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Sale and Investment Solicitation Process 

Purpose 

1. The purpose of the Sale and Investment Solicitation Process ("SISP") is to identify one or 

more purchasers of the business and/or assets (the “Property”) of Alfacon Solutions 

Limited ("Alfacon" or the “Company”), and/or a party or parties interested in investing in 

Alfacon. The SISP will be conducted by Alfacon, under the supervision of MNP Ltd. in its 

capacity as the Proposal Trustee of Alfacon (the "Proposal Trustee") and with the 

assistance of, and in consultation with its majority shareholder, Monteco Ltd. (“Monteco”), 

and Alfacon’s legal counsel (“Counsel” and together with the Proposal Trustee, and 

Monteco, hereinafter the collectively referred to as the “SISP Team”).  

2. It is contemplated that Alfacon will seek an order (the "Approval Order") of the Ontario 

Superior Court of Justice (Commercial List) (the "Court"), among other things, approving 

the SISP on or about November 1, 2018. 

3. Unless otherwise indicated herein any event that occurs on a day that is not a business day 

shall be deemed to occur on the next business day. 

SISP Procedures 

A. Initial Solicitation of Interest 

4. Alfacon with the assistance of the SISP Team will compile a list of prospective investors 

and purchasers (together with any other party expressing an interest in the Alfacon as an 



 

 

investment and/or the business and/or assets of Alfacon, the "Interested Parties"). The 

SISP Team will make best efforts to canvass the interest of all Interested Parties.  

5. The SISP will be conducted by Alfacon with the support and assistance of SISP Team and 

will provide Interested Parties with the opportunity to submit offers to purchase some or 

all of Alfacon's business and/or assets or to invest in the business. 

6. Alfacon shall cause to advertise the SISP, and any other relevant information which the 

SISP Team, considers appropriate, to be published in a nationally circulated newspaper 

within five (5) days following the date of the Approval Order. 

7. A solicitation document summarizing the acquisition and/or investment opportunity as well 

as the SISP (the “Teaser & Process Letter”) will be prepared by the Alfacon, with the 

assistance of and in consultation with the SISP Team, and will be distributed to Interested 

Parties. A form of confidentiality agreement ("CA"), substantially in the form of the 

Confidentiality and Non-Disclosure Agreement attached as Schedule “A”, will be attached 

to the Teaser & Process Letter that Interested Parties will be required to sign in order to 

gain receive the available confidential information and to commence performing due 

diligence (each Interested Party who signs a CA being referred to herein as, a "Prospective 

Offeror"). All CA's shall enure to the benefit of any purchaser of or investor in Alfacon's 

business and/or assets. 

 



 

 

B. Due Diligence 

8. As soon as reasonably practicable before the Approval Order, if not before, Alfacon will 

prepare a confidential information memorandum (the “CIM”) and establish an electronic 

data room, which will include certain financial and other information with respect to 

Alfacon (the “Data Room”) in connection with the SISP.  Alfacon, with the assistance of 

the Proposal Trustee, will provide to each Prospective Offeror (i) a copy of the CIM, and 

(ii) access to the Data Room . 

9. Notwithstanding paragraph 8 above, Alfacon, in consultation with the SISP Team, shall 

have the right to limit any Prospective Offeror's access to confidential information. This 

will include limiting access, if deemed appropriate, to parties who the SISP Team 

reasonably believes are not likely to be serious offerors. 

C. Qualified LOI Process 

10. Any Prospective Offeror who wishes to submit an offer to purchase some or all of Alfacon's 

business and/or assets or to invest in the business must deliver a written, non-binding letter 

of intent in respect of Alfacon (an “LOI”) to Alfacon (care of the Proposal Trustee) at the 

address specified in accordance with Schedule “B” so as to be received not later than 5:00 

p.m. (Toronto Time) on November 30th, 2018 (“LOI Deadline”). An LOI shall be a 

qualified LOI (each a “Qualified LOI”) provided that it contains: 

i) a specific indication of the anticipated sources of capital for such Prospective 

Offeror and preliminary evidence of the availability of such capital, or such other 

form of financial disclosure and credit support or enhancement that will allow the 



 

 

SISP Team, to make, in their reasonable business or professional judgment, a 

reasonable determination as to the Prospective Offeror’s financial and other 

capabilities to consummate an offer; 

ii) a letter setting forth the identity of the Prospective Offeror, the contact information 

for such Prospective Offeror and full disclosure of the direct and indirect owners of 

the Prospective Offeror and their principals; 

iii) an indication of whether the Prospective Offeror wishes to tender an offer to acquire 

either (i) all or part of the Property of Alfacon (an “Asset Bid”); or (ii) make an 

investment in Alfacon’s business or any parts thereof (a “Investment Bid”); 

iv) any conditions to closing that the Prospective Offeror may wish to impose; 

v) any additional due diligence required or desired to be conducted by the Prospective 

Offeror, if any; 

vi) in the case of an Asset Bid, it includes: 

(1) a detailed listing and description of the Property to be included in and excluded 

from the proposed sale transaction; 

(2) the contracts and/or leases, if any the Prospective Offeror contemplates 

assuming, if any; 

(3) the purchase price range and form(s) of consideration; 

(4) description of any liabilities to be assumed by the Prospective Offeror, if any;  



 

 

(5) an acknowledgment that the contemplated sale will be made on an “as is, where 

is” basis; and 

(1) the proposed treatment of employees of Alfacon; 

ii) in the case of a Investment Bid, it include: 

(1) a detailed description of the structure of the investment transaction; 

(2)  the low and high range of the aggregate amount of the equity and debt 

investment, including liabilities to be assumed by the Prospective Offeror to be 

made in Alfacon; 

(3) the underlying assumptions regarding the pro forma capital structure 

(including, the anticipated debt levels, debt service fees, interest and 

amortization); 

(4) the consideration to be allocated to the stakeholders including claims of any 

secured or unsecured creditors of Alfacon and the proposed treatment of 

employees; and 

(5) the structure and financing of the transaction including all requisite financial 

assurance. 

11. Any Prospective Offeror who submits a Qualified LOI on or before the LOI Deadline shall 

be designated a “Qualified Bidder”. 



 

 

D. Final Bid Process 

12. Alfacon may invite Qualified Bidders to conduct additional due diligence or otherwise 

make available to Qualified Bidders additional information not posted in the electronic data 

room and arrange for inspections and site visits. 

13. Alfacon will provide to each Qualified Bidder a proposed form of agreement of purchase 

and sale (the “APS”). 

14. Any Qualified Bidder may submit an Asset Bid, or a Restructuring Bid (each, a “Final 

Bid”) to Alfacon (care of the Proposal Trustee) at the address specified in Schedule “B” 

hereto on or before 5:00 pm (Toronto Time) on January 15th, 2019 (the “Final Bid 

Deadline”). 

15. A Final Bid shall be a “Qualified Final Bid” if: 

i) it includes a letter stating that the Asset Bid or Restructuring Bid is irrevocable until 

February 15th, 2019; 

ii) it includes a duly authorized and executed APS, specifying all of the consideration 

payable, together with all exhibits and schedules thereto. 

iii) it does not include any request or entitlement to any break fee, expense reimbursement 

or similar type of payment; 

iv) it is not conditional on (i) the outcome of unperformed due diligence by the Qualified 

Bidder and/or (ii) obtaining any financing capital and includes an acknowledgement 



 

 

and representation that the bidder has had an opportunity to conduct any and all 

required due diligence prior to making its Asset Bid or Restructuring Bid; 

v) it is accompanied by a refundable deposit (the “Deposit”) in the form of a wire transfer 

(to a trust account specified by the Proposal Trustee), certified cheque or bank draft 

issued by a Chartered Canadian Bank, in an amount equal to ten percent (10%) of the 

consideration to be paid in respect of the Asset Bid or Restructuring Bid, to be held and 

dealt with in accordance with this SISP; 

vi) it contains other information reasonably requested by Alfacon or the Proposal Trustee; 

and 

vii) it is received by no later than the Final Bid Deadline. 

E. Post Bid Deadline Procedure 

16. If one or more Qualified Final Bids are received, Alfacon, in consultation with the SISP 

Team, may choose to: 

i) accept one (or more if for distinct transactions) Qualified Final Bids(s) (the "Successful 

Bid" and each Qualified Final Bidder making the Successful Final Bid(s) being a 

"Successful Bidder") and take such steps as are necessary to finalize and complete an 

agreement for the Successful Bid(s) with the Successful Bidders(s); 

or 



 

 

ii) continue negotiations with a selected number of bidders (collectively, "Selected 

Bidders") with a view to finalizing one or more agreements with one or more Selected 

Bidders. 

17. Alfacon shall be under no obligation to accept the highest or best (or any) bid and any 

selection of the Successful Bid(s) and the Selected Bidders(s) shall be entirely in the 

discretion of the Alfacon. For greater certainty, Alfacon shall be permitted to decline 

acceptance of all offers. 

18. Alfacon shall apply to the Court (the "Approval Motion") for an order approving the 

Successful Bidder(s) and authorizing Alfacon to undertake such actions as may be 

necessary or appropriate to give effect to the Successful Bid. 

19. Alfacon will schedule the Approval Motion on the earliest reasonably possible date 

following the determination of the Successful Bid. 

  



 

 

Timeline 

20. A chart summarizing material deadlines for the SISP is set out below: 

  Event Timing 

1 Alfacon shall contact Prospective Offerors. Immediately upon 

approval of Sale Process 

2 Information pertaining to this opportunity will be posted on the 

Proposal Trustee’s website: 

https://mnpdebt.ca/en/corporate/engagements/alfacon-

solutions-limited 

Initial information to be 

posted within 1 business 

day of obtaining approval 

of the Sales Process 

3 Advertise the sale in a nationally circulated newspaper, and as 

considered appropriate by the SISP Team. 

Within 5 business days of 

obtaining approval of the 

Sales Process 

4 Interested Parties given access to data room and provided 

time to prepare LOIs 

November 2nd, 2018 to 

November 30th, 2018 

5 Deadline for submission of LOIs 5:00 PM (Toronto Time) 
 November 30th, 2018 

6 Qualified Bidders invited to conduct site visits and additional 

due diligence  

December 10th, 2018 to 

January 15th, 2019 

7 Deadline for Final Bids 5:00 PM (Toronto Time) 

January 15th, 2019 

8 Selection of Successful Bid and execute binding APS January 18th, 2019 

9 Seek Court approval of APS and obtain a vesting order. On or prior to January 

25th, 2019 

10 Close sale to Successful Bidder(s). On or prior to 

January 30th, 2019 

11 Unsuccessful bidders to return all confidential materials to 

the Proposal Trustee, and applicable deposits refunded. 

January 31st, 2019 



 

 

Other Terms 

21. If a Successful Bidder(s) breaches its obligations under the terms of its offer, its Deposit 

shall be forfeited to Alfacon as liquidated damages and not as a penalty. 

22. Notwithstanding anything else contain herein, if it becomes evident to the Alfacon that no 

Qualified Final Bids will be received, Alfacon, in consultation with the SISP Team may 

terminate the SISP. 

23. At any time during the SISP, the Proposal Trustee may, upon reasonable notice to the 

service list, apply to the Court for advice and directions with respect to the discharge of its 

powers and duties hereunder. 

24. There shall be no amendments to this SISP, including, for greater certainty the process 

and procedures set out herein, without further order of the Court. Notwithstanding the 

foregoing, Alfacon shall be permitted to extend the dates in the SISP by a total of up to 

two (2) weeks without further order of the Court. 

  



 

 

Schedule “A” 

 

CONFIDENTIALITY AND NON-DISCLOSURE AGREEMENT 

 

 

TO:  Alfacon Solutions Limited  

 

-and-  

 

MNP Ltd., in its capacity as Proposal Trustee of Alfacon Solutions Limited 

 

Attention: Michael Litwack 

 

Re: Alfacon Solutions Limited 

 

The undersigned has expressed an interest in reviewing the information more particularly defined below 

(the “Information”) solely for the purpose of evaluating a potential acquisition of the business and/or 

assets of Alfacon Solutions Limited. (the “Company”) or potential investment in the Company (the 

“Purpose”).  The undersigned understand and agree that the Company and /or MNP Ltd., in its capacity as 

Proposal Trustee of the Company (the “Proposal Trustee”) are willing to provide the undersigned with 

the Information, provided that the undersigned provides its respective undertakings as set out herein with 

respect to the Information. 

 

The undersigned acknowledges and agrees that the Information contains sensitive confidential business 

information about the Company.  The undersigned agrees that it shall keep the Information confidential 

and that it shall make no use of the Information other than in accordance with the Purpose.  

The undersigned appreciates and confirms its understanding that all of the Information is of a confidential 

nature.  In consideration of the Company and/or the Proposal Trustee providing such Information and for 

other good and valuable consideration, the receipt and adequacy of which is acknowledged, the undersigned 

agrees as follows: 

1. "Information" in this Agreement means, in respect of any aspect of the Company, its business, 

property, assets and undertakings (collectively, the “Property”): 

 

a) any communications between the undersigned and the Company or the Proposal Trustee or its 

agents or representatives, and any information or other material which in any way relates to the 

Company and/or the Property provided to undersigned or acquired by it during its review regardless 

of whether same is marked "Confidential"; 

 

b) any other information concerning the Company and/or the Property, including, but not limited to, 

Information provided directly, verbally or written, or within any electronic data room that the 

Company or the Proposal Trustee may make available to prospective purchasers (“Data Room”) or 

any other information, financial or otherwise pertaining to the Company and/or the Property, but 

not including information published or made available to the public, or information which is in the 

public domain. 

 

2. Subject to section 4, the undersigned acknowledges and agrees that the Company and the Proposal 

Trustee agree to furnish the Information to the undersigned solely for the Purpose and the undersigned 

covenants that it (which, for the purposes of such covenant shall include any and all of its officers, 

professional counsel, directors, agents or employees or any other person who receives any of the 



 

 

Information from any of them, such as professional consultants and representatives – all of which are 

collectively referred to hereafter as “Permitted Persons”) shall not use the Information for any 

purpose other than the Purpose.  For greater certainty, the undersigned and the Permitted Persons shall 

not use the Information in carrying on its business or that of any affiliate, as defined in the Securities 

Act (Ontario), and will not disclose the Information to any other person, firm, corporation or 

organization without the Company’s prior written consent. The undersigned shall provide the 

Company and the Proposal Trustee with lists of all persons to whom any Information is made available. 

  

 The undersigned acknowledge that the Company and the Proposal Trustee shall not be deemed to have 

made any representation or warranty as to the accuracy or completeness of any of the Information 

furnished to it at any time, nor shall the Company or the Proposal Trustee have any liability to the 

undersigned or its representatives relating to or arising from its use of any of the Information.   

 

3. Notwithstanding section 2, the Information, or any part thereof, may be disclosed to and used by the 

Permitted Persons to the extent that it is necessary for the Purpose, provided that any such persons 

undertake to maintain the confidentiality of such Information. 

 

4. For greater certainty, but without limiting the covenants herein to keep the Information confidential, 

the undersigned agrees to take all reasonable steps to prevent the disclosure of the Information, by 

ensuring that: 

 

a) Only Permitted Persons whose duties require them to review the Information shall have access 

thereto, and they shall be instructed and required to treat the Information as confidential; 

 

b) Proper and secure storage is provided for all written Information or any Information which is stored 

on any computer or data retrieval system; 

 

c) The undersigned shall not make, permit or cause to be made copies of the Information; and 

 

d) The undersigned shall not disclose either the Information or the fact that discussions regarding the 

Opportunity are taking place or the status thereof to any person other than the Permitted Persons 

for any reason whatsoever unless: 

(i) in the reasonable opinion of independent legal counsel, and approved by the Company in 

writing, such approval not to be unreasonably withheld, disclosure is required under 

federal or provincial law; 

 

(ii) any securities commission, stock exchange or other regulatory body having jurisdiction 

requires disclosure; or 

 

(iii) disclosure is required to be made by the undersigned pursuant to due legal process. 

 

5. In the event that the undersigned or any Permitted Person becomes legally compelled to disclose any 

of the Information, the undersigned shall provide the Company and the Proposal Trustee with prompt 

notice so that the Company may seek a protective order or other appropriate remedy and/or waive 

compliance with the provisions of this Agreement.  In the event that either such protective order or 

other remedy is obtained, or the Company waives compliance with provisions of this Agreement, the 

undersigned shall furnish only that portion of the Information which is legally required and shall 

exercise its best efforts to obtain a protective order or other reliable assurance that confidential 

treatment will be accorded to the Information. 

 



 

 

 In the event that the undersigned learns of any unauthorized disclosure of the Information, or that the 

Information has been or is being used for any reason other than the Purpose, the undersigned shall 

immediately notify the Company and the Proposal Trustee of the unauthorized disclosure, and shall 

assist the Company and / or the Proposal Trustee in attempting to prevent any further unauthorized 

disclosure and shall, if requested, assist the Company and / or the Proposal Trustee in any legal 

proceedings that may be commenced in that regard, including by providing affidavit evidence in any 

such legal proceeding. 

 

6. If no agreement to purchase the Property is finalized or investment is made in the Company, the 

undersigned acknowledges that it and the Permitted Persons shall continue to be bound to hold the 

Information in confidence for a period of three (3) years from the date of this Agreement and the 

Information together with any copies thereof shall be returned or deleted immediately on request by 

the Company and/or Proposal Trustee in accordance with section 8 hereof. 

 

7. The undersigned shall indemnify and hold the Company and the Proposal Trustee harmless from any 

and all loss or damage (including legal costs on a full indemnity basis) which arise directly from the 

unauthorized disclosure or use of the Information by the undersigned, or by its officers, employees, 

professional consultants and representatives or in any other way which is contrary to the terms of this 

Agreement. 

 

8. The Information, together with any copies thereof, shall be returned immediately to the Proposal 

Trustee or deleted upon request without retaining copies thereof.  The return or deletion by the 

undersigned of any Information shall not affect any of its obligations hereunder. That portion of the 

Information which consists of reports, analyses, studies, or other documents prepared by the 

undersigned and/or the Permitted Persons, shall be either held by the undersigned and the Permitted 

Persons or deleted and kept confidential subject to the terms of this Agreement or destroyed.  It is 

agreed that monetary damages would not be a sufficient remedy for any breach of this Agreement and 

the undersigned agrees that the Company shall be entitled to injunctive relief, specific performance or 

any other appropriate equitable remedies for any such breach, and hereby consents to an order for 

injunctive relief.  Any of such remedies shall not be deemed to be the exclusive remedy for any breach 

of this Agreement but shall be in addition to other remedies available at law or in equity to the 

Company.  In the event that the Company brings an action to enforce the undersigned’s obligations 

hereunder, the undersigned shall reimburse the Company completely for all costs and expenses, 

including legal fees, incurred by the Company and its advisors in that regard.   

 

9. Any notice required or permitted to be given under this Agreement shall be given in writing and shall 

be either hand-delivered or sent by courier, pre-paid registered mail, facsimile transmission or 

electronic mail to the following addresses: 

 

 (i) in the case of the Company and MNP Ltd., as follows: 

 

  Alfacon Solutions Limited. and MNP Ltd. 

c/o MNP Ltd. 

  111 Richmond Street West, Suite 300 

  Toronto, Ontario M5H 2G4 

  Attention: Michael Litwack 

  Facsimile: (416) 323-5240 

  Email:  michael.litwack@mnp.ca  

  

mailto:michael.litwack@mnp.ca


 

 

 (ii) in the case of the undersigned, as follows: 

  

        
(Name – Company or First and Last) 

 

        
(Street/RR/PO Box No., Suite/Unit No.) 

 

        
(City/Town)    (Province) 

 

    
(Postal Code) 

 

Attention:     

 

Telephone:     

 

Fax:       

 

Email:      

 

Any notice personally delivered or sent by electronic mail or by facsimile transmission shall be deemed 

to have been received on the date of delivery.  Any notice sent via pre-paid registered mail shall be 

deemed to have been received on the fourth business day following mailing. Any notice sent via courier 

shall be deemed to have been received on the following business day.   Either of the Company and 

MNP Ltd. or the undersigned may change its address for service of notice or the person to whom such 

notice shall be directed from time to time by notice given in accordance with the foregoing. 

 

10. The undersigned agrees that it shall not assign this Agreement or any of its rights hereunder, whether 

in whole or in part. 

 

11. This Agreement shall be governed by and construed in accordance with the laws of the Province of 

Ontario (and, if applicable, the federal laws of Canada) and each of the undersigned hereby irrevocably 

attorn to the jurisdiction of the Ontario Superior Court of Justice (Commercial List). 

 

13. The undersigned acknowledges and confirms that any costs incurred by any consultant related to its 

review of the Information are solely its obligation and responsibility.   

 

14. The undersigned acknowledges and agrees that it has had the opportunity to obtain independent legal 

advice as to the terms and conditions of the Agreement and has either received same or expressly 

waived its right to do so.   

 

15. This Agreement shall enure to the benefit of and be binding upon the parties hereto and their respective 

heirs, executors, administrators, legal personal representatives, trustees, successors and permitted 

assigns.   

 

16. This Agreement constitutes the entire agreement between the undersigned, the Company and the 

Proposal Trustee with respect to the subject matter hereof and supersedes all prior agreements and or 

discussions relating to the subject matter hereof.  This Agreement may only be amended by further 

written agreement between the parties. 

 



 

 

 For good and valuable consideration, the receipt and adequacy of which is hereby acknowledged, each 

of the undersigned have executed this Agreement and hereby agree to all of the obligations in favour 

of the Company and/or the Proposal Trustee contemplated herein. 

 

 

Dated at     this    day of      2018 

 

 

 OR  
(Signature of Person – Individual)  (Name of Corporation) 

Name:  Per: 

   

(Signature of Witness – Individual)  (Signature of Authorized Signing Officer) 

Name:  Name: 

  Title 

   

  I have the authority to bind the corporation 

 

  



 

 

 

SCHEDULE “B” 

Addresses for Deliveries 

Any delivery made to Alfacon pursuant to this SISP shall be made to: 

Alfacon Solutions Limited 

c/o MNP Ltd.  

111 Richmond St. W. 

Suite 300 

Toronto, ON   M5H 2G4 

Attention: Michael Litwack 
Email: Michael.litwack@mnp.ca 

Deliveries pursuant to this SISP by email or by facsimile shall be deemed to be received when sent. In all 

other instances, deliveries made pursuant to this SISP shall be deemed to be received when delivered to the 

relevant address, as identified above. 


