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I, Peter Melnychuk, of Calgary, Alberta, SWEAR AND SAY THAT: 

1. I am the Chief Executive Officer of International Fitness Holdings Inc. ("IFH") and I am

authorized to swear this affidavit on its behalf.  I have personal knowledge of the matters

hereinafter deposed to, save where stated to be based on information and belief, in which case

I verily believe the same to be true.

2. I have previously sworn three affidavits in this action, on April 30, 2021 (the "First Melnychuk
Affidavit"), May 4, 2021 (the “Second Melnychuk Affidavit”) and May 21, 2021 (the “Third
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Melnychuk Affidavit”, and together with the First Melnychuk Affidavit and the Second 

Melnychuk Affidavit, the "Melnychuk Affidavits").  A copy of the Third Melnychuk Affidavit, 

without exhibits, is attached hereto as Exhibit “A”.  

3. All capitalized terms that are used but not defined in this affidavit are intended to bear their

meanings as defined in the Melnychuk Affidavits.

I. Introduction and Relief Sought

4. On April 23, 2021, IFH, International Fitness Holdings LP and World Health North LP (collectively,

the “Applicants”) each filed a Notice of Intention to Make a Proposal ("NOI") pursuant to

subsection 50.4(1) of the Bankruptcy and Insolvency Act (the “BIA”, and such proceedings, the

"NOI Proceedings") and appointed KPMG Inc. as its proposal trustee (the "Proposal Trustee").

5. As a result of filing the NOI, all proceedings against the Applicants and their assets were

automatically stayed for an initial period of thirty (30) days (i.e. until May 23, 2021) (the "Stay
Period").

6. On May 5, 2021, this Honourable Court pronounced an order, which, inter alia, (i) extended the

Stay Period for an additional period of five (5) days (i.e. until May 28, 2021, and (ii) authorized the

Applicants to obtain and borrow under a debtor-in-possession credit facility from First Canadian

Cardio-Fitness Clinics Ltd. in an amount of up to $10,000,000.00.

7. On May 27, 2021, this Honourable Court pronounced an order (the “ Sale Approval and Vesting
Order”), which, inter alia, (i) approved and authorized the transaction (the "Transaction")

contemplated by the Asset Purchase Agreement dated April 23, 2021 between Ayrfit West Inc.

Ayrfit Alberta Inc. and Ayrfit Edmonton Inc. (collectively, the "Purchasers") and the Applicants

and Spa Lady (West) Inc. (as vendors),  as amended by an Amending Agreement dated May 20,

2021 (collectively, the "APA"), and (ii) extended the Stay Period for an additional period of thirty

three (33) days (i.e. until June 30, 2021).

8. For the reasons further described herein, the Applicants hereby seek from this Court an Order

(the “Lease Assignment Order”), inter alia:

(a) abridging the time for delivery of this Application and deeming service of this Application

to be good and sufficient; and

(b) assigning the rights and obligations of IFH under the Canyon Meadows Lease and the

Glenora Lease (as each of those terms is defined below) to the Purchasers, pursuant to

section 84.1 of the BIA.
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9. I am advised by the Proposal Trustee and do verily believe that the Proposal Trustee supports

this Application.

II. Background

10. As set forth in the First Melnychuk Affidavit, the Applicants are part of an enterprise which

operated twenty-one (21) fitness centers in Edmonton and Calgary (the “IFH Group”).

11. Since the onset of the COVID-19 pandemic in February and March 2020 and the various

government- mandated closures of its facilities, the IFH Group has been presented with

considerable operational and financial challenges. In response, the IFH Group implemented

strategies to mitigate its losses.

12. In conjunction with these efforts, the Applicants, with the assistance of MNP and the participation

of the Applicants’ secured lenders, carried out a comprehensive sale process with respect to the

Applicants’ business and assets prior to the NOI filing. This sale process yielded the Transaction

contemplated by the APA, which represents a positive outcome that ensures that the Applicants'

business remains a going concern without interruption in service to its members.

III. The Asset Purchase Agreement

13. On April 23, 2021, the Applicants entered into the APA, as amended on May 20, 2021, pursuant

to which the Purchasers will acquire certain of the Applicants’ assets as a going concern sale of

the business.  The key terms of the APA were described in the Third Melnychuk Affidavit. As

noted therein, on the Closing Date of June 18, 2021, the Purchasers will acquire certain of the

Applicants’ assets as a going concern, including the Assumed Leases,  and will assume all of the

Applicants’ liabilities under Assumed Leases and Purchased Contracts (each as defined in the

APA).

14. Given that the Transaction is a going concern sale of certain of the Applicants' assets and

business, it is a positive outcome for many of Applicants' stakeholders and other parties with

which the Applicants have commercial relationships, including certain landlords, service

providers, suppliers and vendors.

15. On May 27, 2021, the Applicants and the Purchasers entered into a second amending agreement

to the APA in order to confirm certain changes to the schedules of the APA setting out the

Assumed Leases, the IP  Assets and the Excluded Assets. A copy of the Second Amending

Agreement to the APA (the “Second Amending Agreement”) is attached hereto as Exhibit “B”.

This Honourable Court was advised of the terms of the Second Amending Agreement before it

pronounced the Sale Approval and Vesting Order.
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IV. Assignment of the Canyon Meadows Lease and the Glenora Lease

16. The APA, as amended through the Second Amending Agreement, contemplates the assignment

of Assumed Leases to the Purchasers.

17. As I set out in the Third Melnychuk Affidavit, with respect to Assumed Leases, negotiations have

been ongoing between the Applicants, the Purchasers and landlords. As of the date of the

swearing of the Third Melnychuk Affidavit,  the leases for eight (8)  locations had  been

disclaimed, and the leases in respect of three (3) locations were anticipated to be assigned to the

Purchasers by way of Court Order if terms of the assignment could not be negotiated with the

landlords. In the Third Melnychuk Affidavit, I noted that the Applicants and Purchasers anticipated

returning to Court in June of 2021 to seek an order assigning those leases to the Purchasers, as

may be required.

18. Since the Third Melnychuk Affidavit was sworn, the lease for one additional location has been

disclaimed, bringing the total number of disclaimed leases to nine (9). In addition, despite ongoing

negotiations between the Applicants, the Purchasers and the landlords, no agreement has been

reached with respect to the assignment of two (2) leases: the Canyon Meadows Lease and the

Glenora Lease, each of which is described below.  The Applicants are seeking that both of those

leases be assigned to the Purchasers through the Lease Assignment Order.

19. As far as I am aware, neither the Canyon Meadows Lease nor the Glenora Lease is (a) an

agreement entered into on or after the day on which the NOI Proceedings commenced; (b) an

eligible financial contract; or (c) a collective agreement.

Canyon Meadows 

20. The Canyon Meadows location is leased to the Applicant IFH pursuant to a lease dated July 17,

1997, as assigned and amended on August 31st, 2006, assigned on November 25, 2009 and

assigned and amended on January 1st, 2018, between IFH Inc. (as successor of Spa Lady Inc.,

the assignee of the original tenant 21st Century Health Spas (Western) Ltd.) and 1710818 Alberta

Ltd. (as successor to the original landlord 690569 Alberta Ltd.)  and granted possession of

premises at the property situated at 13226 Macleod Trail in Calgary (the “Canyon Meadows
Lease”). The current term of the Canyon Meadows Lease expires on December 31, 2023. A copy

of the Canyon Meadows Lease is attached hereto as Exhibit “C”.

21. The fitness centre at the Canyon Meadows location is a female-only fitness centre, and  has a

successful track record as one of the best performing fitness centers of the IFH Group, with over

6,000 members at its peak.  The fitness centre is located in a good caption area. in the southeast

quadrant of Calgary and is important to the IFH Group’s fitness centre network, as the IFH Group
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has female-only fitness centers in each other quadrant of the city. Further, there is a co-ed 

GoodLife fitness center in the same building, which complements IFH’s female-only fitness centre 

well. As a result of the successful historical performance of this location, the Purchasers believe 

that the assignment of the Canyon Meadows Lease is important to the overall success of the IFH 

Group’s business as a going-concern following the closing of the Transaction. The Lease 

Assignment Order contemplates that the Canyon Meadows location will be assigned to Ayrfit 

Alberta Inc.   

22. On March 17, 2021, the landlord of the Canyon Meadows location issued a seizure notice with

respect to equipment at the site in the amount of $179,246.38, a copy of which is attached hereto

as Exhibit “D” (the “Seizure Notice”).

23. In June 2020, in light of the business and operational disruptions caused by the onset of the

COVID pandemic, IFH sent a letter to the Canyon Meadows landlord setting out a rent deferral

proposal, a copy of which is attached hereto as Exhibit “E”. Taking into account rent deferral

arrangements for this location, I understand that the rent arrears  for the Canyon Meadows Lease

are in the amount of $200,404.44 inclusive of GST. I understand that all rent arrears will be paid

in connection with the assignment of the Canyon Meadows Lease to Ayrfit Alberta Inc. through

the Lease Assignment Order.

Glenora 

24. The Glenora location is leased pursuant to a lease dated August 1, 2012 between World Health

Edmonton Inc. as tenant and Teslin Investments Joint Venture as landlord, which granted

possession of premises at the property situated at. 10720-142 Street in Edmonton (the

“Glenora Lease”). The current term of the lease expires in 2026. A copy of the Glenora Lease is

attached hereto as Exhibit “F”.

25. Following a 2018 acquisition of World Health Edmonton Inc. and certain related entities by

World Health North LP (the “World Health North Acquisition”). various leases naming World

Health Edmonton Inc. as tenant were assigned to World Health North LP (“WHN”).  Though

most leases were assigned as part of the World Health North Acquisition, certain of the leases

were intended to be assigned following the closing of the transaction. I am advised by counsel,

Karen Fellowes of Stikeman Elliott LLP, that the Glenora Lease was intended to be assigned to

WHN as part of the World Health North Acquisition, but no written assignment agreement was

ever entered into. Attached as Exhibit “G” is a copy of the closing index for the World Health

North Acquisition showing the assignment and amendment of the Glenora Lease  as a post-

closing deliverable.

!x!

DocuSign Envelope ID: E20B3DCF-6E71-4420-B480-88C4C5311BA3



26. Since the World Health North Acquisition in 2018, ongoing negotiations were occurring

regarding the assignment. On November 9, 2019, the landlord of the Glenora location signed a

Lease Assignment, Amendment and Extension Agreement (the “ Glenora Lease Assignment”)
which contemplated the assignment of the Glenora Lease to IFH  as tenant effective January 1,

2020 . The Glenora Lease Assignment also purported to extend the original lease to 2029 and

set out new rental terms. The Glenora Lease Assignment was not signed by World Health

Edmonton Inc. or IFH. A copy of the Glenora Lease Assignment is attached hereto as Exhibit

"H”.

27. As negotiations for the Glenora Lease Assignment were taking place, the IFH Group was

undergoing a major transformation and rebranding process. This process was coming to a

conclusion in late 2019, at which time the  IFH Group was focussed on ensuring that the

business was ready for January sales, since January is the most important month in the fitness

industry. Unfortunately, the onset of the COVID-19 pandemic in early 2020 occurred just as the

IFH Group’s transformation and rebranding efforts were concluding, and at the time the IFH

Group shifted its focus to streamlining operations and responding to the various government-

mandated closures of its fitness facilities. As a result of these disruptions, the Glenora Lease

Assignment was never signed.

28. I further understand that, despite no assignment agreement being finalized, the parties

continued to govern themselves under the terms of the Glenora Lease. Since 2018, the landlord

has continued to accept rent from WHN under the terms of the Glenora Lease. As noted, in late

2019, the IFH Group underwent a major transformation and rebranding, pursuant to which the

Glenora location changed its name from World Health to ClubFit. The landlord of the Glenora

location consented to this re-branding, including  the placement of new signage  at the location.

29. In June 2020, in light of the business and operational disruptions caused by the onset of the

COVID pandemic, IFH sent a letter to the Glenora landlord setting out a rent deferral proposal, a

copy of which is attached hereto as Exhibit “I”. The proposal contemplated that  (i) the landlord

would apply for the Canada Emergency Commercial Rent Assistance (“CECRA”) program, and

(ii) the  deferred rent would be amortized over the course of the Glenora Lease, on the

assumption that the parties could agree to a long term  extension for the Glenora Lease.  During

this time, I had multiple discussions with the Glenora landlord regarding WHN’s inability to pay

the full amount of its monthly lease obligations.

30. In July 2020, the landlord of the Glenora location applied for the CECRA. As part of its

application, the landlord was required to submit information about the Glenora Lease. Attached

as Exhibit “J” are copies of supporting documentation that the landlord prepared and asked
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WHN to sign in connection with its CECRA application, along with email correspondence 

between the landlord and IFH regarding the landlord’s application for the CECRA program and 

the rent deferral arrangements between the parties. In the CECRA application materials, the 

landlord affirms the existence of the Glenora Lease.  

31. The Glenora landlord was accepted into the CECRA program for the months of April 2020

through to September 2020  In accordance with the terms of the CECRA program, the Glenora

landlord agreed to accept 25% rent from WHN for each of these months in full satisfaction of its

obligations under the Glenora Lease, and received a government subsidy to cover 50% of the

rent for these months.. Taking into account rent deferral arrangements for this location, I

understand that the rent arrears  for the Glenora Lease are in the amount of $148,101.88

inclusive of GST, and will be paid in connection with the assignment of the Glenora Lease to

Ayrfit Edmonton Inc. through the Lease Assignment Order.

32. Consistent with the above actions, I believe it was always the parties’ intention to continue

performing pursuant to the Glenora Lease until a lease amendment and assignment could be

finalized. WHN would not have applied for government COVID-relief subsidies, and would not

have expended resources on a rebranding, if we did not have a long term interest in the location.

33. On or about  May 4, 2021, I was surprised to find out that it is the landlord’s position that there is

no long term lease in effect at the Glenora location, and that there is a month to month tenancy in

place.  This was the first time I became aware of the landlord’s position in this regard. I was

dismayed that the landlord would assert this position only after the NOI filing and the signing of

the APA.

34. The fitness centre located at the Glenora location has historically performed very well. It is

located in a residential neighborhood which is home to a diversified demographic. The fitness

centre  occupies approximately 80% of the building at this location, and has its own parking lot..

As a result, the Glenora location is prominent and accessible. Further, when the IFH Group shut

down its operations at its fitness centers in West Edmonton Mall, the Edmonton City Centre and

Mayfield, it notified members of those fitness centers that the memberships would be transferred

to the Glenora location. The loss of the Glenora location would thus have a detrimental impact on

the IFH Group’s operations in Edmonton following the closing of the Transaction. In light of these

factors, the Purchasers believe that the assignment of the Glenora Lease is important to the

overall success of the IFH Group’s business as a going-concern following the closing of the

Transaction.

Purchasers’ Ability to Perform the Obligations under the Canyon Meadows Lease and the Glenora Lease 
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35. I believe that the Purchasers are able to perform the obligations under the Canyon Meadows

Lease and the Glenora Lease. I understand that a representative of the Purchasers will be filing

an affidavit setting out further information regarding the Purchasers’ ability to perform these

obligations.

36. Any and all monetary defaults in relation to the Canyon Meadows Lease and the Glenora Lease.

will be remedied before the closing of the Transaction.

37. I believe it is appropriate to assign the rights and obligations under the Canyon Meadows Lease

and the Glenora Lease to the Purchasers. Such assignments will allow for the Canyon Meadows

Lease and the Glenora Lease. to be continued, by way of the Purchasers performing the

obligations thereunder, which, in my view, will benefit the counterparties to each lease.

38. I am advised by the Proposal Trustee and verily believe that the Proposal Trustee approves the

assignment of the Canyon Meadows Lease and the Glenora Lease to the Purchasers.

V. Conclusion

39. I swear this affidavit in support of the Applicants' application for an order approving the

assignment of the Canyon Meadows Lease and the Glenora Lease. to the Purchasers and for

no other or improper purpose.

This affidavit was sworn using video technology. The deponent was not physically before the 
commissioner but was linked with the commissioner utilizing video technology. The process as 
required by the Court of Queen’s Bench of Alberta “Notice to the Profession & Public Notice: 
Remote Commissioning of Affidavit For Use In Civil and Family Proceedings During the COVID-
19 Pandemic” was utilized. 

SWORN BEFORE ME via video conference, 
this 3 day of June, 2021. 

______________________________________ 
Commissioner for Oaths in and for the Province 
of Alberta 

NATASHA DOELMAN 
BARRISTER & SOLICITOR 

) 
) 
) 
) 
) 
) 
) 

___________________________________ 
PETER MELNYCHUK 
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This is Exhibit “A” referred to in the Affidavit No. 4 of 

Peter Melynchuk sworn before me at the City of Calgary, 

in the Province of Alberta this 3 day of June, 2021.  

 
 
 
 

Commissioner for Oaths in and for the 
Province of Alberta 

 
 

NATASHA DOELMAN 
BARRISTER & SOLICITOR 
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I, Peter Melnychuk, of Calgary, Alberta, AFFIRM AND SAY THAT: 

 

1. I am the Chief Executive Officer of International Fitness Holdings Inc. ("IFH") and I am 

authorized to swear this affidavit on its behalf.  I have personal knowledge of the matters 

hereinafter deposed to, save where stated to be based on information and belief, in which case 

I verily believe the same to be true.  

 

2. I have previously sworn two affidavits in this action, on April 30, 2021 (the "First Melnychuk 
Affidavit") and May 6, 2021 (collectively, the "Melnychuk Affidavits").  
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3. All capitalized terms that are used but not defined in this affidavit are intended to bear their 

meanings as defined in the Melnychuk Affidavits.  

 

I. Introduction and Relief Sought 

4. On April 23, 2021, IFH, International Fitness Holdings LP and World Health North LP (collectively, 

the “Applicants”) each filed a Notice of Intention to Make a Proposal ("NOI") pursuant to 

subsection 50.4(1) of the Bankruptcy and Insolvency Act (the “BIA”, and such proceedings, the 

"NOI Proceedings") and appointed KPMG Inc. as its proposal trustee (the "Proposal Trustee").  

5. As a result of filing the NOI, all proceedings against the Applicants and their assets were 

automatically stayed for an initial period of thirty (30) days (i.e. until May 23, 2021) (the "Stay 
Period").  

6. On May 5, 2021, this Honourable Court pronounced an order (the "Initial Order"), which, inter 

alia, (i) extended the Stay Period for an additional period of five (5) days (i.e. until May 28, 2021, 

and (ii) authorized the Applicants to obtain and borrow under a debtor-in-possession credit facility 

from First Canadian Cardio-Fitness Clinics Ltd. (the “Lender”) in an amount of up to 

$10,000,000.00 (the "DIP Facility").  

7. For the reasons further described herein, the Applicants hereby seek from this Court an Order, 

inter alia: 

(a) abridging the time for delivery of this Application and deeming service of this Application 

to be good and sufficient; 

(b) an order further extending the Stay Period for an additional thirty-three (33) days from 

the expiry of the Stay Period (i.e. until June 30, 2021);  

(c) approving and authorizing the transaction (the "Transaction") contemplated by the 

Asset Purchase Agreement dated April 23, 2021 (the "Transaction") between Ayrfit 

West Inc. Ayrfit Alberta Inc. and Ayrfit Edmonton Inc. (collectively, the "Purchasers") 

and the Applicants and Spa Lady (West) Inc. (as vendors), and as amended by 

Amending Agreement dated May 20, 2021 (collectively, the "APA"), a redacted copy 

of which is marked as Exhibit "A" and an unredacted copy of which is marked as 

Exhibit "B" (the "Confidential Exhibit") to this affidavit;  

 

(d) ordering that, upon delivery by the Proposal Trustee to the Purchasers of the 

certificate contemplated in the proposed form of Sale Approval and Vesting Order, all 

DocuSign Envelope ID: 157A3193-27CF-4183-9D28-12923C789901
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of Applicants' right, title and interest in and to the Purchased Assets shall vest in the 

Purchasers in the manner contemplated in the APA and set out in the Sale Approval 

and Vesting Order, free and clear of all Claims (as defined in the Sale Approval and 

Vesting Order); and 

 

(e) a sealing order with respect to the Confidential Exhibit and the First Confidential 

Supplemental Report (the “Confidential Supplemental Report”) to the second report 

of the Proposal Trustee, until three months after the closing of the Transaction 

contemplated in the APA (the "Sealing Order").  
 

8. I am advised by the Proposal Trustee and do verily believe that the Proposal Trustee supports 

this Application.  

Background  

9. As set forth in the First Melnychuk Affidavit, the Applicants are part of an enterprise which 

operated twenty-one (21) fitness centres in Edmonton and Calgary (the “IFH Group”). 

10. Since the onset of the COVID-19 pandemic in February and March 2020 and the various 

closures of its facilities mandated by the provincial and other governments and health 

authorities, the IFH Group has been presented with considerable operational and financial 

challenges. In response, the IFH Group implemented strategies to mitigate its losses, all of 

which were aimed at positioning the business for reopening, even on a reduced basis, once 

provincial health restrictions were eased. These efforts included:  

(a) renegotiating its leases and negotiating deferral arrangements with landlords of its 

facilities;  

(b) reducing staff and streamlining its operations;  

(c) accessing the Canada Emergency Wage Subsidy program (“CEWS”) and the Canada 

Emergency Commercial Rent Assistance Program (“CECRA”); and  

(d) engaging the services of MNP Ltd. ("MNP") to lead a strategic process, including a 

possible sale of the IFH Group’s assets. From this process, one potential viable 

transaction arose involving the Purchasers, the approval for which is being sought in 

this Application.  

11. Despite the foregoing, the IFH Group reported net losses on a consistent basis. The  Applicants’ 

secured debt exceeds $72 million, which is far in excess of the fair market value of its assets, 

DocuSign Envelope ID: 157A3193-27CF-4183-9D28-12923C789901

!x!

DocuSign Envelope ID: E20B3DCF-6E71-4420-B480-88C4C5311BA3



and the Applicants are in default with their secured lenders, who have indicated they are no 

longer willing to continue financing the Applicants under their current structure. 

Restructuring Efforts post-NOI Filing  

12. Following the commencement of these NOI Proceedings, the Applicants have continued to 

pursue activities aimed at restructuring and streamlining its operations, including:   

(a) consulting with the Proposal Trustee and its legal advisors on the various cost-saving 

measures available to the Applicants in the context of a formal restructuring process; 

(b) finalizing discussions with the Purchaser in connection with the APA (as described 

below), which contemplates the sale of substantially all of the Applicant’s business on a 

going concern basis; 

(c) working with the Purchaser to identify those leases which the Purchaser intends to 

assume, and liaising with the Purchaser and various landlords regarding new lease 

agreements for certain fitness locations where the Purchaser intends to carry on 

business, and disclaiming leases for eight (8) locations (the “Disclaimed Locations”); 

(d) communicating with sub-tenants of the Disclaimed Locations; 

(e) working with the Lender in respect of cashflows and advances under the DIP Facility; 

(f) working with the Proposal Trustee and counsel to prepare a cash flow projection and to 

identify issues with respect to their financial condition and the status of their creditors; 

(g) engaging with the IFH Group’s employees, including holding a town hall meeting on 

April 25, 2021, regarding the NOI Proceedings, providing weekly updates, and 

scheduling another town hall meeting on May 28, 2021;  

(h) working with the Purchasers to develop new employee compensation plans for those 

employees of the IFH Group anticipated to  employment agreements with the 

Purchasers following the closing of the Transaction; 

(i) streamlining operations; 

(j) communicating with IFH Group’s members regarding the status of their memberships 

and the operation of its fitness centres, and with further communication to members on 

May 28, 2021;  
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(k) continuing to engage with governmental authorities in connection with the CEWS and 

CECRA programs; and 

(l) communicating with various lienholders and claimants regarding the status of their 

claims against the Applicants under the present NOI Proceedings. 

13. Since the Initial Order, the Applicants have borrowed from the Lender a total of $500,000 under 

the DIP Facility in order to continue operations during the stay extension period, and in order to 

support the fees of the Proposal Trustee and counsel involved in the restructuring process 

The Asset Purchase Agreement  

14. On April 23, 2021, the Applicants entered into the APA, as amended on May 20, 2021, pursuant 

to which the Purchasers will acquire certain of the Applicants’ assets as a going concern sale of 

the business.  The APA was amended to address primarily the involvement of two purchasers to 

acquire the Calgary and Edmonton related assets.  Any references to the APA herein, refers to 

the APA as amended.  I understand that some of the key terms of the APA include: 

(a) the purchase price consists of cash considerations, a promissory note, Purchaser 

consideration shares, and the value of assumed liabilities under the APA.  The 

particulars of the purchase price (including the mechanism by which the Purchase Price 

is determined), are releasable upon the closing of the Transaction;  

(b) the APA has closing date of June 18, 2021 (the “Closing Date”); 

(c) on the Closing Date the Purchasers will acquire certain of the Applicants’ assets as a 

going concern and free and clear of all encumbrances, including personal property, 

equipment, inventories, accounts receivable, intellectual property, books and records, 

good will of the Applicants, contact information for the Applicants' members, and all 

rights to deposits and prepaid expenses;  

(d) the Purchasers will also assume all of the Applicants’ liabilities under Assumed Leases 

and Purchased Contracts (each as defined in the APA), and all amounts owing by the 

Applicants under the DIP Facility less any adjustments calculated pursuant to the terms 

of the APA; 

(e) excluded assets from the Transaction include all outstanding loans to the Applicants’ 

management investors; all employment contracts and benefit plans offered to 

employees; certain loan agreements with management and other investors described at 
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Schedule 2.2 of the APA; promotional and certain corporate memberships; and 

personal training contracts; 

(f) the conditions of closing include that: 

(i) the Purchasers waive all conditions in respect of the Assumed Leases by May 

19, 2021, which the Purchasers have so waived; and 

(ii) the Court approves the APA, vesting the purchased assets in the Purchaser 

free and clear of any encumbrances; 

(g) the Purchasers are finalizing their review of employee requirements for the locations 

being assumed pursuant to the APA, which allows the Purchasers the option to make 

new offers of employment to the Applicants’ employees within five (5) days of the 

Closing Date.   

Approval of the Sale and Vesting Order 

15. The Applicants did not conduct a Court-supervised sales process for the Purchased Assets, as 

an extensive sales process was conducted prior to the NOI filing, and the Applicants did not have 

the financial resources or the time to run an additional process post-filing  The Applicants worked 

closely with MNP and with the Applicants’ secured lenders over the course of many months, and 

we believe that MNP thoroughly canvassed the market and the Transaction represents a positive 

outcome that ensures that the Applicants' business remains a going concern without interruption 

in service to its members 

16. The Applicants did not obtain a formal valuation of their business, other than a liquidation analysis 

of the used fitness equipment in its facilities.  Due to the special nature of the business, and 

especially due to the current conditions during the global pandemic and its particular effect on the 

fitness industry, it was impossible to obtain such a valuation.  However, we believe that the efforts 

of MNP and the APA which was extensively negotiated over the course of many months, 

represents the best indication of the value of the underlying business, and the best offer available 

in the circumstances.  

17. As a result of the Transaction, it is anticipated at least fourteen (14) of the IFH Group’s fitness 

facilities will remain open, which will result in the continued employment of certain of IFH Group’s 

employees. Additionally, the IFH Group’s permanent (i.e. non-promotional) members will retain 

their membership status with the Purchasers.  The Sale and Vesting Order provides that the 

purchased assets located in Edmonton and those located in Calgary will be acquired by different 

Purchaser entities. 
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18. Furthermore, given that the Transaction is a going concern sale of certain of the Applicants' 

assets and business, it is a positive outcome for many of Applicants' stakeholders and other 

parties with which the Applicants have commercial relationships, including certain landlords, 

service providers, suppliers and vendors.  

19. The Applicants’ secured lenders have actively participated in the pre-filing sales process and 

strategy to monetize the Applicants’ assets.  The secured lenders, who are owed in excess of $72 

million, and who will be suffering a significant shortfall on their secured debt, continue to support 

the Transaction being completed.  

20. With respect to assumed and assigned leases, negotiations have been ongoing between the 

Applicants, the Purchasers and landlords.  As of the date of my Affidavit, there are eight (8) 

Disclaimed Leases, and the leases in respect of three (3) locations are anticipated to be assigned 

to the Purchasers by way of Court Order if terms of the assignment cannot be negotiated with 

landlords. The Applicants and Purchasers anticipate returning to Court in June of 2021 to seek 

Assignment Orders, as may be required.   

Extension of the Stay of Proceedings 

21. As outlined above in paragraph 12, since the filing of the NOI, the Applicants have been working 

diligently and in good faith toward a restructuring of their affairs for the benefit of their 

stakeholders, employees and members.  

22. While the Applicants anticipate that, subject to Court approval of the APA, closing of the 

Transaction will occur on or about June 18, 2021, the requested stay extension to June 30, 2021 

will allow for the closing of the Transaction and for the Applicants and the Proposal Trustee to 

attend to any post-closing matters, including applying for a further Assignment Order or 

Distribution Order, as required. I have been advised that the Proposal Trustee supports the 

requested extension of the Stay Period. 

23. I believe that the Applicants have been acting in good faith and with due diligence in these NOI 

Proceedings. I believe it is in the best interests of the Applicants and all of their stakeholders that 

the Stay Period be extended to allow for the closing of the Transaction, and that such an 

extension is appropriate in the circumstances.  

24. I am not aware of any material prejudice to any of the Applicants' creditors as a result of the 

proposed extension of the Stay Period. 

Cash Flow Projections  
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25. Attached as Exhibit "”C” is a true copy of the cash flow forecast for the period from May 28, 2021 

to June 30, 2021.  

26. The Applicants' cash flow forecast projects that it will have sufficient cash to fund its projected 

operating costs until June 30, 2021.   

27. The DIP Facility as approved in the Initial Order contemplated a May 31, 2021 maturity date, to 

align with an earlier May 31, 2021 closing date and provided an initial available amount of funding 

of up to $2 million.  On May 20, 2021, the Lender and Applicants entered into an amending 

agreement with respect to the DIP Facility, which extends the closing date to June 30, 2021, and 

increases the amount available to the Applicants under the DIP Facility to $3 million (the “DIP 
Amending Agreement”). Attached hereto and marked as Exhibit “D” is a copy of the DIP 

Amending Agreement. 

28. The Proposal Trustee has reviewed the cash flow forecast and, I understand, is supportive of the 

same. I expect that the Proposal Trustee will report on the forecast in the Proposal Trustee’s 

Second Report. 

Sealing Order 

29. The Confidential Exhibit will contain an unredacted copy of the APA. I believe that the APA 

contains information of a highly sensitive commercial nature, namely the Purchase Price (and 

the mechanism for its determination) and personal information.  I also believe the Confidential 

Supplemental Report contains highly sensitive commercial information regarding the marketing 

process and efforts that MNP undertook prior to the Applicants’ filing of the NOI (the “Marketing 
Process”). 

30. Publication of the Purchase Price and Marketing Process before the approval and closing of the 

Transaction could result in serious commercial damage to the Applicants as it could prejudice 

any future sales process, in the event that the Transaction does not close, to the detriment of 

the Applicants' stakeholders.  

31. I believe the sealing order being sought is the least restrictive means possible to prevent 

disclosure of the confidential and commercially sensitive information regarding the Transaction 

and from disclosing confidential personal information.  
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Conclusion  

32. I swear this affidavit in support of the Applicants' application for an order (i) granting a sale and 

vesting order in respect of the Transaction, (ii) extending the Stay Period to June 30, 2021, and 

(iii) granting a sealing order for the Confidential Exhibit and Confidential Supplemental Report, 

and for no other or improper purpose.  

This affidavit was sworn using video technology. The deponent was not physically before 
the commissioner but was linked with the commissioner utilizing video technology. The 
process as required by the Court of Queen’s Bench of Alberta “Notice to the Profession & 
Public Notice: Remote Commissioning of Affidavit For Use In Civil and Family 
Proceedings During the COVID-19 Pandemic” was utilized. 

 
AFFIRMED BEFORE ME by videoconference, this 
21st day of May, 2021. 

   

    
Commissioner for Oaths/Notary Public in and for 
the Province of Alberta 

  PETER MELNYCHUK 
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This is Exhibit “B” referred to in the Affidavit No. 4 of 

Peter Melynchuk sworn before me at the City of Calgary, 

in the Province of Alberta this 3 day of June, 2021.  

 
 
 
 

Commissioner for Oaths in and for the 
Province of Alberta 

 
 

NATASHA DOELMAN 
BARRISTER & SOLICITOR 
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SECOND AMENDING AGREEMENT 

This Agreement is dated May 27, 2021, among: 

AYRFIT WEST INC. (FORMERLY 2819066 ONTARIO INC.), AYRFIT 
ALBERTA INC. AND AYRFIT EDMONTON INC. 

- and -

INTERNATIONAL FITNESS HOLDINGS INC., INTERNATIONAL 
FITNESS HOLDINGS LP, WORLD HEALTH NORTH LP AND SPA 
LADY (WEST) INC. 

WHEREAS International Fitness Holdings Inc., International Fitness Holdings LP, World Health North LP and Spa 
Lady (West) Inc. (collectively, the “Vendors”) and Ayrfit West Inc., Ayrfit Edmonton Inc. and Ayrfit Alberta Inc. 
(collectively, the “Purchasers”) have entered into an Asset Purchase Agreement dated April 23, 2021, as amended 
May 20, 2021 (the “Purchase Agreement”) in respect of the sale of all, or substantially all, of the assets of the 
Vendors to Purchasers; 

AND WHEREAS the parties wish to amend the Purchase Agreement as described below. 

IN CONSIDERATION of the mutual covenants and agreements contained herein, and for other good and valuable 
consideration, the receipt and sufficiency of which are acknowledged, the parties hereto (the “Parties”) agree as 
follows: 

1. Schedule 1.1(e) to the Purchase Agreement is hereby deleted in its entirety and is replaced with Schedule
1.1(e) attached hereto.

2. Schedule 2.1(e) to the Purchase Agreement is hereby deleted in its entirety and is replaced with Schedule
2.1(e) attached hereto.

3. Schedule 2.2 to the Purchase Agreement is hereby deleted in its entirety and is replaced with Schedule 2.2
attached hereto.

4. The Purchase Agreement, as amended by this Amending Agreement, is hereby ratified and confirmed.  All
references to the Purchase Agreement shall refer to the Purchase Agreement as amended by this Amending
Agreement.  Except as amended by this Amending Agreement, the Purchase Agreement is unchanged and
continues in full force and effect.

5. This Amending Agreement may be executed in any number of counterparts, each of which shall be deemed
to be an original and all of which shall constitute one and the same agreement. Transmission by facsimile
or other electronic means of an executed counterpart of this Amending Agreement shall be deemed to
constitute due and sufficient delivery of such counterpart.

!x!
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This Amending Agreement has been executed by the Parties as of the date first above written.

AYRFIT WEST INC. (FORMERLY 2819066 ONTARIO INC.)

Per: f"______________________________
Name:
Title:

AYRFIT ALBERTA INC.

Name:
Title:

AYRFIT EDMONTON INC.

Per:
Name:
Title:

INTERNATIONAL FITNESS HOLDINGS INC.

Per: _____________________________________
Name:
Title:

INTERNATIONAL FITNESS HOLDINGS LP, by its general 
partner, INTERNATIONAL FITNESS HOLDINGS INC.

Per: ______________________________________________________
Name:
Title:

WORLD HEALTH NORTH LP, by its general partner, 
INTERNATIONAL FITNESS HOLDINGS INC.
Per: ______________________________________________________

Name:
Title:

SPA LADY (WEST) INC.

Per: _________________
Name:
Title:

!x!
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This Amending Agreement has been executed by the Parties as of the date first above written. 

  AYRFIT WEST INC. (FORMERLY 2819066 ONTARIO INC.) 
 
Per:  
 Name: 
 Title: 
  

  AYRFIT ALBERTA INC. 
 
Per:  
 Name: 
 Title: 
  

  AYRFIT EDMONTON INC. 
 
Per:  
 Name: 
 Title: 
  

  INTERNATIONAL FITNESS HOLDINGS INC. 
 
Per:  
 Name: 
 Title: 
  

  INTERNATIONAL FITNESS HOLDINGS LP, by its general 
partner, INTERNATIONAL FITNESS HOLDINGS INC. 
 
Per:  
 Name: 
 Title: 
  

  WORLD HEALTH NORTH LP, by its general partner, 
INTERNATIONAL FITNESS HOLDINGS INC. 
Per:  
 Name: 
 Title: 
  

  SPA LADY (WEST) INC. 
 
Per:  
 Name: 
 Title: 

Jeff Belford
Director

Jeff Belford
Director

Jeff Belford
Director

Jeff Belford
Director

!x!
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SCHEDULE 1.1(e) 
ASSUMED LEASES 

(a) Canyon Meadows – 158 – 13226 Macleod Trail South, Calgary, AB T2J 7E5

(b) Glenora – 10720 142 Street NW, Edmonton, AB T5N 2P7

(c) TransCanada Centre, Unit No. C01160A, 16th Avenue & 52nd Street N.E. Calgary, AB

(d) Northgate Centre - 9499 – 137th Avenue NW, Edmonton, AB

!x!
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SCHEDULE 2.1(e) 
IP ASSETS 

 
The following table includes trademark applications and registrations standing in the names of the Vendors. 
 

Owner Trademark Appl. No. Reg. No. Comments 
INTERNATIONAL FITNESS 
HOLDINGS LP by its general 
partner INTERNATIONAL 
FITNESS HOLDINGS INC. 

SPA LADY 0435482 TMA240041 No documents 
recorded 

INTERNATIONAL FITNESS 
HOLDINGS LP by its general 
partner INTERNATIONAL 
FITNESS HOLDINGS INC. 

FITNESS 2000 0749924 TMA453041 No documents 
recorded 

INTERNATIONAL FITNESS 
HOLDINGS LP by its general 
partner INTERNATIONAL 
FITNESS HOLDINGS INC. 

WORLD HEALTH CLUB 1383216 TMA749460 No documents 
recorded 

INTERNATIONAL FITNESS 
HOLDINGS LP by its general 
partner INTERNATIONAL 
FITNESS HOLDINGS INC. 

WORLD HEALTH CLUB 
& Design 
 

 

1383217 TMA749231 No documents 
recorded 

INTERNATIONAL FITNESS 
HOLDINGS LP by its general 
partner INTERNATIONAL 
FITNESS HOLDINGS INC. 

WORLD HEALTH CLUB 
& Oval Design 
 

 

1383218 TMA749230 No documents 
recorded 

INTERNATIONAL FITNESS 
HOLDINGS LP by its general 
partner INTERNATIONAL 
FITNESS HOLDINGS INC. 

SPA KIDZ 1459860 TMA781670 No documents 
recorded 

INTERNATIONAL FITNESS 
HOLDINGS LP by its general 
partner INTERNATIONAL 
FITNESS HOLDINGS INC. 

EXPERIENCE YOUR 
BEST 

1465872 TMA797625 No documents 
recorded 

INTERNATIONAL FITNESS 
HOLDINGS LP by its general 
partner INTERNATIONAL 
FITNESS HOLDINGS INC. 

EXCEPTIONAL RESULTS 1465873 TMA797636 No documents 
recorded 

INTERNATIONAL FITNESS 
HOLDINGS LP by its general 
partner INTERNATIONAL 
FITNESS HOLDINGS INC. 

EXCEPTIONAL 
EXPERIENCE 

1465874 TMA797637 No documents 
recorded 

INTERNATIONAL FITNESS 
HOLDINGS LP by its general 
partner INTERNATIONAL 
FITNESS HOLDINGS INC. 

WORLD HEALTH 1465875 TMA805146 No documents 
recorded 

INTERNATIONAL FITNESS 
HOLDINGS LP by its general 
partner INTERNATIONAL 
FITNESS HOLDINGS INC. 

WORLD HEALTH & 
Design 
 

 

1465879 TMA805147 No documents 
recorded 

INTERNATIONAL FITNESS 
HOLDINGS LP by its general 

WORLD HEALTH Logo 
(Colour) 

1465880 TMA805148 No documents 
recorded 
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Owner Trademark Appl. No. Reg. No. Comments 
partner INTERNATIONAL 
FITNESS HOLDINGS INC. 

 

 
International Fitness Holdings LP GYMVMT 1983817 NA No documents 

recorded1 
International Fitness Holdings LP PWR X LAB 1998829 NA No documents 

recorded2 
World Health North LP Fresh Fit Foods Abandoned 

Trademark 
Application 
1654674 
(Word Mark) 

N/A No documents 
recorded 

World Health North LP Live Life Light 1654676 TM946148 No documents 
recorded 

World Health North LP Tru Ride 1746728 TMA996651 No documents 
recorded 

World Health North LP CLUB FIT 1097695 TMA580175 No documents 
recorded 

World Health North LP  

 
 

1097694 TMA580148 No documents 
recorded 

 
The following domain names were assigned to World Health North LP from World Health Edmonton Inc. on April 
30, 2018: 

(a) www.clubfit.ca 
 

(b) www.clubfit.mobi 
 
 

1 Note: This trademark application has been accepted by the Canadian Intellectual Property Office and has met the 
minimum filing requirement but has not yet been assigned an examiner.   
2 Note: This trademark application has been accepted by the Canadian Intellectual Property Office and has met the 
minimum filing requirement but has not yet been assigned an examiner. 
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SCHEDULE 2.2 
EXCLUDED ASSETS 

(a) Loan Agreement between IFH Acquisition Corp. (“IFHA”) and Rochelle Greenman dated August 1, 2014.

(b) Loan Agreement between IFHA and Jolene Boyer dated August 1, 2014.

(c) Loan Agreement between IFHA and Dennis Gardner dated August 1, 2014.

(d) Loan Agreement among IFHA, 1837920 Alberta Inc. (“1837920”) and Scott Wildeman dated August
1, 2014.

(e) Loan Agreement among IFHA, 1837920 and Trevor Thirsk dated August 1, 2014.

(f) Personal training contracts.

(g) Promotional memberships, including Staff and Friends of Staff Memberships, Lead Box Memberships and
other friends and family memberships; and (iii) corporate membership with Go Auto Corporation.

(h) Corporate Membership with Go Auto Corporation and Letter Agreement – Company Paid Corporate
Membership Program between Go Auto Corporation and WHN LP (as successor in interest to World
Health Edmonton Inc. (“WHE”), by its general partner, Summit Acceptance Limited Partnership, dated
May 7, 2015.

(i) 

Owner Trademark Appl. No. Reg. No. Comments 
International Fitness Holdings 
Inc. 

BANKERS HALL CLUB 1136483 TMA610338 No documents 
recorded 

(j) 

Owner Trademark Appl. No. Reg. No. Comments 
International Fitness Holdings 
Inc. 

Bankers Hall club DESIGN 1136484 TMA601645 No documents 
recorded 
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This is Exhibit “C” referred to in the Affidavit No. 4 of 

Peter Melynchuk sworn before me at the City of Calgary, 

in the Province of Alberta this 3 day of June, 2021.  

 
 
 
 

Commissioner for Oaths in and for the 
Province of Alberta 

 
 

NATASHA DOELMAN 
BARRISTER & SOLICITOR 
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This is Exhibit “D” referred to in the Affidavit No. 4 of 

Peter Melynchuk sworn before me at the City of Calgary, 

in the Province of Alberta this 3 day of June, 2021.  

Commissioner for Oaths in and for the 
Province of Alberta 

NATASHA DOELMAN 
BARRISTER & SOLICITOR 
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Business Debtor Search For:

INTERNATIONAL FITNESS HOLDINGS INC.

Search ID #: Z13715855 Date of Search: 2021-Apr-14 Time of Search: 11:17:48

   
Registration Number: 21031828965 Registration Type: REPORT OF SEIZURE

Registration Date: 2021-Mar-18 Registration Status: Current

Registration Term: Infinity

Service Area 2

Property has been seized under Landlord Distress.

Amount being seized for is $179,246.38.

Property was seized on 2021-Mar-17

Registration Type Date Registration # Value

Report of Seizure 2021-Mar-17 21031828965 $179,246.38

Exact Match on: Debtor No: 1

Debtor(s) 
Block

1 INTERNATIONAL FITNESS HOLDINGS INC.
7222 EDGEMONT BLVD NW
CALGARY, AB T3A 2X7

Status
Current

Civil Enforcement Agent

ALTERNATIVE BAILIFF SERVICES LTD.
109, 1289 HIGHFIELD CRESCENT SE
CALGARY, AB T2G 5M2

Phone #: 403 543 0900 Fax #: 403 543 0909

Solicitor / Agent

MARTELLO PROPERTY SERVICES INC.
207-11460 JASPER AVE
EDMONTON, AB T5K 0M1

Page 24 of 25

Personal Property Registry

Search Results Report

Search ID #: Z13715855
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Result Complete

Collateral: General
Block Description Status

1 FOR A COMPLETE LIST OF SEIZED COLLATERAL PLEASE CONTACT CIVIL 
ENFORCEMENT AGENCY AT 1-866-643-0900

Current

Creditor(s)
Block

1 1710818 ALBERTA LTD. O/A MARTELLO PROPERTY SERVICES INC.
207-11460 JASPER AVE
EDMONTON, AB T5K 0M1

Status
Current

Particulars
Block

1

Additional Information

COLLATERAL SEIZED AND LEFT ON SITE AT SPA LADY, 158-13226 MACLEOD TRAIL 
SE CALGARY AB

Status

Current

Block

2

Additional Information

ABS FILE # 21AC021

Status

Current

Page 25 of 25

Personal Property Registry

Search Results Report

Search ID #: Z13715855
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This is Exhibit “E” referred to in the Affidavit No. 4 of 

Peter Melynchuk sworn before me at the City of Calgary, 

in the Province of Alberta this 3 day of June, 2021.  

 
 
 
 

Commissioner for Oaths in and for the 
Province of Alberta 

 
 

NATASHA DOELMAN 
BARRISTER & SOLICITOR 
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June 19, 2020 
 

     
Mike Lailey, Property Manager        
Martello Property Services Inc. 
25B, 9620 Elbow Drive SW 
Calgary, Alberta  
T2T 1M2 
 

via email: mike.lailey@martello-tra.com  
  
 
Dear Mike, 
 
Re:    Her GYMVMT Canyon Meadows Rent Relief Proposal      
 
Thank you for taking the time to connect over the phone. It was a pleasure meeting you.  Again, we 
offer our appreciation for your patience during the past three months as we navigated through the 
COVID19 pandemic. 
 
As discussed, we plan to reopen all our fitness clubs on June 26th to our staff and members.  Once we 
are back in operation, we expect our revenues will be lower due to membership cancellations, loyalty 
credits and limited capacity to meet mandated social distancing requirements.   
 
We endeavour to work cooperatively with you, and propose the following rent relief plan for 
consideration.  
 

• IFH pays 50% gross rent for the months of July, August and September 2020  
• IFH pays 100% gross rent for months October, November and December 2020 
• Deferred repayment plan to include arrears rent for April, May and June and remaining 

deferred 50% gross rent for July, August and September, to be paid starting in 2021 and 
amortized over the course of the remaining term of the lease, interest free. 
 

We value your understanding and will make every effort to work towards a mutual agreement.   
 
I look forward to hearing from you. 
 
Sincerely, 

 
Peter Melnychuk 
Chief Executive Officer 
International Fitness Holdings Inc. 
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This is Exhibit “F” referred to in the Affidavit No. 4 of 

Peter Melynchuk sworn before me at the City of Calgary, 

in the Province of Alberta this 3 day of June, 2021.  

 
 
 
 

Commissioner for Oaths in and for the 
Province of Alberta 

 
 

NATASHA DOELMAN 
BARRISTER & SOLICITOR 
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This is Exhibit “G” referred to in the Affidavit No. 4 of 

Peter Melynchuk sworn before me at the City of Calgary, 

in the Province of Alberta this 3 day of June, 2021.  

 
 
 
 

Commissioner for Oaths in and for the 
Province of Alberta 

 
 

NATASHA DOELMAN 
BARRISTER & SOLICITOR 
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CLOSING INDEX 

ACQUISITION OF ASSETS AND PROPERTY OF WORLD HEALTH EDMONTON 
INC. BY WORLD HEALTH NORTH LP 

 

Description 

I. INITIAL AGREEMENTS 

1. Letter of Intent dated November 29, 2017. 

2. Preliminary allocation of the Purchase Price among the Purchased Assets pursuant to Section 2.3 of 
the Asset Purchase Agreement. 

II. PRE-CLOSING RE-ORGANIZATION 

a. Purchase of Fresh Fit Foods Inc. (“FFF”) by the Seller. 

3. Agreement for the purchase and sale of assets (the “FFF Assets”) between FFF and the Seller dated 
March 1, 2018. 

4. Bill of Sale between FFF and the Seller for the FFF Assets. 

5. Special resolution of shareholders of FFF authorizing sale of the FFF Assets to the Seller. 

6. Demand promissory note of $60,000 between FFF and the Seller for the FFF Assets. 

7. GST Election for the acquisition of the business of FFF by the Seller. 

b. Purchase of Tru Ride Inc. (“Tru”) by the Seller. 

8. Agreement for the purchase and sale of assets (the “Tru Assets”) between Tru and the Seller dated 
March 1, 2018. 

9. Bill of Sale between Tru and the Seller. 

10. Special resolution of shareholders of Tru authorizing sale of its assets to the Seller. 

11. Demand promissory note for $60,000 between Tru and the Seller. 

12. GST Election for the acquisition of the business of Tru by the Seller. 
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III. SIGNING OF ASSET PURCHASE AGREEMENT MARCH 29, 2018 

a. Asset Purchase Agreement 

13. Asset Purchase Agreement. 

14. Schedules to the Asset Purchase Agreement 

b. Lease Status, by March 31, 2018 

15. Notification of the status of all Leases which have been renegotiated by the Seller. 

16. Confirmation of satisfaction of negotiations by Buyer regarding the Leases. 

IV. INTERIM PERIOD COMMENCING MARCH 31, 2018 

a. Consents and Assignments for four key locations 

17. Landlord Consent for the Clareview Lease. 

18. Assignment to the Clareview Lease 

19. Landlord Consent & Assignment for the following Leases: 

a) Mayfield Commons;  
b) City Centre; and 
c) St. Albert Trail. 

b. Announcements 

20. Notice to employees of the WHE Business announcing agreement in principle. 

21. Mutual Press release announcing Buyer and Seller have reached agreement in principle. 

V. CLOSING ITEMS DELIVERED ON APRIL 30, 2018 

a. Asset-Related Deliveries 

22. Bill of Sale and Assignment Agreement for all tangible Purchased Assets. 

23. Assignment and Assumption Agreements of all of the intangible Purchased Assets and assumption 
of applicable Assumed Liabilities. 

24. Intellectual Property and Trade Name Transfer Agreement for all “Club Fit”, “World Health 
Edmonton”, “Fresh Fit Foods,” and “Tru Ride” marks and related intellectual property. 
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Description 

25. Copies of Lease amending agreements or renewals in connection with the following Leases:  

a) Clareview (lease amendment); 
b) Gateway Blvd (lease amendment); and 
c) St. Albert Trail (lease renewal);  

26. No Interest Letter from CIBC. 

27. Partial Payout and Cost Agreement from CIBC. 

28. Notice of Termination of License Agreement. 

b. Corporate Authority and Certificates 

29. Certificate of Status of the Seller. 

30. Trade Name Search of the Buyer. 

31. Certificate of Status for the general partner of the Buyer. 

32. Draft Articles of Amendment with the Alberta Corporate Registrar to change the corporate names 
of: 

a) Seller 
b) FFF; and 
c) Tru 

each to a name that does not include the words “World Health”, “World Health Edmonton”, “Fresh 
Fit Foods” or “Tru Ride”. 

33. Certificates of Principals pursuant to Section 3 of the Guarantees Acknowledgment Act (Alberta). 

34. Officer’s Certificate of the Seller: 

a) attaching certified resolutions from the board of directors and shareholders; and 
 

b) certifying representations and warranties pursuant to Section 6.1.1 of the Asset Purchase 
Agreement. 

35. Officer’s Certificate of the Buyer: 

a) attaching certified resolutions from the board of directors; and 
 

b) certifying representations and warranties pursuant to Section 6.2.1 of the Asset Purchase 
Agreement. 
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c. Employment and Confidentiality Matters 

36. Delivery of Employment Offers to each Employee listed in the Employee List. 

37. Indemnity by Buyer in favour of Seller re: D. Sinkovics and Y. Camus for cost and liabilities related 
to severance and termination. 

38. Confidentiality, non-competition and non-solicit agreement in favour of the Buyer from each of: 

a) Seller; 
b) Blake; and 
c) David. 

d. Payment of Purchase Price 

39. Direction to Pay and Receipt by the Seller to the Buyer to pay the Purchase Price ($9,000,000) to 
CIBC. 

e. Notices and Authorizations 

40. Notice of Assignment Effective Date for the following Leases: 

a) Mayfield Commons;  
b) City Centre; and 
c) St. Albert Trail. 

41. Draft Section 167(1) joint election under the Excise Tax Act pursuant to Section 2.11 of the Asset 
Purchase Agreement. 

f. Acknowledgments and Undertakings 

42. Undertaking of Buyer not to remove equipment from Jasper Ave club premises. 

43. Confirmation and Acknowledgment regarding Security Deposits 

44. Solicitor’s undertaking of MR to discharge PPR Registrations against Seller immediately following 
Closing. 

VI. POST-CLOSING DELIVERIES 

a. Final Flow of Funds 

45. Confirmation of inter-bank transfer from Buyer to CIBC: 

a) Transmission of funds from CIBC, Buyer’s Side 
 

b) Receipt of funds from CIBC, Seller’s side. 
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Description 

46. Final Cash Balance Report as per Section 2.5(1)(A) of the Asset Purchase Agreement. 

b. Consents and Assignments 

47. Landlord Consents for the following Leases: 

a) Gateway Blvd; and 
b) Glenora. 

48. Assignments to the following Leases: 

a) Gateway Blvd; and 
b) Glenora;  

49. Copies of Lease amending agreements or rent agreements in connection with the following Leases:  

a) Glenora (lease amendment); and 
b) Mayfield Commons (rent deferral). 

50. Continue to pursue Landlord Consent Agreements for the Kensington Lease. 

51. Consent/Assignment for each of: 

a) Digitex copiers lease and 
b) Go Auto vehicle leases. 

52. Notices and Amendment/Extension Agreements for each of the following subleases: 

a) Gateway (Planet Beach); 
b) St. Albert (Planet Beach); 
c) St. Albert (Booster Juice); 
d) Mayfield (Booster Juice); 
e) City Centre (City Centre Wellness); and 
f) City Centre (Moo’s Juice). 

53. Consents, approvals, or notifications for all contracts requiring assignment. 

c. Employment-Related 

54. Confirmation of Employment with each of: 

a) David Sinkovics; and 
b) Yvonne Camus. 
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Description 

55. Non-Solicitation and Non-Competition Agreements with each of: 

a) David Sinkovics; and 
b) Yvonne Camus. 

56. Consulting Agreement with Blake 

57. Contract for Services to each Contractor listed. 

58. Employment Offers to each Non-Active Employee listed in the Employee List. 

d. Tax and Other Filings 

59. Press release pursuant to Section 8.3(1) of the Asset Purchase Agreement. 

60. Filed Articles of Amendment with the Alberta Corporate Registrar to change corporate names of 
Seller, FFF and Tru. 

61. Filed Section 167(1) joint election under the Excise Tax Act. 

62. Section 20(24) joint election under the Income Tax Act. 

63. Section 22 joint election under the Income Tax Act. 

e. Final Cash Balance and allocation of Purchase Price 

64. Delivery by Seller of written notice to Buyer of the cash on hand on the Effective Date pursuant to 
Section 2.5(1) 

65. Written confirmation of Final Cash Balance on expiry of the Closing Period pursuant to Section 
2.5(1) of the Asset Purchase Agreement. 

66. Final allocation of Purchase Price among the Purchased Assets pursuant to Section 2.3 of the Asset 
Purchase Agreement. 

f. Asset Releases and Deliveries 

67. All transferred licenses or new licenses required for the operation of the Business. 

68. PPR Verification Statements and Searches confirming discharge of GSA for Mezz Loans. 

69. PPR Notice of Release of Seizure and Discharge of Report of Seizure related to Jasper Ave Lease. 

70. Delivery of actual possession of the Purchased Assets not currently on site. 
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This is Exhibit “H” referred to in the Affidavit No. 4 of 

Peter Melynchuk sworn before me at the City of Calgary, 

in the Province of Alberta this 3 day of June, 2021.  

 
 
 
 

Commissioner for Oaths in and for the 
Province of Alberta 

 
 

NATASHA DOELMAN 
BARRISTER & SOLICITOR 
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