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CANADA  
PROVINCE OF QUEBEC  
DISTRICT OF QUEBEC 
DIVISION: 01- Montreal  
S.C.: 500-11-054208-182 
SUPER: 41-2353388  

 

S U P E R I O R   C O U R T 
(Commercial Division) 

IN THE MATTER OF THE NOTICE OF             
INTENTION TO MAKE PROPOSAL OF: 

 

COMPTOIR DES INDES INC., legal person duly 
incorporated according to law having its principal 
place of business at 5950, Côte-de-Liesse Road, in the 
city of Mont-Royal, judicial district of Montreal, 
province of Quebec, H4T 1E2 

Applicant 

 

- and - 

KPMG INC., a corporation duly incorporated under 
the Canada Business Corporations Act (Canada), 
having a place of business at 600, boul. De 
Maisonneuve Blvd. West, Suite 1500 Montreal, QC, 
H3A 0A3 

Trustee 

TRUSTEE’S REPORT ON THE SALE TRANSACTION OUTSIDE OF THE ORDINARY COURSE OF BUSINESS 

(SECTION 65.13) AND ON THE STATE OF THE INSOLVENT PERSON’S BUSINESS AND FINANCIAL AFFAIRS 

(PARAGRAPHS 50.4(7)(B)AND 50.4(9))  

IN THE MATTER OF THE NOTICE OF INTENTION TO MAKE A PROPOSAL OF COMPTOIR DES INDES INC.: 

I, Stéphane De Broux, CPA, CA, CIRP, LIT of the firm KPMG Inc. (“KPMG” or the “Trustee”), the trustee under 

the Notice of Intention to Make a proposal filed by COMPTOIR DES INDES INC. (hereinafter “CDI”, the “Debtor” 

or the “Company”), hereby report to the Court as follows. 

INTRODUCTION 

1. On March 9, 2018, CDI filed a Notice of Intention to Make a Proposal (the “NOI”) pursuant to section 

50.4 of the Bankruptcy and Insolvency Act (the “BIA”), and KPMG was appointed as Trustee to the NOI. 

As a result of the filing of the NOI, all proceedings against the Company and its assets were stayed 

until April 8, 2018 (the “Stay Period”); 

2. On March 9, 2018, the Trustee filed with the official receiver (i) a projected cash-flow statement for the 

period of March 10, 2018 to April 20, 2018, (ii) the Company’s report on its cash flow statement and (iii) 

The trustee report on said cash flow statement, in accordance with section 50.4(2) of the BIA and on 

March 16, 2018, the Trustee sent a copy of the NOI to all known creditors of CDI; 
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3. On March 16, 2018, CDI presented an Application for the authorization of a sale and solicitation process, 

priority charges and other interim reliefs (the "Application for sale and solicitation process"). As part 

of its restructuring process, CDI, with the assistance and management of the Trustee, has commenced 

a comprehensive sale and solicitation process in order to market the Debtor's "Business" (as defined 

hereinafter) and related assets to potential acquirers (the "SSP"). A Sale and Solicitation Approval 

Order was issued by the Court on that day; 

4. The Application for sale and solicitation process presented on March 16, 2018, also sought to obtain 

an approval for granting two charges: one in favor of the Debtor’s counsel, the Trustee and the 

Trustee’s counsel (the "Administration Charge") ranking behind and immediately after the security 

interest currently held by the Debtor's secured creditors, namely Canadian Imperial Bank of Commerce 

(hereinafter “CIBC” or the “Bank”) and Business Development Bank of Canada (the "BDC"), and one 

in favor of the directors and officers of the Debtor ranking behind and immediately after the security 

interest currently held by the Debtor's secured creditors and the Administration Charge (the "D&O 

Charge"). A Charge Order was also issued by the Court on that day; 

5. On April 5, 2018, CDI presented an Application to extend the delay to file a proposal (the “Application 

for extension”) and the Court issued an Order extending the delay to file a proposal under the NOI 

until May 18, 2018; 

6. On April 11, 2018, the Debtor filed an application to seek this Court's issuance of an Order authorizing 

and approving the sale of certain of the Debtor's assets to Container Direct International Furniture inc. 

and to Concept Design Innovation Furniture inc. (both purchasers are hereinafter referred jointly as the 

"Proposed Purchaser") and other transactions, pursuant to that certain Offers to Purchase (as defined 

hereinafter) submitted by the Proposed Purchaser under the SSP (both Offers to Purchase are 

hereinafter referred jointly as the "Proposed Offer"); 

7. Considering that the Proposed Purchaser and the Debtor have some shareholders in common and that 

such shareholders direct the Proposed Purchaser, as such, the authorization of the Proposed Offer 

contemplated by the Debtor is being sought as though said proposed sale will be made to a person 

related to the Debtor pursuant to Section 65.13(5) of the BIA; 

8. The Trustee developed an internet micro-site, where the Applications and Orders described above are 

available for creditors to review;  

9. As part of its restructuring, the Company has mandated the Trustee to assist with initiating and 

pursuing the SSP in order to market and solicit offers for the Business and assets relating thereto, as 

approved by this Court on March 16, 2018; 

10. The purpose of this report is to provide this Honourable Court with information regarding: 

a) Background information on CDI; 

b) CDI’s activities since the filing of the NOI; 

c) The results of the sales and solicitation process (the “SSP”); 

d) The Proposed Offer to Purchase; 

e) Analysis of the Proposed Offer; 

f) Assignment agreements; and  

g) The Trustee’s recommendation with respect to the SSP.  
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BACKGROUND INFORMATION 

11. Founded in 2002, the Debtor is a privately owned company and operates a distribution and design 

business of home furniture, lighting and décor accessories and sells such products in Canada and the 

United States (hereinafter “Business”); 

12. The design, distribution, wholesale, warehousing and administrative divisions of the Business operate 

from the Debtor's leased head office premises in Montreal at 5950 Chemin de la Côte-de-Liesse; 

13. The Company supplies a range of customers, from small individual retailers to large multi-store chains; 

14. The Company has its own in-house team of designers; 

15. In order to operate the Business, the Debtor has a workforce of 31 employees who work in various 

divisions of the Business; 

16. The NOI was filed in a context where: 

a) The Debtor was sued by Halo Creative & Design Ltd, Halo Trademarks Ltd and Halo Americas 

Ltd (collectively “Halo”), its competitors based in Hong Kong, for damage arising from patent, 

trademark and copyright infringement (hereinafter “Lawsuit”); 

b) On January 29, 2018, the Debtor was condemned to pay to Halo the sum of USD $3,559,284;  

c) The condemnation has since been appealed by the Debtor, but the substantial costs incurred 

to defend the Lawsuit is one of the major reasons of the financial difficulties incurred by the 

Debtor;  

d) Given the Debtor’s insolvency and its defaults under the CIBC credit facilities, the Bank has 

sent to the Debtor a Demand for payment and Notice of Intention to enforce security pursuant 

to Section 244 of the Bankruptcy and Insolvency Act (hereinafter “244 Notice”); 

e) The foregoing has rendered the Debtor insolvent and accordingly, it was determined that it 

was in the best interests of the Debtor to file the NOI and enter into a formal restructuring 

process.    

CDI’S ACTIVITIES SINCE THE FILING OF THE NOI 

17. After the filing of the NOI, CDI reached a forbearance agreement with the CIBC. The Bank as agreed to 

tolerate the defaults, to forbear from the exercise of its rights and recourses resulting therefrom and 

shall continue to finance the operations of CDI up to and until no later than April 30, 2018; 

18. The Debtor continues to execute its restructuring plan; 

19. The Company diligently maintained its design, sale and distribution operations since the filing of the 

NOI;  

20. The Debtor continues to make effort in the liquidation of inventory to obtain short-term capital; 

21. As part of its turnaround / restructuring plan, the Debtor commenced on March 16, 2018, the SSP with 

the assistance and under the supervision of the Trustee in order to market and solicit offers for the 

Business and assets relating thereto, the whole in accordance with the Sale and Solicitation Approval 

Order; 

22. Potential buyers were identified and contacted and the Trustee has prepared a virtual dataroom 

including financial and operational information. The bid-deadline was April 6, 2018, as more fully 

described herein.  
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THE RESULTS OF THE SALE AND SOLLICITATION PROCESS 

23. As part of its restructuring plan, the Company has put in place a SSP to sell all of its assets with the 

assistance and under the supervision of the Trustee in order to market and solicit offers for the Business 

and assets relating thereto, the whole pursuant to the Sale and Solicitation Approval Order and that 

‘’Request for Offers’’, a copy of which is annexed hereto as Appendix A.  

24. The Trustee prepared a virtual dataroom (the "Dataroom"), which included financial and operational 

information on the Business. 

25. The following summarizes the key elements that occurred between the launch of the SSP on March 16, 

2018 and the bid deadline on April 6, 2018 at 12:00 P.M. (the ‘’Bid Deadline’’):  

a) The Trustee and the Company, prior to the launch of the SSP, had prepared a list of potential 

interested parties active in the industry or a similar industry. During the solicitation period, 

additional names were added to the list. In all, the list contained the names of forty-five (45) 

companies, a copy of which is annexed hereto as Appendix B;  

b) Interested Parties were contacted by the Trustee starting on March 19, 2018 and were provided 

with a preliminary information package containing summary information about the Business 

(the "Teaser"), a non-disclosure agreement (the "NDA") to be signed in order to have access to 

the Dataroom, copies of which are produced herewith as Appendix C; 

c) The Trustee communicated in the following days with interested parties who had received the 

information, to discuss with the recipient about this business opportunity and to invite them 

to communicate with the Trustee for additional information.  Follow-up communications with 

the recipient were also made in the following weeks; 

d) Following the transmission of the information and the communications, six (6) interested 

parties indicated their interest in obtaining more information about the Debtor and signed 

NDAs.  Interested parties who signed NDAs were given access to the Dataroom administered 

by the Trustee containing information relating to the Debtor’s operations including financial 

statements, accounts receivable listings, inventory listings, leases, and financing agreements; 

e) In addition, 16 potential interested parties indicated to the Trustee that they had no interest in 

this business opportunity; 

f) Certain of such interested parties contacted the Trustee for further information and enquiries.  

Additionally, two (2) Interested Parties visited the head office of the Debtor, including its 

warehouse containing the inventory.  

26. The CIBC and BDC were kept informed of the steps taken by the Company and the Trustee during the 

SSP. 

27. The Trustee informed other creditors and stakeholders that communicated with him, with regards to 

the status of the file and the SSP.   

28. In accordance with the terms and conditions of the SSP, on April 6, 2018, the Trustee opened the three 

offers received at the Bid Deadline, copies of which are annexed hereto as Appendix D.  

29. One of these offer has been retained by the Trustee for approval by this Court.   
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PROPOSED OFFER TO PURCHASE 

30. Container Direct International Furniture inc., and Concept Design Innovation Furniture inc., have 

submitted a joint offer under the SSP (both purchasers are hereinafter referred jointly as the "Proposed 

Purchaser" and the "Proposed Offer"); 

31. Considering that the Proposed Purchaser and the Debtor have some shareholders in common and that 

such shareholders direct the Proposed Purchaser, as such, the analysis of the Proposed Offer is being 

done as though said proposed sale will be made to a person related to the Debtor pursuant to Section 

65.13(5) of the BIA;  

32. The Proposed Purchaser has made the Proposed Offer as an ultimate last resort option in order to save 

the Business as a going concern, which Business is the culmination of over 16 years of the creative 

efforts and hard work of Mr. David Ouaknine; 

33. In order to make the Proposed Offer, the Proposed Purchaser has solicited the CIBC in order to provide 

an operating loan to continue the Business; 

34. Pursuant to the Proposed Offer, the Proposed Purchaser offers to purchase the therein defined 

"Purchased Assets" including, without limitation, namely: 

a) all leases and similar agreements including all amendments thereto (the “Premises Leases”) 

for the Debtor’s occupancy of the following (collectively the “Acquired Premises Leases”): 

i) the showroom premises; and 

ii) the Debtor’s head office and warehouse located at 5950 Chemin de la Côte-de-Liesse, 

Montreal, Quebec, H4T 1E2; 

b) the equipment leases and similar agreements hereto for the Debtor's leasing of certain 

equipment and all accessories to such equipment (the "Acquired Equipment Lease"); 

c) all of the Debtor’s goods, wares, merchandise and inventory wherever situated, including, 

without limitation, all in-transit inventory and/or on-order inventory (the "In-Transit 

Inventory"), the full benefit of all deposits or other partial payments made by the Debtor to the 

suppliers of all of the foregoing, except the Excluded Property and Rights (as defined in the 

Proposed Offer) (collectively the “Inventory”); 

d) all of the Debtor's furniture, fixtures, computers hardware and software, office equipment, 

equipment, rolling stock wherever situated; 

e) all intellectual property in its broadest sense including, without limitation, all patents, 

trademarks, copyrights, tradenames, designs and all other intellectual property, except the 

Excluded Property and Rights; 

f) all accounts receivable and claims, other than the counter-claim of the Debtor against Halo 

Creative and Design Limited, Halo Trademarks Limited or Halo Americas Limited; 

g) all goodwill pertaining to the Business carried on by the Debtor including, without limitation, 

the right of Proposed Purchaser to continue to carry on the Business for the Proposed 

Purchaser's own account and to the complete exoneration of the Debtor; 

h) all monies and cash on hand held by the Debtor or held by any financial institution(s) on behalf 

of the Debtor. 

35. The authorization of the Proposed Offer contemplated by the Application is being sought as the 

proposed sale will be made to a person related to the Company pursuant to Section 65.13(5) BIA;   
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36. The purchase price for the assets will be paid through the assumption by the Proposed Purchaser of 

certain debts (the ‘’Assumed Debts’’) on the condition that the Purchaser reaches an agreement with 

the Vendor’s secured creditors, CIBC and BDC (the “Secured Creditors”), regarding the assumption by 

the Purchaser of certain of the Vendor’s debts as set forth in the Offer (the “Financing Debts”) or 

reaches any other satisfactory agreements to the Secured Creditors regarding the repayment of the 

Financing Debts (the “Closing Condition”) 

a) All indebtedness owing to CIBC and to BDC, as at and after the closing of the transaction. As 

at April 6, 2018 the amounts due to CIBC were CA$3,435,317 on facility # 1 and US$107,702.40 

on facility #2. The total amount due to the BDC at that date was CA$426,300. These amounts 

will vary until the contemplated date of the closing of the transaction; 

b) All salaries and other remuneration and benefits owing to the current employees, from and 

after the closing of the transaction. The salaries are paid by the Company weekly; 

c) All indebtedness owing under the Acquired Premises Leases for the premises as at and after 

the closing of the transaction. Two of the leases have terms up to 2021 and 2022 and a third 

one up to 2036; 

d) All indebtedness owing under the acquired equipment and vehicle leases as at and after the 

closing of the transaction;   

e) All amounts owing to suppliers of any in-transit inventory, and 

f) Professional fees. 

37. On April 9, 2018, CDI informed the Trustee of its decision to accept the Proposed Offer and to sell the 

Purchased Assets, on an ‘’as is, where is’’ basis to the Proposed Purchaser, subject to the approval of 

this Court, to the successful conclusion of agreements with CIBC and BDC regarding the assumption 

of the Financing Debts and the materialization of the Closing Conditions and the execution of an asset 

purchase agreement and other related agreements or documents satisfactory to them. 

ANALYSIS OF THE PROPOSED OFFER  

38. The Trustee respectfully makes the following comments to this Honourable Court: 

39. The Trustee supports the request sought by the Company in its Application to obtain the approval from 

the Court of the Proposed Offer, for the reasons below. This remains however conditional on reaching 

agreements with CIBC and BDC on the Financing Debts and the materialization of the Closing 

Conditions. In supporting the Proposed Offer, the Trustee has considered the transaction as though 

the sale contemplated thereby will be made to a person related to the Company. 

a) The SSP was reasonable under the circumstances. The formal solicitation process pursuant to 

which the Proposed Offer was obtained was conducted in accordance with the SSP as 

approved by the Court and with the assistance and management of the Trustee. The Trustee 

had a time frame of three (3) weeks in order to identify potential interested parties and run a 

due diligence process, given that the forbearance agreement with the Bank will expire on April 

30, 2018 and the Bank will thereafter have the right to enforce its security. Furthermore, the 

Bank has indicated its position to the Company that the transaction should be approved 

imminently to permit the conclusion of the negotiations surrounding the refinancing of the 

Financing Debts prior to the expiry of the Forbearance Agreement. Notwithstanding the tight 

timeframe under the current context, more than 45 potential interested parties were contacted; 

b) As appears from the table below, as at March 30, 2018, the estimated net realization value of 

CDI's assets in the context of a liquidation scenario is estimated to range between $366,000 

and $1,310,000;    
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c) The book values presented in the table were derived from the internal books and records of 

CDI;  

d) As at March 30, 2018, the debt owed to the Bank was $3,433,689. The total amount due to the 

BDC at that date was CA$426,300. Thus, the total debt owed to the Secured Creditors 

amounted to $3,859,989; 

e) The net realization value in the context of a bankruptcy / liquidation scenario (range of 

$366,000 to $1,310,000) is estimated to be fairly lower than the amount of secured claims 

which are estimated at $3,859,989, as at March 30, 2018, therefore resulting in significant 

losses to the Secured Creditors;  

f) In addition, an orderly liquidation scenario would yield no recoveries for the unsecured 

creditors and no business continuity for the employees, suppliers and landlords. Therefore, 

the consideration to be received for the Purchased Assets is reasonable and fair, taking into 

account their estimated value in the current context. This is further evidence by the two (2) 

other ‘’liquidation offers’’ received from non-related parties, which referred only to the 

purchase of the Debtor’s inventory at values well below the Trustee’s estimated net realization. 

One party indicated that they could be interested in purchasing the accounts receivable, but 

no offer was received prior to the bid deadline; 

g) The Trustee and the Debtor spoke to and met with several parties and provided information 

pertaining to the Business to such parties so that such parties could make an offer to purchase 

the Business and/or the Debtor's assets; 

h) No other offer contemplated the purchase of all the assets of the Debtor in a going concern 

scenario, including the assumption of all employees and leases, as provided for in the 

Proposed Offer;  

i) The Debtor's Secured Creditors who inquired were kept apprised of the SSP and were 

provided with the ability to participate in the process upon request. The Debtor's unsecured 

creditors that contacted the Debtor and/or the Trustee, including landlords, suppliers and Halo, 

have been informed of the Debtor's restructuring process, including the SSP. In addition, all 

SSP related Court documents were posted on the Trustee’s web site; 

j) An important portion of the fixed assets of the Company is comprised of leasehold 

improvements and certain equipment under capital leases, which have no value in the context 

of a liquidation. The remaining computer, office and manufacturing equipment, and furniture 

and fixtures would have limited realization value; 

Comptoir des Indes inc.

Book Value

Low High

Accounts receivables 1 599 918                 299 000                498 000                

Inventories 3 491 085                 769 000                1 300 000             

Fixes assets (incl. Leasehold improv. and Capital leases) 574 203                    44 000                  58 000                   

Goodwill ‐                             ‐                         ‐                         

Estimated realization from Assets 5 665 206                 1 112 000             1 856 000             

Less: priority charges (96 000)                 (96 000)                 

Less: Estimated Realization Costs (650 000)              (450 000)               

Estimated Net Realization available to creditors 366 000                1 310 000             

Estimated Net Orderly  Liquidation Value in a liquidation context

As of March 30, 2018

Estimated Realization Value in a 

liquidation
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k) The CDI brand has little value for other manufacturers / retailers, as evidenced by the absence 

of offers received from the potential interested parties that were contacted by the Company 

and the Trustee, for the purchase of the Company as a going concern. The value of the brand 

is closely tied to its president, Mr. David Ouaknine; 

l) The Proposed Offer provides for the complete assumption of the debt of the CIBC and the BDC 

and of the Acquired Premises Leases, for the benefit of the various stakeholders. The Proposed 

Offer therefore totals at least $ 3.8 million before considering the value of the Acquired 

Premises Leases and employees, which exceed significantly the value of the other two (2) 

offers received and the Trustee’s estimated realization value in the context of an orderly  

liquidation;  

m) CDI would be under the management of certain of the same directors of the Company, who 

have a thorough knowledge of the business and its industry; 

n) The Proposed Purchaser has advised the Trustee that it is in discussions with various lenders, 

including the CIBC and BDC, in order to obtain financial commitments from lenders in order 

to support the Business and refinance the existing operating loan expiring on April 30, 2018. 

The Proposed Purchaser is confident to obtain these commitments very shortly.  

o) The sale would ensure that the majority of the over 30 jobs would be maintained at the head 

office, including the skilled design force, and provides for the assumption of any debts owing 

to such employees;  

p) The 25 employees of Bois & Cuir retail stores, a related entity, who rely on the Debtor's 

merchandise, would also retain their jobs;  

q) The supply relationships and orders with the Company's current suppliers, from whom the 

Debtor buys approximately $6,500,000 per year, would also be maintained by the Proposed 

Purchaser. 

ASSIGNMENT AGREEMENTS 

40. With respect to the assignment of the leases for showrooms, the head office lease, the equipment and 

vehicle leases, the Trustee approves such assignments for the following reasons: 

a) All rentals and/or other amounts or obligations owing or to become owing to the lessors of 

the premises leases and the equipment and vehicle leases to be acquired will be assumed by 

the Proposed Purchaser. Additionally, the Proposed Purchaser will assume any and all defaults 

under such leases, to the extent same are owed. 

b) The Proposed Purchaser will operate the Business in the same manner as the Company 

previously operated the Business and will maintain the sale of the merchandise under the 

same trade name. 

c) The Proposed Purchaser has had several discussions with potential lenders to support the 

operation of the Business. 
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TRUSTEE’S RECOMMENDATIONS 

41. In light of the above, The Trustee has therefore come to the conclusion that the transaction 

contemplated by the Proposed Offer would be more beneficial to the Debtor's stakeholders generally 

than a liquidation and the consideration to be received is reasonable taking into account their market 

and liquidation values. In addition, the transaction coupled with the assignment of the agreements 

mentioned above represents the best solution in the present circumstances; 

42. In addition, the consideration to be received is superior to the consideration that would be received 

under any other offer made in accordance with the process leading to the proposed sale or disposition. 

This remains however conditional on reaching agreements with CIBC and BDC on the Financing Debts;  

43. As previously indicated, despite the comprehensive SSP, only two (2) other offers were received from 

non-related parties referring only to the purchase of the inventory, and it is unlikely that any further 

marketing efforts will result in the identification of any alternative purchaser that would make a 

superior offer for the Purchased Assets.  Therefore, and due to the short delay before the expiry of the 

forbearance agreement, the SSP, which lasted approximately three (3) weeks and which was 

previously approved by this Court, cannot be extended; 

44. Additionally, given the Bank’s position, the transaction must occur imminently to facilitate the 

conclusion of the negotiations surrounding the refinancing of the Financing Debts prior to the expiry 

of the Forbearance Agreement. 

45. The failure to conclude the transaction will result in the Company's bankruptcy, the liquidation of the 

Company's assets and thus cause significant prejudice to the Company's current Secured Creditors, 

suppliers and landlords, as well as to employees, and other stakeholders.  

 

All of which is respectively submitted this 11th day of April, 2018. 

 
 

KPMG INC., in its capacity 
as Trustee of Comptoir des Indes Inc. 
 
 
 

Stéphane De Broux, CPA, CA, CIRP, LIT 
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SSP PROCEDURE DOCUMENT 

REQUEST FOR OFFERS 

IN THE MATTER OF THE NOTICE OF INTENTION TO MAKE A PROPOSAL OF 
COMPTOIR DES INDES INC.,  

KPMG Inc. (“KPMG”) acts as trustee to the notice of intention to make a proposal of Comptoir 
des Indes Inc. (the “Debtor”) filed on March 9, 2018. 

The Debtor has mandated KPMG to initiate and conduct a sale and solicitation process to 
market the Debtor's business and the assets related thereto (the “SSP”). Any transaction in 
connection with the Debtor's business and/or the assets will require Court approval. 

As part of this SSP, KPMG will allow Qualified Bidders to access (at KPMG’s choice, either 
through KPMG’s virtual data room or through other means chosen by KPMG) all documents and 
information which the Debtor believes to be required in order for a Qualified Bidder to be in a 
position to make an offer or propose a transaction in connection with the Debtor's business or 
the Assets (the “Information”). 

The present Request for Offers (the “Request”) is subject to and governed by the following 
conditions and terms: 

1. VENDOR. The Vendor of the Assets will be either the Debtor, a receiver to be appointed 
in respect of the Assets or, in the event of the Debtor’s bankruptcy, the Debtor’s 
bankruptcy trustee (“Vendor”). 

2. ASSETS.  The assets forming the object of any Qualified Bid (the “Assets”) will consist 
of of all of the Debtor’s corporeal and incorporeal, tangible and intangible property and 
any interests of the Debtor therein (to the extent of such interests) including, without 
limitation, all inventory, accounts receivable, leasehold improvements, leasehold rights, 
contractual rights under agreements, fixed assets, intellectual property and goodwill. 

3. QUALIFIED BIDDER.  The Debtor will only consider Qualified Bids from bidders who 
have provided to KPMG a fully executed “Confidentiality and Non-Disclosure 
Agreement” (the “NDA”) to the Debtor’s complete satisfaction (a “Qualified Bidder”). 

4. DUE DILIGENCE.  Upon request made by a Qualified Bidder to KPMG, the Qualified 
Bidder may be granted access to the Information, in order to allow the Qualified Bidder 
to complete its due diligence prior to submitting a bid, all subject to and in accordance 
with the provisions of the NDA. 

5. QUALIFIED BID.  The Debtor shall only consider bids which meet the following 
conditions (a “Qualified Bid”), namely: 
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(a) the bid is submitted by a Qualified Bidder; 

(b) the bid is submitted by the Bid Deadline; 

(c) the bid pertains to the acquisition or liquidation of all of the Assets or a 
transaction in connection with the investment or partnership in the Debtor's 
business; 

(d) the bid indicates the consideration offered for the Assets to be purchased or the 
proposed transaction (the “Purchase Price”) and the method of its payment; 

(e) the bid is not conditional upon the outcome of unperformed due diligence or the 
obtaining of financing; 

(f) the bid is conditional upon the issuance by the Commercial Division of the 
Quebec Superior Court for the District of Montreal (the “Court”) of a judgment or 
order (the “Approval Order”) which has been made executory notwithstanding 
appeal or which has become final as a result of the delay for appeal having 
expired without an appeal having been lodged or, an appeal having been lodged, 
the Order having been confirmed on appeal withdrawn which: 

(i) authorizes Vendor (A) in the case of the sale of Assets, to sell the 
relevant Assets to the Qualified Bidder, free and clear of all hypothecs, 
prior claims, security interests, liens, charges and encumbrances 
whatsoever other than any expressly assumed by the Qualified Bidder in 
its Qualified Bid, and/or (B) to enter into and complete the proposed 
transaction with the Qualified Bidder, the whole in accordance with the 
terms and conditions of the Qualified Bid; 

(ii) in the case of the Assets comprising leasehold rights, orders the 
assignment by Vendor to the Qualified Bidder of all of the Debtor’s rights 
and obligations under some or all leases creating such leasehold rights; 
and 

(iii) in the case of Assets comprising contractual rights, orders the assignment 
by Vendor to the Qualified Bidder of all of the Debtor's rights and 
obligations under some or all agreements creating such contractual 
rights.  

(g) in the case of a sale of the Assets, the bid is accompanied by a deposit in the 
amount of $100,000 (the “Deposit”) in the form of a certified cheque, irrevocable 
electronic transfer of funds or bank draft, payable to “KPMG Inc. – In Trust”; 

(h) the bid provides for a closing of the transaction envisaged by the Qualified Bid 
(the “Contemplated Transaction”) by no later than 5 o’clock p.m. (Montreal 
time) on April 12, 2018 (the “Closing Date”); and 
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(i) the Qualified Bid provides for the following acknowledgments and 
representations from the Qualified Bidder, namely that: 

(i) the Qualified Bidder has had the opportunity to conduct all due diligence 
regarding the Assets and/or the Debtor, before submitting its bid; 

(ii) the Qualified Bidder acknowledges and recognizes that the Contemplated 
Transaction will be made on an “as  is / where is” basis, at the Qualified 
Bidder’s own risk and peril, without any representations or warranties of 
any nature whatsoever, implicit or explicit, legal or conventional, statutory 
or otherwise, with respect to the Assets and/or the Debtor; 

(iii) the Qualified Bidder, in submitting its bid, has relied solely upon its own 
independent review, investigation and/or inspection of the Assets and the 
Information concerning the Assets and/or the Debtor; 

(iv) the Qualified Bidder, in submitting its bid, has not relied upon any written 
or oral representations, warranties, guaranties or statements whatsoever, 
whether express or implied, statutory or otherwise, regarding the Assets 
and/or the Debtor or regarding any Information or the completeness 
thereof; and 

(v) the bid is accompanied by such other information as may be reasonably 
requested by the Debtor and/or KPMG. 

6. BID DEADLINE.  Qualified Bids accompanied by the Deposit must be received in a 
sealed envelope by KPMG by no later than noon (Montreal time) on April 6, 2018 (the 
“Bid Deadline”).  Such sealed envelope must clearly be marked “BID – COMPTOIR 
DES INDES INC.”. 

7. OPENING OF QUALIFIED BIDS.  Qualified Bids will be opened at KPMG’s offices upon 
the expiry of the Bid Deadline. No bidder will be present at the opening of bids. 

8. WITHDRAWAL OF A QUALIFIED BID.  All Qualified Bids submitted constitute a firm 
offer and cannot be revoked, unless a written notice of withdrawal of the Qualified Bid is 
received by KPMG prior to the expiry of the Bid Deadline. 

9. RETAINED BIDDER AND CONTEMPLATED TRANSACTION.  KPMG, after 
consultation with the Debtor, and/or the Debtor, will determine which of the Qualified 
Bids, if any, is acceptable.  KPMG may elect to reject any or all of the Qualified Bids and 
is under no obligation to accept the highest Qualified Bid or to accept any of the 
Qualified Bids.  The Qualified Bidders will be informed in writing by no later than 5 
o’clock p.m. (Montreal time) on April 10, 2018 of the decision in respect of their 
respective Qualified Bids as follows: 
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(a) if a Qualified Bid is accepted, the Qualified Bidder will receive a notice of 
acceptance from KPMG (the “Notice of Acceptance”) confirming that the Debtor 
agrees to complete the Contemplated Transaction with the Qualified Bidder 
(each a “Retained Bidder”), the whole subject to the issuance of the Approval 
Order (each a “Retained Bid”); and 

(b) if a Qualified Bid is dismissed, the Qualified Bidder will receive notice of dismissal 
from KPMG and the Deposit (without any accrued interest thereon) will be 
promptly returned by KPMG to the Qualified Bidder.  The Qualified Bidder 
recognizes and acknowledges that it has absolutely no recourse against KPMG 
and/or the Debtor as a result of the dismissal of its Qualified Bid, save and 
except with respect to the return of its Deposit (without any accrued interest 
thereon). 

10. DEFINITIVE AGREEMENTS.  Following receipt of a Notice of Acceptance, the Retained 
Bidder, the Debtor and KPMG undertake to negotiate in good faith to finalize the 
definitive agreements necessary to fully implement the Contemplated Transaction (the 
“Definitive Agreements”). 

11. APPLICATION TO THE COURT.  Unless the Debtor otherwise agrees, the Application 
to the Court seeking issuance of the Approval Order will not be filed with the Court prior 
to the drafts of the Definitive Agreements having been approved in writing by each of the 
Debtor, KPMG and the Retained Bidder. 

12. CLOSING.  Closing of the Contemplated Transaction(s) will occur no later than the 
Closing Date. 

13. LIABILITY FOR TAXES.  All applicable duties and taxes (including all sales taxes) that 
may be payable as a result of or in connection with the Contemplated Transaction will be 
paid by the Retained Bidder (in addition to the Purchase Price) in full at closing. 

14. WITHDRAWAL OF ACCEPTANCE.  The Debtor may withdraw its Notice of Acceptance 
at any time prior to the closing of the Contemplated Transaction.  In the event of such 
withdrawal, KPMG will immediately return the Deposit (without any accrued interest 
thereon) to the Retained Bidder and the Retained Bidder will have no further rights or 
recourses whatsoever against the Debtor and/or KPMG. 

15. EXCLUSION OF WARRANTIES.  Any Contemplated Transaction will be made strictly 
on an “as is / where is” basis, without any representations or warranties on the part of 
the Debtor, any other Vendor or KPMG, of any nature whatsoever, implicit or explicit, 
legal or conventional, statutory or otherwise with respect to the Assets and/or the 
Debtor, all such representations or warranties being expressly excluded from the 
Contemplated Transaction.  Without limiting the generality of the foregoing, in 
connection with a sale of the Assets, the Qualified Bidder acknowledges (and will 
acknowledge in the Definitive Agreements) having examined the Assets in all respects 
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and being completely satisfied with their existence, state, condition, saleability, quality 
and quantity in all respects.  Additionally, in connection with a sale of the Assets, the 
Retained Bidder recognizes and acknowledges (and will recognize and acknowledge in 
the Definitive Agreements) that the Debtor and any other Vendor is not a professional 
seller of the Assets. 

16. POSSESSION.  Upon occurrence of closing on the Closing Date, in the event the 
contemplated transaction is in respect of the Assets, the Retained Bidder will take 
possession of the Assets strictly on an “as is / where is” basis, at its own cost and 
expense, without any liability on the part of the Debtor or KPMG.  The Retained Bidder 
will indemnify and hold each of the Debtor and KPMG harmless for and against all 
claims in connection with any damages caused to any premises where the Assets are 
located as a result of the Qualified Bidder’s taking possession thereof. 

17. TITLE.  Title to the Assets will not pass to the Retained Bidder nor will the Retained 
Bidder be entitled to possession thereof until the occurrence of closing on the Closing 
Date. 

18. DEFAULT OF A QUALIFIED BIDDER.  If a Qualified Bidder fails to comply with any of 
the terms, conditions and provisions of this Request, the NDA or its Qualified Bid, the 
Qualified Bidder will indemnify and hold harmless each of the Debtor and KPMG for any 
damages incurred as a result of such failure. 

19. DEFAULT OF A RETAINED BIDDER.  If a Retained Bidder fails to complete the 
Contemplated Transaction or breaches the terms, conditions and provisions of this 
Request or the NDA, then: 

(a) such Retained Bidder will be absolutely deemed to have completely forfeited its 
Deposit to and in favour of the Debtor and KPMG shall immediately remit such 
Deposit to the Debtor, which the Debtor shall be entitled to retain as pre-
determined partial damages (and not as a penalty) resulting from such Retained 
Bidder’s default; and 

(b) the Debtor and/or KPMG, as the case may be, will be entitled to claim damages 
from the Retained Bidder resulting from such Retained Bidder’s default in excess 
of the Deposit. 

20. NO ASSIGNMENT.  Neither a Qualified Bidder nor a Retained Bidder will be entitled to 
transfer or assign, in whole or in part, any of its rights, title and/or interest in or to its 
Qualified Bid and/or Retained Bid, except with the express prior written consent of the 
Debtor.  If such consent is given by the Debtor, such Qualified Bidder, the Retained 
Bidder and the designated transferee/assignee will be solidarily (jointly and severally) 
liable towards the Debtor for all of the obligations of the Qualified Bidder and/or the 
Retained Bidder under its Qualified Bid and/or Retained Bid. 
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21. NOTICE.  All communications (including, without limitation, all notices, acceptances, 
consents and approvals) provided for or permitted under this Request shall be in writing, 
sent by personal delivery, courier, facsimile or electronic transmission at the following 
coordinates: 

(a) For any Qualified Bidders:   At the coordinates indicated in their respective bids; 

(b) For the Debtor:    COMPTOIR DES INDES INC. 

5950, Côte-de-Liesse Road,  
Mont-Royal, Québec  H4T 1E2 
Attention: David Ouaknine 
  David Elbaz 

E-Mail:  david@cdifurniture.com 
  delbaz@o-notaire.com  

(c) To KPMG:   KPMG INC. 

600 Maisonneuve Blvd West 
Suite 1500 
Montreal, Quebec  H3A 0A3 
Attention: Stéphane De Broux  
  Richard Lépine 
E-Mail:  sdebroux@kpmg.ca 
  rlepine@kpmg.ca  

22. APPLICABLE LAW AND JURISDICTION.  This Request, the NDA, the Definitive 
Agreements and the Contemplated Transaction(s) will be subject to and governed by the 
laws of the Province of Quebec and the laws of Canada in force therein from time to 
time.  Each Qualified Bidder, the Debtor and KPMG attorns to the exclusive jurisdiction 
of the Court with respect to any and all legal proceedings or remedies related, directly or 
indirectly, to this Request, the NDA, the Definitive Agreements and the Contemplated 
Transaction(s). 

23. DELAYS.  If any delay provided for herein expires on a day that is not a business day 
(i.e. any day other than a Saturday, Sunday or statutory holiday in the Province of 
Quebec or any other day on which banks are generally closed for business in the 
Province of Quebec), the delay will be extended to the next business day.  All delays set 
forth in this Request, including, without limitation, the Bid Deadline, the Closing Date and 
the delays set forth in Sections 7 and 9 hereof, may be extended by the Debtor, with the 
consent of KPMG. 

24. WAIVER OR VARIANCE OF CONDITIONS.  All of the conditions set forth in this 
Request, the NDA and the Contemplated Transaction will enure to the exclusive benefit 
of the Debtor or any other Vendor and, accordingly, the Debtor or any other Vendor 
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alone (and expressly not any Qualified Bidder or any Retained Bidder) will be entitled to 
waive or vary any of such conditions. 

25. LANGUAGE.  Each of the Debtor, KPMG and the Qualified Bidders agree that this 
Request, the NDA, the Definitive Agreements, the Contemplated Transaction and all 
related documents be drawn up solely in the English language. / Chacun des “Debtor”, 
“KPMG” et “Qualified Bidders” consentent à ce que ce “Request”, “Confidentiality 
Agreement”, "Definitive Agreements", “Contemplated Transaction” et tous les documents 
y afférents soient rédigés dans la langue anglaise. 

MONTREAL, March 16, 2018 

KPMG INC., in its capacity as Trustee 
to the Notice of Intention to Make a Proposal of 
Comptoir des Indes Inc. 
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Comptoir des Indes Inc
List of Potential Interested Parties
Solicitation and Sales Process

Ref. Company

1 Germain Larrivière

2 Perez Furniture

3 Kondolas 

4 Bridge Interiors

5 Marshall's Home Living

6 Groupe Bermex

7 Roche Bobois

8 Mariette Clermont

9 Meubles Reno

10 Latitude Nord

11 Urbana Mobilier

12 Galerie Danoise

13 Avant Scène

14 Ameublement Casa Vogue

15 Exotik Mobilier

16 Mikaza

17 Mobilier Nord Sud

18 Revive Décor

19 Muskoka Furniture

20 Ludovik

21 Tapis LGL

22 ITK Furniture

23 M2GO

24 House Warmings

25 Zum Living

26 Beige

27 Nüspace

28 Style Labo

29 Standard Furniture

30 Meuble Amigo

31 Chaiya Decor

32 Meubles Express

33 Interversion

34 Ameublement Beaubien Inc.

35 Eurostyle

36 Hilco

37 Tiger Group

38 MG Finance

39 Montréal Lots

40 Crescent Commercial Corp

41 Universal Liquidation

42 Scotty Morris

43 K2 Capital

44 Platinum Asset Management

45 ATN Trading
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Context

Comptoir des Indes inc. (hereinafter the “Company”) started a restructuring process on
March 9, 2018, by the filing of a notice of intention to file a proposal (hereinafter the “NOI”)
pursuant to Section 50.4 (1) of the Bankruptcy and Insolvency Act (hereinafter the “BIA”).
KPMG inc. (hereinafter “KPMG”) has been appointed as trustee to the NOI.

As part of its restructuring process, the Company, with the support and supervision of
KPMG, solicits offers for the purchase of its assets, subject to the approval of the Superior
Court of Quebec.

The offers must be received by no later than April 6, 2018 at noon Montreal time and must
be accompanied by a $100,000 cash deposit paid to the Trustee.

Comptoir des Indes inc. - Designer , distributor 
and B2B Supplier in the furniture industry 

Communications
All communications 
regarding this opportunity
should be directly sent to:
KPMG inc.
600, de Maisonneuve W, 
Suite 1500
Tour KPMG
Montreal (QC) H3A OA3 
Canada 

Contact Information
Richard Lépine
Vice-President
+1 (514) 840 -2501
rlepine@kpmg.ca

Additional Informations 
Please contact the 
representative of the 
Trustee to obtain a copy of 
the call for tender, which 
includes the details of the 
Assets and the conditions.

Company profile

A private company with a design, distribution, showroom and head office complex located in
Montreal, Quebec.

With 16 years of experience, the Company is a furnishing supplier in the industry. The
Company is positioned as a high-end, luxury and fashion furniture supplier with an extensive
range of collections with different styles.

.
The Company :

 In operation since 2002
 High-quality home and commercial  

wood, fabric and leather furnishing 
products manufactured overseas

 Products supplied to a range of 
consumers, from small individual 
retailers to large multi-store chains and 
hospitality projects.  

 Carries approximately 45 different 
product collections. 

Business assets offered for sales:

All the assets of the Company , including 
among others:

 Inventories located at the head office
 Accounts receivable 
 Property and equipment 
 Contractual rights under agreements
 Intellectual property

Important notice

This document contains basic information, statements and estimates provided to KPMG Inc. by the
Company and its management. This document contains certain statements, estimates and projections with
respect to the anticipated future performance of the Company. Such statements, estimates and projections
reflect various assumptions made by the management of the Company concerning anticipated results,
which assumptions may or may not prove to be correct. No representation is made as to the accuracy of
such statements, estimates and projections.

Any person including any purchaser referred to in this document or any business or assets referred to
herein must satisfy himself as to all matters relating to that Company or such business assets including all
the information and statement contained herein.

KPMG Inc. on behalf of itself and all other member firms of KPMG, and all partners, staff and agents
thereof, does not accept responsibility for any information contained herein and disclaims all liability to any
person or entity arising out of or in connection with such information. KPMG Inc. is a division of KPMG LLP
which is authorized and regulated by the Financial Services Authority for investment business activities.



CONFIDENTIALITY AGREEMENT 

Confidentiality agreement dated March __, 2018 between Comptoir des Indes inc. (the 
“Company”) and ________________ inc. (the “Counterparty”) (collectively the “Parties” 
or individually a “Party”).  Reference to a Party includes such Party’s Representatives (as 
hereinafter defined) and “affiliates” and for greater certainty includes any of Counterparty’s or 
its affiliates’ portfolio companies.  For purposes of this Agreement, an entity is an “affiliate” of 
a Party if: (1) one of them is a subsidiary of the other; or (2) each of them is controlled by the 
same person. 

 
The Counterparty is considering the acquisition of the Company’s assets or a similar 

transaction with the Company (the “Transaction”).  For purposes of evaluating the 
Transaction, the Counterparty has asked the Company to disclose information.  This 
Agreement sets out the terms under which the Company is willing to disclose the information 
and the terms under which the Counterparty may receive and use the information.  By signing 
this agreement, the Counterparty agrees to enter into this Confidentiality Agreement and to 
conduct its evaluations, investigations and due diligence at its own risk and costs.  

Section 1 Non-Disclosure of Confidential Information 

(1) The Counterparty and its directors, officers, employees, agents or advisors, including, 
accountants, counsel, lenders, consultants and financial advisors (collectively, 
“Representatives”), will keep confidential all information disclosed to the Counterparty 
relating to the Company’s business, operations, assets, liabilities, plans, prospects 
and affairs, regardless of whether such information is in oral, visual, electronic, written 
or other form and whether or not it is identified as “confidential” and including all notes, 
analyses, compilations, forecasts, data, studies, interpretations, or other documents 
prepared by, on behalf of or for the benefit of, the Counterparty that contain, reflect, 
summarize, analyze, discuss or review any of the forgoing (collectively, “Confidential 
Information”), will use the Confidential Information solely to evaluate the Transaction 
and not directly or indirectly for any other purpose and will not disclose such 
Confidential Information except as permitted by this Agreement.  Confidential 
Information does not include any information that: 

(a) is or becomes generally available to the public (other than as a result of 
disclosure directly or indirectly by the Counterparty); 

(b) is or becomes available to the Counterparty on a non-confidential basis from a 
source other than the Company provided such source does not owe a duty of 
confidentiality to the Company or to any other person; or 

(c) is or was independently acquired or developed by the Counterparty without use 
of any information disclosed by the Company. 

(2) The disclosure restrictions contained in this Agreement do not apply to any information 
that is required to be disclosed by law.  However, prior to making such disclosure, the 
Counterparty must, unless prohibited by law: 

(a) immediately advise the Company of the requirement;  

(b) cooperate with the Company in limiting the extent of the disclosure; and 



 

(c) provide the Company with a reasonable opportunity to obtain a protective order 
or other remedy in order to preserve the confidentiality of the information 
required to be disclosed. 

(3) The Counterparty may disclose Confidential Information to its Representatives but 
only to the extent that such Representatives need to know the Confidential Information, 
have been informed of the confidential nature of the Confidential Information and 
agree to be bound by and act in accordance with the confidentiality provisions of this 
Agreement.   

(4) The Counterparty is responsible for any breach by its Representatives or affiliates or 
the Counterparties’ or its affiliates’ portfolio companies of any of the provisions of this 
Agreement.   

(5) Unless required by law, neither Party may disclose the fact that investigations or 
negotiations concerning the Transaction are taking place or the terms, conditions or 
other facts relating to the Transaction, including the existence or terms of this 
Agreement, all of which are Confidential Information covered by the terms of this 
Agreement.  

(6) Each Party will immediately notify the other Party of any determination not to proceed 
with the Transaction.  If such notice is given, or at any time upon the written request 
of the Company, the Counterparty will and will cause its Representatives to, 
immediately: (a) destroy or return to the Company all Confidential Information without 
retaining any copies; and (b) certify to the Company in writing that this Section 1(6) 
has been complied with.  Any information incapable of return or destruction as required 
by this Agreement will continue to be subject to the confidentiality restrictions 
contained in this Agreement. This Agreement will terminate 3 years after the date upon 
which such notice is given. 

Section 2 No Representation or Warranty. 

The Company makes no representation or warranty, expressed or implied, as to the 
accuracy or completeness of the Confidential Information.  The Company is not liable to the 
Counterparty or to any other person for any losses, liabilities, damages, claims, demands or 
expenses resulting from, connected with or arising out of the Counterparty’s use of the 
Confidential Information. Nothing in this Agreement or in the disclosure of any Confidential 
Information confers any right, title or interest in the Confidential Information on the 
Counterparty.   

Section 3 Remedies. 

In the event of a breach of a Party’s obligations under this Agreement, that Party must, 
immediately following discovery of the breach, give notice to the other Party of the nature of 
the breach.  Any breach of this Agreement will give rise to irreparable injury to the Company 
inadequately compensable in damages.  The Company may, in addition to any other remedy, 
enforce the performance of this Agreement by way of injunction or specific performance upon 
application to a court of competent jurisdiction without proof of actual damages (and without 
the requirement of posting a bond or other security) and the Counterparty agrees not to plead 
sufficiency of damages as a defence in any such proceeding.  The rights and remedies 
provided in this Agreement are cumulative and are in addition to, and not in substitution for, 
any other rights and remedies available at law or equity.  



 

Section 4 Non-Solicitation. 

While the Parties are negotiating the Transaction and for a period of 2 years following 
the date of termination of such discussions, neither the Counterparty nor any of its 
Representatives will, directly or indirectly, solicit for hire or employ, directly or indirectly, any 
of the Company’s current or former directors, officers or employees, unless: (i) the Company 
gives its prior written consent, or (ii) the Counterparty completes the Transaction. 

Section 5 Other Covenants and Agreements. 

(1) The Parties share a common legal and commercial interest in all Confidential 
Information which is and remains subject to all applicable privileges, including solicitor-
client privilege, anticipation of litigation privilege, work product privilege and privilege 
in respect of “without prejudice” communications.  No waiver of any privilege is implied 
by the disclosure of Confidential Information to any person pursuant to the terms of 
this Agreement. 

(2) The Counterparty acknowledges that you and your Representatives and Affiliates are 
bound by all applicable privacy legislation with respect to any “personal information” 
(as such term is defined in the Personal Information Protection and Electronic 
Documents Act) disclosed under this Agreement.   

(3) Unless otherwise agreed to by the Company in writing, all (i) communications 
regarding any possible Transaction, (ii) requests for additional information, (iii) 
requests for facility tours or management meetings, and (iv) discussions or questions 
regarding procedures, will be submitted or directed to KPMG Inc. 

(4) KPMG Inc. reserves the right, in its sole and absolute discretion, to reject any and all 
proposals and to terminate discussions and negotiations with the Counterparty at any 
time for any, or no, reason, and with or without explanation. Without limiting the 
generality of other terms in this Agreement releasing KPMG Inc., the Company and its 
shareholder(s) from liability, the Counterparty is solely responsible for any and all costs 
and expenses of it or its Representatives incurred in relation to this Agreement, the 
Confidential Information, or in relation to the preparation for, or negotiation towards, a 
Transaction. 

Section 6 Miscellaneous. 

(1) Time is of the essence in this Agreement. 

(2) No waiver of any provision of this Agreement constitutes a waiver of any other 
provision. 

(3) Nothing in this Agreement nor the disclosure of information creates any agency, 
partnership, joint venture, representative or employment relationship between the 
Parties and/or their Representatives. 

(4) This Agreement is binding on and enures to the benefit of the Parties and their 
respective successors and permitted assigns.  

(5) Neither this Agreement nor any of the rights or obligations under this Agreement, are 
assignable or transferable by a Party without the prior written consent of the other 
Party.  



 

(6) If any provision of this Agreement is determined to be illegal, invalid or unenforceable 
by an arbitrator or any court of competent jurisdiction from which no appeal exists or 
is taken, that provision will be severed from this Agreement and the remaining 
provisions will remain in full force and effect. 

(7) This Agreement is governed by, interpreted and enforced in accordance with the laws 
of the Province of Quebec and the federal laws of Canada applicable in the province.   

(8) The parties have expressly agreed that this document and all notices and demands 
pertaining thereto be drawn in the English language.  Les parties ont expressément 
convenus que ce document et tout avis ou demande y afférent soit rédigés en langue 
anglaise.  

(9) This Agreement may be executed in any number of counterparts (including by 
facsimile) and all counterparts taken together constitute one and the same instrument.   

IN WITNESS WHEREOF the Parties have executed this Agreement. 

 

 

 
 
COMPTOIR DES INDES INC. 

By:  

 Authorized Signatory 

 

 

 

__________________________________  
(COMPANY NAME) 

By:  

 Authorized Signing Officer 

Name:  

  

Title:  
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SUPERIOR COURT 
(Commercial Division) 

PROVINCE OF QUEBEC 
DISTRICT OF MONTREAL 

No : 500-11-054208-182 

 

 
IN THE MATTER OF THE NOTICE OF 
INTENTION TO MAKE A PROPOSAL OF: 
 
COMPTOIR DES INDES INC. (operating 
under the trade name CDI Furniture) 

Debtor / Petitioner 
-and- 
 
KPMG INC. 

Trustee 
-and- 
 
THE PARTIES LISTED IN THE 
ATTACHED SERVICE LIST 

Mises en cause 
 

EXHIBIT P-1 

Copy 

Groleau Gauthier Plante L.L.P. 
Mtres Jean Lozeau et Josée Brière 

1000, Sherbrooke West Street, suite 2100 
Montreal, Quebec, H3A 3G4 

T 514 370-8334 
F 514 370-3615 

E-mails:  jlozeau@ggp.legal and jbriere@ggp.legal 

BG4696 O/Ref.: 36169-1 
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SUPERIOR COURT 

(Commercial Division) 

CANADA 
PROVINCE OF QUÉBEC 
DISTRICT OF MONTRÉAL 
No.  500-11-054208-182 
DATE:  April 12, 2018 

 
PRESIDING: 
 

IN THE MATTER OF THE NOTICE OF INTENTION TO MAKE A PROPOSAL OF: 

COMPTOIR DES INDES INC. (operating under the trade name CDI Furniture) 

 Debtor/Petitioner 

-and- 

KPMG INC. 

 Trustee 

-and- 

THE PARTIES LISTED IN THE ANNEXED SERVICE LIST 

-and- 

THE REGISTRAR OF THE REGISTER OF PERSONAL AND MOVABLE REAL 
RIGHTS (Québec) 

 Mises-en-Cause 

APPROVAL AND VESTING ORDER 

 

[1] ON READING Comptoir des Indes Inc.'s (the "Debtor") Application for 
Authorization to Sell Certain Assets of the Debtor, Directions and Other Related 
Orders (the "Application"), the affidavit and the exhibits in support thereof, as 
well as the Report of the Trustee dated April 11, 2018 (the "Report"); 

[2] SEEING the notification/service of the Application; 



-2- 

 
 

2 

  

[3] SEEING the submissions of counsel; 

[4] SEEING that, subject to what is provided for herein, it is appropriate to issue an 
order approving the sale and other transactions (collectively, the "Transaction") 
contemplated by the Proposed Offer, dated April 5, 2018 (the "Offer") by and 
between the Debtor (the "Vendor"), as vendor, and Container Direct International 
Furniture Inc. and Concept Design Innovation Furniture Inc. (the "Purchaser"), 
as purchaser, a copy of which was filed as Exhibit P-3 to the Application, and 
vesting in the Purchaser the assets described in the Offer (the "Purchased 
Assets") and as set forth at Schedule "A" hereto. 

WHEREFORE THE COURT: 

[5] GRANTS the Application; 

NOTIFICATION/SERVICE 

[6] ORDERS that any prior delay for the presentation of this Application is hereby 
abridged and validated so that this Application is properly returnable today and 
hereby dispenses with further notification/service thereof. 

[7] PERMITS notification/service of this Order at any time and place and by any 
means whatsoever. 

SALE APPROVAL 

[8] AMEND the Closing date contemplated in the SSP Procedure (Exhibit P-5) and 
in the SSP Approval Order for April 30, 2018 or such later date designated by the 
Debtor with the consent of the Trustee; 

[9] ORDERS and DECLARES that, on the condition that the Purchaser reaches an 
agreement with the Vendor’s secured creditors, Canadian Imperial Bank of 
Commerce and Business Development Bank of Canada (the “Secured 
Creditors”), regarding the assumption by the Purchaser of certain of the 
Vendor’s debts as set forth in the Offer (the “Financing Debts”) or reaches any 
other satisfactory agreements to the Secured Creditors regarding the repayment 
of the Financing Debts (the “Closing Condition”),the Transaction is hereby 
approved, and the execution of the Offer by the Vendor is hereby authorized and 
approved, with such non-material alterations, changes, amendments, deletions 
or additions thereto as may be agreed by Vendor and Purchaser, with the 
consent of the Trustee. 
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EXECUTION OF DOCUMENTATION 

[10] AUTHORIZES, subject to the prior fulfillment of the Closing Condition, the 
Vendor and the Purchaser to perform all acts, sign all documents and take any 
necessary action to execute any agreement, contract, deed, provision, 
transaction or undertaking stipulated in the Offer (Exhibit P-3) and any other 
ancillary document which could be required or useful to give full and complete 
effect thereto (including the execution of the "Agreement of Sale" contemplated 
by the Offer), subject to non-material alterations, changes, amendments, 
deletions or additions thereto as may be agreed by Vendor and Purchaser and to 
execute all other agreements, contracts, deeds or any other documents and do 
all other things necessary in order to give full and complete effect to the 
Transaction. 

AUTHORIZATION 

[11] ORDERS and DECLARES that this Order shall constitute the only authorization 
required by the Vendor to proceed with the Transaction and that no shareholder 
or regulatory approval, if applicable, shall be required in connection therewith. 

[12] ORDERS and DECLARES that upon the issuance of a Trustee's certificate 
substantially in the form appended as Schedule "B" hereto (the "Certificate"), 
all right, title and interest in and to the Purchased Assets shall vest absolutely 
and exclusively in and with the Purchaser, free and clear of and from any and all 
claims, liabilities (direct, indirect, absolute or contingent), obligations, interests, 
prior claims, security interests (whether contractual, statutory or otherwise), liens, 
charges, right of retention, hypothecs, mortgages, pledges, deemed trusts, 
assignments, judgments, executions, writs of seizure or execution, notices of 
sale, options, adverse claims, levies, rights of first refusal or other pre-emptive 
rights in favour of third parties, restrictions on transfer of title, contractual rights 
relating to the Purchased Assets, or other claims or encumbrances, whether or 
not they have been attached or perfected, registered, published or filed and 
whether secured, unsecured or otherwise (collectively, the "Encumbrances"), 
including without limiting the generality of the foregoing all Encumbrances 
created by order of this Court and all charges, or security evidenced by 
registration, publication or filing pursuant to the Civil Code of Québec in movable 
property, excluding however, the permitted encumbrances listed on Schedule 
"C" hereto (the "Permitted Encumbrances") and, for greater certainty, 
ORDERS that all of the Encumbrances affecting or relating to the Purchased 
Assets, other than the Permitted Encumbrances, be cancelled, expunged and 
discharged as against the Purchased Assets, in each case effective as of the 
applicable time and date of the Certificate. 
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[13] ORDERS and DECLARES that upon the issuance of the Certificate, all of the 
Vendor's right, title and interest in and to and obligations under the agreements 
listed on Schedule "D" hereto (the "Assigned Lease Agreements") are 
assigned and transferred to the Purchaser. 

[14] ORDERS that, in addition to the Vendor, the Purchaser will henceforth be liable 
to fulfill all of the Vendor's obligations under the Assigned Lease Agreements. 

[15] ORDERS that any anti-assignment and consent to assignment provisions in the 
Assigned Lease Agreements and any right of a landlord or lessor to cancel any 
such agreement in the event of an assignment shall not apply to the transfer and 
assignment of the Assigned Lease Agreements by the Vendor to the Purchaser 
and shall not restrict, limit, impair, prohibit or otherwise affect the transfer and 
assignment of the Assigned Lease Agreements.  

[16] ORDERS that all monetary defaults in relation to the Assigned Lease 
Agreements occurring, arising or accruing prior to the date of the assignment or 
transfer to the Purchaser, other than those arising by reason only of the Vendor's 
insolvency or failure to perform a non-monetary obligation, shall be remedied by 
the Purchaser within thirty (30) days from the issuance of the Certificate.  

[17] DECLARES that upon issuance of the Certificate, the Transaction shall be 
deemed to constitute and shall have the same effect as a sale under judicial 
authority as per the provisions of the Code of Civil Procedure and a forced sale 
as per the provisions of the Civil Code of Quebec. 

[18] ORDERS and DIRECTS the Trustee to communicate a copy of this Order to 
every party to the Assigned Lease Agreements by email or registered mail. 

[19] ORDERS and DIRECTS the Trustee to file with the Court a copy of the 
Certificate, forthwith after issuance thereof. 

VALIDITY OF THE TRANSACTION 

[20] ORDERS that notwithstanding: 

(i) the pendency of these proceedings; 

(ii) any petition for a receiving order now or hereafter issued pursuant to the 
Bankruptcy and Insolvency Act ("BIA") and any order issued pursuant to 
any such petition; or 

(iii) the provisions of any federal or provincial legislation; 
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the vesting of the Purchased Assets contemplated in this Order, as well as the 
execution of the Offer pursuant to this Order, are to be binding on any trustee in 
bankruptcy that may be appointed, and shall not be void or voidable nor deemed 
to be a preference, assignment, fraudulent conveyance, transfer at undervalue or 
other reviewable transaction under the BIA or any other applicable federal or 
provincial legislation, as against the Vendor, the Purchaser or the Trustee. 

LIMITATION OF LIABILITY 

[21] DECLARES that, subject to other orders of this Court, nothing herein contained 
shall require the Trustee to occupy or to take control, or to otherwise manage all 
or any part of the Purchased Assets.  The Trustee shall not, as a result of this 
Order, be deemed to be in possession of any of the Purchased Assets within the 
meaning of environmental legislation, the whole pursuant to the terms of the BIA. 

[22] DECLARES that no action lies against the Trustee by reason of this Order or the 
performance of any act authorized by this Order, except by leave of the Court. 
The entities related to the Trustee or belonging to the same group as the Trustee 
shall benefit from the protection arising under the present paragraph. 

GENERAL 

[23] ORDERS that the Purchaser or the Trustee shall be authorized to take all steps 
as may be necessary to effect the discharge of the Encumbrances. 

[24] DECLARES that this Order shall have full force and effect in all provinces and 
territories in Canada. 

[25] DECLARES that the Trustee shall be authorized to apply as it may consider 
necessary or desirable, with or without notice, to any other court or administrative 
body, whether in Canada, the United States of America or elsewhere, for orders 
which aid and complement the Order and, without limitation to the foregoing, an 
order under Chapter 15 of the U.S. Bankruptcy Code, for which the Trustee shall 
be the foreign representative of the Debtor. All courts and administrative bodies 
of all such jurisdictions are hereby respectfully requested to make such orders 
and to provide such assistance to the Trustee as may be deemed necessary or 
appropriate for that purpose. 

[26] REQUESTS the aid and recognition of any court or administrative body in any 
Province of Canada and any Canadian federal court or administrative body and 
any federal or state court or administrative body in the United States of America 
and any court or administrative body elsewhere, to act in aid of and to be 
complementary to this Court in carrying out the terms of the Order. 



-6- 

 
 

6 

  

[27] ORDERS the provisional execution of the present Order notwithstanding any 
appeal and without the requirement to provide any security or provision for costs 
whatsoever. 

THE WHOLE WITHOUT COSTS, SAVE IN THE EVENT OF CONTESTATION 

 ________________________________ 
 

 
Groleau Gauthier Plante LLP 
Me Jean Lozeau 
Me Josée Brière 
Attorneys for the Debtor/Petitioner 



 

 

 

SCHEDULE "A" 

PURCHASED ASSETS 

All corporeal/tangible and incorporeal/intangible property, of any nature, form or location 
whatsoever which is, as of the "Closing Date" (as defined in the Offer), owned by the 
Debtor or in which the Debtor has any right, title or interest (to the extent of such 
interest), save and except for the hereafter defined "Excluded Property and Rights", but 
including, without limitation, the following: 

(a) All leases and similar agreements including all amendments thereto for 
the Debtor’s occupancy of the following (collectively the "Acquired 
Premises Leases") as described hereto: 

(i) The showroom premises; and 

(ii) The Debtor’s head office and warehouse located at 5950, Côte-de-
Liesse Road, Montreal, Quebec, H4T 1RE2 

(b) the equipment leases and similar agreements hereto for the Debtor’s 
leasing of certain equipment and all accessories to such equipment (the 
"Acquired Equipment Lease"); 

(c) all of the Debtor's goods, wares, merchandise and inventory wherever 
situated, including without limitation, all in-transit inventory and/or on-order 
inventory (the "In-transit Inventory"), the full benefit of all deposits or 
other partial payments made by the Debtor to the suppliers of all of the 
foregoing, except the Excluded Property and Rights (collectively the 
“Inventory”).  "Excluded Property and Rights” means any furniture or 
furniture designs which are allegedly infringing the rights of Halo Creative 
and Design Limited, Halo Trademarks Limited or Halo Americas Limited in 
a judgement presented in the United-States, District Court for the Northern 
District of Illinois Eastern Division; 

(d) all of the Debtor's furniture, fixtures, computers hardware and software, 
office equipment, equipment, rolling stock wherever situated; 

(e) all intellectual property in its broadest sense including, without limitation, 
all patents, trademarks, copyrights, tradenames, designs and all other 
intellectual property, except the Excluded Property and Rights; 
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(f) all accounts receivable and claims, other than the counter-claim of the 
Debtor against Halo Creative and Design Limited, Halo Trademarks 
Limited or Halo Americas Limited; 

(g) all goodwill pertaining to the Business carried on by the Debtor including, 
without limitation, the right of Proposed Purchaser to continue to carry on 
the Business for the Proposed Purchaser’s own account and to the 
complete exoneration of the Debtor; 

(h) all monies and cash on hand held by the Debtor or held by any financial 
institution(s) on behalf of the Debtor 



 

 

 

SCHEDULE "B" 

DRAFT CERTIFICATE OF THE TRUSTEE 

C A N A D A S U P E R I O R    C O U R T 
PROVINCE OF QUEBEC 
DISTRICT OF MONTREAL 
 

(Commercial Division) 

 
No: 500-11-054208-182 
No: 41-2353388 

 
IN THE MATTER OF THE NOTICE OF 
INTENTION TO MAKE A PROPOSAL OF:  

  
 COMPTOIR DES INDES INC. (operating 

under the trade name CDI Furniture) 
  
 Debtor/Petitioner 
 -and- 
  
 KPMG INC. 
  
 Trustee 
 -and- 
  
 THE PARTIES LISTED IN THE 

ATTACHED SERVICE LIST; 
  
 -and- 
  
 THE REGISTRAR OF THE REGISTER OF 

PERSONAL AND MOVABLE REAL 
RIGHTS (Québec) 

  
 

Mises-en-causes 

 

CERTIFICATE OF THE TRUSTEE 
 

RECITALS: 

WHEREAS on , 2018, the Superior Court of Quebec (the "Court") issued an order 
(the "Vesting Order") pursuant to the Bankruptcy and Insolvency Act, Canada (the 
"BIA") thereby, inter alia, authorizing and approving the execution by Comptoir des 
Indes Inc. (the "Debtor") of that certain offer to purchase made by Container Direct 
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International Furniture Inc. and Concept Design Innovation Furniture Inc. (the 
"Purchaser") on April 5, 2018 and accepted by the Debtor on April 6, 2018 (the 
"Offer"), a copy of which was filed into the Court record, and into all of the sale and 
other transactions contemplated therein (the "Transaction") with such non-
substantial modifications, changes, amendments, deletions or additions thereto as 
may be agreed by the Debtor, the Purchaser and the Trustee; 

WHEREAS the Vesting Order contemplates the issuance of this Certificate of the 
Trustee once: 

(a) the Purchaser concluded an agreement with the Vendor’s secured creditors, 
Canadian Imperial Bank of Commerce and Business Development Bank of 
Canada (the “Secured Creditors”), regarding the assumption by the 
Purchaser of certain of the Vendor’s debts as set forth in the Offer (the 
“Financing Debts”) or concluded any other satisfactory agreements to the 
Secured Creditors regarding the repayment of the Financing Debts; 

(b) the Agreement of Sale contemplated by the Offer (the "Agreement of Sale") 
has been executed and delivered; 

(c) the "Purchase Price" (as defined in the Offer) (the "Purchase Price") has been 
paid by the assumption of the Financing Debts, as set forth in the Offer; and 

(d) all conditions to the closing of the Transaction have been satisfied or waived 
by all parties thereto. 

THE TRUSTEE CERTIFIES THE FOLLOWING: 

(a) an agreement has been concluded between the Purchaser and the 
Secured Creditors regarding the Financing Debts; 

(b) the Agreement of Sale has been executed and delivered; 

(c) the Purchase Price has been paid by the Debtor's assumption of the 
Financing Debts, as set forth in the Offer; and 

(d) all conditions to the closing of the Transaction have been satisfied or 
waived by the parties thereto. 
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This Certificate was issued by the Trustee at ____ [TIME] on ____________ [DATE]. 

 

 

KPMG INC., in its capacity as Trustee to the Notice of 
Intention to Make a Proposal of Comptoir des Indes Inc., 
and not in its personal capacity. 

Name: ____________________________________
____ 

Title: ____________________________________
____ 



 

 

 

SCHEDULE "C" 

PERMITTED ENCUMBRANCES  

a) Notice of intention to give security under Section 427 of the Bank Act 

registered on February 10, 2016 under number 01304543 charging the 

Debtor's goods, wares, merchandise and inventory; 

b) Movable hypothec published by CIBC on February 5, 2016 in the RDPRM 

under number 16-0097204-0001 charging the Debtor’s present and future, 

accounts receivable and inventory; 

c) Movable hypothec published by BDC on May 12, 2016 in the RDPRM 

under number 16-0439316-0001 charging the Debtor’s Property; 

d) Movable hypothec published by CIBC on February 28, 2017 in the RDPRM 

under number 17-0176281-0001 charging the Debtor’s present and future, 

accounts receivable and inventory; and 

e) Cession of rank published by BDC on April 21, 2017 in the RDPRM under 

number 17-0366824-0001 giving priority to the CIBC over the Debtor’s 

present and future, accounts receivable and inventory; 

f) The Administration Charge and D&O Charge as approved by the Court in 

the Charge Order rendered by Me Chantal Flamand, registrar, on March 

16, 2018 in the present file; 

 



 

 

 

SCHEDULE "D" 

ASSIGNED LEASE AGREEMENTS 

A. leases or similar agreements, including all amendments thereto and offers to 
lease, for the Debtor's occupancy of the following premises: 

PREMISES 

(1)  

5950, Côte-de-Liesse Road, Montréal, 
Québec, H4T 1E2 
Lease with Investments Brazdan Inc. dated 
November 3, 2014 

(2)  

211, East Commerce Avenue, High Point, 
North Carolina 
Lease with Market Centers, LLC, dated 
September 13, 2016 

(3)  

475, S. Grand Central PKWY, Las Vegas, 
Nevada 
Lease with International Market Centers, 
WMCV Phase 2, LLC, dated November 22, 
2013 (first amendment: September 18, 2015 
and second amendment: June 6, 2016) 

B. that certain "Leasing Agreement" dated November 5, 2015 between Holand 
Leasing 1995 Ltd as lessee and the Debtor, as lessor, for the Debtor's leasing 
of certain vehicle, published by notice thereof at the RDPRM on November 26, 
2015 under no. 15-1152634-0007. 



 

 

 

SERVICE LIST 

 

Banque de dévelopement du Canada 

a/s Borden Ladner Gervais S.E.N.C.R.L. 

Me Hugo Anthony Babos-Marchand 

1000, rue de la Gauchetière Ouest, bureau 900 

Montréal (Québec)  H3B 5H4 

 
 
 
Banque canadienne impériale de commerce 

a/s de McCarthy Tétrault S.E.N.C.R.L. 

Mes Philippe H. Bélanger et Noah Zucker 

1000, rue de la Gauchetière Ouest, bureau 2500 

Montréal (Québec)  H3B 0A2 
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.© 2016 KPMG LLP, a Canadian limited liability partnership and a member firm of the KPMG network of independent  member firms affiliated with KPMG International Cooperative (“KPMG International”), a Swiss entity. All 
rights reserved. The KPMG name, logo and “cutting through complexity” are registered trademarks or trademarks of KPMG International.

Context

Comptoir des Indes inc. (hereinafter the “Company”) started a restructuring process on
March 9, 2018, by the filing of a notice of intention to file a proposal (hereinafter the “NOI”)
pursuant to Section 50.4 (1) of the Bankruptcy and Insolvency Act (hereinafter the “BIA”).
KPMG inc. (hereinafter “KPMG”) has been appointed as trustee to the NOI.

As part of its restructuring process, the Company, with the support and supervision of
KPMG, solicits offers for the purchase of its assets, subject to the approval of the Superior
Court of Quebec.

The offers must be received by no later than April 6, 2018 at noon Montreal time and must
be accompanied by a $100,000 cash deposit paid to the Trustee.

Comptoir des Indes inc. - Designer , distributor 
and B2B Supplier in the furniture industry 

Communications
All communications 
regarding this opportunity
should be directly sent to:
KPMG inc.
600, de Maisonneuve W, 
Suite 1500
Tour KPMG
Montreal (QC) H3A OA3 
Canada 

Contact Information
Richard Lépine
Vice-President
+1 (514) 840 -2501
rlepine@kpmg.ca

Additional Informations 
Please contact the 
representative of the 
Trustee to obtain a copy of 
the call for tender, which 
includes the details of the 
Assets and the conditions.

Company profile

A private company with a design, distribution, showroom and head office complex located in
Montreal, Quebec.

With 16 years of experience, the Company is a furnishing supplier in the industry. The
Company is positioned as a high-end, luxury and fashion furniture supplier with an extensive
range of collections with different styles.

.
The Company :

 In operation since 2002
 High-quality home and commercial  

wood, fabric and leather furnishing 
products manufactured overseas

 Products supplied to a range of 
consumers, from small individual 
retailers to large multi-store chains and 
hospitality projects.  

 Carries approximately 45 different 
product collections. 

Business assets offered for sales:

All the assets of the Company , including 
among others:

 Inventories located at the head office
 Accounts receivable 
 Property and equipment 
 Contractual rights under agreements
 Intellectual property

Important notice

This document contains basic information, statements and estimates provided to KPMG Inc. by the
Company and its management. This document contains certain statements, estimates and projections with
respect to the anticipated future performance of the Company. Such statements, estimates and projections
reflect various assumptions made by the management of the Company concerning anticipated results,
which assumptions may or may not prove to be correct. No representation is made as to the accuracy of
such statements, estimates and projections.

Any person including any purchaser referred to in this document or any business or assets referred to
herein must satisfy himself as to all matters relating to that Company or such business assets including all
the information and statement contained herein.

KPMG Inc. on behalf of itself and all other member firms of KPMG, and all partners, staff and agents
thereof, does not accept responsibility for any information contained herein and disclaims all liability to any
person or entity arising out of or in connection with such information. KPMG Inc. is a division of KPMG LLP
which is authorized and regulated by the Financial Services Authority for investment business activities.
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CONFIDENTIALITY AGREEMENT 

Confidentiality agreement dated March __, 2018 between Comptoir des Indes inc. (the 
“Company”) and ________________ inc. (the “Counterparty”) (collectively the “Parties” 
or individually a “Party”).  Reference to a Party includes such Party’s Representatives (as 
hereinafter defined) and “affiliates” and for greater certainty includes any of Counterparty’s or 
its affiliates’ portfolio companies.  For purposes of this Agreement, an entity is an “affiliate” of 
a Party if: (1) one of them is a subsidiary of the other; or (2) each of them is controlled by the 
same person. 

 
The Counterparty is considering the acquisition of the Company’s assets or a similar 

transaction with the Company (the “Transaction”).  For purposes of evaluating the 
Transaction, the Counterparty has asked the Company to disclose information.  This 
Agreement sets out the terms under which the Company is willing to disclose the information 
and the terms under which the Counterparty may receive and use the information.  By signing 
this agreement, the Counterparty agrees to enter into this Confidentiality Agreement and to 
conduct its evaluations, investigations and due diligence at its own risk and costs.  

Section 1 Non-Disclosure of Confidential Information 

(1) The Counterparty and its directors, officers, employees, agents or advisors, including, 
accountants, counsel, lenders, consultants and financial advisors (collectively, 
“Representatives”), will keep confidential all information disclosed to the Counterparty 
relating to the Company’s business, operations, assets, liabilities, plans, prospects 
and affairs, regardless of whether such information is in oral, visual, electronic, written 
or other form and whether or not it is identified as “confidential” and including all notes, 
analyses, compilations, forecasts, data, studies, interpretations, or other documents 
prepared by, on behalf of or for the benefit of, the Counterparty that contain, reflect, 
summarize, analyze, discuss or review any of the forgoing (collectively, “Confidential 
Information”), will use the Confidential Information solely to evaluate the Transaction 
and not directly or indirectly for any other purpose and will not disclose such 
Confidential Information except as permitted by this Agreement.  Confidential 
Information does not include any information that: 

(a) is or becomes generally available to the public (other than as a result of 
disclosure directly or indirectly by the Counterparty); 

(b) is or becomes available to the Counterparty on a non-confidential basis from a 
source other than the Company provided such source does not owe a duty of 
confidentiality to the Company or to any other person; or 

(c) is or was independently acquired or developed by the Counterparty without use 
of any information disclosed by the Company. 

(2) The disclosure restrictions contained in this Agreement do not apply to any information 
that is required to be disclosed by law.  However, prior to making such disclosure, the 
Counterparty must, unless prohibited by law: 

(a) immediately advise the Company of the requirement;  

(b) cooperate with the Company in limiting the extent of the disclosure; and 



 

(c) provide the Company with a reasonable opportunity to obtain a protective order 
or other remedy in order to preserve the confidentiality of the information 
required to be disclosed. 

(3) The Counterparty may disclose Confidential Information to its Representatives but 
only to the extent that such Representatives need to know the Confidential Information, 
have been informed of the confidential nature of the Confidential Information and 
agree to be bound by and act in accordance with the confidentiality provisions of this 
Agreement.   

(4) The Counterparty is responsible for any breach by its Representatives or affiliates or 
the Counterparties’ or its affiliates’ portfolio companies of any of the provisions of this 
Agreement.   

(5) Unless required by law, neither Party may disclose the fact that investigations or 
negotiations concerning the Transaction are taking place or the terms, conditions or 
other facts relating to the Transaction, including the existence or terms of this 
Agreement, all of which are Confidential Information covered by the terms of this 
Agreement.  

(6) Each Party will immediately notify the other Party of any determination not to proceed 
with the Transaction.  If such notice is given, or at any time upon the written request 
of the Company, the Counterparty will and will cause its Representatives to, 
immediately: (a) destroy or return to the Company all Confidential Information without 
retaining any copies; and (b) certify to the Company in writing that this Section 1(6) 
has been complied with.  Any information incapable of return or destruction as required 
by this Agreement will continue to be subject to the confidentiality restrictions 
contained in this Agreement. This Agreement will terminate 3 years after the date upon 
which such notice is given. 

Section 2 No Representation or Warranty. 

The Company makes no representation or warranty, expressed or implied, as to the 
accuracy or completeness of the Confidential Information.  The Company is not liable to the 
Counterparty or to any other person for any losses, liabilities, damages, claims, demands or 
expenses resulting from, connected with or arising out of the Counterparty’s use of the 
Confidential Information. Nothing in this Agreement or in the disclosure of any Confidential 
Information confers any right, title or interest in the Confidential Information on the 
Counterparty.   

Section 3 Remedies. 

In the event of a breach of a Party’s obligations under this Agreement, that Party must, 
immediately following discovery of the breach, give notice to the other Party of the nature of 
the breach.  Any breach of this Agreement will give rise to irreparable injury to the Company 
inadequately compensable in damages.  The Company may, in addition to any other remedy, 
enforce the performance of this Agreement by way of injunction or specific performance upon 
application to a court of competent jurisdiction without proof of actual damages (and without 
the requirement of posting a bond or other security) and the Counterparty agrees not to plead 
sufficiency of damages as a defence in any such proceeding.  The rights and remedies 
provided in this Agreement are cumulative and are in addition to, and not in substitution for, 
any other rights and remedies available at law or equity.  



 

Section 4 Non-Solicitation. 

While the Parties are negotiating the Transaction and for a period of 2 years following 
the date of termination of such discussions, neither the Counterparty nor any of its 
Representatives will, directly or indirectly, solicit for hire or employ, directly or indirectly, any 
of the Company’s current or former directors, officers or employees, unless: (i) the Company 
gives its prior written consent, or (ii) the Counterparty completes the Transaction. 

Section 5 Other Covenants and Agreements. 

(1) The Parties share a common legal and commercial interest in all Confidential 
Information which is and remains subject to all applicable privileges, including solicitor-
client privilege, anticipation of litigation privilege, work product privilege and privilege 
in respect of “without prejudice” communications.  No waiver of any privilege is implied 
by the disclosure of Confidential Information to any person pursuant to the terms of 
this Agreement. 

(2) The Counterparty acknowledges that you and your Representatives and Affiliates are 
bound by all applicable privacy legislation with respect to any “personal information” 
(as such term is defined in the Personal Information Protection and Electronic 
Documents Act) disclosed under this Agreement.   

(3) Unless otherwise agreed to by the Company in writing, all (i) communications 
regarding any possible Transaction, (ii) requests for additional information, (iii) 
requests for facility tours or management meetings, and (iv) discussions or questions 
regarding procedures, will be submitted or directed to KPMG Inc. 

(4) KPMG Inc. reserves the right, in its sole and absolute discretion, to reject any and all 
proposals and to terminate discussions and negotiations with the Counterparty at any 
time for any, or no, reason, and with or without explanation. Without limiting the 
generality of other terms in this Agreement releasing KPMG Inc., the Company and its 
shareholder(s) from liability, the Counterparty is solely responsible for any and all costs 
and expenses of it or its Representatives incurred in relation to this Agreement, the 
Confidential Information, or in relation to the preparation for, or negotiation towards, a 
Transaction. 

Section 6 Miscellaneous. 

(1) Time is of the essence in this Agreement. 

(2) No waiver of any provision of this Agreement constitutes a waiver of any other 
provision. 

(3) Nothing in this Agreement nor the disclosure of information creates any agency, 
partnership, joint venture, representative or employment relationship between the 
Parties and/or their Representatives. 

(4) This Agreement is binding on and enures to the benefit of the Parties and their 
respective successors and permitted assigns.  

(5) Neither this Agreement nor any of the rights or obligations under this Agreement, are 
assignable or transferable by a Party without the prior written consent of the other 
Party.  



 

(6) If any provision of this Agreement is determined to be illegal, invalid or unenforceable 
by an arbitrator or any court of competent jurisdiction from which no appeal exists or 
is taken, that provision will be severed from this Agreement and the remaining 
provisions will remain in full force and effect. 

(7) This Agreement is governed by, interpreted and enforced in accordance with the laws 
of the Province of Quebec and the federal laws of Canada applicable in the province.   

(8) The parties have expressly agreed that this document and all notices and demands 
pertaining thereto be drawn in the English language.  Les parties ont expressément 
convenus que ce document et tout avis ou demande y afférent soit rédigés en langue 
anglaise.  

(9) This Agreement may be executed in any number of counterparts (including by 
facsimile) and all counterparts taken together constitute one and the same instrument.   

IN WITNESS WHEREOF the Parties have executed this Agreement. 

 

 

 
 
COMPTOIR DES INDES INC. 

By:  

 Authorized Signatory 

 

 

 

__________________________________  
(COMPANY NAME) 

By:  

 Authorized Signing Officer 

Name:  

  

Title:  

  
 

 

 



 

 
SUPERIOR COURT 
(Commercial Division) 

PROVINCE OF QUEBEC 
DISTRICT OF MONTREAL 

No : 500-11-054208-182 

 

 
IN THE MATTER OF THE NOTICE OF 
INTENTION TO MAKE A PROPOSAL OF: 
 
COMPTOIR DES INDES INC. (operating 
under the trade name CDI Furniture) 

Debtor / Petitioner 
-and- 
 
KPMG INC. 

Trustee 
-and- 
 
THE PARTIES LISTED IN THE 
ATTACHED SERVICE LIST 

Mises en cause 
 

EXHIBIT P-7 

Copy 

Groleau Gauthier Plante L.L.P. 
Mtres Jean Lozeau et Josée Brière 

1000, Sherbrooke West Street, suite 2100 
Montreal, Quebec, H3A 3G4 

T 514 370-8334 
F 514 370-3615 

E-mails:  jlozeau@ggp.legal and jbriere@ggp.legal 

BG4696 O/Ref.: 36169-1 
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