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Court File No.: BK25-3207793-0033

ONTARIO
SUPERIOR COURT OF JUSTICE

IN THE MATTER OF THE NOTICES OF
INTENTION TO MAKE A PROPOSAL TO
CREDITORS OF 11449346 CANADA INC. o/a P3
PANEL COMPANY AND 12574764 CANADA
LTD. o/a UNITED EDGE STRUCTURAL
COMPONENTS

NOTICE OF MOTION

11449346 Canada Inc. o/a P3 Panel Company (“P3”) and 12574764 Canada Ltd.
o/a United Edge Structural Components (“United Edge”, and, together with P3,
the “Companies”) will make a motion to a judge of the Ontario Superior Court of Justice
on July 30, 2025, at 10:00 a.m. or as soon after that time as the motion can be heard, at

161 Elgin Street, Ottawa, Ontario.

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

|:| In writing under subrule 37.12.1(1) because it is on consent;
I:I In writing as an opposed motion under subrule 37.12.1(4);

|:| In person;

|:| By telephone conference;

By video conference.

1. Capitalized terms used and not otherwise defined in this notice of motion have the
meanings given to them in the affidavit of Dylan Sliter sworn July 23, 2025 (the “Sliter

Affidavit”).



THE MOTION IS FOR:

2. An approval and vesting order in the form appended at tab 3 of the Companies’

motion record (the “AVO”), which AVO, among other things:

a. approves the Proposed Transaction contemplated by the APA between the

Companies, as vendors, and the Purchaser, as purchaser;

b. vests the Purchased Assets in and to the Purchaser, free and clear of all

Encumbrances, upon delivery of the Closing Certificate;

C. assigns the Assumed Contracts to the Purchaser, subject to payment by the

Purchaser of all Cure Costs; and

3. An ancillary relief order in the form appended at tab 5 of the Companies’ motion

record, that, among other things:

a. extends the Stay Period by 45 days, to and including September 15, 2025;

b. approves the Fourth Report of the Proposal Trustee and the activities of the

Proposal Trustee set out therein;

c. approves the fees and disbursements of the Proposal Trustee and its
independent legal counsel incurred since the last Court hearing, as described in the

Fourth Report; and

d. seals, until the filing of the Closing Certificate, the five Confidential
Appendices to the Fourth Report, namely, a summary of parties interested and

participating in the SISP, a summary of offers received in the SISP, an unredacted



copy of the APA (including the purchase price), unredacted copies of competing

bids, and an unredacted asset appraisal for key assets of the Companies.

4. Such further and other relief as this Honourable Court may deem just.

THE GROUNDS FOR THE MOTION ARE:

5. The Proposed Transaction is the Successful Bid selected by the Proposal Trustee
pursuant to the SISP approved by order of this Honourable Court dated April 29, 2025.

The Proposal Trustee supports the relief sought. There is no known opposition.

6. The Proposed Transaction contemplates the continuation of the Companies’
business, equipment leases being assumed, all active customer contracts being performed,
employees being re-hired, full payment of amounts owing under prior-ranking charges,

and distributions to creditors.

7. The key terms of the Proposed Transaction are outlined below.

a. Purchaser. The proposed Purchaser is an affiliate of an arm’s length,

experienced and recognized competitor in the construction industry.

b. Purchased Assets. The Purchased Assets include the Companies’ rights,

title and interest in substantially all their assets, properties, undertakings and
business (excluding cash), including, among other things, the Companies’

leasehold interest in Assumed Equipment Leases.

c. Assumption of Equipment [eases. The Proposed Transaction contemplates

the Purchaser’s assumption of the Assumed Equipment Leases.



d. Assumption of Customer Contracts. The Proposed Transaction

contemplates the Purchaser’s assumption and performance of the Companies’

active customer contracts.

€. Assignment of Assumed Contracts. The APA provides that Assumed

Contracts will be assigned to the Purchaser pursuant to an order of this Honourable
Court — subject to payment of all Cure Costs — to ensure an efficient, timely

closing.

f. Continuation of Employment. The APA provides that the Purchaser may

offer employment to all employees of the Companies, including on terms and

conditions substantially the same as existing prior to closing.

g. Purchase Price. The APA provides that the purchase price payable by the

Purchaser comprises, among other things:

1. a cash deposit paid to the Proposal Trustee in accordance with the
SISP;

ii. the payment of all Cure Costs;

1. the assumption and performance of all post-closing obligations and

liabilities with respect to the Purchased Assets and the Assumed Contracts;

and

1v. cash consideration sufficient to pay:



A. all amounts secured under the administration charge granted
by this Court in favour of the Companies’ counsel, the Proposal
Trustee, and the Proposal Trustee’s independent legal counsel,

which charge is in the maximum amount of $250,000;

B. all amounts secured under the interim financing charge
granted by this Court in favour of Interim Lender, which charge is
in the maximum amount of $1,000,000, plus applicable interest and

costs;

C. professional fees and other costs associated with the
completion of the Proposed Transaction and the completion of the
NOI proceedings; and, based on the Companies’ current estimate of

creditor claims,

D. distributions to creditors, including, among other secured
and prior-ranking creditors, equipment lessors whose leases are not

assigned, and CRA.

h. Conditions of Closing. The only material condition of closing is the

issuance of the AVO. The Proposed Transaction is not conditional on any
transaction regarding the land and facilities out of which the Companies operate

their business.



1. Closing Date. The APA contemplates closing no later than five (5) business
days from the issuance of the AVO or such other date as mutually agreed between

the parties.

8. The Proposed Transaction is the Successful Bid pursuant to the SISP. It constitutes
a successful restructuring that maximizes the interest of stakeholders in the circumstances,
including the Interim Lender, equipment lessors, CRA, creditors, employees, customers,

suppliers, and the Rideau Lakes and Smith Falls communities and economy.

0. This Honourable Court approved the process leading to the Proposed Transaction,
namely the SISP. The SISP was a well-structured, competitive, comprehensive, and
transparent process. The SISP was properly implemented by the Proposal Trustee, with

the assistance of the Companies, in accordance with the SISP order.

10.  The Proposed Transaction should be approved and the AVO should be granted.
The SISP was a highly successful process, and the Proposed Transaction is an excellent

result for stakeholders.

11.  The Companies require an extension of the Stay Period to complete the Proposed
Transaction. The Companies are acting with due diligence and in good faith, and no
creditor would be prejudiced by the extension requested. The Proposal Trustee supports

the extension.

12. The Proposal Trustee’s Fourth Report, and the activities set out in it, are
appropriate and in the interest of stakeholders. The Proposal Trustee’s fees are fair and

reasonable. The Companies support their approval and payment.



13.  The Confidential Appendices include highly sensitive information, including,
among other things, as pertains to asset valuations, the commercial terms of competing
offers, and the identity of interested parties. It would be inappropriate for the information
to be publicly available prior to the closing of the Proposed Transaction, or further order
of the Court. Such disclosure would, among other things, be contrary to the terms of the
SISP and would undermine the integrity of any additional marketing efforts that may be

needed if the Proposed Transaction failed to close, to the detriment of all stakeholders.

14. The sealing order is limited in time and will automatically expire at the earliest of
the closing of the Proposed Transaction, as evidenced by the filing of the Closing
Certificate, or further order of the Court. This is properly limited and sufficient to

reasonably protect stakeholder interest in the circumstances.

Additional Grounds

15.  The further and other grounds set out in the Sliter Affidavit and exhibits thereto,

the Fourth Report and appendices thereto, and other materials delivered;

16. The provisions of the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3,

including without limitation section 50.4(9), 65.13 and 84.1;

17. The provisions of the Courts of Justice Act, R.S.0. 1990, c. C.43, including

without limitation sections 100 and 137(2);

18. The Rules of Civil Procedure, R.S.0. 1990, Reg. 194, as amended, including

without limitation rules 1.04, 2.01, 2.03 and 3.02;



https://www.canlii.org/en/ca/laws/stat/rsc-1985-c-b-3/latest/rsc-1985-c-b-3.html?resultId=ac33b8d2492945fda8a4717c6b887ae9&searchId=2025-07-23T08:08:44:031/d68b453af50342c5a72c867080a08776
https://canlii.ca/t/7vcz#sec50.4
https://canlii.ca/t/7vcz#sec65.13
https://canlii.ca/t/7vcz#sec84.1
https://www.ontario.ca/laws/statute/90c43
https://www.ontario.ca/laws/statute/90c43#BK139
https://www.ontario.ca/laws/statute/90c43#BK182
https://www.canlii.org/en/on/laws/regu/rro-1990-reg-194/latest/rro-1990-reg-194.html?resultId=23752c994a8645f1a3e18bca2897f02c&searchId=2025-07-23T08:16:26:128/9f03e7da54244a958f1eee55b0c2ec0e
https://canlii.ca/t/t8m#sec1.04
https://canlii.ca/t/t8m#sec2.01
https://canlii.ca/t/t8m#sec2.03
https://canlii.ca/t/t8m#sec3.02

19.  The Court’s inherent powers and jurisdiction;

20. Such further and other grounds as counsel may advise and this Honourable Court

may permit.

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

motion:
a. The Sliter Affidavit and exhibits thereto;
b. The Fourth Report and appendices thereto;
c. such further and other material as counsel may provide and this Honourable

Court permits.

July 23, 2025 Perley-Robertson, Hill & McDougall LLP/s.r.l.
1400 — 340 Albert Street
Ottawa, ON KI1R 0A5

Joél Turgeon LSO #80984R
Tel: 613.238.2022 x. 424
jturgeon@perlaw.ca

Lawyers for 11449346 Canada Inc. o/a P3 Panel
Company and 12574764 Canada Ltd. o/a United
Edge Structural Components
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