02 of tos Agreement have been folilled, performed or
waived as of the Closing Data, ’

.04  Parehaser’s ackunowledpement

The Purchaser acknowledges thal the Vendor is selling iis rights, henefits and Interests in
and to the Purchased Assels as authorized by the Approval and Vesting Order. The Purchaser
agress 0 purchase and accept the rights, benefits and nterests of the Vendor in and io ihe
Purchased Assels parsuant to and in accordance with the ferros of this Agreement, the bill of sale
and assigament and the Approval and Vesting Order,

The Vendor shall remaim in possession of the Porchased Assefs tnfil the Time of Closing,
On Closing, the Purchaser shall take possession of the Purchased Asssts wherever situate at the
Time of Closing, The Purchaser ackmowledges that the Vendor bes no obligation o deliver
physical possession of the Purchased Assels fo the Purchaser. fi no cvent shall the Purchased
Assals be sold, assigned, transferred or sef over & (he Purchaser unill the conditions sef owi in




ths App proval and Yesting Order | nd the Purchaser has safishied all delivary

requirements cutlined in Ssction 6

806  Arcessio Turchased Assetfe

The Purchaser may have yeescmable access fo fhe Purchased Assets located at the
Vendor's Premises duming normal business hours priar to the Time of Closing for the purpose of
enabling the Purchaser to conduct such inspections of the Purchassd Assels as it deemns
sppropiiate. Such inspection shall cnly be condvcted in the presence of & represeniative of the
Proposal Trustee or the Vondor. The Purchaser agress to indemeily and save the Vendor and the
Proposal Trastes hemmiess from and ageinst all claims, demands, losses, actions and costs
incurred or arising from or in any way directly related to the mspection of the Purchased Asseis
or the attendance of the Purchaser, its employess or agenfs af the Vendor's Premises.

6.07 Risk

The Purchased Assets shall be and remain at the risk of the Vendor until Closing and at
the risk of the Purchaser from and.afier Closing, 1T, prior ic Closing, the Purchased Assets shall
be damaged in any way or destroyed by fre or other casnalty, then, at its option, the Purchaser
may declive fo complete the tragsaction. Such option shall be exercised within 15 days afier
notification fo the Purchaser by the Proposal Trustes and the Wendor of the occumence of
damage or destruction {or pror to the Closing Date if such occurrence fakes place within 15 days
of the Closing Date) in which event this Agrecment shall be ferminated aufomstically and ihe
Purchaser shall be entisled onby to a vetum of the Deposit paid mnder Section 2.06{z) but without
any other compensation. If the Purchaser does not exercise such option, it shall complete the
trapsaction and shall be entitied fo an assignment of the proceeds of insurence yeferable to such
damage or destiction. Where any damage or destruction is not substantial, the Purchaser shall
complete the transaction and shall be entiffed to an assignouent of the proceeds of msurance
refersble to such damage or destruction provided that such damage or destruction is nsured oz,
otherwiss, 10 an agreed abatement.

008 Termimation

If either the Vendor or the Purchaser validly terminates this Agveement pursuant to the
provisiczns of Seclion 5.04 or 6,07

(a) all the obligations of both the Vendor and Purchaser pursuant to this Agreemeni
shall be af an znd;

(b}  ihe Purchaser shall be entitled to have the Weposi‘ and 2l the monies paid
hereunder to the Proposal Trostee rammed with any imterest camed thereon
without deducr*ab and

{c) neither party shall L ve anv right to specific performance or other remedy against,
or any xight io tecover daimages or sxpenses from, fhe other




If the: Purchaser fails o comply with the terms of this Agreement, the Vendor may by
notios 1o the Purchaser elect to oeal this Agreement as having been repudiated by the Purchaser
In shat event, the Deposit and any other payments mads by the Purchaser shall be fosfeited o the
Proposal Tmstes, in trast for the Vendor, on aceount of the Vendor's liguidated damages, and
any Purchased Assets may be tesold by the Vendor. In addition, the Prichaser shall pay o the
Vendor on demand, the deficiency, if any, ansing vpon such resale {after deducfion of the
cxpenses of resale) topsther with inferest aud all other damages or charges occasioned by or
resulting from the default of the Purchaser.

ARTICLE V- GENERAL

.01 Further Assuranees

Fach of the partics shail, from time fo time after the Closing Date, af the request and
expense of the other, fake or cause to be iaken such action and execute and deliver or cause ic be
execufed and delivered to the other such documents and further agsorances as may be reasonably
necessary to give effect fo this A greement ‘

7.02 Motice

Any notce or other communication under this Agreernent shall be in wrificg and may be
deltvered parsoually or transmiifed by fax, addressed in the case of the Parchaser, as follows:

Flideonoept & Design Tnc.

ofo Mischall Bardyn and Zatucky LLP
3029 Bloor Street West

Tororto, Oniario

BBX 1AL
Attention: Walter G. Kuplowsky
Emasl: walter luplowsky(@mbzlaw. com

And in fhe case of the Vendor, as follows:
Next Wood Inc.

ofo Keyser Mason Ball, LLP

Four Robert Speck Parkoway,

Sutte 1600

Iiississaugs, Ontario L47 151

Aftention: Tohn Ball
Fax No; 9G5-276-2296
Email: jobmballi@katlaw com




With a copy G the Pr
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Richier Advizery Group Inc,
234% Yongs biveef,
Suite 300,

Torosto, ON MAP 985

Atteniion: Adam Sherman
Fax No.: 416-488-3765
Email - AShemani@Raichier.ca

Any such notice or other comrmuntestion, if given by personal delivery, will be deemed to have
bean given on the dey of actual delivery thereof and, i transmaitted by fax before 5:00 pm.
{Toromic {ime) on & Business Day, wili be deamed o have been given on the Business Day, and
if transpmtted by fax after 5:00 pa. (Toromto tme) on a Busipess Day, will be deemned o have
been given on the Business Day sfier the date of the frassmoission.

703 Times

Time shell, in all respects, be of the essence hersof, provided thet the Gme for doing or
completing any matier provided for herein may be extended or abndged by an agresment in
wiiting signed by the Vendor and the Prrchaser or by their respective solicitors,

104 Charency

Except where otherwise indicated, all references herein fo money amounds are in
Canadian CORITEnCY.

1G5 Survival

The representations and werranies of the parfies hereto contained in this Apgreement shall
survive Closing.
7.06  Benefit of Agreement

This Agreement shall enure 1o the beneftt of and be binding wpon the parties hereto and
“their respective successors and permitied assigns.

This Agreetsent and the atiached Schedules consiitute the entire agresment beiween the
parties with respect to the subject matter aud supersede ali prior negotiations and nndersiandings.
This Apeament may oot be amended or modified in any respact except by written mstroraent
exacuied by the parties.
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In fhe event of any conflict or nconsistency between the provisions of this Agreement

4 b k3 & 3
and any other agresment, document or instruinent sxeceted or defrvered in connechion with this
Transaction or this Agreement, the provisions of this Agreement shall prevall fo the extent of

such comflict or inconsisteacy.
T.08 Severspility

If any orovision of this Agreement or any docnment delivered in connection with this
Agreement 35 partially or completely invalid or unenforceable, the nvalidity o uneniforceability
of that provision shall ot affect the validity or enforceability of any other provision of this
Agreement, all of which shall be construed end enforoed as if that mvalid or noenforcesble
provision were omitted. The invabidity or wmenforceability of any provision n one Funsdiciion
shall not affect such provisions validity or enforceability i any other jurisdiction.

710 Goveraelng Law
This Agreement shall be governed by and construed In accordance with the laws of the

Provincs of Ontario and ihe laws of Canads applicable therein and each of the parties irevocably
attorns fo the non-exclusive farisdiction of the couns of the Province of Ontario.

Jeed

711 Commmission

The Purchaser acknowledges that there are no agent or hioker fees or other commissicns
payable by (he Vendor on the Purchase Price or ofherwise in connection with fhe Transaction,
and the Purchaser agrees o indemnify the Vendor against sny claim for compensation ox
copmmission by any third pariy or agent retained by the Purchaser in cormection with, or I
cortiemplaiion of, the Transaction.

712 Counterparis
This Agreament may he exscuted i any mumber of counterparts, each of which shall be
deemed to be an orginal and all of which shall comstitute cue and the seme agresment.

Trapsmission by facsimile of an executed counterpert of this Agreement shall be deemed fo
comstitute due and sufficient delivery of such counterpart.

[¥ignature page folicws]
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sfaghines

Biesse Rover B7.40
Selco Saw

Akron 245 BEdge Bancer

Hotzher Fdge bander

Biesse Rover 348

Biesse Rover 348 not operating
ThermoWab Larminator with hood / fan
Hendricks Vertical Panel Saw

Biessa Mulll Spindie BM

Piranha lronwarker

A Edgebander

Alexander Dodds Single Spindle moniser

Komatsu 8,000 | Fork Lift

GM Savana Van (20114)

LeRol 25 hp Compressor

Compal Comprassor

A dryef/raceiver sel

Mchionald Steel Dust Collsctor
Vecoplan 25 hp Wood Hoggar
Black MacDonald Pinch Rofler 527

5 HP Kraemer Portable Dust collector
Aerdon 40000 Scissor Lif

Fociowel Unisaw

Normand Feeder |

Arciic Window Strapper

Sealed Alr - %nstap'ak Foam Machine

MIG Vilrefeed Weider (Miller, Lincoln, Ackiand)

Lincoln weider

Various small inofs and shoo aguipment

Racking - Redifack 36 281 20
Racking - Redirack 3014 8% 5
Pallet Trucks

Preumatic siapler

Moded Serinld
EB120
13135
S14RT
SZK PRO-V-128
Farecon 57
MB-8645-
518
FGE3OSHT-
12 5138084
BO00E
TOHP
VAS]20
S5L-10
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wlandal Slael Strappar

Yacouurm table

Samueis Srapping Machine 50669
Sleal Assembly Tables

Forighle Sissl Cads

Sigriode Stranning Machin

Fing metai L “1 frg Banasaw

Dol Press

Diiskidrum sander

WWelding tables with scraens

T-mold Box Heaters

Paorter Cable Bench Roulars.

Fabric Spray bouth with guns efe and dust caliector
Laminate spray booth with guns and healers
Toum Surnper

Aclion Paper - Strapping Toal

Aglion Paper - Strapping Tool

Agkland Compound ditre Saw

Electronic Scale

Piatiorm Scale

Production lablas

FMACHINERY & ECLUIPMENT
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iodel Seviallf
TRICORE MOUSTRIES
Machines
Selco Saw WHTH00
Biesse Mulli-Head Through Feed BM Compact T8 254/81
Blesse Mulll Spindle BM Compaci 78 MORG1283
Biesse dMulll 1lead Through Feed BM E7
Bissse Multi-Head Through Feed BM - Compact T8 A4G7185
Biesse Multh Spindle BM Forecon 51 184183
Homag Singts Sided Edge Bander KL330 33-03-0025
Homag KLA74 Edge Bandar .
Stefani Single sided sdge bander Mono L TC101299
Stefani Singls Sided Hdge Bander Mona-L 5195
Friulmac Tenoner . FhT
Argemi Dauble End Tenoner Vipa 1003
SCM Verticat Overhead Pin Router RG AA101184

MHTO Sintting machine
Gardner Drenver Sorew Compressor 43 hp
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Homaltse 8000 b Fork Lif
Creawn Marrow Alsle Reach Truck
Horizoniat Twin Spindls Bid
Fistorius Double Wilre Saw
Fistorlus Frame Stapler
SCM Relling Table Saw
General Tabie Saw

Talry Radlat Arm Saw

5 HP Compressor

SLT Single Door Clamp
ARCSreich Wrap Machine

Gluefast Label Gluer

Yarious tools and cuuiptsm
Racking - Redirack 36 x 8§ x 20
Racking - Redirack 30 x 8 x 18
Wire Mash Bins

Pailet Trucks

Wark Benches

Pneumatic and Hand Topls
Storage Cabinels

Power Max Driil Press

Faboo Drilt Press

Raockwelt Dril Press

Geperal Band Saw

Ultra Alr Dever ofw receiver
Assembly Tables /[Convayor
Active Scale Digital Scals
Hambleton Label gluer
General B Speead Feader
Aclive Scale counting scale
Hebrosk Hot Alr Edgebander
Comaslic Power Feedar

Cannon Gopler

Zebra Printer

HE Lasar Printers
Cormpuiers oiw moniior
Servers

UpPs

STISWE  AB-500783

Hodel 50

79G-8-D0
ARG 2121

POP-16F

UAZO0AL




s OEﬁLLj\A Vi "'ld" .

1. All raw matenals work io progress and finished poods but excluding all receivables as of the

2. The name “MNext Wood”
3. All Markeating, Office and Sales collateral material
4. All Remaising Office eguipment owned by the Yandor

5. Al other equipment and asseis not listed sbove owaed by the Vendor located at 96 Planchet
Drive on the Closing Date.

6. Al Intelectval property of INext Wood, Inline gnd Tricore bu smesses (ncluding nemes,
destgns, trademarks, patcmts and copyrights)

7. Al customer and stappller relationships snd agreements

&. Al Softwars and ¢lecironic assets of Next Wood, Tricors and Inline hoth housed on-siie and
off-site or Cloud based locations




Purchager will asspme such exsbng o
divisions TnHne 3ygiems and Tricore Industries) and poverament agsncies, confrac

represeniatives, dealers and end users as are considered by both parties to be transferable,

facts bebween Mext Weod Ine. (and iis operaiing

i sale

Lo

urcheser will assume the lesse of the Vendor's premises iocated at 56 Planchet Drdve, Toronto,




foronto o
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BECITATS

A, The Vendor filed of 2 Notice of Inteniion to Make a r“@posa MO on April 14, 2014,
pursuani to the Bankrupicy end Irnsolvency Act {Canada) ("BIA™), appointing Rickter Advisory
Group Inc. as proposal teustes (the “Proposal Trustes™).

"B Svbsequent to filing the NOT, fae Vendor, in consultation with the Proposal Trustes,
solicited asset purchase offers in respect of the Vendor’s assefs on a going concern or ofher basis
{the "Sale Process™),

C. On May 14, 2014, the Vendor filed with the Official Receiver a proposal pumsusnt to the
BiA {the "Pmpusa}l”} to settle or provide for the payment of its oulsianding obligations o its
creditors jn order to facilitale a restructuring of its operations, through a sale of its business -
aud/or Purchased Assets {as defined herein) (the *Tramsaction™), a copy of which was delivered
o the Vendor's creditors by the Proposal Trustee on May 23, 2614,

I3 Un Jone 4, 2014, at the general meeting of the creditors held at the office of Thornion
Grout Finnigan LLP, the Vendor's Proposal was deemed accepied by its creditors.

E The Purchaser and the Vendor have entered into an Asset Purchase Agreement made as
of June ¥, 2014 (the “Agreesment™), pursuani o which the Vendor has agreed to sell the
Purchased Assets and assign the Asswmed Confracts to the Purchaser and the Purchaser has

agreed 1o purchase the righ's, benefits and interests of the Vendor in and to the Purchased Asssis
and to assume the Assumed Obligations.

F On j&i}? 2014, the Honourable Justice ¥ of the Ontario Superior Cowit of Jusiice
{\JQ-I.UECICA&L iz ) granted the Approvel and Vesting Grder (as defined in the Agreement).

. Capitalized teyms vsed herein buf not otherwise defined shall have the meanings sef o
in the Agreement.

TR YALUE RECEIVED, the partics agree as follov




YVendor harshy

valand WV

il of Sale and all of its provisions shall {nwe 1o the
bepeflt of and be binding upon the parties and fheir respective snocessors and permitied assigns,
22 Goverlag Tavw. This Bl of Sale shall be governed by and consimed in abcordance
with the laws of the Province of Ontaxio and the laws of Canada apolicable therein,

3 Cownferparts, This Bill of Sale may be execuied in any number of counterparts, sach of
which shall be deemed io be an original and all of which shall constifuie ona and the same
agresment, Trensmission by facsimile of an execoied counterpart of this Agreement shall he
deerned 1o constitute due and sufficient delivery of such counterpast.

The partiss have executed fhis Bill of Sale.

WEXT WOOD T90

By

Name: ¥
Tiile: ke

Name: ¥
Title: B

-




Sehedule B — Foriz of Proposal Trustee’s Certificate

Court File No. 31-1859688
Fstate File No, 31-185958%

ONTARIC
SUPERIOR COURT OF JUSTICKE
(IN BANKRUPTCY AND INSOLVENCY)

IN THE MATTER OF THE PROPOSAL OF
WNEXT WOOD INC.
OF THE CITY OF VAUGHAN
IN THE PROVINCE OF ONTARIO
Insolvent Person

RICHTER ADVISORY GROUP INC.
Proposal Trustee

PROPOSAL TRUSTEE'S CERTIFICATE

RECITALS

A On April 14, 2014, Next Wood Inc. ("Next Wood” or the “Debtor”) filed a Notice of
Intention to Make a Proposal pursuant to the Bamkrupicy and Insolvency Acr {Canada) (the
“BIA"Y and named Richter Advisory Group Inc. {the “Proposal Trustee”) as the Trustee acting
in re the proposal of Next Wood.

B. On May 14, 2014, the Debtor lodged a Proposal with the Proposal Trustee, which
Proposal was filed with the Official Receiver.

C. On June 4, 2014, the meecting of creditors was held and presided over by the Proposal

Trustee, and the Proposal was accepted by Next Wood’s creditors.

C. Pursuant to an Order of the Court dated July 2, 2014, the Court approved the asset
purchase agreement made as of June 25, 2014 (the “Sale Agreement”) between the Debtor and
Fluid Concept & Design Inc. (the “Purchaser™) and provided for the vesting in the Purchaser of
the Debtor’s right, title and interest in and to the Purchased Assets, which vesting is to be
effective with respect to the Purchased Assets upon the delivery by the Proposal Trustee to the
Purchaser of a certificate confirming (1) the payment by the Purchaser of the Purchase Price for

the Purchased Assets; (i1) that the conditions to Closing as set out in Article V of the Sale



Agreement have been satisfied or walved by the Debtor and the Purchaser; and (i) ths

Transaction has been completed to the satisfaction of the Propeosal Trustee.

(D) Unless otherwise indicated herein, terms with initial capitals have the meanings set cut in

the Sale Agreement.

THE PROPOSAL TRUSTEE CERTIFIES that it has been advised by the Purchaser and the
Debtor of the following:

1. The Purchaser has paid and the Debtor has received the Purchase Price for the Purchased

Assets payable on the Closing Date pursuant fo the Sale Agreement;

2. The conditions to Closing as set out in Article V of the Sale Agreement have been

satisfied or waived by the Debtor and the Purchaser; and

3. The Transaction has been completed to the satisfaction of the Proposal Trustee.
4. This Certificate was delivered by the Proposal Trustee at [TIME] on July
2014,

RICHTER ADVISORY GROUP INC,, solely
in its capacity as the Trustee acting i re the
proposal of Next Wood Inc., and not in its
personal capacity

Per:

Mame:
Title:
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