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SCHEDULE “B” 

SALE AND INVESTMENT SOLICITATION PROCESS 

Defined Terms  

1. “BIA” means the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3. 

2. “Broker” means a professional broker specializing in the sale of dental practices, and 
acceptable to the Trustee. 

3. “Business” means the dental practice carried on by the Company at 3621 Highway 7 East, 
407, Markham, Ontario, L3R 0G6. 

4. “Company” means Dr. Alexander Fu Dentistry Professional Corporation. 

5. “Proposal” means the proposal dated June 7th, 2022, filed by the Company pursuant to 
Part III of the BIA and approved by Order of the Court dated <*>, 2022. 

6. “SISP” means the terms and conditions of the sale and investment solicitation process set 
out herein. 

7. “Trustee” means MNP Ltd., in its capacity as trustee appointed under the Proposal. 

Role of the Trustee, the Company and the Broker 

8. The SISP will be conducted by the Trustee on behalf of the Company. The roles and 
responsibilities of the Trustee are described in further detail throughout this SISP, however, 
the Trustee’s role in the SISP expressly does not include managing, operating, or taking 
possession or control of the Business or any of the Company’s property, assets or 
undertaking.   

9. During the SISP, the Company shall operate and maintain the Business in the ordinary 
course, with a view to facilitating the SISP.  The Company’s principals, employees and 
professional advisors shall cooperate with the Trustee throughout the SISP and provide 
documents and information requested as part of the SISP to the Trustee in a prompt fashion. 

10. The Broker shall be engaged by the Company, in consultation with and subject to the 
approval of the Trustee, to market the Business for sale concurrently with any efforts by 
the Trustee to solicit investment in the Business pursuant to the SISP and shall be directed 
by the Company to report to the Trustee. 

Opportunity 

11. The SISP is intended to solicit interest in and opportunities for a sale of or investment in 
the Business (the “Opportunity”). 
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Prior to Commencement of the SISP 

12. The SISP shall commence on the first anniversary of the Order approving the Proposal (the 
“Commencement Date”). 

13. Prior to the Commencement Date:  

a. the Company shall have engaged the Broker, in consultation with and on such 
terms as the Trustee approves, including but not limited to (i) the term of such 
engagement; (ii) the commission structure, including any exclusions for previous 
interested parties and transactions for investment in, rather than a sale of the 
Business; (iii) the asking price (if any); and, (iv) that the Broker is to report, in all 
respects, to the Trustee; 

b. the Company and the Trustee will prepare a list of potentially interested parties, 
including (i) parties that have approached the Company or the Trustee indicating 
an interest in the Opportunity, (ii) any parties who the Company or the Trustee 
believe may be interested in the Opportunity, and (iii) any other parties reasonably 
suggested any other stakeholder as potentially interested in the Opportunity. The 
parties included on the finalized list, as well as any approved unsolicited parties, 
shall collectively be hereinafter referred to as the “Prospective Participants” 
herein (including any parties that are added to the list after the fact, whether 
solicited or unsolicited and whether through contact with the Trustee, the Company 
or the Broker); 

c. the Company and the Trustee shall have prepared a teaser document containing 
general details about the Opportunity and the SISP process as well as some general 
background information about the Company (the “Teaser”); 

Commencement of the SISP 

14. On the Commence Date: 

a. the trustee shall post a notice regarding the Opportunity on its website (including 
the Teaser) and arrange for advertisement of the opportunity in such newspapers 
and trade publications as the Trustee determines to be commercially reasonable; 

b. as soon as practicable, the Trustee shall provide all Prospective Participants with a 
copy of the Teaser; 

c. the Broker shall commence marketing the Business for sale in accordance with its 
agreement with the Company; and 

d. the Trustee shall commence soliciting investment in the Business in accordance 
with this SISP. 

Due Diligence 

15. Any Prospective Participants who advise the Trustee or the Broker of their interest in 
participating in the SISP shall execute a non-disclosure agreement (the “NDA”) in a form 
satisfactory to the Trustee and the Company, acting reasonably.  
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16. Commencing on the Commencement Date, the Trustee shall make available to each 
Prospective Participant who executes an NDA, the following: 

a) a confidential information memorandum prepared by the Trustee, with the 
assistance of the Company, describing the SISP and the Opportunity as well as 
providing additional background information about the Company;  

b) a copy of a template asset purchase agreement (the “Template APA”) prepared by 
the Trustee, with the assistance of the Company; and 

c) access to an electronic data room, to be maintained by the Trustee, which shall 
contain information pertaining to the Opportunity along with other corporate 
financial and other documents as provided by the Company. 

Offer Deadline 

17. If the Trustee deems it advisable, the Trustee may set a deadline by which any offers for 
the sale of or investment in the Business be received. In such case, offers to acquire the 
Business will be directed to the Broker and offers of investment in the Business shall be 
directed to the Trustee. It is, however, anticipated that the there will be no offer deadline 
but that offers, where to acquire or invest in the Business, will be accepted and assessed 
during the term of the Broker agreement. 

18. In the event an offer deadline is established during the process, the Trustee shall notify all 
Prospective Purchasers of the same. 

Consideration of Offers

19. The Trustee shall review all offers submitted under the SISP, whether to the Broker or the 
Company (each, an “Offer”; and, together the “Offers”), with the Company and the 
Broker, to assess (a) which offers appear closable and  (b) which offer represents the best 
recovery for the creditors under the Proposal. 

20. Each Offer shall be considered and, if necessary, there may be further discussions with 
some or all of the parties who have submitted Offers with a view to clarifying terms. The 
Company shall participate in these discussions provided that a Related Person (as defined 
under Section 4 of the BIA) has not submitted the offer in question.  In the event that a 
Related Person has submitted an Offer, the Trustee shall assess such Offer on behalf of the 
Company and otherwise act on behalf of the Company hereunder until such time as a 
Winning Offer (as defined herein) is selected. 

21. If the Trustee, in consultation with the Company (except in respect of offers from Related 
Persons), deems it advisable, the Trustee may enter into further negotiations with any 
parties who submitted Offers and/or invite any such parties to submit a final offer, which 
shall meet the criteria for a Qualifying Offer (each a “Final Offer”) at a date and time to 
be set by the Trustee. In the event that the Trustee does not invoke this paragraph 21 to 
seek Final Offers, all Offers received shall be deemed to be Final Offers. 
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Selection of the Winning Offer 

22. In respect to any Final Offer submitted by way of an investment proposal, in considering 
the same, the Trustee shall consult with the Company to determine the viability of the 
underlying investment proposal. In the event that the Company is not prepared to support 
the same, such Final Offer shall be deemed to be rejected hereunder and the Trustee will 
promptly advise the offeror of same.  

23. Following the receipt of Final Offers, the Trustee shall determine the highest and best offer 
received and shall recommend to the Company (subject to the other terms and conditions 
hereof) that the Company accept the highest and best offer (the “Winning Offer”).  . 

24. Upon the Company accepting the Winning Offer, there shall be a binding agreement of 
purchase and sale (the “Final APA”) between the offeror of the Winning Offer (the 
“Winning Offeror”) and the Company, in accordance with the terms of the Winning Offer. 

25. In the event the Trustee makes a recommendation pursuant Paragraph 23 hereof and the 
Company refuses to accept the Winning Offer, the Company shall have fifteen (15) days 
to present an alternative proposal to the Trustee that results in equal or greater benefit to 
the creditors under the Proposal, with a view to presenting the same to the creditors and 
inspectors and amendment to the Proposal.  Upon receipt of such alternative 
proposal/transaction or upon the expiry of such fifteen (15) day period, the Trustee shall 
issue a report to the creditors and inspectors under the Proposal detailing a default under 
the Proposal and any alternative proposal/transaction advanced by the Company. In such 
case the ordinary practices and procedures governing Proposals under the BIA shall apply. 

26. Notwithstanding the foregoing, if the Company determines, contrary to the advice of the 
Trustee, not to accept any of the Qualifying Offers or Final Offers, the Trustee shall be 
authorized to make a motion to Court for advice and directions in respect of the same, 
including but not limited to an order authorizing the Trustee to conclude a transaction for 
the purchase and sale of all or any part of the assets or business of the Company on behalf 
of the Company. 

All Offers may be Rejected 

27. Notwithstanding anything to the contrary herein, it is open to the Trustee to recommend 
to the Company against accepting any Offer, whether before or after the negotiation of the 
same or the receipt of any Final Offers. If such recommendation is accepted by the 
Company, the provisions of Paragraph 25 hereof shall apply with all necessary 
modifications to give effect thereto. 

Court Approval  

28. It is anticipated that any transaction contemplated by this SISP will require approval of the 
Court.  In such case, as soon as practicable after the acceptance of the Winning Offer:  

a. in the event such offer is an offer to acquire the Business, the Company will apply 
to the Court for approval of the transaction contemplated in the Final APA (the 
“Approval Motion”) and an approval and vesting order in respect of same; and 

b. in the event such offer is an offer of investment in the Company that does not 
require any further proposal to the creditors, the transaction may proceed without 
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further Court Approval, unless otherwise required by the offer, the Trustee or the 
Company; and 

c. in the event such offer is an offer of investment in the Company in connection with 
a new proposal or amended proposal by the Company, the Company shall file such 
new or amended proposal in accordance with the terms of the BIA and seek Court 
approval thereof, in the ordinary course. 

29. As applicable, the Trustee shall serve and file a report with respect to (a) the SISP and Final 
APA in advance of the Approval Motion; and, (b) the SISP, the Winning Offer and any 
other Court approval sought.  

Other Terms 

30. Any deposits received (except such deposit forming part of the Winning Offer) shall be 
held by the Trustee or Broker, as the case may be, “in trust” in a non-interest-bearing 
account. All deposits submitted by Prospective Participants shall be returned, without 
interest, upon determination by the Trustee that subject offer is the Winning Offer. Any 
deposit forming part of the Winning Offer shall be dealt with in accordance with the Final 
APA.

31. In the event that a deposit is forfeited for any reason it shall be forfeited as liquidated 
damages and not as a penalty. 

32. Subject to any order of the Court, the Trustee shall have the right to adopt such other rules 
for, or extend any deadlines in, the SISP that will better promote the goals of the SISP.  

33. The terms of the SISP  may be amended or terminated at any time by the Trustee, with the 
consent of the Company, or in the absence of such consent, the approval of the Court.  


