
Schedule to Facility Letter 

ownership, possession or control of the Premises, The Borrower agrees to provide written notice to the Bank 
immediateiy upon the Borrower becoming aware that the Premises or any adjacent property are being or have 
been contaminated with regulated, hazardous or toxic substances. The Borrower will notpermit any activities 
on the Premises which directly or indirectly could result in the Premises or any other property being 
contaminated with regulated, hazardous or toxic substances. For the purposes of the Facility Letter, the term 
"regulated, hazardous or toxic substances" means any substance, defined or designated as hazardous or toxic 
wastes, hazardous or toxic material, a hazardous, toxic or radioactive substance or other similar tenn, by any 
applicable federal, provincial or local statute, regulation or ordinance now or in the future in effect, or any 
substance or materials, the use or disposition of which is regulated by any such statute, regulation or ordinance; 

(b) The Borrower shall promptly comply with all statutes, regulations and ordinances, and with all orders, decrees 
or judgments of governmental authorities or courts having jurisdiction, relating to the use, collection, storage, 
treatment, control, removal or cleanup of regulated, hazardous or toxic substances in, on, or under the Premises 
or in, on or under any adjacent property that becomes contaminated with regulated, hazardous or toxic 
substances as a result of construction, operations or other activities on, or the contamination of, the Premises, or 
incorporated in any improvements thereon. The Bank may, but shall not be obligated to, enter upon the 
Premises and take such actions and incur such costs and expenses to effect such compliance as it deems 
advisable and the Borrower shall reimburse the Bank on demand for the fall amount of all costs and expenses 
incurred by the Bank in connection with such compliance activities; and 

(c) The assets of the Borrower which are now or in the future encumbered by the Security Documents are hereby 
further mortgaged and charged to the Bank, and the Bank shall have a security interest in such assets, as security 
for the repayment of such costs and expenses and interest thereon, as if such costs and expenses had originally 
formed part of the Credit Facilities. 

Bank Visits 

Representatives of the'Bank shall be entitled to attend at the Borrower's business premises and to view all financial records of 
the Borrower at any time, on reasonable notice, and in any event not less frequently than annually in conjunction with the 
annual review of the Credit Facilities. 

Legal and Other Expenses 

The Borrower shall pay all reasonable legal fees and disbursements in respect of the Credit Facilities, the preparation and issue of 
the Security Documents, the enforcement and preservation of the Bank's rights and remedies, sub-searches from time to time, 
including in connection with any draw and ail reasonable fees and costs relating to appraisals, insurance consultation, credit 
reporting and responding to demands of any government or any agency or department thereof, whether or notthe documentation is 
completed or any funds are advanced under the Credit Facilities. 

Waiver or Variation 

No term or condition of the Facility Letter or any of the Security Documents may be waived or varied orally or by any course of 
conduct of any officer, employee or agent of fhe Bank, Any amendment to the Facility Letter or the Security Documents must be 
in writing and signed by a duly authorized officer of the Bank. 

Credit Reporting 

The Borrower and each Guarantor consent to the Bank obtaining from any credit reporting agency or from any person such 
infonnation as the Bank may require at any time, and consents to the disclosure at any time of any information concerning the 
Borrower and any Guarantor to any credit grantor with whom the Borrower and any Guarantor has financial relations or to any 
credit reporting agepcy. 

Time of Essence 

Time shall be of the essence of the Facility Letter. 
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GENERAL SECURITY AGREEMEN1 r I 
(Ontario) \ 

This General Security Agreement made as of the lJ 7th day o¥_x MDsgagE November , 1996 

Between: * 

CANADIAN INDUSTRIAL DISTRIBUTORS INC. (hereinafter called the 'Debtor') 
(Name of Debtor) 

951 Rowntree Dairy Road, Woodbridge, Ontario, L4L 8Z5 
(Address) 

And: 

Hongkong Bank of Canada (hereinafter called the'Bank') 

130 Dundas Street East. Mississauqa. Ontario, I,5A 3VB 
(Address) 

The Debtor hereby enters into this General Security Agreement with the Bank for valuable consideration and as security for the repayment 
and discharge of all indebtedness, obligations and liabilities of any kind, now or hereafter existing, direct or indirect, absolute or 
contingent, joint or several, of the Debtor to the Bank, whether as principal or surety, together with all expenses (including legal fees on 
a solicitor and client basis) incurred by the Bank, its receiver or agent in the preparation, perfection and enforcement of security or other 
agreements held by the Bank in respect of such indebtedness, obligations or liabilities and interest thereon (all of which present and future 
indebtedness, obligations, liabilities, expenses and interest are herein collectively called the 'Indebtedness'). 

A. Grant of Security Interests 

1. The Debtor hereby grants to the Bank, by way of mortgage, charge, assignment and transfer, a security interest (the 'Security Interest') 
in the undertaking of the Debtor and in all Personal Property including, without limitation, all Goods (including all parts, accessories, 
attachments,'special tools, additions and accessions thereto), Accounts, Chattel Paper, Documents of Title (whether negotiable or 
not), Instruments, Intangibles, Money and Securities now or hereafter owned or acquired by or on behalf of the Debtor and in all 
proceeds and renewals thereof, accretions thereto and substitutions therefor (hereinafter collectively call the 'Collateral') including 
without limitation, all of the following now or hereafter owned or acquired by or on behalf of the Debtor: 

(i) all Inventory of whatever kind and wherever situate; 
(ii) all Equipment of whatever kind and wherever situate including, without limitation, all machinery, tools, apparatus, plant 

furniture, fixtures and vehicles of whatsoever nature or kind; 
(iii) all accounts and book debts and generally all debts, dues, claims, choses in action and demands of every nature and kind 

ho wsoever arising or secured including letters of credit, guarantees and advices of credit which are now due, owing or accruing 
or growing due to or owned by or which may hereafter become due, owing or accruing or growing due to or owned by the 
Debtor; 

(iv) all deeds, documents, writings, papers, books of account and other books relating to or being records of Accounts, Chattel 
Paper or Documents of Title or by which such are or may hereafter be secured, evidenced, acknowledged or made payable; 

(v) all contractual rights and insurance claims and all goodwill, patents, trademarks, copyrights and other industrial property; 

(vi) all monies other than trust monies lawfully belonging to others; and 
(vii) all property and assets, real and personal, moveable or immoveable, of whatsoever nature and kind. 

2. The Security Interest hereby created shall not extend or attach to (i) any personal property held in trust by the Debtor and lawfully 
belonging to others or (ii) any property of the Debtor that constitutes consumer goods for the personal use of the Debtor; or (iii) the 
last day of the term of any lease, oral or written or agreement therefor, now held or hereafter acquired by the Debtor, provided that 
upon the enforcement of the Security Interest the Debtor shall stand possessed of such last day in trust to assign and dispose of the 
same to any person acquiring such term. Unless otherwise defined herein, capitalized terms used herein shall have the meanings 
ascribed thereto in the PPS A. 

B. Attachment 

3. The Debtor warrants and acknowledges that the Debtor and the Bank intend the Security Interest in existing Collateral to attach upon 
the execution of this General Security Agreement; that value has been given; that the Debtor has rights in such existing Collateral; 
and that the Debtor and the Bank intend the Security Interest in hereafter acquired Collateral to attach at the same time as the Debtor 
acquires rights in the said after acquired Collateral. 
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C. Representations and Warranties of Debtor 

4. The Debtor hereby represents and warrants to the Bank that: 

(a) the Debtor has or expects hereafter to have assets at the iocation(s) set out in Schedule 'A'; 

(b) the Collateral is primarily situate or located at the location(s) set out in Schedule 'A' on the date hereof but may from time 
to time be locatedat other premises of the Debtor; may also be located at other places while in transit to and from such locations 
and premises; and may from time to time be situate or located at any other place when on lease or consignment to any lessee 
or consignee from the Debtor; and 

(c) the Collateral is genuine and owned by the Debtor free of all security interests, mortgages, liens, claims, charges or other 
encumbrances (collectively hereinafter called 'Encumbrances'), save for the Security Interest and those Encumbrances set 
out in Schedule 'B'. 

D. Covenants and Agreements of Debtor 

5. The Debtor hereby covenants and agrees with the Bank that until all of the Indebtedness is paid in full: 

(a) the Debtor shall not without the prior written consent of the Bank sell or dispose of any of the Collateral in the ordinary course 
of business or otherwise, and if the amounts on or in respect of the Collateral or Proceeds thereof shall be paid to the Debtor, 
the Debtor shall receive the same in trust for the Bank and forthwith pay over the same to the Bank upon request;- provided 
however that the Inventory of the Debtor may be sold or disposed of in the ordinary course of business and for the purpose 
of cairying on the same; 

(b) the Debtor shall not without the prior written consent of the Bank create orpermit any Encumbrances upon or assign or transfer 
as security or pledge or hypothecate as security the Collateral except to the Bank; 

(c) the Debtor shall at all times have and maintain insurance over the Collateral against risks of fire (including extended 
coverage), theft, and such risks as the Bank may reasonably require in writing, containing such terms, in such form, for such 
periods and written by such companies as may be reasonably satisfactory to the Bank. The Debtor shall duly and seasonably 
pay all premiums and other sums payable for maintaining such insurance and shall cause the insurance money thereunder 
to bCpayable to the Bank as its interest hereunder may appear and shall, if required, furnish the Bank with certificates or other 
evidence satisfactory to the Bank of compliance with the foregoing insurance provisions. In the event that Debtor fails to 
pay all premiums and other sums payable in accordance with the foregoing insurance provision, the Bank may make such 
payments to be repayable by the Debtor on demand and any such payments made by the Bank shall be secured hereby; 

(d) the Debtor shall keep the Collateral in good condition and repair according to the nature and description thereof, and the Bank 
may, whenever it deems necessary, either in person or by agent, inspect the Collateral and the reasonable cost of such 
inspection shall be paid by the Debtor and secured hereby and the B ank may make repairs as it deems necessary and the cost 
thereof shall be paid by the Debtor and secured hereby; 

(e) the Debtor shall duly pay all taxes, rates, levies, assessments of every nature which may be lawfully levied, assessed or 
imposed against or in respect of the Debtor or the Collateral as and when the same become due and payable; and 

(f) the Debtor agrees that the Bank may, at any time, whether before or after a default under this General Security Agreement, 
notify any account debtor of the Debtor of the Security Interest, require such account debtor to make payment to the Bank, 
take control of any Proceeds of Collateral and may hold all amounts received from any account debtor and any Proceeds as 
part of the Collateral and as security for the Indebtedness. 

6. The Debtor shall at all times and from time to timedo, execute, acknowledge and deliver or cause to be done, executed, acknowledged 
or delivered any such further act, deed, transfer, assignment, assurance, document or instrument as the Bank may reasonably require 
for the better granting, mortgaging, charging, assigning and transferring unto the Bank the property and assets hereby subjected or 
intended to be subject to the Security Interest or which the Debtor may hereafter become bound to mortgage, charge, assign, transfer 
or subject to the Security Interest in favour of the Bank for the better accomplishing and effectuating of this General Security 
Agreement and the provisions contained herein and each and every officer of the Bank is irrevocably appointed attorney to execute 
in the name and on behalf of the Debtor any document or instrument for the said purposes. 

7. The Debtor shall permit the Bank at any time, either in person or by agent, to inspect the Debtor's books and records pertaining to 
the Collateral. The Debtor shall at all times upon request by the Bank furnish the Bank with such information concerning the 
Collateral and the Debtor's affairs and business as the Bank may reasonably request including, without limitation, lists of Inventory 
and Equipment and lists of Accounts showing the amounts owing upon each Account and securities therefor and copies of all financial 
statements, books and accounts, invoices, letters, papers and other documents in any way evidencing or relating to the Accounts. 
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8. The Debtor acknowledges and agrees that, in the event it amalgamates with any other corporation or corporadons, it is the intention 
of the parties hereto that the term 'Debtor' when used herein shall apply to each of the amalgamating corporations and to the 
amalgamated corporation, such that the Security Interest granted hereby: 

(i) shall extend and attach to 'Collateral' (as that term is herein defined) owned by each of the amalgamating corporations and 
the amalgamated corporation at the time of amalgamation and to any 'Collateral' thereafter owned or acquired by the 
amalgamated corporation; 

(ii) shall secure the 'Indebtedness' (as that term is herein defined) of each of the amalgamating corporations and the amalgamated 
corporation to the Bank at the time of amalgamation and any 'Indebtedness' of the amalgamated corporation to the Bank 
thereafter arising. 

E. Default 

9. The Debtor shall be in default under this General Security Agreement upon the occurrence of any one of the following events: 

(a) the nonpayment by the debtor, when due, whether by acceleration or otherwise, of any of the Indebtedness; 

(b) the death or a declaration of incompetency by a court of competent jurisdiction with respect to the Debtor, if an individual; 

(c) the failure of the Debtor to observe or perform any covenant, undertaking or agreement heretofore or hereafter given to the 
Bank, whether contained herein or not; 

(d) an execution or any other process of the Court becomes enforceable against the Debtor or a distress or an analogous process 
is levied upon the property of the Debtor or any part thereof; 

(e) the Debtor becomes insolvent, commits an act of bankruptcy, makes an assignment in bankruptcy or a bulk sale of its assets, 
any proceeding for relief as a debtor or liquidation, re-assignment or winding-up is commenced with respect to the Debtor 
or a bankruptcy petition is filed or presented against the Debtor and is not bona fide opposed by the Debtor; 

(f) the Debtor ceases to cany on business; or 
(g) the Debtor defaults in the observance or performance of any provision relating to indebtedness of the Debtor to any creditor 

othecthan the Bank and thereby enables such creditor to demand payment of such indebtedness. 

10. The Bank may in writing waive any breach by the Debtor of any of the provisions contained herein or any default by the Debtor in 
the observance orperformance of any covenantorcondition required by the Bank to be observed or performed by the Debtor, provided 
that no act or omission by the Bank in the premises shall extend to or be taken in any manner whatsoever to affect any subsequent 
breach or default or the rights resulting therefrom. 

F. Remedies of the Bank 

11. (a) Upon any default under this General Security Agreement, the Bank may declare any or all of the Indebtedness to be 
immediately due and payable and the Bank may proceed to realize the security hereby constituted and to enforce its rights 
by entry or by the appointment by instrument in writing of a receiver or receivers of all or any part of the Collateral and such 
receiver or receivers may be any person or persons, whether an officer or officers or employee or employees of the Bank or 
not, and the Bank may remove any receiver or receivers so appointed and appoint another or others in his or their stead; or 
by proceedings in any court of competent jurisdiction for the appointment of a receiver or receivers or for sale of the Collateral 
or any part thereof; or by any other action, suit, remedy or proceeding authorized or permitted hereby or by law or by equity; 
and may file such proofs of claim and other documents as may be necessary or advisable in order to have its claim lodged in 
any bankruptcy, winding-up or other judicial proceedings relative to the Debtor. 

(b) Any such receiver or receivers so appointed shall have power: 
(i) to take possession of the Collateral or any part thereof and to carry on the business of the Debtor; 

(ii) to borrow money required for the maintenance, preservation or protection of the Collateral or any part thereof or the 
carrying on of the business of the Debtor; 

(iii) to further charge the Collateral in priority to the Security Interest as security for money so borrowed; and 

(iv) to sell, lease or otherwise dispose of the whole or any part of the Collateral on such terms and conditions and in such 
manner as he shall determine. 

In exercising any powers any such receiver or receivers shall be deemed to act as agent or agents for the Debtor and the Bank 
shall not be responsible for the actions of such agent or agents. 

(c) In addition, the Bank may enter upon and lease or sell the whole or any part or parts of the Collateral and any such sale may 
be made hereunder by public auction, by public tender or by private contract, with or without notice, advertising or any other 
formality, all of which are hereby waived by the Debtor, and such sale shall be on such terms and conditions as to credit or 
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otherwise and as to upset or reserve bid or price as to the Bank in its sole discretion may seem advantageous and such sale 
may take place whether or not the Bank has taken such possession of such Collateral. 

(d) No remedy for the realization of the security hereof or for the enforcement of the rights of the Bank shall be exclusive of or 
dependent on any other such remedy, and any one or more of such remedies may from time to time be exercised independently 
or in combination. 

(e) The term 'receiver' as used in this General Security Agreement includes a receiver and manager. 

G. Rights of the Bank 

12. All payments made in respect of the Indebtedness and money realized from any securities held therefor may be applied on such part 
or parts of the Indebtedness as the Bank may see fit and the Bank shall at all times and from time to time have the right to change 
any appropriation of any money received by it and to re-apply the same on any other part or parts of the Indebtedness as the Bank 
may see fit, notwithstanding any previous application by whomsoever made. 

13. The Debtor grants to the Bank the right to set off against any and all accounts, credits or balances maintained by it with the Bank, 
the aggregate amountof any of the Indebtedness when the same shall become due and payable whether at maturity, upon acceleradon 
of maturity thereof or otherwise. 

14. The Bank, without exonerating in whole or in part the Debtor, may grant time, renewals, extensions, indulgences, releases and 
discharges to, may take securities from and give the same and any or ail existing securities up to, may abstain from taking securities 
from or from perfecting securities of, may accept compositions from and may otherwise deal with the Debtor and all other persons 
and securities as the Bank may see fit. 

15. The Bank may assign, transfer and deliver to any transferee any of the Indebtedness or.any security or any documents or instruments 
held by the Bank in respect thereof provided that no such assignment, transfer or delivery shall release the Debtor from any of the 
Indebtedness; and thereafter the Bank shall be fully discharged from all responsibility with respect to the Indebtedness and security, 
documents and instruments so assigned, transferred or delivered. Such transferee shall be vested with all powers and rights of the 
Bank under such security, documents or instruments but the Bank shall retain all rights and powers with respect to any such security, 
documents or instruments not so assigned, transferred or delivered. The Debtor shall not assign any of its rights or obligations 
hereunder without the prior written consent of the Bank. 

H. Miscellaneous 

16. This General Security Agreement is in addition to, not in substitution for and shall not be merged in any other agreement, security, 
document or instrument now or hereafter held by the Bank or existing at law in equity or by statute. 

17. Nothing herein shall obligate the Bank to make any advance or loan or further advance or loan or to renew any note or extend any 
time for payment of any indebtedness of the Debtor to the Bank. 

18. This General Security Agreement shall be binding upon the Debtor and its heirs, legatees, trustees, executors, administrators, 
successors and assigns including any successor by reason of amalgamation of or any other change in the Debtor and shall enure to 
the benefit of the Bank and its successors and assigns. 

19. In construing this General Security Agreement, terms herein shall have the same meaning as defined in the PPSA, as hereinafter 
defined, unless the context otherwise requires. Words importing gender shall include all genders. Words importing the singular 
number shall include the plural and vice versa. 

20. If one or more of the provisions contained herein shall be invalid, illegal or unenforceable in any respect, the validity, legality and 
enforceability of the remaining provisions contained herein shall not in any way be affected or impaired thereby. 

21. The headings in this General Security Agreement are included herein for convenience of reference only and shall not constitute a 
part of this General Security Agreement for any other purpose. 

22. Any notice or statement referred to herein may be delivered, sent by facsimile machine or providing that postal service throughout 
Canada is fully operative, may be mailed by ordinary prepaid mail to the Debtor at his last address known to the Bank and the Debtor 
shall be deemed to have received such notice or statement on the day of delivery, if delivered, one business day after transmission 
and confirmation received if sent by facsimile machine and three business days after mailing, if mailed. 

23. Where any provision or remedy contained or referred to in this General Security Agreement is prohibi ted, modified or altered by the 
laws of any province or territory of Canada which governs that aspect of this General Security Agreement and the provision or 
remedies may be waived or excluded by the Debtor in whole or in part, the Debtor hereby waives and excludes such provision to the 
fullest extent permissible by law. 



24. This General Security Agreement shall be governed by and construed in accordance with the laws of the Province of Ontario as the 
same may be in effect from time to time including, where applicable, the Personal Property Security Act of that Province (as amended 
or substituted, the TPS A'). For the purpose of legal proceedings this General Security Agreement shall be deemed to have been made 
in the said Province and to be performed there and the courts of that Province shall have jurisdiction over all disputes which may arise 
under this General Security Agreement and the Debtor hereby irrevocably and unconditionally submits to the non-exclusive 
jurisdiction of such courts, provided always that nothing herein contained shall prevent the Bank from proceeding at this election 
against the Debtor in the Courts of any other Province, country or jurisdictiqn. 

25. The Debtor acknowledges having received a copy of this General Security 
4 

This General Security Agreement has been duly executed by the Debtor on the _ 

|greement. 

day of 
November 

199^_. 

FOR A CORPORATION 

CANADIAN INDUSTRIAL DISTRIBUTORS INC. 

Per: 

Name: Gary Johns 

Title: 

Per: 

C/S 

Name; 

Title: 

FOR AN iNDrvrnt/AL 

Witness: Debtor: 

Address: Address: 

For Individual, insert first given name, initial of second given name, if any, then surname. 

J/s 
Sigmlurt o/WUiuss Signature of Debtor 

Name: Name: 

Full N*me and Address Date of Blrtft 
MM/DD/YY 

1 1 1 1 1 

1 1 1 1 1 

1 1 1 1 
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Schedule 'A' 

Locations of Collateral: 

951 Rowntree Dairy Road, Woodbridge, Ontario, L4L 3Z5 

60 Bathurst Drive, Waterloo, Ontario, N2V 1V6 



Schedule 'B' 

Encumbrances Affecting Collateral: 

NIL 





Fongkong Bank of Canada <X> Fo™ 1012011 (10 89> 

GENERAL ASSIGNMENT OF BOOK DEBTS 
(For use in all Provinces except Quebec) 

1. The undersigned, CANADiaN INDUSTRIAL DISTRIBUTORS INC. 

for valuable consideration hereby jointly and severally assigns and transfers to Hongkong Bank of Canada (herein called the "B ank") all debts, claims, 
demands, moneys and choses in action, (including without limiting the generality of the foregoing all book debts) now due or accruing or growing due, 
or hereafter to become due or accruing or growing due, or which may become vested in the undersigned alone or the undersigned jointly with others, 
whether in connection with the business now carried on by the undersigned, or any future business or otherwise, or any policy or contract of insurance 
against loss by whatever cause to the real or personal property of the undersigned (herein collectively called the "Debts"), and also books of account, 
and documents in any way evidencing or relating to, or which may be received as security for or on account of the Debts, and also all judgments and 
all mortgages or other securities for payment of the same or any of them, and also all other rights and benefits which are now or may hereafter become 
vested in the undersigned in respect of the Debts. 

2. If the undersigned is a corporation, no change in the name, objects, capital stock or constitution of the undersigned shall in any way affect the validity 
or enforceability of this Assignment, either with respect to Debts due or accruing or growing due to the undersigned before or after any such change, 
and this Assignment shall extend to all Debts of the person or corporation who or which assumes the obligations of the undersigned in whole or in part 
in whatsoever manner including, without limitation, by amalgamation with the undersigned. 

3. If the undersigned is apartnership, no change in the name of the undersigned's firm or in the membership of the undersigned's firm through the death, 
retirement or introduction of one or more parmers or otherwise, or by the disposition of the undersigned's business in whole or in part, shall in anyway 
affect the validity or enforceability of this Assignment, either with respect to Debts due or accruing or growing due to the undersigned before or after 
any such change, and this Assignment shall extend to all Debts of the person or corporation who or which assumes the obligations of the undersigned 
in whole or in part in whatsoever manner. 

4. And the undersigned undertakes to furnish to the Bank at any time on demand a list of all the debtors of the undersigned with the amount owing by 
each and the securities held by the undersigned therefor together with all information which may assist in the collection of the Debts, and the B ank or 
its authorized agent shall be entitled from time to time to inspect all books and accounts, letters, invoices, papers and documents in any way evidencing 
or relating to the Debts and to make photocopies at the expense of the undersigned, and for such purposes the Bank shall have access to all premises 
occupied by the undersigned. 

5. And the undersigned hereby covenants that none of the Debts have been assigned to or pledged or encumbered in favour of any ether person, firm 
or corporation, and agrees not to make any subsequent assignment of any or all of the Debts without the prior written consent of the Bank thereto. 

6. The present assignment and transfer shall be a continuing security to the Bank for the payment of all and every present and future indebtedness and 
liability direct or indirect, absolute or contingent, mature or not, of the undersigned to the Bank and any ultimate unpaid balance thereof with interest, 
and is given in addition to and not in substitution for any similar assignment heretofore given to and still held by the Bank and is taken by the Bank as 
additional security for the fulfillment of the obligations of the undersigned to the Bank therein, and shall not operate as amerger of any simple contract 
debt or in any way suspend the .fulfillment of, or prejudice or affect the rights, remedies and powers of, the Bank in respect of the said obligations or 
any securities held by the Bank for the fulfillment thereof. 

7. And the undersigned expressly authorizes the Bank to realize the Debts from time to time in such manner and at such times as it may in its discretion 
deem advisable (but shall not be bound to realize the same unless it sees fit) and to impute or appropriate the proceeds thereof in its absolute discretion 
on account of such parts of the said indebtedness and liability whether secured or unsecured; and such appropriations or imputations may be changed 
or varied from time to time at the discretion of the Bank; and the undersigned acknowledges that the operation of the account or accounts relating to 
loans to or indebtedness of the undersigned will involve extra work on the part of the Bank and agrees to pay the Bank's charges for the keeping of the 
said account or accounts and for receiving, whether directly or through the undersigned, payments on account of the Debts, and also to pay to the Bank 
its charges for services in collecting, enforcing or realizing any of the Debts or attempting to do so and sums paid and expenses incurred in connection 
therewith, and authorizes the Bank to add such charges, sums or expenses to the indebtedness of the undersigned and to retain the same out of moneys 
received by the Bank. 

8. The Bank may grant extensions, take and give up securities, accept compositions, grant releases and discharges and generally deal with the Debts in 
its absolute discretion without consent of or notice to the undersigned, and may deal with the undersigned, debtors of the undersigned, sureties and others 
and with the Debts and other securities as the-Bank may see fit without prejudice to the liability of the undersigned or to the Bank's right to hold and 
realize this security, and the Bank shall not be responsible for any loss or damage which may occur in consequence of the negligence of any officer, 
agent or solicitor employed in the collection or realization thereof, and the Bank shall not be liable or accountable for any failure to collect, realize, sell 
or obtain payment of the Debts or any part thereof and shall not be bound to institute proceedings for the purpose of collecting, realizing or obtaining 
payment of the same or for the purpose of preserving any rights of the Bank, the undersigned or any other person, firm or corporation in respect of the 
same. 

9. If the amount of any of the Debts be paid to the undersigned or an agent of the undersigned, the undersigned hereby agrees that such amount shall be 
received in trust for the Bank and the undersigned shall forthwith pay over or cause to be paid over the same to the Bank. 
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The undersigned hereby undertakes to do such other things and sign such further instruments as may from time to time be required by the Bank or any 
officer or solicitor thereof to vest in the Bank the Debts or to collect the same, and hereby constitutes and appoints any branch manager or acting manager 
of the Bank the true and lawful attorney of the undersigned, irrevocable, with full power of substitution, to do, make and execute ail such assignments, 
deeds, documents, acts, matters and things as the undersigned has agreed herein to do, make and execute or as may be required to give effect to this 
Assignment or in the exercise of the powers of the Bank hereby conferred, with the right to use the name of the undersigned whenever and wherever 
the Bank may deem it to be necessary or expedient. 

In this Assignment, any word importing the singular number shall include the plural, and without restricting the generality of the foregoing, where there 
is more than one undersigned any reference to the undersigned refers to each and every one of the undersigned, and any word importing a person shall 
include a corporation, partnership and any other entity. 

If this Assignment is executed by more than one party, the liability of each of the undersigned hereunder shall be joint and several with one another. 

The provisions hereof shall enure to the benefit of the successors and assigns of the Bank and shall be binding upon the respective heirs, executors, 
administrators, successors and assigns of the undersigned. 

The parties hereto confirm that they have expressly required that this Agreement and all related documents be drawn up in English. Les parties 
aux presentes reconnaissent avoir expressbment exige que cette convention et tous les documents qui s'y rapportent soient rediges en langue anglaise. 

11. 

12. 

13. 

14. 

If an individual^), first given name, second givenname,if any, then surname, Record full 
address including postal code If given by individuals) record For Manitoba Only 

FuE Name and Address of Assignors) 
Initials of 

Assignors) 

Date of Birth 
Ont & Suk 

(Yr/Mo/Div) 

Sex 
M/F 

Driver's License 
Number 

(if available) 
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PROVINCE OF ONTARIO 
RUN NUMBER : 112 MINISTRY OF GOVERNMENT SERVICES REPORT : PSSR060 
RUN DATE : 2015/04/22 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE : 1 
ID : 20150422144612.04 ENQUIRY RESPONSE ( 3176) 

CERTIFICATE 

THIS IS TO CERTIFY THAT A SEARCH HAS BEEN MADE IN THE RECORDS OF THE CENTRAL OFFICE 
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RUN NUMBER : 112 
RON DATE : 2015/04/22 
ID : 20150422144812,04 

PROVINCE OF ONTARIO 
MINISTRY OF GOVERNMENT SERVICES 
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RUN NUMBER : 112 
RUN DATE : 2015/04/22 
ID : 20150422144812.04 

PROVINCE OF ONTARIO 
MINISTRY OF GOVERNMENT SERVICES 

PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM 
ENQUIRY RESPONSE 

CERTIFICATE 

REPORT : PSSR060 
PAGE : 34 

( 3209) 

TYPE OF SEARCH 
SEARCH CONDUCTED ON 
FILE CURRENCY 

BUSINESS DEBTOR 
CANADIAN INDUSTRIAL DISTRIBUTORS INC. 
21APR 2015 

INFORMATION RELATING TO THE REGISTRATIONS LISTED BELOW IS ATTACHED HERETO. 

FILE NUMBER REGISTRATION NUMBER REGISTRATION NUMBER REGISTRATION NUMBER REGISTRATION NUMBER 

701674884 20141119 0819 9221 7392 20141204 1455 5064 7074 
699504669 20140904 0900 9221 5906 20141112 1201 5064 6134 
697232988 20140618 1449 1902 4994 
697047633 20140612 0918 1489 1159 
694809774 20140331 1456 1590 9631 20140410 1003 1590 0235 
693540333 20140203 1038 1529 9372 20140410 1948 1531 4666 
693316071 20140122 1401 1462 1352 
690640497 20130927 1431 1530 6208 
684959022 20130228 1050 1529 5591 
684917253 20130226 1947 1531 3711 
672730434 20110906 1953 1531 0038 
671962392 20110804 1946 1531 8668 
671698386 20110725 1428 8077 7399 
821417832 19960425 1912 1529 8060 20010305 1911 1531 6974 

20110307 1951 1531 7030 20150223 1447 1590 0200 
821417841 19960425 1912 1529 8061 20010305 1911 1531 6982 

20110307 1951 1531 7031 20150223 1447 159 0 0199 

20060323 1949 1531 3532 20071115 1444 1530 1261 

20060323 1949 1531 3533 20071115 1444 1530 1262 

29 REGISTRATION (S) ARE REPORTED IN THIS ENQUIRY RESPONSE. 

'CERTIFIED BY/CERTIFIEES PAR* 

REGISTRAR OF 
PERSONAL PROPERTY SECURITY/ 
LE REGISTRATEUR 
DES S0RET£S MOBILLFERES 

(crf]3 09/2013) 

Ontario 
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Court File No. 32-158796 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST 

IN THE MATTER OF THE PROPOSAL OF 
CANADIAN INDUSTRIAL DISTRIBUTORS INC., 

A COMPANY INCORPORATED PURSUANT TO THE LAWS OF ONTARIO, 
WITH A HEAD OFFICE IN THE CITY OF BRAMPTON, 

IN THE PROVINCE OF ONTARIO 

Affidavit of ADAM ERLICH 
(Sworn April 30, 2015) 

I, Adam Erlich, of the City of Toronto, in the Province of Ontario MAKE OATH AND SAY: 

1. I am a licensed Trustee and Manager with The Fuller Landau Group Inc. ("Fuller 
Landau"), the trustee (the "Proposal Trustee") named under the Notice of Intention to 

File a Proposal of Canadian Industrial Distributors Inc. (the "Debtor"), and as such have 

knowledge of the matters deposed to herein, except where such knowledge is stated to be 

based on information and belief, in which case I state the source of the information and 

verily believe such information to be true. 

2. The certificate of filing of a Notice of Intention to Make a Proposal under subsection 

50.4(1) under the Bankruptcy and Insolvency Act was issued by the Office of the 

Superintendent of Bankruptcy Canada on February 24, 2015 and named Fuller Landau as 

the Proposal Trustee. 



3. The Proposal Trustee has prepared a Statement of Account in connection with its 

appointment as Proposal Trustee detailing its services rendered and disbursements 

incurred for the period from February 20, 2015 through to the date of April 28, 2015. 

Attached hereto and marked as Exhibit "A" to this my Affidavit is a copy of the 

Statement of Account. The average hourly rate in respect of the account is $364.04. 

4. The hourly billing rates detailed in this Affidavit are comparable to the hourly rates 

charged by Fuller Landau for services rendered in relation to similar proceedings. 

5. This Affidavit is made in support of a motion to, inter alia, approve the receipts and 

disbursements of the Proposal Trustee and its accounts. 

SWORN before me at the City of ) 
Toronto- in the Province of Ontario ) 
this 3^aay of April, 2015. ) 
1 orontq-it 
this "^da1 

vy - y 

A Commissioner, etc. 

) ADAM ERLICH 
) 

OavM Rites, a CommisslonBT, etc.. 
City of Toronto, for The Riltar Landau 
Group inc., and Its associates and 
affiliates. Btptas February 0,2016. 



Attached is Exhibit "A" 

Referred to in the 

AFFIDAVIT OF ADAM ERLICH 

Sworn before me 
-/A 

This J) day of April, 2015 

Commissioner for taking Affidavits, etc 

Devtd Filica, a Commissioner, etc., 
City of Toronto, for The Fuller Landau 
Group inc., and its associates and 
affitiates. Expires Febmary 6,2016. 



Canadian industrial Distributors inc. Exhibit 

Summary of fees 

Staff Years of experience Rate Hours Amount 
G. Abrahamson 27 500.00 8.80 4,400.00 
D. Filice 22 450.00 27.30 12,285.00 
A. Erlich 7 350.00 21.40 7,490.00 
M. Niva 11 225.00 25.75 5,793.75 
S. Murphy 32 90.00 3.75 337.50 

30,306.25 

Total 364.04 83.25 30,306.25 



[sU. THE FULLER 
( f f l p  L ANDAU G ROUPmc  

February 28, 2015 

Canadian Industrial Distributors Inc. 
175 Sun Pac Blvd 
Unit 2A 
Brampton, ON L6S 5Z6 

Attention: Larry Johns 

INVOICE 

TO PROFESSIONAL SERVICES RENDERED: 

TO FEES FOR PROFESSIONAL SERVICES RENDERED with respect to our appointment as Trustee 
under a Notice of Intention to file a Proposal ("NOI") of Canadian Industrial Distributors Inc. ("CID" or 
the "Company") for the period February 20,2015 to February 28,2015 as set out below: 

• Discussions with Mr. Larry Johns and CID's financial advisor, BDO concerning CID's filing of 
an NO!; 

• On-going discussions with BDO and the Company regarding financial and other information 
required for the NOI filing documents; 

• Reviewing the Company's cost cutting plan, BDO's letter to HSBC Bank and attending on a 
conference call with HSBC Bank regarding same; 

• Preparing the NOI filing documents and discussions with Mr Larry Johns regarding same; 

• Finalizing the NOI filing documents and filing same with the Office of the Superintendent of 
Bankruptcy ("OSB"); 

• Preparing and maifing out of the Notice to creditors of the NOI filing by CO!; 

• Responding to creditor queries; 

• Reviewing the Company's cash flow statement and multiple discussions with BDO on same; 

• On-going discussions with BDO regarding the restructuring strategy; 

• Generally, alt other matters related to the above. 

Invoice No. 107985 

Client No. 1306353:01 GFA 

... turn over for page 2 

Please remit to: 
Accts RecetvabEe 
151 Bloor Street West 
12th Floor 
Toronto, Ontario 
Canada fJSS 1S4 

Tel: (416) 645-6500 
Fax (416) 645-6501 

www.fulferllp.com 



Canadian Industrial Distributors Inc. 
February 28, 2015 Page 2 

OUR STANDARD FEE 
G. Abrahamson - 6.20 hrs. @ $500/hr. 
A. Eriich - 9.00 brs.@ $350/hr. 
S. Murphy - 3.00 hrs.@ $90/hr. 
M. Niva -14.50 hrs.@ $225/hr. 

Disbursements.. 
Subtotal 
HST 

$ 9,732.50 

291.76 
10,074.26 

1,309.66 

$ 11,383.92 

HST Registration No. R130795569 

Payment Is due on receipt of account 
Amount outsfamfing In excess of thirty days will be charged Interest at 12% par amum until paid In full. 

I Client No. 1306353:01 GFA_ 
•  i - r . .  r . Y r  r ? r i  t ?  

rf •-'< 

i Invoice No. 107985 

Cardholders Name: 
Credit Card Type: • Visa O MasterCard 
Credit Card Number: Expiration Date; 
Signature: Date: 

Plaase remit to: 
Accts Receivable 
151 Btoor Street West TeL: (416) 645-6500 
12th Floor Fax: <416) 645-6501 
Toronto, Ontario 
Canada M5S 1S4 www.fullerllp.com 



S-. THE FULLER 
l (m p  LANDAU GROUPmc  

March 25, 2015 

Canadian Industrial Distributors Inc. 
175 Sun Pac Blvd 
Unit2A 
Brampton, ON L6S 5Z6 

Attention: Larry Johns 

INVOICE 

TO PROFESSIONAL SERVICES RENDERED: 

TO FEES FOR PROFESSIONAL SERVICES RENDERED with respect to our appointment as Trustee 
under a Notice of Intention to file a Proposal {"NOI") of Canadian Industrial Distributors Inc. ("CID" or the 
'Company") for the period March 1,2015 to March 15,2015 as set out below: 

• Discussions with Mr. Larry Johns and CID's financial advisor, BDO concerning various creditor 
enquiries; 

• Reviewing the Company's cash flow statement and multipie discussions with BDO on same; 

• Preparing the cash flow filing documents and discussions with Mr. Larry Johns and BDO 
regarding same; 

• Realizing the cash flow filing documents and filing same with the Office of the Superintendent of 
Bankruptcy ("OSB"); 

• Discussions with Mr. Larry Johns concerning lease disclaimers and sign-off and approval of 
same; 

• Responding to creditor queries; 

• Reviewing actual results for the two weeks ended March 6, 2015 and held discussions with 
BDO on the variances; 

• Conference calls with BDO and legal counsel to start preparing court report and motion 
materials for extension of stay order and approval of sale process; 

• Review and draft of Trustee's 1st Report to Court and various telephone calls and email 
exchanges with BDO and legal counsel regarding comments and changes; 

• Generally, all other matters related to the above. 

... turn over for page 2 

invoice No. 108163 

Client No. 1306353:01 GFA 

Please remit tec 
Accts Receivable 
151 Bloor Street West Tel: (416) 645-6500 
12th Floor Fax: (416) 645-6501 
Toronto, Ontario 
Canada M5S1S4 www.fuiierilp.com 



Jp 
Canadian Industrial Distributors Inc. 
March 25, 2015 Page 2 

Our fee 

HST 
BALANCE DUE 

$ 8,521.25 
1,107.76 

$ 9,629.01 

OUR STANDARD FEE 
G. Abrahamson - 2.60 hrs. @ $500/hr. 
D. Filice- 10.10 hrs. @ $450/hr. 
A. Eriich - 3.50 hrs.@ $350/hr. 
S. Murphy - 0.75 hrs.@ S90/hr. 
M. Niva - 6.15 hrs.@ $225/hr. 

HST Registration No. R130795669 

Payment Is due on receipt of account 
Amount outstanding in excess of thirty days will he charged interest ai 12% per annum until paid In full. 

{Client No. 1306353:01 GFA 
sit the" Client Resources section ori'ouf'whbsite' a 
ish to pay your account by Visa or MasterCard 

Invoice No. 108163 
fulls'rlandau.c 

Cardholders Name, 
Credit Card Type: Q Visa • MasterCard 
Credit Card Number: Expiration Date: 
Signature: 1 Date; 

Please remit to: 
Aeets Receivable 
151 Bloor Street West TeL: (416) 645-6500 
12th Floor Fax: (416) 645-6501 
Toronto, Ontario 
Canada M5S1S4 www.fullerilp.com 



IS-. THE FULLER 
j j np  LANDAU GROUPmc  

Invoice No. 108347 
March 31,2015 

Client No. 1306353:01 GFA 
Canadian Industrial Distributors Inc. 
175 Sun Pac Blvd 
Unit 2A 
Brampton, ON LBS 5Z6 

Attention: Larry Johns 

TO PROFESSIONAL SERVICES RENDERED: 

TO FEES FOR PROFESSIONAL SERVICES RENDERED with respect to our appointment as Trustee 
under a Notice of Intention to file a Proposal ("NOI") of Canadian Industrial Distributors Inc. ("CID" or the 
"Company") for the period March 15, 2015 to March 31, 2015 as set out below: 

• Attending on a conference call with Aird & Beriis LLP {"A&B") and BDO in respect of the 
Trustee's First Court Report; 

• Reviewing motion materials including affidavit of Mr. Larry Johns and draft court order and 
providing comments to legal counsel on same; 

• Responding to creditor queries; 

• Attending to posting documents on the Trustee's website; 

• Emailing BDO regarding cash flow results for the week ended March 13, 2015; 

• Attending at Court in respect of stay extension and Sale Process Order; 

• Reviewing draft asset purchase agreement and draft confidentiality agreement and discussion 
with A&B on same; 

• Reviewing various emails from A&B and BDO in respect of the status of the file; 

• Generally, all other matters related to the above. 

INVOICE 

... turn over for page 2 

Please remit to: 
Accts RecelvabJe 
151 Bloor Street West 
12th Floor 

Tel.: (416) 645-6500 
Fax: (416) 645-6501 

Toronto, Ontario 
Canada M5S 1S4 www.fiillertlp.com 



Canadian Industrial Distributors Inc. 
March 31 2015 Page 2 

Our fee $ 4,847.50 
HST 630.18 
BALANCE DUE S 5,477.68 

OUR STANDARD FEE 
D, Filice - 7.80 hrs. @ S450/hr. 
A. Erlich -1.70 hrs.@ $350/hr. 
M. Niva - 3.30 hrs.® $225/hr. 

HST Registration No, R13G7S5669 

Payment Is due on receipt of account-. 
Amount outstanding In excess of thirty days will be charged interest at 12% per annum until paid in full. 

Client No. 1306353:01 GFA Invoice No. 108347 
n̂r "r ?T~vr' ir1 ~ r n or visit the Client Resources section on our 

f you v/ish to pay your account by Visa or Mast 

Cardholders Name: 
Credit Card Type: • Visa O MasterCard 
Credit Card Number: Expiration Date: 
Signature: Date: 

Please remit to: 
Accts Receivable 
151 Bloor Street West Tel.: (416) 645-6500 
12th Floor Fax: (416) 645-6501 
Toronto, Ontario 
Canada M5S1S4 www.fullerllp.com 



&. ,TH E FULLER 
LANDAU GROUPmc 

April 29, 2015 

Canadian Industrial Distributors Inc. 
175 Sun Pac Blvd 
Unit 2A 
Brampton, ON L6S 526 

Attention: Larry Johns 

INVOICE 

TO PROFESSIONAL SERVICES RENDERED: 

TO FEES FOR PROFESSIONAL SERVICES RENDERED with respect to our appointment as Trustee 
under a Notice of Intention to file a Proposal ("NOI") of Canadian Industrial Distributors Inc. ("CID" or the 
"Company") for the period April 1, 2015 to April 28, 2015 as set out below: 

• Reviewing the Company's weekly cash flow results on an ongoing basis; 

• Emailing questions to BDO regarding weekly cash flow results, 

• Reviewing e-mails from BDO regarding the status of the Sale Process; 

• Responding to creditor queries; 

« Reviewing the three letters of intent received by the Company and attending on a conference 
call with Aird & Berlis LLP {"A&B") and BDO regarding same; 

« Discussions with A&B and BDO regarding the process required to close the sale transaction; 

• Attending on a conference call with A&B and BDO regarding the letter of understanding, stay 
extension motion and sale approval and vesting order; 

• Reviewing the asset purchase agreement, Affidavit of Mr. Larry Johns and draft approval and 
vesting order; 

• Reviewing notice of civil claim from Mr. Donal Paullos and reviewing responding 
correspondence from A&B; 

• Attending on a conference call with the potential purchaser and their counsel, A&D and BDO 
regarding the asset purchase agreement, and sale closing process; 

• Reviewing revisions to the asset purchase agreement; and 

• Generally, all other matters related to the above. 
... turn over for page 2 

Invoice No. 109002 

Client No. 1306353:01 GFA 

Please remit to: 
Accts Receivable 
151 Bloor Street West 
12th Floor 
Toronto, Ontario 
Canada MSS 1S4 

Tel.: (416) 645-6500 
Fax: (416) 645-6501 

www.fuliei1lp.com 



Canadian Industrial Distributors Inc. 
April 29, 2015 Page 2 

Our fee 
HST 
BALANCE DUE 

OUR STANDARD FEE 
D. Filice- 9.40 hrs @ $450/hr. 
A. Erlich - 7.20 hrs.@ S350/hr, 
M. Niva -1.80 hrs.@ $225/hr. 

HST Registration No. R130795669 

Payment Is due on receipt of account. 
Amount outstanding in excess of thirty days will be charged interest at 12% per annum until paid in full. 

S 7,155.00 
930.15 

$ 8,085.15 

Client No. 1306353:01 GFA 
rjo-cao TT-rp ~7 n or visit the Client Resources section on our web 

Invoice No. 109002 

5 
Cardholders Name: 
Credit Card Type: • Visa • MasterCard 

I Credit Card Number: Expiration Date: 
Signature: Date: 

Plaasa remit to: 
Accts Receivable 
151 Bloor Street West Tel.: (416) 645-6500 
12th Floor Fax: (416} 645-6501 
Toronto, Ontario 
Canada M5S 1S4 www.fullerilp.com 
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Court File No. 32-158796 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST 

IN THE MATTER OF THE PROPOSAL OF 
CANADIAN INDUSTRIAL DISTRIBUTORS INC., 

A COMPANY INCORPORATED PURSUANT TO THE LAWS OF ONTARIO, 
WITH A HEAD OFFICE IN THE CITY OF BRAMPTON, 

IN THE PROVINCE OF ONTARIO 

AFFIDAVIT OF STEVEN L. GRAFF 
(sworn April 27, 2015) 

I, STEVEN L. GRAFF, of the City of Toronto, in the Province of Ontario, MAKE 

OATH AND SAY AS FOLLOWS: 

1. I am a lawyer at Aird & Berlis LLP and, as such, I have knowledge of the matters to 

which I hereinafter depose. Aird & Berlis LLP is acting as counsel for The Fuller 

Landau Group Inc. ("FLG"), in its capacity as the proposal trustee of Canadian Industrial 

Distributors Inc. 

2. Aird & Berlis LLP has prepared statements of account in connection with its mandate as 

counsel to FLG, detailing its services rendered and disbursements incurred, namely: 

(a) an account dated March 12, 2015 in the amount of $9,462.15 in respect of the 

period from February 19, 2015 to March 6, 2015; 

(b) an account dated March 31, 2015 in the amount of $23,320.95 in respect of the 

period from March 8, 2015 to March 30, 2015; 

(c) an account dated April 15, 2015 in the amount of $1,064.13 in respect of the 

period from March 31, 2015 to April 14, 2015; and 



(d) an account dated April 24, 2015 in the amount of $10,959.31 in respect of the 

period from April 15, 2015 to April 23, 2015 (collectively, the "Statements of 

Account"). 

Attached hereto and marked as Exhibit "A" to this Affidavit are copies of the Statements 

of Account. The average hourly rate of Aird & Berlis LLP is $405.84. 

3. Attached hereto and marked as Exhibit "B" to this Affidavit is a chart detailing the 

lawyers, law clerks and articling students who have worked on this matter. 

4. This Affidavit is made in support of a motion to, inter alia, approve the attached accounts 

of Aird & Berlis LLP and the fees and disbursements detailed therein, and for no 

improper purpose whatsoever. 



Attached is Exhibit "A" 

Referred to in the 

AFFIDAVIT OF STEVEN L. GRAFF 

Sworn before me 

day of April, 2015 

Commissioner for taking Affidavits, etc 



IN ACCOUNT WITH: 
AIRD & BERLIS LLP 

Barristers and Solicitors 
Brookfield Place, 181 Bay Street 

Suite 1800, Box 754, Toronto, ON M5J2T9 Canada 
1416,863.1500 F 416.863.1515 

www.airdberlls.com 

Fuller Landau LLP 
151 Bloor Street West 
12th Floor 
Toronto ON M5S 1S4 

Attention: Mr. Gary Abrahamson Account No.: 503274 

PLEASE WRITE ACCOUNT NUMBERS 
ON THE BACK OF ALL CHEQUES 

File No.: 29245/123744 

March 12, 2015 

Re: Canadian Industrial Distributors Inc. 

FOR PROFESSIONAL SERVICES RENDERED 

LAWYER DATE RATE/ TIME 
HOUR 

SLG 19/02/15 $725.00 0.30 

IEA 02/03/15 $425.00 1.00 

SLG 02/03/15 $725.00 0.30 

SLG 03/03/15 $725.00 0.60 

IEA 03/03/15 $425.00 0.70 

JTN 05/03/15 $285.00 0.50 

on your behalf throughout the period ended March 6, 2015 

VALUE DESCRIPTION 

$217.50 Telephone call with G. Abrahamson; 
telephone call with V. Siciliano 

$425.00 Emails to and from client and S. Graff 
regarding update and next steps; Emails to 
and from client and S. Graff regarding 
disclaimer of leases; Emails to and from 
clients and S. Graff regarding update and 
next steps 

$217.50 Telephone call with V. Siciliano re status 

$435.00 Conference call with Fuller and BDO re next 
steps, financing, extension of proposal and 
sale issues 

$297.50 Telephone call with clients and S. Graff 
regarding update on the proposal 
proceedings and next steps; Discussions 
with S. Graff regarding same 

IEA 04/03/15 $425.00 0.50 $212.50 Engaged with reviewing the draft 
disclaimers and emails to and from clients 
regarding same; Telephone call with A. 
Erlich regarding critical supplier questions 
and supplier contracts generally 

$142.50 Engaged with initial preparation of motion 
materials 



AIRD & BERLIS LLP 
PAGE 2 OF ACCOUNT NO. 503274 

LAWYER DATE RATE/ 
HOUR 

TIME VALUE DESCRIPTION 

IEA 05/03/15 $425.00 0.60 $255.00 

JTN 

IEA 

IEA 

SLG 

IEA 

IEA 

DE 

SLG 

JTN 

IEA 

06/03/15 $285.00 0.30 $85,50 

06/03/15 $425.00 0.40 $170.00 

20/02/15 $425.00 0.50 $212.50 

20/02/15 $725.00 1.30 $942.50 

22/02/15 $425.00 1.00 

23/02/15 $425.00 1.50 

23/02/15 $240.00 0.20 

23/02/15 $725.00 0.90 

23/02/15 $285.00 2.30 

24/02/15 $425.00 1.00 

$425.00 

$637.50 

$48.00 

$652.50 

$655.50 

$425.00 

Discussions with J. Nemers regarding 
potential motion materials; Telephone call 
with A. Erlich regarding update and next 
steps 

Engaged with booking of hearing date and 
related tasks 

Emails to and from clients and S. Graff 
regarding update and next steps; Engaged 
with booking a court date; Discussions with 
S. Graff regarding next steps 

Emails to and from S. Graff regarding 
background to file and reviewing documents 
from client 

Telephone call with G. Abrahamson; review 
email chains and supporting documents; 
further review of documents 

Engaged with 
provided by client 

reviewing documents 

Engaged with reviewing documents 
provided by client; Meeting with J. Nemers 
regarding same; Emails to and from client 
and S. Graff; Conference call with client, S. 
Graff and J. Nemers; Discussions with S. 
Graff and J. Nemers regarding the 
distribution agreement and emails regarding 
same; Instruct J. Nemers regarding 
research 

Meeting with J. Nemers regarding licensing 
and consignment during insolvency 

Conference call with V. Siciliano, A, Erlich re 
approach and review of agreement 

Engaged with initial review of distributorship 
agreement and consignment agreement; 
Discussions re same with I. Aversa; Attend 
on conference call with S. Graff, i. Aversa 
and client; Attend to related tasks 

Emails to and from client and S. Graff 
regarding update and next steps; Engaged 
with ordering searches and reviewing same; 
Engaged with reviewing the demand letters 



AIRD & BERLIS LLP 
PAGE 3 OF ACCOUNT NO. 503274 

LAWYER DATE RATE/ TIME VALUE DESCRIPTION 
HOUR 

and executed consent and emails regarding 
the same 

DE 24/02/15 $240.00 0,60 $144.00 Research for J. Nemers and [. Aversa 
regarding licensing and consignment issues 
during insolvency 

SLG 24/02/15 $725.00 0.10 $72.50 Review emails re status and filing 

SRM 24/02/15 $325.00 0.20 $65.00 Conduct prelim, obtain corporate profile and 
order certified PPSA search against 
Canadian Industrial Distributors Inc. 

IEA 25/02/15 $425.00 1.00 $425.00 Emails to and from client, S. Graff and J. 
Nemers regarding the filing of the NOI; 
Engaged with reviewing the certificate of 
filing; Emails to and from J. Nemers and D. 
Everall regarding the consignment 
agreement and the distribution agreement; 
Instruct J. Nemers and D. Everall regarding 
same 

DE 25/02/15 $240.00 0.40 $96.00 Research regarding consignment and 
licenses in insolvency and bankruptcy for J. 
Nemers and I. Aversa 

SRM 25/02/15 $325.00 0,50 $162.50 

JTN 25/02/15 $285.00 0.20 $57.00 

Review Certified PPSA search; Prepare a 
report on same 

Discussion with D. Everall and I. Aversa re 
consignment agreement 

IEA 26/02/15 $425.00 1.00 $425.00 Emails to and from client regarding 
disclaimer of leases, update on the 
proceedings and next steps; Telephone call 
with client and J. Nemers regarding same; 
Discussions with S. Graff regarding same 

JTN 26/02/15 $285,00 0.50 $142.50 Follow-up telephone call with client; 
Discussion with I. Aversa re same 

IEA 27/02/15 $425,00 0.50 $212.50 Telephone call and emails to and from client 
and J. Nemers regarding update and next 
steps; Discussions with S. Graff regarding 
same 

JTN 27/02/15 $285.00 0.30 $85.50 Telephone call with A. Erlich and I. Aversa 
re status update 

TOTAL; 19.20 $8,344.00 



AIRD & BERLIS LLP 
PAGE 4 OF ACCOUNT NO. 503274 

Name Hours Rate Value 

Steven L. Graff (SLG) 3.50 $725.00 $2,537.50 
Ian E. Aversa (IEA) 9.70 $425.00 $4,122.50 
Jeremy T. Nemers (JIN) 4.10 $285.00 $1,168.50 
Daniel Everall (DE) 1.20 $240.00 $288.00 
Shannon R. Morris (SRM) 0.70 $325.00 $227.50 

OUR FEE 
HST at 13% 

DISBURSEMENTS 

COST INCURRED ON YOUR BEHALF AS AN AGENT 

Search Under P.P.S.A. 

$8,344.00 
$1,084.72 

$8.00 

Subject to HST 

AMOUNT NOW DUE 

Service Provider Fee 
Corporate Search 

Total Disbursements 
HST at 13% 

$4.50 
$18.00 

$22.50 
$2.93 

$9,462.15 

/rHISJS OUR ACCOUNT HEREIN 
. Aird &. Berlis LLP 

PAYMENT OF THIS ACCOUNT IS DUE ON RECEIPT 

JN ACCORDANCE WITH THE SOLICITORS ACT, ONTARIO, INTEREST WILL BE CHARGED AT THE RATE OF 1.3% PER ANNUM ON 
UNPAID AMOUNTS CALCULATED FROM A DATE THAT IS ONE MONTH AFTER THIS ACCOUNT IS DELIVERED. 

GST / HST Registration #12184 6539 RT0001 

NOTE: This account may be paid by wire transfer in Canadian funds to our account at The Toronto-Dominion Bank, TD Centre, 55 King Street West, Toronto, 
Ontario, MSK 1A2. Account number 5221521, Transit number 10202, Swift Code TDOMCAI l l OR. Please include the account number as reference. 

22046105.1 



IN ACCOUNT WITH: 
AIRD & BERLIS LLP 

Barristers and Solicitors 
Brookfield Place, 181 Bay Street 

Suite 1800, Box 754, Toronto, ON M5J2T9 Canada 
1416,863.1500 F 416.863.1515 

www.airdberlis.com 

Fuller Landau LLP 
151 Bloor Street West 
12th Floor 
Toronto, ON M5S 1S4 

Attention: Mr. Gary Abrahamson Account No.: 504120 

PLEASE WRITE ACCOUNT NUMBERS 
ON THE BACK OF ALL CHEQUES 

File No.: 29245/123744 

March 31, 2015 

Re: Canadian Industrial Distributors Inc. 

FOR PROFESSIONAL SERVICES RENDERED on your behalf throughout the period ended March 30, 2015 

LAWYER 

IEA 

DATE RATE/ 
HOUR 

08/03/15 $425.00 

JTN 

IEA 

09/03/15 

10/03/15 

$285.00 

$425.00 

TIME VALUE DESCRIPTION 

0.20 $85.00 Emails to and from V. Siciliano and S. 
Graff 

0.20 $57.00 Engaged with drafting of motion materials 

0.90 $382.50 Emails to and from S. Graff, J. Nemers 
and S. Morris regarding the draft motion 
materials; Engaged with reviewing the 
draft motion materials and providing 
comments 

SLG 10/03/15 $725.00 0.10 $72.50 

SRM 10/03/15 $325.00 0.90 $292.50 

JTN 10/03/15 $285.00 3.00 $855.00 

IEA 11/03/15 $425.00 0,60 $255.00 

Review emails on status 

Review Affidavit; Order updated PPSA 
searches; Begin review of searches 

Engaged with drafting of motion materials 

Emails to and from client, S. Graff and J. 
Nemers regarding the draft motion 
materials; Emails to and from J. Nemers 
and S. Morris regarding the search 
results; Engaged with reviewing the 
revised motion materials and emails 
regarding same 

SLG 11/03/15 $725.00 1.50 $1,087.50 Review status; telephone call with V. 
Siciliano; discussion with R. Riteman; 
discussion with G. Abrahamson, A. Erlich; 



AIRD&BERLIS LLP 
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LAWYER DATE RATE/ 
HOUR 

SRM 11/03/15 $325.00 

JTN 11/03/15 $285.00 

IEA 12/03/15 $425.00 

SLG 12/03/15 $725.00 

JTN 12/03/15 $285.00 

IEA 13/03/15 $425.00 

TIME VALUE 

SLG 13/03/15 $725.00 

SRM 13/03/15 $325.00 

JTN 13/03/15 $285.00 

IEA 14/03/15 $425.00 

JTN 14/03/15 $285.00 

1.30 

1.20 

0.20 

1.10 

3.10 

0.50 

0.80 

0.10 

3.60 

0.50 

2.50 

$422.50 

$342.00 

$85.00 

$797.50 

$883.50 

$212.50 

$580.00 

$32.50 

$1,026.00 

$212.50 

$712.50 

IEA 15/03/15 $425.00 2.50 $1,062.50 

DESCRIPTION 

conference call with BDO and J. Nemers 

Continue review of PPSA searches and 
revising Affidavit regarding same; Review 
profiles and report on findings 

Attend on conference call with working 
group; Engaged with continued 
preparation of draft court materials 

Emails to and from company counsel and 
J. Nemers regarding the motion materials 
and next steps 

Review motion materials re Sale Process 
and Admin Order and extension of 
proposal 

Engaged with preparation of draft court 
materials 

Emails to and from client, S. Graff and J. 
Nemers regarding the draft motion 
materials; Engaged with reviewing the 
revised motion materials 

Meeting with J. Nemers to review draft 
motion materials; exchange emails 

Discussion with J. Nemers; Email 
regarding addresses for Service List 

Engaged with revisions to court materials; 
Email same to working group for 
comments; Further revise court materials; 
Prepare physical motion record, affidavit 
and exhibits thereto; Telephone calls and 
emails with members of working group 

Emails to and from client, company 
counsel, S. Graff and J. Nemers regarding 
the draft motion materials and the draft 
trustee's report 

Engaged with receipt and review of and 
revisions to draft first report of Proposal 
Trustee; Email comments internally 

Emails to and from client, company 
counsel, S. Graff and J. Nemers regarding 
the draft motion materials and the draft 



AIRD & BERLIS LLP 
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LAWYER DATE RATE/ 
HOUR 

TIME VALUE DESCRIPTION 

JTN 15/03/15 $285.00 

IEA 16/03/15 $425.00 

SLG 16/03/15 $725.00 

JTN 16/03/15 $285.00 

IEA 17/03/15 $425.00 

PW 17/03/15 $160.00 

IEA 18/03/15 $425.00 

report; Engaged with reviewing the draft 
report and providing comments; 
Telephone call and emails to and from 
client and J. Nemers regarding same 

1.00 $285.00 Engaged with further revisions to draft first 
report in conjunction with I. Aversa 

2.50 $1,062.50 Several telephone calls and emails to and 
from clients, BDO, company counsel, S. 
Graff and J. Nemers regarding the draft 
motion materials and the draft report; 
Engaged with reviewing the motion 
materials and the report and providing 
comments; Emails regarding same; 
Engaged with coordinating service of the 
motion record and the report; Several 
telephone calls with clients regarding the 
motion materials and the draft report; 
Discussions with S. Graff and J. Nemers 
regarding the hearing and next steps 

0.50 $362.50 Review emails and report; discussion with 
I. Aversa 

4.70 $1,339.50 Engaged with final revisions to notice of 
motion, affidavit, draft Order and first 
report of Proposal Trustee; Meeting with 
L. Johns to review first report and affidavit 
and swear and commission latter; 
Assemble motion record; Arrange for 
copying and service of same; Attend to 
related tasks as necessary 

0.70 $297.50 Telephone call with V. Siciliano regarding 
hearing and next steps; Telephone call 
and emails to and from client regarding 
update and next steps 

0.60 $96.00 Filed Motion Record and Report at 
Commercial List 

1.10 $467.50 Emails to and from V. Siciliano regarding 
update and next steps; Telephone call and 
emails to and from company counsel and 
BDO regarding the hearing; Discussions 
with S. Graff regarding same; Engaged 
with reviewing correspondence regarding 
employee dismissal and emails to and 
from clients and S. Graff regarding same; 
Emails to and from G. Benchetrit and 



AIRD & BERLIS LLP 
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LAWYER DATE RATE/ 
HOUR 

SLG 18/03/15 $725.00 

IEA 19/03/15 $425.00 

IEA 20/03/15 $425.00 

IEA 22/03/15 $425.00 

IEA 23/03/15 $425.00 

SLG 23/03/15 $725.00 

J TN 23 /03 /15  $285.00 

IEA 24/03/15 $425.00 

TIME VALUE DESCRIPTION 

clients regarding hearing 

0.20 $145.00 Emails with G. Benchetrit 

0.50 $212.50 Engaged with reviewing and revising 
service list and emails regarding same; 
Telephone call with leasing company 
regarding hearing 

1.30 $552.50 Telephone calls and emails to and from 
HSBC's counsel, G. Benchetrit, company 
counsel, V. Siciliano and client regarding 
the hearing; Engaged with reviewing the 
order and the motion materials and 
preparing for court; Telephone call with D. 
Wiebe regarding the hearing; Telephone 
call with B. Sachdeva regarding hearing 

0.30 $127.50 Emails to and from company counsel and 
client regarding the hearing 

2.20 $935.00 Attend court; Correspondence to the 
service list regarding the order and 
endorsement; Emails to and from clients 
regarding same; Instruct J. Nemers 
regarding preparation of template APA 
and confidentiality agreement; Emails to 
and from company counsel, BDO and 
client regarding lease disclaimers; 
Meeting with J. Nemers regarding the 
template APA; Engaged with reviewing 
the landlord's motion record and emails 
regarding same; Discussions with S. Graff 
regarding same 

0.40 $290.00 Discussion with I. Aversa re LL motion on 
disclaimer 

1.10 $313.50 Prepare draft asset purchase agreement 
re Sale Process 

2.20 $935.00 Engaged with revising the service list and 
emails to and from clients regarding same; 
Engaged with reviewing and revising the 
template APA and the confidentiality 
agreement; Emails to and from client, 
BDO and J. Nemers regarding same; 
Discussions with S. Graff and J. Nemers 
regarding same 
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LAWYER DATE RATE/ 
HOUR 

TIME VALUE DESCRIPTION 

SLG 

JTN 

IEA 

24/03/15 $725.00 

24/03/15 $285.00 

25/03/15 $425.00 

JTN 25/03/15 $285.00 

IEA 26/03/15 $425.00 

JTN 26/03/15 $285.00 

IEA 30/03/15 $425.00 

0.30 $217.50 Discussion with I. Aversa on process 

2.20 $627.00 Engaged with review, revision and further 
preparation of draft template asset 
purchase agreement and- confidentiality 
agreement 

0.50 $212.50 Emails to and from client and J. Nemers 
regarding the draft sale documents and 
the draft motion materials; Telephone call 
with client regarding same; Instruct J. 
Nemers regarding amendments to the 
template APA and the confidentiality 
agreement 

0.30 $85.50 Telephone call with client and I. Aversa re 
content of draft confidentiality agreement 
and template asset purchase agreement 

0.50 $212.50 Emails to and from company counsel, 
client and J. Nemers regarding the 
template APA, the confidentiality 
agreement and the landlord's motion 

0.20 $57.00 Revise draft confidentiality agreement and 
template asset purchase agreement 

0.20 $85.00 Discussions with J. Nemers regarding the 
sale and marketing process 

TOTAL: 48.30 $18,374.50 

Name Hours Rate Value 

Ian E. Aversa (IEA) 17.40 $425.00 $7,395.00 
Jeremy T. Nemers (JTN) 23.10 $285.00 $6,583.50 
Steven L, Graff (SLG) 4.90 $725.00 $3,552.50 
Shannon R. Morris (SRM) 2.30 $325.00 $747.50 
Patrick Williams (PW) 0.60 $160.00 $96.00 

$18,374.50 
$2,388.69 

OUR FEE 
HST at 13% 



AIRD & BERLIS LLP 
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DISBURSEMENTS 

COST INCURRED ON YOUR BEHALF AS AN AGENT 

Notice of Motion/Application $50.00 
Search Under P.P.S.A. $61.00 
Non Taxable Cash to UBD $17,50 

Total Agency Costs $128.50 

Subject to HST 

Photocopies - Local 
Corporate Search 
Service Provider Fee 
Deliveries/Parss 
Photocopies 
Imaging/Scanning 
Binding and Tabs 

$201.75 
$54.00 
$48.00 

$480.04 
$1,197.00 

$68.75 
$100.25 

AMOUNT NOW DUE 

Total Disbursements 
HST at 13% 

$2,149.79 
$279.47 

$23,320.95 

UNT HEREIN 

PAYMENT OF THIS ACCOUNT IS DUE ON RECEIPT 

IN ACCORDANCE WITH THE SOLICITORS ACT, ONTARIO, INTEREST WILL BE CHARGED AT THE RATE OF 1.3% PER ANNUM ON 
UNPAID AMOUNTS CALCULATED FROM A DATE THAT IS ONE MONTH AFTER THIS ACCOUNT IS DELIVERED. 

GST / HST Registration #12184 6539 RT0001 

NOTE: This account may be paid by wire transfer In Canadian funds to our account at The Toronto-Dominion Bank, TD Centre, 55 King Street West, Toronto, 
Ontario, M5K 1A2. Account number 5221521, Transit number 10202, Swift Code TDOMCATTTOR. Please include the account number as reference. 

22249027,1 



IN ACCOUNT WITH: 
AIRD & BERLIS LLP 

Barristers and Solicitors 
Brookfield Place, 181 Bay Street 

Suite 1800, Box 754, Toronto, ON M5J2T9 Canada 
T416.863.1500 F416.863,1515 

www.airdberlis.com 

Fuller Landau LLP 
151 Bloor Street West 
12th Floor 
Toronto, ON M5S 1S4 

Attention: Mr. Gary Abrahamson Account No.: 505664 

PLEASE WRITE ACCOUNT NUMBERS 
ON THE BACK OF ALL CHEQUES 

File No.: 29245/123744 

April 15, 2015 

Re: Canadian Industrial Distributors Inc. 

FOR PROFESSIONAL SERVICES RENDERED 

LAWYER DATE RATE/ TIME 
HOUR 

IEA 31/03/15 $425.00 0.30 

SRM 31/03/15 $325.00 0.50 

IEA 01/04/15 $425.00 0.50 

JTN 01/04/15 $285.00 0.40 

IEA 

IEA 

02/04/15 $425.00 0.20 

06/04/15 $425.00 0.20 

IEA 14/04/15 $425.00 0.20 

on your behalf throughout the period ended April 14, 2015 

VALUE DESCRIPTION 

$127.50 Emails to and from D. Wiebe, client and V. 
Siciliano regarding PPSA registrations; 
Instruct J. Nemers regarding same 

$162.50 Review file and obtain profile and report on 
Land Charge 

$212.50 Telephone call with client regarding Alberta 
PPSA registrations; Emails to and from D. 
Wiebe and client regarding same; Emails to 
and from BDO and client regarding same 

$114.00 Receipt and review of correspondence re 
infinity real property registration in Alberta 
personal property registry; Prepare draft 
response and email same to I. Aversa 

$85,00 Emails to and from V. Siciliano and client 

$85.00 Emails to and from client and V. Siciliano 
regarding the landlord's motion; Engaged 
with reviewing correspondence from 
company counsel to landlord's counsel 

$85.00 Emails to and from V. Siciliano and client 
regarding update and next steps 

TOTAL: 2.30 $871.50 
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Name Hours Rate Value 

Ian E. Aversa (IEA) 
Shannon R. Morris (SRM) 
Jeremy T. Nemers (JTN) 

1.40 
0.50 
0.40 

$425,00 
$325.00 
$285.00 

$595.00 
$162.50 
$114.00 

OUR FEE 
HST at 13% 

$871.50 
$113.30 

DISBURSEMENTS 

Subject to HST 

Service Provider Fee 
Photocopies - Local 
Corporate Search 
Taxi 

Total Disbursements 
HST at 13% 

$19.00 
$15.50 
$18.00 
$17.70 

$70.20 
$9.13 

AMOUNT NOW DUE $1,064.13 

THI 
Ain 

R ACCOUNT HEREIN 

PAYMENT OF THIS ACCOUNT IS DUE ON RECEIPT 

WITH THE SOLICITORS ACT, ONTARIO, INTEREST WILL BE CHARGED AT THE RATE OF 1.0% PER ANNUM ON 
S CALCULATED FROM A DATE THAT IS ONE MONTH AFTER THIS ACCOUNT IS DELIVERED. 

GST / HST Registration #12184 6539 RT0001 

NOTE: This account may be paid by wire transfer in Canadian funds to our account at The Toronto-Dominion Bank, TD Centre, 55 King Street West, Toronto, 
Ontario, M5K 1A2. Account number 5221521, Transit number 10202, Swift Code TDOMCATTTOR. Please include the account number as reference. 

22406550.1 



IN ACCOUNT WITH: 

Barristers and Solicitors 
Brookfield Place, 181 Bay Street 

Suite 1800, Box 754, Toronto, ON M5J 2T9 Canada 
T416.863.1500 F416.863.1515 

www.airdberlis.com 

Fuller Landau LLP 
151 Bloor Street West 
12th Floor 
Toronto, ON 
Canada M5S 1S4 

AIRD & BERLIS LLP 

Attention: Mr. Gary Abrahamson 

April 24, 2015 

Account No.: 506413 

PLEASE WRITE ACCOUNT NUMBERS 
ON THE BACK OF ALL CHEQUES 

File No.: 29245/123744 

Re: Canadian Industrial Distributors Inc. 

FOR PROFESSIONAL SERVICES RENDERED on your behalf throughout the period ended April 23, 2015 

LAWYER DATE 

IEA 15/04/15 

IEA 16/04/15 

RATE/ TIME 
HOUR 

$425.00 0.20 

$425.00 1.30 

VALUE DESCRIPTION 

$85.00 Emails to and from V. Siciliano and 
client regarding sale process, 
landlord's motion and next steps 

$552.50 Emails to and from V. Siciliano, 
client and S. Graff regarding the 
LOIs; Engaged with reviewing the 
LOIs; Emails to and from V. 
Siciliano, client, company counsel 
and S. Graff regarding same; 
Discussions with S. Graff regarding 
same 

SLG 16/04/15 $725,00 1.60 $1,160.00 Telephone call with V. Siciliano and 
further call with J. Stacey and V. 
Siciliano; Review email and LOI's 
comment on same 

IEA 17/04/15 $425.00 0.30 $127.50 Emails to and from V. Siciliano and 
client regarding the sale process; 
Discussions with S. Graff regarding 
same 

IEA 20/04/15 $425.00 0.50 $212.50 Emails to and from V. Siciliano and 
client regarding security of HSBC 
and Team CID and next steps 
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LAWYER DATE RATE/ TIME VALUE DESCRIPTION 
HOUR 

regarding the sale process; 
Engaged with reviewing 
correspondence from V. Siciliano 
and emails to and from V. Siciliano 
and client regarding same 

IEA 21/04/15 $425.00 4.50 $1,912.50 Telephone call with client and V. 
Siciliano re the sale process and 
next steps; Emails to and from client 
and V. Siciliano regarding same; 
Telephone calls with V. Siciliano 
regarding same; Engaged with 
booking a court date; Engaged with 
preparing motion materials; 
Telephone call with G. Benchetrit; 
Telephone call and emails with J. 
Nemers regarding the motion 
materials 

SLG 21/04/15 $725.00 0.60 $435.00 Telephone call with A. Eriich and V. 
Siciliano and I. Aversa re process, 
timing and motion 

IEA 22/04/15 $425.00 4.50 $1,912.50 Emails to and from company 
counsel, V. Siciliano, client and S. 
Graff regarding the APA, the motion 
materials and the hearing; Engaged 
with preparing motion materials; 
Telephone call with G. Benchetrit; 
Telephone call with A. Eriich; Emails 
to and from HSBC's counsel 
regarding loan and security 
documents; Instruct S. Morris 
regarding the preparation of a 
security opinion; Emails to and from 
G. Benchetrit and client; Engaged 
with reviewing correspondence 
regarding Notice of Action in BC; 
Emails to and from client and V. 
Siciliano regarding same; Engaged 
with preparing a response and 
emails regarding same; Emails and 
discussions with J. Nemers 
regarding the draft motion materials; 
Emails to and form company 
counsel, V. Siciliano, client and J. 
Nemers regarding the draft motion 
materials and next steps 



AIRD & BERLIS LLP 
PAGES OF ACCOUNT NO. 506413 

LAWYER DATE 

SLG 22/04/15 

SRM 22/04/15 

RATE/ TIME 
HOUR 

$725,00 0.30 

$325.00 1.10 

1EA 23/04/15 $425.00 3.70 

SRM 23/04/15 $325.00 3.20 

VALUE DESCRIPTION 

$217.50 Review emails and status of docs for 
motion for approval; Review notice 
of motion. 

$357.50 Instructions from I. Aversa regarding 
review of HSBC security and 
preparing Opinion; Order updated 
PPSA search; Begin review of 
security and drafting Opinion; Begin 
drafting search summary 

$1,572.50 Engaged with reviewing documents 
from Dentons; Instruct S. Morris 
regarding same; Engaged with 
reviewing the APA and providing 
comments; Telephone calls and 
emails to and from client, company 
counsel, V. Siciliano and S. Graff 
regarding same; Emails regarding 
letter re BC action; Engaged with 
reviewing and revising the motion 
materials and emails to and from 
client, company counsel, V. Siciliano 
and S. Graff regarding same; 
Engaged with preparing a fee 
affidavit and emails regarding same; 
Engaged with reviewing the further 
revised APA and emails to client, 
company counsel, V. Siciliano and 
S. Graff regarding same 

$1,040.00 Continue preparing search 
summary; Review original security 
provided by A. Beer at Dentons; 
Letter to A. Beer at Dentons 
returning original security 

TOTAL: 21.80 $9,585.00 

Name Hours Rate Value 

Ian E. Aversa (IEA) 15.00 $425.00 $6,375.00 
Steven L. Graff (SLG) 2.50 $725.00 $1,812.50 
Shannon R. Morris (SRM) 4.30 $325.00 $1,397.50 

OUR FEE $9,585.00 
HST at 13% $1,246.05 



AIRD&BERUS LLP 
PAGE 4 OF ACCOUNT NO. 506413 

DISBURSEMENTS 

Subject to HST 

Photocopies - Local 
Imaging/Scanning 

Total Disbursements 
HST at 13% 

$97.25 
$16.25 

$113.50 
$14.76 

AMOUNT NOW DUE $10,959.31 

THIS IS OUR ACCOUNT HEREIN 
Aird & Berlis LLP 

PAYMENT OF THIS ACCOUNT IS DUE ON RECEIPT 

IN ACCORDANCE WITH THE SOLICITORS ACT, ONTARIO, INTEREST WILL BE CHARGED AT THE RATE OF 1.0% PER ANNUM ON 
UNPAID AMOUNTS CALCULATED FROM A DATE THAT IS ONE MONTH AFTER THIS ACCOUNT IS DELIVERED. 

GST/ HST Registration # 12184 6539 RT0001 

NOTE: This account may be paid by wire transfer in Canadian funds to our account at The Toronto-Dominion Bank, TD Centre, 55 King Street West, Toronto, 
Ontario, M5K 1A2. Account number 5221521, Transit number 10202, Swift Code TDOMCATTTOR. Please include the account number as reference. 

22498762.1 



Attached is Exhibit "B" 

Referred to in the 

AFFIDAVIT OF STEVEN L. GRAFF 

Swpm before me 

this 27|J d^yof April, 2015 

Commissioner for taking Affidavits, etc 



STATEMENT OF RESPONSIBLE INDIVIDUALS 

Aird & Berlis LLP's professionalfees herein are made with respect to the following individuals 

Lawyer Call to Bar Hrly Rate Total Time Value 

Steven L. Graff 1991 $725.00 10.9 $7,902.50 

Ian Aversa 2008 $425.00 43.5 $18,487.50 

Jeremy Nemers 2014 $285.00 27.6 $7,866.00 

Clerk/Student Call to Bar Avg Hrly Rate Total Time Value 

Shannon Morris N/A $325.00 7.8 $2,535.00 

Daniel Everall N/A $240.00 1.2 $288.00 

Patrick Williams N/A $160.00 0.6 $96.00 

* Standard hourly rates listed. However, in certain circumstances adjustments to the account were 
made. 



IN THE MATTER OF THE PROPOSAL OF 
CANADIAN INDUSTRIAL DISTRIBUTORS INC., 
A COMPANY INCORPORATED PURSUANT TO 
THE LAWS OF ONTARIO, WITH A HEAD OFFICE 
IN THE CITY OF BRAMPTON, IN THE PROVINCE 
OF ONTARIO 

Court File No. 32-158796 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 

AFFIDAVIT OF STEVEN L. GRAFF 

AIRD & BERLIS LLP 
Barristers and Solicitors 

Brookfield Place 
Suite 1800, Box 754 

181 Bay Street 
Toronto, ON M5J 2T9 

Steven L. Graff (LSUC # 31871V) 
Tel: (416) 865-7726 
Fax:(416) 863-1515 
E-mail: sgraff®,airdberlis.com 

Ian Aversa (LSUC # 55449N) 
Tel: (416) 865-3082 
Fax: (416) 863-1515 
E-mail: iaversa®airdberlis.com 

Jeremy Nemers (LSUC # 66410Q) 
Tel: (416) 865-7724 
Fax: (416) 863-1515 
E-mail: inemersfalairdberlis.com 

Lawyers for The Fuller Landau Group Inc. in its capacity as 
the Proposal Trustee of Canadian Industrial Distributors Inc. 

22481653.1 



APPENDIX 



Court File No. 32-158796 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST 

IN THE MATTER OF THE PROPOSAL OF 
CANADIAN INDUSTRIAL DISTRIBUTORS INC., 

A COMPANY INCORPORATED PURSUANT TO THE LAWS OF ONTARIO, 
WITH A HEAD OFFICE IN THE CITY OF BRAMPTON, 

IN THE PROVINCE OF ONTARIO 

AFFIDAVIT OF JAMES STACY 
(sworn April 29, 2015) 

I, JAMES STACY, of the Town of Oakville, in the Province of Ontario, MAKE OATH 

AND SAY AS FOLLOWS: 

1. I am a partner in the law firm of Thompson McColl & Stacy LLP ("TMS"), the solicitors 

for Canadian Industrial Distributors Inc. ("CID"). 

2. The firm of TMS has been the legal representatives of CID prior to the insolvency of the 

client and to present date. 

3. We are submitting our accounts for taxation and payment with respect to the insolvency 

including the current proceedings. The solicitors who have been involved in the file are myself, 

Robert Riteman, and Gerard Thompson. The respective hourly rates are $295.00, $295.00, and 

$325.00. 

4. Attached hereto and marked as Exhibit "A" to this my affidavit is a copy of the current 

account rendered with respect to the matter which totals $9,294.82 inclusive of H.S.T. 



5. I make this affidavit for no improper purpose. 

SWORN before me at the City of 
Missfssauga, in/the Province of Optario 
this |> 9th day off April, 201; 

Oemmissioner for taking affidavits 

TteSa Maife Matthews, a Commissioner, eta, ^ 
Province of Ontario, for Thompson, MacCoQ 
Barristers and Solicitors. 
Expires June 29,2017. ... 



This is Exhibit "A" referred to in the Affidavit 

of James Stacy, sworn before me this 

29th day of April, 2015. 

Tereska Marts MaKtews, a CUlllfesfang', eh* 
Province of Ontario, for Ttiompson, MacCoa&StaqfUPt 
Barristers and Solicitors. 
Expires June 29,2017. 



Larry Johns 
Ron Davis; Paul Connor: John Fulton: Dan McKenna 
#2A-175 Sun Pac Blvd. 
Brampton. Ontario L6S 5Z9 

File#: 

Invoice #: 

Date: 

Re: 

23144 

51793 

April 29. 2015 

C1D 

IN ACCOUNT WITH 

Thompson, MacColl & Stacy LLP 

BARRISTERS AND SOLICITORS 

Suite 5, 1020 Matheson Blvd.. East 
Mississauga, Ontario L4W 4J9 

(905) 625-559! 

HST#: 129731857 

FOR PROFESSIONAL SERVICES RENDERED in connection with the above-referenced 
matter including: 

04/06/15 RLR 

04/08/15 JES 

JES 

04/09/15 JES 

04/10/15 JES 

04/14/15 JES 

04/15/15 JES 

to receipt of email from Vince Siciliano respecting need for 
conference call; to responding email respecting status quo and 
further email from Mr. Siciliano; 

emails and summary of Lance Bissett Limited offer from Larry. 
Note from John that he is in favour of LB deal but wants to see 
the details 

sale document forms and email from Larry to Senco with timing 
and mechanics of offer 

comments from Vince on possible negotiation changes on the 
LB deal. Input from John generally that we should not get too 
picky as it is a good offer 

email from Vince. email from Larry and response to both. 
Conference call with Vince and Lany on April 15 deadline, 
offers and options. Memo to file. Report from Lany on further 
negotiations with LB. Comments from Vince on LB deal 

report from Lany on amended LB deal 

Letter of Intent from Senco from Lany. Comments from John. 
LOI from Manin Carsky i Managing Partner I Lance Bissett 
Limited and further email from Lany with summary and 
comments. Email from Vince. Anange conference call with 
everyone. Conversation with Lany. Email from Larry. 
Summary of deal from Vince. Conference call with Larry and 
Vince at BDO 

04'16.15 JES summarv  and  comments  f rom Lar rv  on  LB LOI  

JES  rev iew LOI .  Emai l s  f rom Earn '  and  Vince .  Confe rence  ca l l  
w i th  Vince  and  Lar rv .  No tes  to  f i l e .  Emai l  f rom Fu l l e r  Landu .  
Dra f t  r e sponse  changes  to  LB LOI .  Confe rence  ca l l  w i th  S teve  



Graff. Adam Erlich. Vince for detailed review of LOJ's. process 
and timing. Amend draft and send out to AB. FL. BDO and 
clients. Comments from Paul 

JES comments from AB on LOl redraft. Comments from Lam- on 
redraft. Voicemaii from Vince. Comments from Vince on 
redraft. Further comments from lawyer at AB. Conference call 
with Glenn. Vince and Larry to finalize. Series of emails 
between Martin and Larry. Conversation with Lam' on possible 
adjustments. Amend LOl comment memo and send to BDO 
and clients 

04/17/15 JES 

04/20/15 JES 

email from Larry with Senco supply response. Review-
agreement and commendations back to clients and Vince on 
confidentiality. Conversation with Larry on Senco demand to 
get paid as a condition of supply. Note from Larry that Vince 
oked disclosure. Email from Larry to Senco. Detailed point by 
point responses from LB and Larry on LOL Acceptance of 
points from John 

emails from Dan, Larry. Vince and John. Conference call with 
shareholders and BDO - Glenn and Vince 

JES review employee sections of LOl and APA and email to Lam' 
for information 

JES 

04/21/15 JES 

conference voicemaii from Vince and Larry summarizing Senco 
and LB calls. Note to file. First draft of letter. Conversation 
with Lam. Send draft letter out 

signed letter and email from Martin. Series of emails from 
Lam-. Vince and Matt on timing and agreement 

04/22/15 JES 

RLR 

detailed request from lawyer representing represent MAX USA 
Corp. for financial proof of debt. Email to Vince. Response 
from BDO. Conversation with BDO. Email from lan and email 
from Vince. Statement of claim from BC employee, draft 
response from lan 

to written communications and oral communications with 
solicitors for trustee and Mr. Stacv 

RLR t o  con t inued  rev iew o f  emai l  communica t ions  r ece ived  f rom 
lega l  counse l  Cha i tons  and  Ai rd  & Ber l i s  

RLR t o  rece ip t  o f  s t a t ement  o f  c l a im f rom Br i t i sh  Co lumbia  cour t s  
and  to  r ev iew o f  emai l  communca t ions  be ing  exchanged  
be tween  respec t ive  counse l  and  documents  a t t ached  



Review re employment issues in Asset Purchase Agreement and 
discussions and emails 

request from lan for copies of security documents and 
information 

financial analysis from Vince at BDO on creditors question on 
loan accounts 

email from BDO. Draft asset purchase agreement from LB with 
comparison copy from FL standard form. Review draft sale 
agreement and note issues and possible changes. Email from 
Larry. Email from Vince at BDO and response to both 

conference call with clients. BDO and Fuller Landau 

email from Larry. Redraft agreement with LB. Create 
comparison copy. Email to Fuller Lanau lawyer. Vince. Glenn 
and shareholders 

Senco supply letter to LB from Larry 

receipt and review of draft vesting order and service list from 
Ian. Amendment and comments from Vince at BDO. Brief 
conversation with Larry. Amend LB agreement, create 
comparison copy and send further drafts out to lan. Vince etc. 

to additional emails received 

to review of revised motion materials 

emails from Lam'. Vince. John. Dan and Rod. Response to 
Vince and Lam regarding conference call 

pull 1996 and 2008 files from storage. Review reports, binders, 
minute books and documents on previous transactions to 
response to Fuller Landau lawyer requests and creditors request 
on securitv and accounting information. Email from Lam. 
Email from Vince with update on negotiations. Further update 
from Lam-

emails from HSBC and BDO. Conference call arrangements 
from Vince. Email from lan A versa <iaversa'u:airdberlis.com>. 
Email to Vince and lan. Update on financial status from Larry. 

Outline of proceed and need for a receiver from lan. Email 
from Lam'. Email from LB with procedure and business issues. 
Requested documentation from Larry 



JES - documents from Lam' that are required by Fuller Landau. 
Response to Lam-. Put together package of security documents 
and send to lan 

JES - conference call with LB. BDO and clients 

JES - conversation with Lam regarding final LB negotiations on 
business points 

04/28/15 JES - receipt and review of email from Vince at BDO and HSBC 
solicitor account 

JES - email from Lam on adjusting numbers. Email from John. 
Comments from Glenn Agro 

JES - receipt and review of LB amended agreement and comparison 
copy. Detailed comments from Lam. Conversation with 
Larry. Message for Vince. Notes and issues on comparison 
copy. Email to clients 

JES - receipt of draft consulting and employment contracts from LB 

JES - comments from Vince on APA. Conversation with Larry 
regarding same points 

RLR - to review of emails; to review of letter to counsel for BC 
claimant; to review of last version of motion materials 

04/29/15 RLR - to reveiw of emails from BDO and Solicitor Stacy; to first draft 
of affidavit of Solicitor Stacy; to instructions to assistant and 
conference with assistant 

To and including all communication, correspondence and attendances relative to this matter. 

Our  to ta l  t ime :  27.70 hours  Our Fee: 

HST 13%: 

S8 .225 .50  

SI .069 .32  



Total Fees, Disbursements & HST: S9,294.82 

Previous Balance 

Previous Pavments 

S12.333.39 

$12,333.39 

Balance Due Now: S9,294.82 

THIS IS OUR ACCOUNT HEREIN. 
THOMPSON, MACCOLL & STACY LLP 

PER: 

ROBERT L. RITEMAN 
E. & O.E. 

Interest charged on unpaid accounts at 1.0% per annum in accord with the Solicitors Act 



TRUST STATEMENT 
C1D 

Mar-05-15 Received From: CANADIAN INDUSTRIAL 

RETAINER 

Apr-07-15 Paid To: THOMPSON, MACCOLL & STACY 

TRUST APPLIED TO TMS FEES & DISBS 

Total Trust 

Trust Balance 

Disbursements Receipts 

10.000.00 

10.000.00 

S10.000.00 S10.000.00 

S0.00 



IN THE MATTER OF THE PROPOSAL OF 
CANADIAN INDUSTRIAL DISTRIBUTORS INC., A 
COMPANY INCORPORATED PURSUANT TO THE 
LAWS OF ONTARIO, WITH A HEAD OFFICE IN THE 
CITY OF BRAMPTON, IN THE PROVINCE OF 
ONTARIO 

Court File No. 32-158796 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST 

Proceedings commenced at Toronto 

AFFIDAVIT OF JAMES STACY 
(sworn April 29, 2015) 

THOMPSON, MACCOLL & STACY LLP 
Suite 5, 1020 Matheson Blvd. E. 

Mississauga, ON L4W 4J9 

Robert L. Riteman (LSUC # 29643R) 
Tel: (905) 625-5591 
Fax:(905)238-3313 
Email: rritemanFFtms 1 aw.com 

Lawyers for Canadian Industrial Distributors Inc. 
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Court File No. 32-158796 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 

IN THE MATTER OF THE PROPOSAL OF 
CANADIAN INDUSTRIAL DISTRIBUTORS INC. 

OF THE CITY OF BRAMPTON, 
IN THE REGIONAL MUNICIPALITY OF PEEL, 

IN THE PROVINCE OF ONTARIO. 

AFFIDAVIT 

I, Vince Siciliano, of the City of Mississauga, in the Province of Ontario, MAKE OATH 

AND SAY THAT: 

1. I am a Senior Vice President and partner of BDO Canada Limited/BDO Canada 

LLP ("BDO"), financial advisors to Canadian Industrial Distributors Inc ("CID"). 

As such, I have knowledge of the matters hereinafter deposed to. 

2. In addition, BDO Canada LLP is CID's external accounting firm. 

3. CID filed a Notice of Intention to Make Proposal (the"NOI") under the 

Bankruptcy and Insolvency Act Canada (the "BIA") on February 24, 2015. 

4. CID is in the business of the sale and distribution of constructing related 

products, such as pneumatic tools, fasteners, parts and accessories. 

5. On March 23, 2015, CID sought and obtained an order in the Proposal 

Proceedings (the "Sales and First Extension Order") granted by the 

Honourable Mr. Justice McEwen authorizing, among other things, the 

implementation of the Sales Process (as defined therein and described in detail 



in the First Report), together with the authorization for the Company and BDO 

to carry out the Sales Process and take such incidental steps as considered 

necessary or desirable in the circumstances to complete the Sales Process. 

6. Pursuant to the Sales and First Extension Order, BDO performed the services 

which are more particularly described in the detailed accounts attached hereto 

and marked as Exhibit "A". 

7. The time incurred with respect to the foregoing work to April 24, 2015 is as 

follows: 

Name Position Rate Hours Fees 

Agro, Glenn Partner $ 550.00 1.00 $ 550.00 
Meade, Stephen Partner 550.00 0.25 137.50 
Migus, Eugene Partner 551.05 46.05 25,376.02 
Siciliano, Vince Partner 575.00 111.15 63,911.25 

Naumis, Peter Trustee and Vice President 410.00 0.50 205.00 

Porter, Chris Trustee and Vice President 465.00 0.20 93.00 

Rai, Kuljit Senior Accountant, Tax 160.00 0.70 112.00 
Leung, Kevin Senior Administrator 145.00 29.80 4,321.00 
Wong, Nathan Senior Administrator 175.00 0.50 87.50 

lannilli, Franca Office 148.00 2.60 384.80 

McCreath, Janice Office 148.00 5.20 769.60 

Dula, Lourdes Accounting 135.00 0.50 67.50 

Subtotal $483.83 198.45 96,015.17 

Disbursements 46.38 

96,061.55 

Harmonized Sales Tax 12,488.00 

TOTAL $108,549.55 

8. The time shown in the detailed accounts attached as Exhibit "A" is a fair and 

accurate description of the services provided and the amounts charged by BDO, 

which reflects BDO's time as billed at its standard billing rates. 
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9. BDO requests Court approval of professional and administrative fees totalling 

$96,061.55 plus applicable Harmonized Sales Tax for the services performed to 

April 24, 2015. 

10. This affidavit is sworn in support of CID's motion for, among other things, 

approval of the professional fees and disbursements of the Professional Group, 

which includes BDO, and for no other or improper purpose. 

SWORN BEFORE ME at the ) 
City of Mississauga ) 
this 30th dav of Aoril, 2015 ) 

A commissioner etc. in and 
For the Province of Ontario 

Pder Narams. a C ommissonct. dc. Provinoof OnUiio, 
r™- urn ('.Tinila Uf. t'tatercd fatntosis mo 

to ataaduncs, assicoles and affiluw. 
UxpmsApnlM.MlS. 

3 



SCHEDULE "A" 

Date Name Hours Particulars 

17-0ct-14 Siciliano, Vince 

20-Oct-14 Siciliano, Vince 

5-Feb-15 Siciliano, Vince 

6-Feb-15 Siciliano, Vince 

8-Feb-15 Siciliano, Vince 

9-Feb-15 Siciliano, Vince 

9-Feb-15 Migus, Eugene 

9-Feb-15 McCreath, Janice 

10-Feb-15 Siciliano, Vince 

10-Feb-15 Migus, Eugene 

10-Feb-15 McCreath, Janice 

11 -Feb-15 Siciliano, Vince 

11-Feb-15 Migus, Eugene 

0.50 Telephone conversation with Glenn Agro regarding 
Bidder 1 offer to expire Tuesday- need a decision; 
various communications; plan for meeting for Monday. 

1.50 Review financial statements and liquidation schedule 
in preparation for meeting; pre-meeting discussions 
with Glenn Agro; meeting with Glenn Agro and 
management to discuss Bidder 1 deal and 
repercussions with HSBC if deal not completed; review 
sale vs. liquidation option; consider proposal option; 
consider continuation of business. 

1.30 Conference call with Larry Johns and Glenn Agro; 
review email and financial information including 
Bidder 1 agreement, email to/from Stacey. 

0.80 Review various email from management regarding 
termination of Bidder 1 deal, financial information 
including balance sheet. Bidder 1 Agreement; HSBC 
position; discussion with Glenn Agro. 

2.00 Review financial statements, memo from Jim Stacey 
regarding opinion on agreement margin report. Bidder 
1 Agreement, schedule of estimated realization; 
commence draft of memo to HSBC regarding 
restructuring options. 

2.00 Telephone discussion with Jim Stacey; review Bidder 1 
Agreement; review PPSA search; conf call with CID 
management to discuss options and Jim Stacey; review 
consignment agreement; prepare memo to HSBC 
based on 3 options (restructuring/sale of 
assets/liquidation; prepare draft engagement letter. 

1.35 Review of engagement scope with Vince Siciliano; 
review terms of engagement letter; edit draft 
memorandum for HSBC Bank Canada. 

1.50 Draft engagement letter, schedule. 

2.80 Finalize memo to HSBC regarding restructuring plans 
and engagement letter; various 
emails/correspondence and discussions; review email 
from company; lengthy conference call with 
Management to review memo regarding action plan to 
the Bank and engagement letter. 

0.65 Finalize memorandum on restructuring plan; update 
engagement letter. 

0.50 Prepare engagement letter/set up account in PUMA; 
prepare client master; 

2.20 Review financial projections; various telephone 
conversations and emails regarding 13 week cash flow, 
employee termination and severance obligations, 
termination of leases, Bidder 1 Agreement and 
obligation to purchase inventory at cost; commence 
preparation of 13 week projections. 

- Travel to/from meeting at client premises. 
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SCHEDULE "A" 

Date 

11-Feb-15 

11-Feb-15 

11 -Feb-15 

12-Feb-15 

12-Feb-15 
12-Feb-15 

13-Feb-15 

14-Feb-15 

15-Feb-15 

16-Feb-15 

17-Feb-15 

Name 

Migus, Eugene 

McCreath, Janice 

Wong, Nathan 

Siciliano, Vince 

Migus, Eugene 

Dula, Lourdes 
Migus, Eugene 

Siciliano, Vince 

Siciliano, Vince 

Siciliano, Vince 

Siciliano, Vince 

Hours Particulars 

17-Feb-15 Migus, Eugene 

18-Feb-15 Migus, Eugene 

18-Feb-15 Siciliano, Vince 

19-Feb-15 Siciliano, Vince 

1.60 Conference calls with management; attend meeting at 
client premises with John Fulton to discuss preparation 
of 13-week integrated financial projection. 

0.20 Set up trust account in Ascend for retainer of $28,250. 

0.50 Meeting with Vince Siciliano and Eugene Migus in 
regards to file. Preliminary cash flow provided. 

1.70 Draft email response to HSBC; review memo on 
employee terminations; review pro-forma on cost 
savings from employee terminations. 

1.00 Adjust cash-flow template. 
0.50 Opened new bank acct; processed deposit. 
0.30 Follow-up with John Fulton, Larry Johns; review 

information forwarded by management; related 
communication with Vince Siciliano. 

1.00 Various communications regarding cash flow. 

2.00 Further communication regarding cash flow, 
termination etc.; January statements ; response and 
prep for HSBC; communication with Aird and Berlis 
regarding conflict check; Bidder 1 inventory; 
reorganization cost cutting 

1.25 Telephone conversation with Larry re; employee 
termination obligations; cash flow, cost cutting, HSBC; 
review vendor list and critical suppliers; 
communication regarding appraiser. 

3.00 Various email correspondence regarding cash-flow; 
cost cutting; liquidation appraisal, margin report; 
prepare for conversation with HSBC; report to 
management regarding call to HSBC; telephone 
discussion with Larry and Dan regarding timeline for 
termination, filing NOI, dealing with suppliers; 
discussion with E. Migus regarding cash-flow; 
telephone G. Agro regarding various emails; call with 
HSBC regarding restructuring plan. 

2.15 Update with Vince Siciliano; review draft cash-flow 
projection prepared by management; review historical 
financial data. 

1.70 Continued review of cash-flow projection; 
communication with John Fulton. 

1.25 Review draft termination letter; telephone Thompson 
McCall regarding termination; conference call with 
Larry Johns regarding same. 

2.50 Review creditors list; directors resolution; introduce 
Fuller Landau to file; various email and telephone 
conversation with Abrahamson and staff; dealing with 
employee termination issues; discussion with 
Moskowitz regarding appraisal. 
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SCHEDULE "A" 

Date 

19-Feb-15 

19-Feb-15 

20-Feb-15 

20-Feb-15 

21 -Feb-15 

22-Feb-15 

23-Feb-15 

23-Feb-15 

Name 

Migus, Eugene 

Migus, Eugene 

Migus, Eugene 

Hours Particulars 

20-Feb-15 Siciliano, Vince 

Rai, Kuljit 

Siciliano, Vince 

Siciliano, Vince 

Siciliano, Vince 

Migus, Eugene 

23-Feb-15 Meade, Stephen 

24-Feb-15 Migus, Eugene 

24-Feb-15 Siciliano, Vince 

6.00 Attend premises to review and revise cash-flow 
projection; related discussions with John Fulton and 
Larry Johns. 

- Travel to/from client premises. 

0.65 Update Vince Siciliano; minor revisions to cash-flow 
projection; revisions to memorandum for HSBC Bank of 
Canada; follow up with management on miscellaneous 
issues; communication with Fuller Landau Inc. 

2.25 Meeting at CID with Fuller Landau; update Memo to 
HSBC; telephone call with HSBC; regarding : 
restructuring plan: various discussions regarding cash 
flow; various communication with Aird and Berlis and 
Fuller regarding Distribution Agreement cash flow , 
etc. 

0.70 Complete schedule 29 and 14 and discuss. 
0.50 Review creditors list; telephone discussion with Larry 

Johns 
0.30 Review updated creditors; telephone discussion with 

Larry Johns paying certain suppliers. 
5.60 telephone discussion with Glenn Agro; review cash 

flow; telephone Larry regarding terminations, etc.; 
discussion with E. Migus regarding cash-flow; review 
calculation;, telephone discussion with Dennis Weibe 
(solicitor for HSBC); conference call with HSBC, 
Larry/Glenn/Fuller Landau regarding restructuring 
cash flow; margin shortfall; conference call with Aird 
& Berlis and Fuller Landau; review demands, 244 
Motion, consent and waiver; number of telephone calls 
and emails to Larry regarding various matters; prepare 
for filing NOI; loan agreement CID; determine 
indebtedness to CID. 

0.80 Follow-up with Larry Johns, John Fulton; updated 
cash-flow projection; telephone discussion with Fuller 
Landau (Adam Erlich) regarding the cash-flow 
projection and related assumptions. 

0.25 Sit down with Vince regarding loan between CID and 
Team CID regarding postponements, security. 

0.30 Compile and circulate list of assumptions supporting 
the cash-flow projection. 

3.30 Review notes and assumptions to cash-flow; review 
Fuller Landau engagement letter; telephone discussion 
with Fuller Landau; telephone discussion with Larry 
Johns; review Resolutions; communication from Aird 
and Berlis regarding Distribution Agreement; various 
communication from Larry; filing NOI; communication 
with Fuller and Aird and Berlis regarding directors 
resolutions and HSBC position on filing; additional 
questions from Fuller; finalize note and assumptions to 
cash flow. 
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SCHEDULE "A" 

Date Name 

25-Feb-15 Siciliano, Vince 

25-Feb-15 Siciliano, Vince 

26-Feb-15 Migus, Eugene 

26-Feb-15 Siciliano, Vince 

27-Feb-15 Siciliano, Vince 

27-Feb-15 Migus, Eugene 

2-Mar-15 Siciliano, Vince 

2-Mar-15 Migus, Eugene 

3-Mar-15 Siciliano, Vince 

3-Mar-15 Migus, Eugene 

3-Mar-15 lannilli, Franca 

3-Mar-15 Leung, Kevin 

Hours Particulars 

1.50 Meeting with Glenn Agro to discuss strategy; 
conference call with management to discuss 
insolvency; telephone discussion with Platinum to 
discuss liquidation value; review bankruptcy analysis 
prepare by company and comments thereon. 

2.75 Confirmation of filing NOI; dealing with various issues; 
employee and WCB; employee claims; suppliers; 
various telephone discussions with L. Johns; 
conference call with Bidder 1 regarding proposal; 
various communication with Larry regarding dealing 
with employees , suppliers and customers; workers 
comp issues for terminated employees; lease 
disclaimer. 

0.40 Discussion with Fuller Landau (Adam Erlich); forward 
requested information; discussion regarding weekly 
monitoring, variance analysis, etc. 

2.20 communication with Fuller regarding : lease 
disclaimer; dealing with obtaining employees 
insurance coverage; update call with Fuller and A+B. 

1.50 Discussion with Agro regarding approach with Bidder 1; 
memo to Larry setting out recommendation regarding 
restructuring plan; telephone conversation with Larry 
regarding Bidder 1 and restructuring plan; further 
discussion employee coverage. 

0.20 Communication with Larry Johns regarding disclaimer 
of various lease agreements. 

2.00 Conference call with shareholders regarding 
restructuring plan; telephone conversations with Agro 
and Graff regarding same; various communications 
with Trustee regarding various matters. 

0.50 Prepare variance template. 

1.00 strategic planning discussions conference call with 
professionals; review draft proposal; various 
communication from HSBC regarding queries to cash 
flow; various communication regarding prospective 
buyer.; telephone conversation with Moskowitz 
regarding appraisal. 

3.00 Conference call with the Proposal Trustee and its legal 
counsel; draft proposal; telephone discussion with 
Adam Erlich regarding historical financial information, 
filing of cash-flow projection; arrange preparation of 
disclaimers; review and edit disclaimers; follow-up 
communication with Proposal Trustee (Adam Erlich); 
telephone discussion with HSBC Bank Canada (Jeff 
Lovestead). 

0.60 Finalize-Notices by Debtor to Disclaim or Resiliate an 
Agreement Form 44.1 

0.70 Review leases and rental agreements and prepare 
Notice by Debtors to Disclaim Agreements and Leases. 
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SCHEDULE "A" 

Date 

4-Mar-15 

4-Mar-15 

5-Mar-15 

Name 

McCreath, Janice 

Migus, Eugene 

4-Mar-15 Agro, Glenn 
4-Mar-15 lannilli. Franca 

Migus, Eugene 

9-Mar-15 Migus, Eugene 

9-Mar-15 Siciliano, Vince 

10-Mar-15 Siciliano, Vince 

10-Mar-15 Migus, Eugene 

11-Mar-15 Migus, Eugene 

11-Mar-15 Siciliano, Vince 

12-Mar-15 McCreath, Janice 

Hours Particulars 

0.50 amendments to various letters; email changes to 
Eugene 

1.35 Follow-up on disclaimer notices; communication with 
Larry Johns regarding weekly cash-flow activity; 
circulate draft disclaimer notices; discussion with John 
Fulton on changes to cash-flow projections; discussion 
with Proposal Trustee (Adam Erlich) on the cash-flow 
projection, filing of same, supporting documentation 
for assumptions; follow-up with Larry Johns on 
miscellaneous matters. 

1.00 
2.00 Update changes to the Notices by Debtor to Disclaim 

or Resiliate an Agreement. 
3.90 Review and analyse accounts receivable collection 

data; preliminary analysis of various proposal 
scenarios; internal communication regarding 
conference call with Bidder 1; update cash-flow 
projection and assumptions; review updated cash-flow 
with management; review updated cash-flow with the 
Proposal Trustee; respond to various requests by HSBC 
Bank Canada for information. 

0.30 Complete variance analysis for week 1; related 
communication with Larry Johns. 

2.25 Conference call with shareholders to discuss structure 
of discussions with Bidder 1 and other prospective 
purchasers and course of action; conference call with 
Aird 6t Berlis; review Larry's email to Bidder 1; 
communication with Bibby Financial; arrange for Bibby 
to attend at CID. 

2.25 Conference call with Larry Johns regarding HSBC 
matters; telephone discussion with Jeff Lovestead 
HSBC regarding : restructuring etc.; dealing with 
Container order from Bidder 1; dealing with severance 
issues; dealing with appraisal; dealing with lease 
disclaimers 

1.10 Finalize weekly variance analysis and reporting for 
weeks 1 and 2; update Fuller Landau on weekly cash
flow reporting; updates with Vince Siciliano. 

0.10 Discussion with Larry Johns regarding advances on 
inventory purchases. 

1.50 Communication with Moskowitz and Larry regarding 
appraisal, telephone conversation with Bidder 1 
regarding container Bidder 1; communication 
regarding cash flow; telephone conversation with Aird 
and Berlis, Stacy, Trustee, and Larry re; pre-propsal 
payments, sale process etc. 

2.50 Draft trustee's report to court; amendments. 
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SCHEDULE"A" 

Date Name Hours Particulars 

12-Mar-15 Siciliano, Vince 3.25 Report to court on application for extension and 
approval of sale process; email the Dwyer regarding 
critical supplier; correspondence from Bidder 1; 
communication from Trustee regarding cash flow. 

12-Mar-15 Migus, Eugene 4.50 Conference call with the Proposal Trustee (David 
Filice, Adam Erlich); review and edit draft report. 

13-Mar-15 Siciliano, Vince 2.50 Report to court; communication regarding Bidder 1; 
conference call with Trustee regarding report; review 
affidavit and other court material; communication 
regarding HSBC; various correspondence regarding 
court material. 

14-Mar-15 Siciliano, Vince 1.00 Various telephone discussions and emails regarding 
report and, affidavit and other court material. 

15-Mar-15 Siciliano, Vince 1.00 Various telephone conversations and emails regarding 
court proceeding. 

16-Mar-15 Siciliano, Vince 1.75 Conference call with Trustee and legal counsel; 
further amendments to affidavit and report; finalize 
court material; communication regarding DOCAP and 
Bidder 1; discussion with Platinum regarding appraisal 

16-Mar-15 Migus, Eugene 0.30 Miscellaneous administrative matters. 
17-Mar-15 Migus, Eugene 2.10 Communication with Larry Johns; review and comment 

on liquidation assumptions; revise/edit liquidation 
analysis and related memorandum. 

17-Mar-15 Siciliano, Vince 1.50 HSBC valuation (Schedule of estimated realization); 
communication from HSBC regarding bulge; review 
sample tool loan agreement, appraisal etc; 
communication regarding Bidder 1. 

18-Mar-15 Siciliano, Vince 1.75 HSBC Memo regarding valuation; telephone 
conversation with Stacy regarding engaging Pallett 
Valo to appear in court; telephone conversation with 
Sachdeva at Pallett Valo; communication form MAX 
solicitor; communication regarding terminated 
employee; discussion with HSBC regarding appraisal 
and security valuation. 

18-Mar-15 Migus, Eugene 1.60 Review excerpts from inventory appraisal; update 
draft schedule of estimated realization; review weekly 
cash-flow results for week 3; follow-up with Larry 
Johns on bank balances; review information on wire 
transfers, etc. 

19-Mar-15 Migus, Eugene 0.80 Revisions to weekly cash-flow reporting; follow-up 
communication with Larry Johns; telephone update 
with HSBC Bank Canada (Jeff Lovestead). 

19-Mar-15 Siciliano, Vince 1.50 Arranging for Quebec Hypothec for HSBC; amend 
memo to HSBC based on updated valuation on tools; 
negotiating budge with HSBC and consent to extension; 
communication with Ian Croskell; review Teaser. 

19-Mar-15 Leung, Kevin 1.20 Prepare teaser for opportunity for acquisition. 
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SCHEDULE "A" 

Date Name Hours Particulars 

20-Mar-15 Siciliano, Vince 

23-Mar-15 Siciliano, Vince 

23-Mar-15 

23-Mar-15 

23-Mar-15 

24-Mar-15 

24-Mar-15 

24-Mar-15 

25-Mar-15 

25-Mar-15 

25-Mar-15 

26-Mar-15 

Porter, Chris 

Migus, Eugene 

Leung, Kevin 

Migus, Eugene 

Siciliano, Vince 

Leung, Kevin 

Leung, Kevin 

Siciliano, Vince 

Migus, Eugene 

Siciliano, Vince 

2.25 Retaining Pallet Valo for court motion for extension 
etc.; communication with solicitor for HSBC regarding 
consent to motion; review draft court order; 
communication regarding curing HSBC security in 
Quebec. 

3.50 Prepare for and attend at court for motion to extend 
time for filing; various discussions regarding teaser and 
data room; review teaser; dealing with appeal form 
lease disclaimer. 

0.20 Open Firmex Data Room and set up K. Leung as 
Administrator. 

0.25 Telephone discussion with Larry Johns, Justin Riem. 

3.30 Meeting with Vince Siciliano regarding sales process; 
phone call to Christopher Porter requesting access to 
Firmex; create project and subfolders in Firmex; 
review changes to teaser made by Larry Johns; insert 
table of significant customers and format teaser; 
discussion with Vince Siciliano regarding EBITDA 
claimed on teaser; review financial statements and 
prepare EBITDA historical analysis and 2015 projection; 
invite Larry Johns as project manager in Dataroom; 
email correspondence with Larry Johns regarding 
projections, Dataroom access and resend invitation. 

0.30 Communication from Larry Johns on various issues. 

1.25 Teaser, data room and prospective purchaser list; 
Review Agreement of Purchase and Sale. 

0.40 Discussion with V. Siciliano regarding EBITDA; revise 
teaser; email correspondence with L. Johns regarding 
2015 projections and request further information. 

4.70 Meeting with V. Siciliano regarding sales process; 
finalize teaser and send copy to Larry for distribution; 
phone calls/emails/voice messages to potential 
acquirers on target list; document dialog and contacts 
on target list; review Data room uploaded files by 
Larry; phone call from owner of Bidder 2 regarding 
interest and additional information about the 
company. 

0.75 Sale of assets; cash flow. 

0.25 Update to the Proposal Trustee. 

1.75 Communication regarding APA; setting up data; 
telephone discussion with K. Leung regarding sale of 
assets; communication regarding landlord dispute to 
disclaimer; review Fen financial statements. 
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SCHEDULE "A" 

Date Name 

26-Mar-15 Leung, Kevin 

27-Mar-15 Leung, Kevin 

30-Mar-15 Leung, Kevin 

31 -Mar-15 Leung, Kevin 

31-Mar-15 Siciliano, Vince 

31 -Mar-15 Migus, Eugene 

1 -Apr-15 Leung, Kevin 

Hours Particulars 

4.20 Email to M&A group regarding target list containing 
companies in different industries and requested a 
filtered listing; discussion with S. Zhang regarding 
same; review full list provided by S. Zhang and filter 
for companies in the distribution sector; continue 
contacting target list from prior day and new targets 
added today; email teasers; review Data room uploads 
by L. Johns; organize contents in Data room into 
folders; email interested party NDA to complete. 

3.20 Email update with G. Agro; review email 
correspondence between Larry and Bidder 2; review 
signed NDA and provide Bidder 2 access to Data room; 
email response from interested party; provide NDA and 
other information regarding sales process; review list 
of potential buyers provided by Larry; phone call with 
Larry regarding business customer split between direct 
and dealer; email response from interested party; 
provide NDA and other information regarding sales 
process to forward to his potential contacts; further 
email correspondence with interested party regarding 
sales process and CID company information; review 
Court Order and email V. Siciliano regarding type of 
sales process; respond back to interested party 
regarding strictly going-concern sale; make contact 
with additional list of potential buyers on target list 
and email teasers/NDA's; phone call from Process 
Products responding to VM regarding sales process; 
draft email with teaser and NDA to interested party 
and request passing email along to further contacts of 
his. 

1.10 Contact with interested party regarding teaser 
emailed; attached NDA; correspondence with 
interested party regarding sales process; follow up 
phone call/VM to parties contacted on March 25; 
review contents uploaded by L. Johns in Data room; 
review access reports. 

0.20 Discussion with V. Siciliano regarding Bidder 2 and 
attempt phone to Bidder 2 regarding questions about 
the NOI. 

1.00 Conference call with Bidder 2 regarding sale of assets; 
start planning regarding sale of assets. 

1.55 Update cash-flow activity and variance analysis; 
related communication with Larry Johns; related 
communication with the Proposal Trustee. 

0.40 Contact potential buying party regarding sales process 
and provided NDA and teaser; conduct research of 
Bidder 3 head office; contact Bidder 3 regarding same; 
received voicemail and email from Bidder 3 regarding 
interest; review signed NDA and provide access to 
Dataroom. 
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SCHEDULE "A" 

Date Name 

1-Apr-15 Migus, Eugene 

2-Apr-15 Migus, Eugene 

2-Apr-15 Leung, Kevin 

2-Apr-15 Siciliano, Vince 

6-Apr-15 Leung, Kevin 

6-Apr-15 Migus, Eugene 

6-Apr-15 Siciliano, Vince 

7-Apr-15 Migus, Eugene 

7-Apr-15 Siciliano, Vince 

8-Apr-15 Siciliano, Vince 

8-Apr-15 Migus, Eugene 

Hours Particulars 

0.25 Discussion on cashflow and margining reporting, 
additional monitoring/review requested by HSBC Bank 
Canada; review and respond to requests from the 
Proposal Trustee. 

0.55 Review additional information provided by Larry 
Johns; obtain update on sale process activity; 
communication with the Proposal Trustee. 

0.70 Phone call to Bidder 3 regarding information of sales 
process, confirm receipt of NDA and access to 
dataroom; NDA received via email from Bidder 3' 
partner and provide access to dataroom; draft 
response email to Proposal Trustee regarding providing 
answers to series of questions regarding sales process. 

1.00 Dealing with PPSA registration in Alberta (HSBC 
inquiry); conference call with Bidder 2 re: possible 
acquisition; communication regarding meeting with 
Bidder 2. 

0.30 Discussion with V. Siciliano regarding memo on 
Dataroom reports; review NDA received and send 
invitation to Dataroom; email correspondence with 
party regarding unable to log in; left VM to party 
requesting phone call to resolve matter; resend 
invitation with username and temp password. 

2.75 Compile information for management; review and 
update weekly cashflow activity; compile updated 
cashflow forecast requested by Bidder 1. 

1.00 Communication regarding landlord dispute/motion, 
cashflows, etc.; discussion with Eugene Migus 
regarding cashflows and costs to date. 

0.40 Communication with the Proposal Trustee; discussion 
with Larry Johns on updated cashflow projection for 
Bidder 1, feedback from the Proposal Trustee. 

0.50 Response to TCE Capital; cash flow for Bidder 1. 

4.00 Review financial information for Bidder 1; meeting and 
dinner with prospective bidder; review outline of 
bidder's proposal; provide APA to bidder; 
communication with Bidder 1 regarding sale process; 
discussion with legal counsel regarding forcing 
assignment of Bidder 1 Agreement: email to Bidder 1 
regarding sale process. 

0.25 Communication with Larry Johns; follow-up with the 
Proposal Trustee. 
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SCHEDULE "A" 

Date 

8-Apr-15 

Name 

Leung, Kevin 

Hours Particulars 

9-Apr-15 Leung, Kevin 

9-Apr-15 Siciliano, Vince 

9-Apr-15 Naumis, Peter 

10-Apr-15 Siciliano, Vince 

10-Apr-15 Leung, Kevin 

13-Apr-15 Siciliano, Vince 

14-Apr-15 Siciliano, Vince 

14-Apr-15 Migus, Eugene 

15-Apr-15 Leung, Kevin 

15-Apr-15 Siciliano, Vince 

1.30 Correspondence with V. Siciliano regarding Asset 
Purchase Agreement; discussion with Peter Naumis 
regarding finalized version of APA; forward redlined 
copy to Vince; phone call from Bidder 3 regarding 
dataroom access, interest in offering, inventory by 
location, and other information about sales process; 
email from interested party regarding sale; review 
NDA and provide access to Dataroom; update tracking; 
phone call to Bidder 3's partner, regarding login issues 
and troubleshoot login issue; download contents from 
Firmex Dataroom to server. 

0.60 Update with Vince Siciliano and discussion on offer 
process; update correspondence with Larry regarding 
dataroom and offers; correspondence with interested 
party regarding visitation; arrange visitation hours 
with Larry and interested party at Montreal location; 
request NDA from Premier business partners. 

1.75 Revised LB offer; meeting with Glenn Agra; feedback 
from shareholders on LB offer; communication from/to 
LB; review communication to Bidder 1; communication 
regarding Bidder 3*5 offer. 

0.50 Review updated APS template, comments. 

1.25 Conference call with Larry Johns and Jim Stacy to 
discuss LB proposal; conference call with LB regarding 
LOl/APA. 

0.70 Received and review signed NDA from interested party 
business partners; correspondence regarding visitation; 
phone call from Bidder 3 requesting breakdown of 
sales process and timeline; review Court Order; 
drafted email regarding sales process. 

0.50 Sale of assets. 
3.30 Various communication with Bidder 1; conference call 

with Bidder 2; update to Proposal Trustee and Proposal 
Trustee's legal counsel on status of sale process; 
review financial statements for March. 

0.75 Review and reconcile weekly cashflow activity; 
circulate variance analysis to HSBC Bank Canada, the 
Proposal Trustee. 

1.40 Email from Bidder 3 regarding offer template; draft 
offer template and send; phone call from Bidder 3 
regarding offer and confirming offer ETA; review offer 
and summarize email to V. Siciliano; update with 
Vince regarding offers and standard responses for 
follow ups; sit in phone conference with Larry Johns, 
Vince Siciliano, and Bidder 2 regarding clarifying items 
on LOi. 

2.50 Meeting with Glenn Agro to discuss offer; review offers 
(LOI's); conference call with shareholders to discuss 
offers; conference call Bidder 2 to discuss LOI. 
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SCHEDULE"A" 

Date Name 

16-Apr-15 Sidliano, Vince 

16-Apr-15 

20-Apr-15 
20-Apr-15 

21-Apr-15 

21-Apr-15 

Migus, Eugene 

Migus, Eugene 
Sidliano, Vince 

Sidliano, Vince 

Leung, Kevin 

22-Apr-15 Sidliano, Vince 

22-Apr-15 Migus, Eugene 

23-Apr-15 Migus, Eugene 

23-Apr-15 Siciliano, Vince 

23-Apr-15 Leung, Kevin 

24-Apr-15 Leung, Kevin 

24-Apr-15 Siciliano, Vince 

Hours Particulars 

3.00 Conference call with HSBC; review LOl's and forward to 
trustee and legal counsel for review; communication 
regarding Bidder 1's agreement to deal with LB on 
normal terms; conference call with Bidder 1; review 
email from Jim Stacy outlining issues with the LB LOI; 
comment and feedback regarding same; conference 
call with Trustee and legal counsel regarding NOI-
feedback and comments. 

0.25 Evaluation of various avenues for the completion of a 
purchase and sale transaction. 

0.35 Review weekly cashflow activity and margining results. 
3.00 Conference call with shareholders regarding 

negotiations with Bidder 2; conference call with Bidder 
1; conference call with Bidder 2; various 
communications regarding above. 

2.80 Conferecnce call with Aird and Berlis to discuss LOI 
from Bidder 2; letter of understanding from Bidder 2; 
communication re:next steps ,time 
line;communication from Trustee 
re:appraisels;communication with Bidder 2 re lease 
assignments etc.jconference call with Bidder 2. 

0.30 Maintain server data storage of LOI and appraisals 
forwarded from Vince Siciliano; forward copy of 
appraisals to Proposal Trustee as requested; email 
update to Vince Siciliano. 

2.30 Communication from A+B re: extension and setting 
hearing date and APA; communication with HSBC re 
loan and security; employees civil action; 
communication from Max's solicitor re: TEAM CID 
security; review draft motion material; 

0.25 Discussion on preparation of updated and extended 
cashflow projection. 

0.75 Communication with Larry Johns; preparation for next 
court application. 

2.50 Review APA; conference call to discuss APA; review 
amendment to APA; various communicatinos re 
landlord assignments of lease 

4.60 Discussion with V. Siciliano re seeking court approval; 
review first report of proposal trustee; summarize 
sales process contact list tracking sheet; review bids 
for CID; prepare report requesting approval of sales 
agreement, sales process, and further extension of 
stay of proceedings. 

0.50 Final revisions to court report seeking approval for 
sales process and stay extension. 

2.30 Review amended API's; prepare for telephone 
conference call with Bidder 2; conference call with 
Bidder 2; request from HSBC staement of legal fees 
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SCHEDULE"A" 

Date 

24-Apr-15 

Name 

Migus, Eugene 

Hours Particulars 
0.50 Additional review of updated cashflow projection. 

198.45 

15 



Court File No. 32-158796 

ONTARIO 
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APPENDIX 



i AiRD & BERLIS LLP 
ij 
!] Barristers and Solicitors 

! 
§ Steven L. Graff 
ij Direct: 416-865-7726 
j! Email: sgraff@airciberlis.com 
| 

April 24, 2015 

VIA EMAIL (GAbi'ahamson@,FullerLLP.com and AErlich-@FullerLLP.com') 

l The Fuller Landau Group Inc. 
151 Bloor Street West, 12u Floor 

j Toronto, Ontario 
| M5S 1S4 

ii 
| Attention; Gary Abrahamson and Adam Erlich 

s 
I Dear Sirs: 

I I Re: Canadian Industrial Distributors Inc. 
I 
|i 
| The Fuller Landau Group Inc., in its capacity as the proposal trustee (in such capacity, the 
; "Proposal Trustee") of Canadian Industrial Distributors Inc. (the "Debtor"), has requested our 
| opinion concerning the perfection of the security documents herein discussed granted to HSBC 
| Bank Canada (formally Hongkong Bank of Canada) ("HSBC") by the Debtor. We confirm that 

j we have received and reviewed the security documents granted by the Debtor in favour of HSBC 
! described herein, and hereby provide you with our opinion concerning the perfection of same. 

A. DOCUMENTS EXAMINED AND SEARCHES CONDUCTED 

; In connection with the opinions contained in this letter, we have examined a copy of: 
f 
S 1. the General Security Agreement dated November 7, 1996, granted by the Debtor to 
| HSBC (the "GSA"); and 

I 
1 2. the General Assignment of Book Debts dated November 7, 1996 (the "GABD" and, 
1 together with the GSA, the "Security"). 
j 

In addition, in connection with the opinions contained in this letter, we have conducted the 
j following searches: 

1. a certified search from the Ontario Personal Property Registration System against the 
| Debtor with a file currency of April 21, 2015 (the "PPSA Search"). 

Si 
j| We have conducted no further searches in connection with the delivery of this opinion. 
i! 
fi i! 
I 

I 
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B. OPINIONS 

GSA 

We have reviewed the GSA and note that it appears to be properly executed and delivered on 
behalf of the Debtor by Gary Johns, in his capacity as Chairman of the Debtor. We see no 
irregularity in the GSA and expect that it is enforceable in accordance with its terms. 

Registration under the Personal Property Security Act (Ontario) (the "PPSA") in respect of the 
GSA was made on April 25, 1996, under Reference File No. 821417832 and Registration No. 
19960425 1912 1529 8060. This registration covers "Inventory", "Equipment", "Accounts", 
"Other" and "Motor Vehicle" and includes the general collateral description "General Security 
Agreement". The registration has been renewed and amended several times and appears to be in 
good order with an expiry date of April 25, 2016. We, therefore, conclude that, subject to the 
assumptions and qualifications contained herein, the GSA represents a valid and perfected 
security interest in the assets and undertaking of the Debtor described therein, being all of the 
Debtor's inventory, equipment, accounts and book debts, business records, contractual rights, 
insurance claims, intellectual property, monies and real property. 

GABD 

We have reviewed the GABD and note that it appears to be properly executed and delivered on 
behalf of the Debtor by Gary Johns, in his capacity as Chairman of the Debtor. We note that the 
GABD does not include a governing law provision, so for the purposes of this opinion we are 
assuming it is governed by the laws of the Province of Ontario. Other than as noted, we see no 
other irregularity in the GABD and expect that it is enforceable in accordance with its terms. 

Registration under the PPSA in respect of the GABD was made on April 25, 1996, under 
Reference File No. 821417841 and Registration No. 19960425 1912 1529 8061. This 
registration covers "Accounts" and "Other" and includes the general collateral description 
"Assignment of Book Debts". The registration has been renewed and amended several times and 
appears to be in good order with an expiry date of April 25, 2016. We, therefore, conclude that, 
subject to the assumptions and qualifications contained herein, the GABD represents a valid and 
perfected security interest in the assets and undertaking of the Debtor described therein, being all 
of the Debtor's book debts. 

CONCLUSION 

Based on and limited by the foregoing, and subject to the assumptions and qualifications herein 
contained, we are of the opinion that the security interests created by the Security in the 
collateral described therein have been properly perfected under the PPSA (to the extent required) 
and would rank in priority to the interest of a trustee in bankruptcy in the assets, properties and 
undertakings of the Debtor which are described in the Security and are located in the Province of 
Ontario, or, in the case of accounts, where the party obligated to pay an account is a resident of 
the Province of Ontario. 

Aird & Berlis llp 
Barristers and Solicitors 
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C. OTHER PPSA REGISTRATIONS 

We note that there are registrations made by other companies against the Debtor. In particular, 
each of the following companies has made registrations against the Debtor: 

® Blue Chip Leasing Corporation; 
® VW Credit Canada Inc.; 
® Ford Credit Canada Leasing, a division of Canadian Road Leasing Company; 
® Nissan Canada Finance, a division of Nissan Canada Inc.; 
® GM Financial Canada Leasing Ltd.; 
® Toyota Credit Canada Inc.; 
® Somerville National Leasing & Rentals Ltd.; 
® Senco Brands, Inc.; 
• Team CID Inc.; 
® Roynat Inc.; and 
• Honda Canada Finance Inc. 

Details of those registrations are attached hereto at Schedule "A". We have not reviewed the 
security documents with respect to these registrations and express no opinion with respect these 
registrations. 

D. ASSUMPTIONS 

In connection with the opinions contained in this letter, we have assumed the following: 

1. The entering into, execution and delivery of the Security to HSBC has been duly 
authorized by all necessary resolutions and other corporate actions on the part of the 
Debtor. 

2. The Security has been executed and delivered to HSBC by a director and/or officer of the 
Debtor duly authorized to execute and deliver those documents, and the signatures on the 
copies of the Security examined by us was that of a duly authorized director and/or 
officer of the Debtor at the time of execution. 

3. The Security constitutes valid and enforceable obligations of the Debtor to HSBC as 
security for the Debtor's obligations to HSBC, subject to the requirements of the PPSA 
and the Bankruptcy and Insolvency Act (Canada) (the "BIA"). 

4. The Security has been unconditionally delivered by the Debtor to HSBC. 

5. The Security has not been assigned, released, discharged or otherwise impaired, either in 
whole or in part. 

6. The financing statements filed under the PPSA in respect of the Security, if any, were 
completed in compliance with the regulations under the PPSA and copies thereof were 
delivered to the Debtor in accordance with the provisions of the PPSA. 
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7. The Debtor is indebted to HSBC and received adequate consideration for the grant of the 
Security. 

8. The genuineness of the signatures and the conformity to authentic original documents of 
the documents submitted to us as photocopies, electronic copies or fax copies, and that all 
documents were fully completed prior to signature. 

9. "Canadian Industrial Distributors Inc.", was the proper legal name of the Debtor at the 
time of execution and delivery of the Security, and that the name has not subsequently 
been changed. 

10. The Debtor was a valid and subsisting corporation at the time of execution and delivery 
of the Security. 

11. A copy of the PPSA Search examined by us in connection with the opinions given herein 
was complete and accurate when examined and continues to reflect registrations against 
the Debtor, as of the date hereof. 

12. The Debtor and HSBC intended the security interests created by the Security to attach, 
value has been given and the Debtor obtained rights in the collateral secured by the 
Security. 

13. All facts set forth in official public records and other documents supplied by public 
officials or otherwise conveyed to us by public officials are complete, true and accurate. 

E. QUALIFICATIONS 

The opinions that we have expressed in this letter are farther subject to the following 
qualifications: 

1. We express no opinion as to the right, title or interest of the Debtor in or to any of the 
assets, undertakings and properties of the Debtor. 

2. We express no opinion on whether any secured party may have a perfected purchase 
money security interest which may exist in respect of any of the assets, undertakings and 
properties of the Debtor. 

3. We express no opinion as to whether a security interest was created in the following 
property: 

(a) property consisting of a receivable, license, approval, privilege, franchise, permit, 
lease or agreement to the extent that the terms of such property or any applicable 
law prohibit its assignment or require, as a condition of its assignability, a 
consent, approval or other authorization or registration which has not been made 
or given; 

(b) permits, quotas or licenses which are held by or issued to the Debtor; 
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(c) federal crown debts; and 

(d) any real property or interest therein. 

4. We have made no searches under applicable statutes, including the Copyright Act 
(Canada), the Patent Act (Canada) and the Trade-marks Act (Canada), to confirm that 
HSBC has made registrations that may be necessary to perfect its security interests, if 
any, in intellectual property. 

5. We express no opinion as to the ranking or priority of any of the Security in relation to 
the security interests, liens or trust claims of any other party, if any. 

6. The validity, binding effect and enforceability of the Security may be limited by 
applicable bankruptcy, insolvency, reorganization, arrangement, winding-up, 
moratorium, or other similar laws affecting the enforceability of creditors' rights 
generally. 

7. The rights and remedies of HSBC contained in the Security may be subject to and 
affected by general principles of equity. 

8. No opinion is expressed as to the enforceability of any provision in the Security which 
suggests that modifications, amendments or waivers of or with respect to any of the 
Security that are not in writing will not be effective. 

9. No opinion is given regarding any provision in the Security which purports to relieve a 
person from a liability or duty otherwise owed or to require compliance regardless of law. 

10. We express no opinion as to the effect of those provisions of the Security which purport 
to allow the severance of invalid, illegal or unenforceable provisions or restricting their 
effect. 

11. Enforcement of the Security may be affected or limited by any collateral agreements or 
arrangements relating thereto entered into between the parties thereto, of which we are 
not aware. 

12. Enforcement of the rights to indemnity, contribution and waiver of contribution may be 
limited or voided by applicable law and may not be ordered by a court on grounds of 
public policy. 

13. The enforceability of the Security is subject to the Limitations Act, 2002 (Ontario), and 
we express no opinion as to whether a court may find that any provision of the Security 
will be unenforceable as an attempt to vary or exclude a limitation period under that 
statute. 

14. We express no opinion as to the enforceability of any provision of the Security which 
may be characterized by a court as an unenforceable penalty and not as a genuine pre-
estimate of damages. 
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15. We express no opinion as to the application of the Securities Act (Ontario). 

16. We express no opinion as to the enforceability of any provision of the Security: 

(a) which purports to waive all defences which might be available to, or constitute a 
discharge of the liability of the Debtor and or any party thereto; 

(b) to the extent it purports to exculpate, or provide indemnity to, HSBC, its agents or 
any receiver, manager or receiver - manager appointed by it from liability in 
respect of acts or omissions which may be illegal, fraudulent or involve wilful 
misconduct; or 

(c) which states that amendments or waivers of or with respect to the Security that are 
not in writing will not be effective. 

17. We express no opinion as to any provision of the Security which states that any failure to 
exercise, or any delay in exercising, any right or remedy shall not operate as a waiver 
thereof. 

18. We have not explored and express no opinion as to whether the Security may be 
successfully attacked as a preference under section 95 of the BIA or any similar 
provincial legislation. 

19. A waiver of a provision of applicable law may not be effective. 

20. Any provision which is considered to offend public policy or to contravene laws of public 
order may not be enforceable. 

21. To the extent that the Security purports to extend the benefit thereof to persons who are 
not parties to the Security, those persons may be unable to enforce that benefit. 

The opinions that we have expressed in this letter are limited to the laws of the Province of 
Ontario and the federal laws of Canada applicable in Ontario. We trust that the foregoing 
opinions are satisfactory for your purposes. If you should have any questions or require further 
clarification in any respect, please do not hesitate to contact us. 

Yours very truly. 

AIRD & BERLIS LLP 
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SCHEDULE"A" 
PPSA SEARCH SUMMARY 

Enquiries and searches were made against Canadian Industrial Distributors Inc. at the 
registration system maintained pursuant to the PPSA. The currency of each of the PPSA 
searches is April 21, 2015. Such enquiries and searches failed to disclose any undischarged 
registrations, filings or recordings with respect to the aforementioned names except as follows: 

Legend: 

A - Accounts DOM- Date of Maturity I - Inventory O - Other 
CF - Caution Filing E - Equipment MV - Motor Vehicle RSLA Repair & Storage 

Lien Act 
CG - Consumer GCD - General Collateral NFMD - No Fixed Maturity $ - Amount 

Goods Description: Date 

Canadian Industrial Distributors Inc. 

Registration Number File Number Expiry 
Date 

Debtor Secured Party 
Collateral 

Classification/ 
Description 

i 1- 19960425 1912 1529 8060 
Renewed for 5 years by 
20010305 1911 1531 6974 
Renewed for 5 years by 
20060323 1949 1531 3532 
Amended debtor's address by 
20071115 1444 1530 1261 
Renewed for 5 years by 
20110307 1951 1531 7030 
Amend the name and address of 
the secured party fi-om 
"Hongkong Bank of Canada" by 
20150223 1447 1590 0200 

821417832 April 25, 
2016 

Canadian 
Industrial 
Distributors Inc. 

HSBC Bank 
Canada 

I, E, A, O, MV 
GCD: General 
Security Agreement 

2. 19960425 1912 1529 8061 
Renewed for 5 years by 
20010305 1911 1531 6982 
Renewed for 5 years by 
20060323 1949 1531 3533 
Amended the debtor's address 
by 
20071115 1444 1530 1262 
Renewed for 5 years by 
20110307 1951 1531 7031 
Amend the name and address of 
the secured party from 
"Hongkong Bank of Canada" by 
20150223 1447 1590 0199 

821417841 April 25, 
2016 

Canadian 
Industrial 
Distributors Inc. 

HSBC Bank 
Canada 

A, O 
GCD: Assignment 
of Book Debts 

3. 20110725 1428 8077 7399 671698386 Jul 25, 
2016 

Canadian 
Industrial 
Distributors Inc. 

Blue Chip Leasing 
Corporation 

E,0 
NFMD 
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' Canadian Industrial Distributors Inc. 

Registration Number File Number Expiry 
Date 

Debtor Secured Party 
Collateral 

Classification/ 
Description 

4. 20110804 1946 1531 8668 671962392 Aug 4, 
2016 

Canadian 
Industrial 
Distributors Inc 

VW Credit Canada 
Inc. 

E, O, MV 
$40,000; NFMD 
2011 Volkswagen 
Tiguan Highline 
w/VIN 
WVGBV7AX9BW 
561338 

5. 20110906 1953 1531 0038 672730434 Sept 6, 
2015 

Canadian 
Industrial 
Distributors 

Ford Credit 
Canada Leasing, a 
division of 
Canadian Road 
Leasing Company 

CG, E, O, MV 
NFMD 
2011 Ford F150 
w/VIN 
1FTFW1ET1BFB73 
897 

6. 20130226 1947 1531 3711 684917253 Feb 26, 
2016 

Canadian 
Industrial 
Disfributors Inc 

Nissan Canada 
Finance a division 
ofNissan Canada 
Inc. 

CG, E, MV 
$46,325; DOM: 
25Feb2016; 
2013 Nissan Altima 
w/VIN 
1N4AL3 AP4DN 510 
200 

7. 20130228 1050 1529 5591 684959022 Feb 28, 
2017 

Canadian 
Industrial 
Distributors Inc 

GM Financial 
Canada Leasing 
Ltd. 

CG, E, O, MV 
$57,398 DOM: 
26Feb2017 w/VIN 
3GYFNJE31DS535 
609 

8. 20130927 1431 1530 6208 690640497 Sept 27, 
2017 

Canadian 
Industrial 
Distributors Inc. 

Dan McKenna 
(10Aprl948) 

Toyota Credit 
Canada Inc. 

CG, E, O, MV 
DOM: 21Sep2017; 
2013 Lexus RX350 
w/VIN 
2T2BK1BA6DC212 
794 

9. 20140122 1401 1462 1352 693316071 Jan 22, 
2018 

Canadian 
Indusfrial 
Distributors Inc. 

Somerville 
National Leasing 
& Rentals Ltd. 

E, O, MV 
$29,034; NFMD; 
2014 Dodge Grand 
Caravan w/VIN 
2C4RDGBG5ER17 
0284 

10. 20140203 1038 1529 9372 
Amended debtor's name from 
"Canadian IndustrialDistr" by 
20140410 1948 1531 4666 

693540333 Feb 3, 
2018 

Canadian 
Industrial 
Distributors Inc. 

Nissan Canada 
Finance a division 
ofNissan Canada 
Inc. 

E, O, MV 
$56,260; DOM: 
02Feb2017; 2014 
Infiniti Q50 w/VIN 
JN1BV7ARXEM68 
4459 
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Canadian Industrial Distributors Inc. 

Registration Number File Number Expiry 
Date 

Debtor Secured Party 
Collateral 

Classification/ 
Description 

11. CK20140331 1456 1590 9631 
Amended to include "Inventory" 
and "Accounts" in the collateral 
classification by 
20140410 1003 1590 0235 

694809774 Mar 31, 
2019 

Canadian 
Industrial 
Distributors Inc. 
(3 locations) 

Senco Brands, Inc. I, E, A, O 

12. 20140612 0918 1489 1159 697047633 June 12, 
2024 

Canadian 
Industrial 
Distributors Inc. 

Team CID Inc. I, E, A, O, MV 
NFMD 
GCD: General 
Security Agreement 

13. 20140618 1449 1902 4994 697232988 June 18, 
2017 

Canadian 
Industrial 
Distributors Inc. 

Roynat Inc. E, O 
GCD: see below 

General Collateral Description: battery(s), forklift batteiy(s) together with all attachments accessories accessions 
replacements substitutions additions and improvements thereto and all proceeds in any form derived directly or indirectly from 
any sale and or dealings with the collateral and a right to an insurance payment or other payment that indemnifies or 
compensates for loss or damage to the collateral or proceeds of the collateral 

14. 20140904 0900 9221 5906 
Amended the debtor's name 
from "Canadian Industrial 
Distribut" 
20141112 1201 5064 6134 

699504669 Sept 4, 
2017 

Canadian 
Industrial 
Distributors Inc 

Honda Canada 
Finance Inc. 

CG, E, MV 
$28,686; DOM; 
25Aug2017; 
2014 Honda CRY 
w/VIN 
2HKRM4H32EH13 
2754 
GCD: 
00000185477928 

15. 20141119 0819 9221 7392 
Amended the debtor's name 
from "Canadian Industrial 
Distribut" by 
20141204 1455 5064 7074 

701674884 Nov 19, 
2016 

Canadian 
Industrial 
Distributors Inc 

Honda Canada 
Finance Inc. 

CG, E, MV 
$28,686; DOM: 
17Nov2016; 
2015 Honda CRV 
w/VIN 
2HKRM4H31FH10 
3764 
GCD: 
00000190794295 

22471912.2 
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IN THE MATTER OF THE PROPOSAL OF 
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