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I. INTRODUCTION 

 
1. On April 3, 2020, SNFW Fitness B.C. Ltd. (the “Company” or “SNFW”) filed a Notice of 

Intention (the “NOI”) to Make a Proposal with the Office of the Superintendent of 
Bankruptcy with The Bowra Group Inc. being named as Trustee (the “Proposal 
Trustee“). A copy of the NOI is attached as Appendix A. 

 
2. The Company sought and was granted an Order extending the stay of proceedings under 

the NOI to June 17, 2020 from the Supreme Court of British Columbia on April 24, 2020. 
A copy of the Order for the extension of the stay of proceedings is attached as Appendix 
B. 

 
3. On April 24, 2020 the Company obtained an Order approving a process for the sales and 

solicitation of the assets and undertakings of SNFW (the “Sales Process”). The Sales 
Process Order is attached as Appendix B. 

 
4. The Company sought and was granted an Order extending the stay of proceedings under 

the NOI to August 3, 2020 from the Supreme Court of British Columbia on June 17, 2020. 
A copy of the Order for the extension of the stay of proceedings is attached as Appendix 
C. 

 
5. As the sales process has been prolonged, in order to protect its position the Bank 

appointed The Bowra Group Inc. as receiver (in such capacity, the “Receiver”) pursuant 
to its security.  The appointment was accepted by the Receiver on July 22, 2020.  A copy 
of the accepted appointment is attached as Appendix D. 

 
6. This is the Proposal Trustee’s third report to Court, but first one in its capacity as the 

Receiver. 
 

Purpose of This Report 

7. The purpose of this report is to request that the Court authorize the Receiver, to enter into 
and execute, and for the court to then approve, a Sales Transaction pursuant to an asset 
purchase agreement dated July 22, 2020 for the purchase and sale of the Company’s 
assets for a purchase price of $9 million, and such other consideration as set out therein. 

 

Background 

8. SNFW was established though a merger in 2009 between Fitness World and Steve Nash 
Sports Clubs.   

 
9. Fitness World was founded in 1959 by Henry Polessky. At the time of the Merger in 2009, 
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Fitness World was the largest fitness brand in Vancouver, BC, having 15 fitness clubs in 
the Lower Mainland of Vancouver, BC with over 100,000 members.  

 
10. Steve Nash Sports Clubs was established in 2007 by Canadian basketball legend Steve 

Nash, and 24 Hour Fitness founders Mark Mastrov and Leonard Schlemm.  At the time of 
the Merger with Fitness World, Steve Nash Sports Club was operating two full-service 
sports clubs in Vancouver, BC. 
 

11. Since the merger, SNFW has grown to operate 29 fitness facilities in BC, including 
locations in the Lower Mainland, Vancouver Island, and the Okanagan, with an additional 
two locations that were scheduled to open in July 2020.   
 

12. The Company is licensed to use the “Steve Nash” name through a licensing agreement, 
which expires in 2027. In addition, SNFW is a registered Franchisee of “UFC Gym” for 
three of its facilities, and the Franchisee of “Crunch Fitness” for two of its facilities.   

 
13. SNFW founded the British Columbia Personal Training Institute, which is a fully 

accredited personal training education program for prospective fitness trainers and 
develops and certifies between 140 – 175 personal trainers annually.   

 
14. SNFW offers fitness facilities for personal use, fitness group classes, personal training 

and, in certain locations, mixed martial arts training. 
 

 Financial Difficulties 

15. On March 17, 2020, SNFW issued a notice to all members that due to the Province of BC 
limiting gatherings of 50 people to slow the COVID-19 spread, all facilities were shut 
down effective immediately and that members would not be charged during the shutdown 
period. Accordingly, SNFW terminated all of its staff except for 6 key personnel.  SNFW 
typically employs around 1,300 individuals.   

 
16. The Board of Directors estimated that SNFW would require an equity injection of over 

$10 million to fund the costs during the COVID-19 shutdown period, working capital 
requirements and estimated operating losses to get to a break-even level after the 
COVID-19 restrictions are lifted. This assumed that: 

 
i. Landlords were not paid and did not exercise any of their rights under their 

respective leases during the COVID-19 shutdown period; and 

ii. The COVID-19 shutdown would end in August 2020. 

 
17. Accordingly, based on the analysis by the Board of Directors, it was determined that 

SNFW is not a viable business without a significant equity commitment and injection to 
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fund COVID-19 shutdown costs and operating losses for several months after restarting 
operations post COVID-19 shutdown. 

 

 Secured and Unsecured Creditors 

18. SNFW has multiple authorized borrowing facilities from its primary secured creditor, the 
Bank of Montreal (“BMO” or the “Bank”), for approximately $38.8 million.  It is currently 
indebted to the Bank in excess of $34 million. 

 
19. On April 2, 2020, BMO demanded payment of all amounts outstanding by SNFW.  On the 

same day, at the request of BMO, SNFW waived the 10 day notice period prescribed by 
section 244 of the Bankruptcy and Insolvency Act.  As noted above, BMO has now 
appointed The Bowra Group Inc. as Receiver under its security.   
 

20. As at April 3, 2020, per the SNFW records, the amount owed to unsecured creditors was 
approximately $12 million including amounts for prepaid membership and prepaid 
personal training. This amount does not include any amounts owing to the various 
landlord’s with respect to April 1, 2020 rent that was not paid or employee severance. 

 

II. SALES PROCESS 

 

21. On April 24, 2020, the Company obtained a Sales Process Oder from the Supreme Court 
of British Columbia.  

 

Timeline 
 
22. The Proposal Trustee engaged MNP Corporate Finance (“MNPCF”) to conduct the Sales 

Process with the following original timeline: 
 

i. April 3, 2020 to April 19, 2020 – Compile a target list of prospective purchasers 
and investor groups; 

ii. April 3, 2020 to April 19, 2020 – Compile information for data room to provide to 
MNPCF and work with the Proposal Trustee and MNPCF to prepare a Teaser 
Letter and Confidential Information Memorandum (“CIM”); 

iii. Week of April 20, 2020 – Teaser letters and CIM are completed for prospective 
investors and or purchasers; 

iv. April 24, 2020 – commence marketing by contacting prospective purchasers and 
investors; 
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v. April 24, 2020 and onwards – MNPCF will obtain confidentially and non-
disclosure agreements from prospective purchasers and investors that wish to 
pursue this opportunity to grant them access to the SNFW data room for due 
diligence purposes. The prospective purchasers and investors will have to 
demonstrate that they have the financial wherewithal to participate in this 
process; 

vi. May 20, 2020 – deadline for Tender Bid Offers to be submitted to both the 
MNPCF and Proposal Trustee; 

vii. May 21, 2020 to May 28, 2020 – final negotiations with select purchasers; and 

viii. May 29, 2020 – select successful bid. 

 

23. On the bid offer date of May 20, 2020, three offers were received with a further party 
advising MNPCF that they required additional time to submit a bid.  
 

24. The bids received were evaluated and it was determined that none of the bids were 
acceptable as presented. Accordingly, and given the discretion contained in the Sales 
Process Order to do so, MNPCF and the Proposal Trustee (with the consent of BMO) 
directed the Company to extend the bid deadline to May 29, 2020 and the deadline for 
selection of a successful bid to June 5, 2020.  All Potential Bidders (as defined in the 
Sales Process) were advised of the extensions and given the option to withdraw or 
resubmit their bids during the extended period. 

 
25. On June 5, 2020, MNPCF and the Proposal Trustee (in consultation with BMO) 

determined additional time was needed to evaluate the bid submissions.  Accordingly, the 
time to select a successful bid was further extended to June 8, 2020. 
 

26. Attached as Appendix E is a timeline and process summary as prepared by MNPCF.  
 

Summary of Results 
 

27. MNPCF contacted 53 parties that were either operators or were financing the fitness 
industry. 
 

28. Of the parties contacted: 
 

i. 16 signed non-disclosure agreements and accessed the data room; 

ii. 7 entered into discussions with MNPCF; 

iii. 3 submitted bids by May 20, 2020; 

iv. 4 re-submitted (1 of which was new) bids by May 28, 2020; and 
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v. The successful bidder notified on June 8, 2020. 

 

Bids Received 

29. The Proposal received four bids as follows: 
 

i. Bid Party A - All cash offer of $534,376; 

ii. Bid Party B - Combined $6 million cash offer plus equity shares in Bid Party B 
entity. Bid Party B valued the equity portion at $10 million; 

iii. Bid Party C - $15 million cash plus up to 30% equity in Bid Party C; and  

iv. Bid Party D - $9 million in cash plus 30% equity in Bid Party D. 

 
30. All of the qualified bids received would result in a significant shortfall to BMO and 

contemplated other involvement and agreements with BMO. Accordingly, the Proposal 
Trustee and Financial Advisor engaged BMO in the selection process.  
 

31. Bid Party A was the lowest offer and not accepted. 
 

32. Bid Party B was considered too risky a venture on the go forward for BMO 
 

33. Bid Party C was the highest offer, however, the bid required an additional six to eight 
weeks due diligence and there was a high risk of not completing a sale.  

 
34. Bid Party D was accepted by the Proposal Trustee, Financial Advisor and with the 

approval of BMO.  
 

35. On June 8, 2020, The Proposal Trustee accepted the bid from FW Fitness BC Ltd. (“FW”) 
subject to Court Approval, and preparation of Definitive Documents (as defined therein). 
 

36. The shareholders of FW also include the CEO and one of the shareholders of the 
Company.  
 

37. FW retained counsel to complete the following: 
 

i. set up a new corporate structure and negotiate shareholder agreements; 

ii. negotiate an asset purchase agreement based on its accepted bid; 

iii. negotiate leasing terms with the landlords; 

iv. negotiate with BMO as to certain terms of the bid that require BMO’s consent;  

v. confirm what tradenames, licenses, and intellectual property it wishes to have 
assigned to it, and to negotiate with any license holders as may be necessary; 
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and, 

vi. determine the number of employees it will be able to offer employment to, which 
was largely dependent upon the results of the negotiations with the landlords 
and determination of how many facilities can be re-opened. 

 
38. Negotiation of the foregoing has taken several weeks, given various transactional issues, 

including the need for FW to negotiate and enter into a number of agreements with third 
parties.   

 
39. FW and the Receiver have now finalized the required definitive documents, and entered 

into a purchase and sale agreement on July 22, 2020 on the terms set out therein (the 
“APA” or the “Asset Purchase Agreement”) dated July 22, 2020 which is attached as 
Appendix E. 

 

The Accepted Asset Purchase Agreement/APA 
 

40. The purchase price in the accepted APA is as follows: 
 

i. $9,000,000; and 

ii. an adjustment corresponding with the accounts receivable balance at the 
transaction closing date. 

 
41. The accepted offer includes the following assets as defined in the APA: 

 
i. the leases; 

ii. the personal property;  

iii. the inventories; 

iv. the accounts receivable; 

v. the IP assets; 

vi. the internal IT systems; 

vii. the contracts; 

viii. the permits; 

ix. the books and records; 

x. the goodwill; 

xi. all proceedings of the Company against third Persons in the conduct of 
business; 

xii. all non-disclosure agreements;  
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xiii. the rights to deposits and prepaid expenses; and, 

xiv. the list of email addresses which the Company has obtained express written 
consent for.  

 
42. Under the APA, FW intentions were to offer employment to at least 65% of the 1300 

current and former employees of the Company.  However, FW now believes this figure 
will be closer to 50% as they were not able to retain as many clubs as intended.  
 

43. In addition, FW has agreed to provide some credit for the Company’s members who had 
pre-paid for membership and/or services, the particulars of which are unknown.   
 

44. The APA is conditional on, among other things: 
 

i. the purchaser taking an assignment of the real property leases identified in the 
APA; and 

ii. the Court granting an approval and vesting order. 

 
45. The Receiver expects the parties will be in a position to satisfy these conditions shortly 

after Court approval. 
 

46. The accepted offer from FW represents the best offer received after the completion of the 
Sales Process.  In particular, the features of this offer which provide a greater recovery to 
the greatest number of stakeholders can be summarized as follows: 

 
i. Assets:   The purchase is of all assets, meaning that there will be no orphaned 

assets after this sale, which means that there will be no further holdings costs 
and/or expenses in dealing with less desirable assets. 

ii. Purchase Price:  The purchase price under the APA of $9 million was the only 
acceptable offer to BMO.  

iii. Employees:  Bid Party B was the only other bid that indicated an intention to 
keep on employees. Their intention was to offer employment to 33% of previous 
employees.  

iv. Members:  While all purchasers suggested that they would, as a matter of 
goodwill, likely provide some sort of benefit or incentive to the Company’s 
existing members, FW’s plan, although not binding, seemed more definitive. 

v. Landlords: Most of the landlords will have a tenant with FW on the go forward 
 

47. The acceptance of this offer will result in a shortfall to the secured creditor, Bank of 
Montreal, in excess of $25 million. Accordingly, there will be no recovery to unsecured 
creditors.  Nonetheless, the Bank of Montreal is in support of the APA. 



8 

48. Accordingly, the Receiver requests that the Honourable Court approve the Asset
Purchase Agreement, and authorize it to enter into, finalize and execute all documents
required to complete the Sales Transaction thereunder.

III. CONCLUSION

49. The Sales Process has now been concluded.  The Receiver is of the view that:

i. through the sales process, the Company’s assets were fully exposed to the
market, with the assistance of MNPCF, as a specialist in sales transactions of
undertakings of businesses such as the Company.

ii. The $9,000,000 offer from FW represents the best offer upon completion of the
Sales Process, in that it is the offer that represents the best recovery and
outcome to the greatest number of stakeholders after that full exposure to the
market.  While it represents a shortfall to the secured creditor and no recovery to
unsecured creditors, it contemplates employment opportunities for approximately
50% of the Company’s workforce, and some benefit to the various members,
that would not otherwise be realized through a bankruptcy and/or liquidation.

50. The Proposal Trustee recommends that the Court approve the APA between the
Receiver and FW dated July 22, 2020

51. All of which is respectively submitted this 22nd day of July 2020.

The Bowra Group Inc. 
Trustee in the Matter of the Notice of Intention  
to Make a Proposal of SNFW Fitness B.C. Ltd. 

Per: 

Mario Mainella, CA, CIRP 
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Notice of Intention to make a Proposal dated April 3, 2020 

 

 



District of British Columbia
Division No. 03 - Vancouver
Court No. 11-2636604
Estate No. 11-2636604

In the Matter of the Notice of Intention to make a
proposal of:

SNFW FITNESS B.C. LTD.
Insolvent Person

THE BOWRA GROUP INC.
Licensed Insolvency Trustee

Date of the Notice of Intention: April 03, 2020

CERTIFICATE OF FILING OF A NOTICE OF INTENTION TO MAKE A PROPOSAL
Subsection 50.4 (1)

I, the undersigned, Official Receiver in and for this bankruptcy district, do hereby certify that the aforenamed
insolvent person filed a Notice of Intention to Make a Proposal under subsection 50.4 (1) of the Bankruptcy and
Insolvency Act.

Pursuant to subsection 69(1) of the Act, all proceedings against the aforenamed insolvent person are stayed as of
the date of filing of the Notice of Intention.

Date: April 03, 2020, 19:52
E-File/Dépôt Electronique Official Receiver

300 Georgia Street W, Suite 2000, Vancouver, British Columbia, Canada, V6B6E1, (877)376-9902
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COURT NO.B200193 

ESTATE NO.11-2636604 
VANCOUVER REGISTRY 

 

IN THE SUPREME COURT OF BRITISH COLUMBIA 
IN BANKRUPTCY AND INSOLVENCY 

IN THE MATTER OF THE PROPOSAL OF 
SNFW FITNESS B.C. LTD. 

 

ORDER MADE AFTER APPLICATION 

 
 ) THE HONOURABLE )  

BEFORE ) MADAM JUSTICE ) APRIL 24, 2020 

 ) FITZPATRICK )  
 
ON THE APPLICATION of SNFW Fitness B.C. Ltd. (the “Company”) coming on for 
hearing at Vancouver, British Columbia on this day and on hearing Kimberley 
Robertson, counsel for the Company, and those counsel listed in Schedule “A” hereto; 

THIS COURT ORDERS that: 

EXTENSION OF TIME TO FILE A PROPOSAL 

1. The time for the filing of a Proposal by the Company be extended from May 3, 
2020 to 11:59 p.m. Wednesday, June 17, 2020  

2. The stay of proceedings be extended from May 3, 2020 to 11:59 p.m., 
Wednesday, June 17, 2020. 

APPROVAL OF FINANCIAL ADVISOR AND SALE PROCESS 

3. The Company is hereby authorized to sell its assets and undertakings (the 
“Property”), and engage in the sales process substantially in the form as set out 
in Schedule “B” to this Order (the “Sale Process”). 

4. For the purpose of undertaking the Sales Process, the Proposal Trustee is 
hereby authorized to take all steps and actions as may be necessary to carry out 

27-Apr-20

Vancouver
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the Sales Process for and on behalf of the Company, including without limitation 
the following: 

(a) enter into, and perform all of the Company’s obligations under, an 
engagement agreement with MNP Corporate Finance Inc. (the “Financial 
Advisor” or “MNP”); 

(b) execute, assign, issue and endorse documents of whatever nature in 
connection with the Sales Process, whether in the Proposal Trustee’s 
name or in the name and on behalf of the Company, for any purpose 
pursuant to this Order; 

(c) market any or all of the Property pursuant to and in accordance with the 
Sales Process, including advertising and soliciting offers in respect of the 
Property or any part or parts thereof and negotiating such terms and 
conditions of sale as the Proposal Trustee considers appropriate; and 

(d) apply for any vesting order or other orders necessary to convey the 
Property or any part or parts thereof to a purchaser or purchasers, free 
and clear of any liens or encumbrances. 

and in each case where Proposal Trustee takes any such actions or steps, it 
shall be authorized and empowered to do so, and in the event of conflict between 
the actions or steps taken or proposed to be taken by the Proposal Trustee and 
the Company, or opinion as to how any of the above shall be undertaken or 
proposed to be undertaken, the actions, steps and opinion of the Proposal 
Trustee shall prevail.   

5. Pursuant to Section 7(3)(c) of the Personal Information Protection and Electronic 
Documents Act, S.C. 2000, c. 5 or Section 18(1)(o) of the Personal Information 
Protection Act, S.B.C. 2003, c. 63, the Company, the Proposal Trustee and the 
Financial Advisor may disclose personal information of identifiable individuals to 
prospective purchasers or bidders for the Property and to their advisors 
(collectively, “Potential Bidders”), but only to the extent desirable or required to 
negotiate and attempt to complete one or more sales of the Property (each, a 
“Sale”).  Each prospective purchaser or bidder to whom such personal 
information is disclosed shall maintain and protect the privacy of such information 
and limit the use of such information to its evaluation of the Sale, and if it does 
not complete a Sale, shall return all such information to the Proposal Trustee, or 
in the alternative destroy all such information and provide proof of same.  The 
purchaser of any Property shall be entitled to continue to use the personal 
information provided to it, and related to the Property purchased, in a manner 
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which is in all material respects identical to the prior use of such information by 
the Company, and shall return all other personal information to the Proposal 
Trustee, or ensure that all other personal information is destroyed, and provide 
proof of same. 

6. From and after the date of this Order, all communications and information 
requests made by Potential Bidders will be made to the Financial Advisor or the 
Proposal Trustee. 

7. Except upon request by, or with the consent of, the Proposal Trustee or the 
Financial Advisor, no director, officer or employee of the Company shall engage 
in any communications with any Potential Bidder regarding the Sales Process, 
and actual or potential bid for the assets of the Company, or any other matter 
relating to the Sale Process. 

8. The Financial Advisor and Proposal Trustee shall incur no liability or obligation as 
a result of it carrying out the Sales Process, save and except in the event of any 
gross negligence or willful misconduct on its part. 

GENERAL 

9. The Company or the Proposal Trustee may, from time to time, apply to this 
Honourable Court for advice and directions in connection with the Sales Process 
or the discharge of their powers and duties hereunder. 

10. Endorsement of this Order by counsel appearing on this application, other than 
counsel for the Company, is hereby dispensed with. 

THE FOLLOWING PARTIES APPROVE THE FORM OF THIS ORDER AND CONSENT 
TO EACH OF THE ORDERS, IF ANY, THAT ARE INDICATED ABOVE AS BEING BY 
CONSENT: 

 

  
Signature of Kimberley Robertson 
Lawyer for the Company 
 

By the Court. 
 
 
 
Registrar 
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Schedule “A” 

(List of Counsel) 

 

Name of Counsel Appearing For 

Jordan Schultz Bank of Montreal 

Colin Gusikoski Employee Groups making up the Plaintiffs and 
proposed class members contemplated in 
BCSC Vancouver Registry Actions No. 
S197593 and S203844 

Brad Kielmann Anticipated SNFW B.C. Ltd. Club Membership 
Group of Creditors 
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SCHEDULE “B” 

SALES PROCESS 

On April 3, 2020, SNFW Fitness B.C. Ltd. (“SNFW” or the “Company”) filed a notice of 
intention file a proposal in bankruptcy (the “NOI”) under the Bankruptcy and Insolvency Act (the 
“BIA”). 

The Sales Process Order and this Sales Process shall exclusively govern the process for soliciting 
and selecting bids for the sale of all or substantially all of the assets or business of the Company.  

Unless otherwise indicated, any event occurring on a day that is not a Business Day shall be 
deemed to occur on the next Business Day. 

Defined Terms 

“Bid Package” means the package of information to be provided by the Financial Advisor to each 
Potential Bidder, which shall describe the opportunity to acquire all or substantially all of the 
Company Property or to invest in the Company; 

“Business Day” means any day other than (a) a Saturday or Sunday; or (b) a day that is a 
statutory holiday in Vancouver, British Columbia; 

“Financial Advisor” means MNP Corporate Finance Inc.; 

“Company Business” means the business carried on by the Company; 

“Company Property” means the property, assets and undertakings of the Company; 

“Court” means the Supreme Court of British Columbia; 

“Proposal Trustee” means The Bowra Group Inc.; 

“Sale Proposal” means an offer or proposal to purchase all or substantially all, or any specified 
portion, of the Company Property or the Company Business; 

“Sales Process” means this Sales Process;  

“Sales Process Order” means the Order of the Court approving this Sales Process and making 
other orders and directions with respect thereto; 

Solicitation Process 

1. This Sales Process describes, among other things, the Company property, assets and 
undertakings available for sale, the manner in which prospective bidders may gain access 
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to or continue to have access to due diligence materials concerning the Company, the 
manner in which bidders and bids become Qualified Bidders and Qualified Bids, 
respectively, the receipt and negotiation of bids and investment offers received, the 
ultimate selection of one or more Successful Bids, and the approval thereof by the Court 
(collectively, the “Sales Process”). 

2. The Financial Advisor, acting as agent on behalf of the Company, and with the assistance 
of the Company and the Proposal Trustee, shall conduct the Sales Process.  In addition, 
the closing of any sale transaction may involve additional intermediate steps or 
transactions to facilitate consummation of such sale or investment, including additional 
Court filings. 

3. In the event that there is a disagreement or clarification required as to the interpretation or 
application of this Sales Process or the Sales Process Order or the responsibilities the 
Financial Advisor or Proposal Trustee thereunder, the Court will have the jurisdiction to 
hear such matters and provide advice and directions upon the application of the Financial 
Advisor or Proposal Trustee with a hearing on no less than two (2) Business Days’ 
notice. 

“As Is, Where Is” 

4. The sale of the Company Property will be on an “as is, where is” basis and without 
surviving representations, warranties, covenants or indemnities of any kind, nature or 
description by Company, the Financial Advisor, or any of their agents, advisors, 
professionals or otherwise, except to the extent expressly set forth in any relevant 
Purchase Agreement or Investment Agreement.  

“Free of any and all Claims and Interests” 

5. In the event of a sale, all of the rights, titles and interests of Company in and to the 
Property to be acquired will be sold free and clear of all pledges, liens, security interests, 
encumbrances, claims, charges, options, royalties and interests thereon and there against 
(collectively, the “Claims and Interests”) pursuant to approval and vesting orders made 
by the Court.  Contemporaneously with such approval and vesting orders being made, all 
such Claims and Interests, to the extent valid and enforceable, shall attach to the net 
proceeds of the sale of such property (without prejudice to any claims or causes of action 
regarding priority, validity or enforceability thereof), except to the extent otherwise set 
forth in the relevant sale agreement with a Successful Bidder. 

Solicitation of Interest 

6. As soon as reasonably practicable, the Proposal Trustee and the Financial Advisor will 
finalize a list of potential bidders (the “Known Potential Bidders”) for an investment in 
the Company or the purchase of some or all of the Company Business or the Company 
Property.  Such list will include both strategic and financial parties who, in the Financial 
Advisor’s reasonable business judgment, may be interested in acquiring the Company 
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Business or the Company Property.  

7. By April 24, 2020 the Financial Advisor shall deliver a summary and teaser of the assets 
being offered for sale to the Known Potential Bidders, along with a copy of this Sales 
Process and a blank confidentiality and non disclosure agreement (the “NDA”) in form 
and substance acceptable to the Financial Advisor and the Proposal Trustee, which shall 
inure to the benefit of the Company and any purchaser of the Company Business or 
Company Property. 

Participation Requirements 

8. Unless otherwise ordered by the Court, in order to receive the Bid Package, conduct its 
due diligence and participate in the Sales Process, an interested party must deliver to the 
Financial Advisor and the Proposal Trustee an executed NDA, and upon doing so each 
such interested party shall be deemed to be a “Potential Bidder”. 

Due Diligence  

9. The Financial Advisor will provide to each Potential Bidder a Bid Package, including a 
confidential information memorandum prepared in consultation with the Company, 
describing the opportunity to acquire all, or substantially all, of the Company Business or 
the Company Property, or to invest in the Company. 

10. Each Potential Bidder shall have such access to materials and information relating to the 
Company Property and the Company Business for the purpose of conducting due 
diligence as the Proposal Trustee and the Financial Advisor, in their collective reasonable 
business judgment, deem appropriate. The Company, the Proposal Trustee and the 
Financial Advisor shall not be obligated to furnish any due diligence information after the 
Bid Deadline.  

11. The Company, the Proposal Trustee and the Financial Advisor (and their respective 
officers, directors, employees, agents, counsel and professionals) are not responsible for, 
and will have no liability with respect to, any information obtained by any Known 
Potential Bidder, Potential Bidder or Qualified Bidder in connection with the Company 
Business or the Company Property.  The Company, the Proposal Trustee and the 
Financial Advisor (and their respective officers, directors, employees, agents, counsel and 
professionals) do not make any representations or warranties whatsoever as to the 
information or the material provided, except in the case of the Company to the extent 
expressly provided. 

12. Prior to the Bid Deadline, the Proposal Trustee and the Financial Advisor may engage in 
discussions with any or all of the Potential Bidders to determine and explore the level of 
interest of any such Potential Bidder and may request from any such Potential Bidder 
such further information as the Company and the Financial Advisor may deem 
appropriate. 
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Sale Bidding Process 

13. In order to qualify as a “Qualified Bidder”, a Potential Bidder must deliver a Qualified 
Bid to the Notice Parties so as to be received by the Notice Parties no later than May 
20, 2020 (the “Bid Deadline”).    

14. A Sale Proposal will be considered a “Qualified Bid" only if the Sale Proposal complies 
with all of the following: 

a. It includes a letter stating that the Sale Proposal is irrevocable until the earlier of 
(a) the approval by the Court of a Successful Bid; and (b) 30 days following the 
Bid Deadline; provided however that if such Sale Proposal is selected as the 
Successful Bid it shall remain irrevocable until the closing of the Successful Bid; 

b. It includes a duly authorized and executed purchase and sale agreement (the 
“Purchase Agreement”) specifying the assets being purchased, the purchase 
price, how the purchase price is to be paid, and requiring a closing of the 
purchase transaction no later than 15 business days after court approval  together 
with all exhibits and schedules thereto, and such ancillary agreements as may be 
required by the Qualified Bidder with all exhibits and schedules thereto (or term 
sheets that describe the material terms and provisions of such ancillary 
agreements), such ancillary agreements and the proposed orders to approve the 
sale by the Court; 

c. It does not include any request or entitlement to any break-fee, expense 
reimbursement or similar type of payment;  

d. It includes written evidence of a firm, irrevocable commitment for all required 
funding and/or financing from a creditworthy bank or financial institution to 
consummate the proposed transaction, or other evidence satisfactory to the 
Financial Advisor, in consultation with the Proposal Trustee, to allow the 
Financial Advisor to make a reasonable determination as to the Potential 
Bidder’s (and its direct and indirect owners and their principals) financial and 
other capabilities to consummate the transaction contemplated by the Sale 
Proposal;  

e. It is not conditioned on (i) the outcome of unperformed due diligence by the 
Potential Bidder; and/or (ii) obtaining any financing and includes an 
acknowledgement and representation that the Potential Bidder has had an 
opportunity to conduct any and all required due diligence prior to making its Sale 
Proposal; 

f. It fully discloses the identity of each entity that is bidding or otherwise that will 
be sponsoring or participating in the Sale Proposal, including the identification of 
the Potential Bidder’s direct and indirect owners and their principals, and the 
complete terms of any such participation;  
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g. It includes an acknowledgement and representation that the Potential Bidder will 
assume the obligations of the Company under any executory contracts and 
unexpired leases proposed to be assigned and, to the extent applicable, contains 
full details of the Potential Bidder’s proposal for the treatment thereof; and it 
identifies with particularity any executory contract or unexpired leases the 
assumption and assignment of which is a condition to closing; 

h. It includes an acknowledgement and representation that the Potential Bidder: (i) 
has relied solely upon its own independent review, investigation and/or 
inspection of any documents, information and other due diligence materials, 
and/or the assets to be acquired and liabilities to be assumed in making its Sale 
Proposal; (ii) did not rely upon any written or oral statements, representations, 
promises, warranties or guarantees whatsoever, whether express or implied (by 
operation of law or otherwise), regarding the assets to be acquired or liabilities to 
be assumed or the completeness of any information provided in connection 
therewith, including by the Company, the Proposal Trustee or the Financial 
Advisor (and their respective officers, directors, employees, agents, counsel and 
professionals), except as expressly stated in the Purchase Agreement submitted 
by it; (iii) is a sophisticated party capable of making its own assessments in 
respect of making its Sale Proposal; and (iv) has had the benefit of independent 
legal, tax, accounting and other relevant professional advice in connection with 
its Sale Proposal;  

i. It includes evidence, in form and substance reasonably satisfactory to the 
Financial Advisor and the Company, of authorization and approval from the 
Potential Bidder’s board of directors (or comparable governing body), with 
respect to the submission, execution, delivery and closing of the transaction 
contemplated by the Sale Proposal;  

j. It is accompanied by a refundable deposit (the “Deposit”), in form and amount 
acceptable to the Financial Advisor and the Proposal Trustee, to be held in 
accordance with paragraph 25 hereof; 

k. If the Potential Bidder is an entity newly formed for the purpose of the 
transaction, the bid shall contain an equity or debt commitment letter from the 
parent entity or sponsor, which is satisfactory to the Proposal Trustee and the 
Financial Advisor, that names the Company as third party beneficiary of any 
such commitment letter with recourse against such parent entity or sponsor;  

l. It includes evidence, in form and substance reasonably satisfactory to the 
Proposal Trustee and the Financial Advisor, of compliance or anticipated 
compliance with any and all applicable regulatory approvals (including, if 
applicable, anti-trust regulatory approval) or the anticipated time frame for such 
compliance and any outstanding conditions or anticipated impediments for 
obtaining such approvals; and 
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m. It contains any other information reasonably requested by the Proposal Trustee or 
the Financial Advisor. 

15. Notwithstanding paragraphs 13 and 14 hereof, the Financial Advisor and the Proposal 
Trustee may waive compliance with any one or more of the Qualified Bid requirements 
specified above, and deem such non-compliant bids to be Qualified Bids. 

No Qualified Bids 

16. The Financial Advisor, in consultation with the Proposal Trustee, will assess the 
Qualified Bids received, if any, and will determine whether it is likely that the 
transactions contemplated by such Qualified Bids are likely to be consummated and 
whether proceeding with this Sales Process is in the best interests of the Company and its 
stakeholders.  Such assessments will be made as promptly as practicable but no later than 
five (5) Business Days after the Bid Deadline. 

17. If the Proposal Trustee and the Financial Advisor, in accordance with paragraph 16 
above, determine that (a) no Qualified Bid was received, (b) at least one Qualified Bid 
was received but it is not likely that the transactions contemplated in any such Qualified 
Bids will be consummated; or (c) proceeding with this Sales Process is not in the best 
interests of the Company and its stakeholders, the Proposal Trustee shall forthwith (i) 
terminate this Sales Process; (ii) notify each Potential Bidder (including any Qualified 
Bidder(s)) that this Sales Process has been terminated; (iii) consult with the Company’s 
stakeholders regarding the Company’s next steps; and (iv) report to the Court if it 
considers it appropriate to do so. 

18. If the Proposal Trustee and the Financial Advisor, in accordance with paragraph 16 
above, determine that (a) one or more Qualified Bids were received, (b) it is likely that 
the transactions contemplated by one or more of such Qualified Bids will be 
consummated, and (c) proceeding with this Sales Process is in the best interests of the 
Company and its stakeholders, this Sales Process will not be terminated and the 
Company, the Proposal Trustee and the Financial Advisor, will  proceed to negotiate with 
one or more of the Qualified Bidders in an attempt to conclude a transaction. 

Selection Criteria 

19. In selecting any bid, the Proposal Trustee and the Financial Advisor will review each 
Qualified Bid.  In determining the highest and best offer among Qualified Bids, a single 
Qualified Bid for all or substantially all of the Company Property and/or Company 
Business generally will be viewed as preferable to a combination of Qualified Bids.  

20. Evaluation criteria with respect to any Qualified Bid may include, but are not limited to, 
items such as (a) the purchase price and the net value, including assumed liabilities or 
other obligations to be performed or assumed by the bidder, provided by such bid; (b) the 
claims likely to be created by such bid in relation to the other bids; (c) the counterparties 
to the transaction; (d) the terms of the proposed Purchase Agreement and other 
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transaction documents; (e) other factors affecting the speed, certainty and value of the 
transaction, including conditions and any regulatory approvals required to close the 
transaction; (f) the assets included or excluded from the bid and the transaction costs and 
risks associated with closing multiple transactions versus a single transaction for all or 
substantially all of the Company Property and/or the Company Business; (g) the 
estimated number of employees of the Company that will be offered post-closing 
employment by the bidder and any proposed measures associated with their continued 
employment; (h) the transition services required from the Company post-closing and any 
related restructuring costs; and (i) the likelihood and timing of consummating the 
transaction.  

21. Upon the conclusion of the bidding, the Proposal Trustee and the Financial Advisor will 
identify the highest or otherwise best Qualified Bid received (such offer, the “Successful 
Bid”, and the Qualified Bidder(s) who made the Successful Bid is the “Successful 
Bidder”).  By May 29, 2020 the Financial Advisor will notify the Qualified Bidders of 
the identities of the Successful Bidder. 

22. The Proposal Trustee, for and on behalf of the Company, shall finalize any further 
ancillary or definitive documents required to fulfil the obligations set out in the purchase 
agreement in respect of the Successful Bid, if any, conditional upon the approval of the 
Court.  

23. All Qualified Bids (other than the Successful Bid) shall be deemed rejected by the 
Company on and as of the date of approval of the Successful Bid by the Court.  

Approval Hearing 

24. Within five Business Days of the date of the definitive agreement(s) with the Successful 
Bidder), the Company shall seek a hearing to be held on a date, no later than June 15, 
2020, or such other date as the court may assign, (the “Approval Hearing”) to authorize 
the Company to enter into an agreement with the Qualified Bidder or in respect to the 
Successful Bid (the “Approval Order”).  The Approval Hearing may be adjourned or 
rescheduled by the Proposal Trustee, in consultation with the Company and the Financial 
Advisor, without further notice, by notice to the service list maintained by the Company.  

Deposits 

25. All Deposits shall be retained by the Financial Advisor and invested in an interest bearing 
trust account in a Schedule I Bank in Canada.  Upon closing of the transaction with the 
Successful Bidder, the Deposit (plus accrued interest) paid by the Successful Bidder shall 
be released by the Financial Advisor to the Company (and/or to other third parties as 
otherwise directed by Court Order) and applied to the purchase price to be paid by the 
Successful Bidder.  The Deposits (plus applicable interest) of all Qualified Bidders not 
selected as the Successful Bidder shall be returned to such bidders within five Business 
Days of the date upon which the Successful Bid is approved by the Court.  If the this 
Sales Process is terminated in accordance with the terms in this document, all Deposits 
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shall be returned to the bidders within five  Business Days of the date upon which it is 
determined that this Sales Process is terminated.  

26. If the Successful Bidder breaches its obligations to close, it shall forfeit its Deposit to the 
Company, provided however that the forfeit of such Deposit shall be in addition to, and 
not in lieu of, any other rights in law or equity that the Company has against such 
breaching entity, and the party holding the deposit shall be obligated to release the funds 
to the Company, subject to the claims of the Company’s creditors. 

Approvals 

27. For greater certainty, the approvals required pursuant to the terms of this Sales Process 
are in addition to and not in substitution for any other approvals required by the BIA or 
any other statute or are otherwise required at law in order to implement a definitive 
agreement with a Successful Bidder, as the case may be.  

Notice Parties 

28. As used herein, the “Notice Parties” are, collectively, the Proposal Trustee and the 
Financial Advisor.  The addresses to be used for delivering documents to the Notice 
Parties are as follows: 

The Bowra Group Inc. 
505 Burrard St #430, Vancouver, BC V7X 1M3 

Attention:  Mario Mainella 
Email:  mmainella@bowragroup.com 

MNP Corporate Finance Inc.  
1021 West Hastings, Suite 2200, Vancouver, BC  V6E0C3  

Attention:  Aleem Bandali 
Email:  Aleem.Bandali@mnp.ca 

29. A bid shall be delivered to all Notice Parties at the same time by electronic mail, personal 
delivery or courier.   

Reservation of Rights 

30. The Company, at the direction of the Proposal Trustee and the Financial Advisor, and not 
in its sole discretion: 

a. may reject, at any time any bid that is (i) inadequate or insufficient; (ii) not in 
conformity with the requirements of the BIA, this Sales Process or any orders of 
the Court applicable to the Company;  and/or (iii) contrary to the interests of the 
Company, its estate or stakeholders, as determined by the Company and the 
Financial Advisor;  

mailto:mmainella@bowragroup.com
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b. in accordance with the terms hereof, may impose additional terms and conditions 
and otherwise seek to modify this Sales Process at any time in order to maximize 
the results obtained;  

c. in accordance with the terms hereof, may accept bids not in conformity with this 
Sales Process to the extent that the Company and the Financial Advisor 
determine, in their reasonable business judgment, that doing so will benefit the 
Company, its estate and its stakeholders; and, 

d. extend the deadlines contained in this Sales Process, provided that the Bid 
Deadline shall not be extended beyond May 29 2020. 

31. At or before the Approval Hearing, the Proposal Trustee may impose such other terms 
and conditions in the negotiation of a Purchase Agreement, as applicable, as the Proposal 
Trustee may, in consultation with the Company and Financial Advisor, determine to be in 
the best interest of the Company and its stakeholders, provided that such terms and 
conditions are not inconsistent with this Sales Process. 

32. This Sales Process does not, and shall not be interpreted to, create any contractual or 
other legal relationship between the Company, the Proposal Trustee, the Financial 
Advisor and any other party, other than as specifically set forth in definitive agreements 
that may be executed by the Company.  

No Amendment 

33. Except as provided herein, there shall be no amendments to this Sales Process, including 
for greater certainty the process and procedures set out in this document, without the 
prior written consent of the Proposal Trustee unless otherwise ordered by the Court upon 
application and appropriate notice.   

Further Orders 

34. At any time during this Sales Process, the Company, the Proposal Trustee or the 
Financial Advisor may apply to the Court for advice and directions with respect to the 
discharge of their powers and duties hereunder. 
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COURT NO.B200193 
ESTATE NO.11-2626604 

VANCOUVER REGISTRY 

 

IN THE SUPREME COURT OF BRITISH COLUMBIA 
IN BANKRUPTCY AND INSOLVENCY 

IN THE MATTER OF THE PROPOSAL OF 
SNFW FITNESS B.C. LTD. 

 
 

ORDER MADE AFTER APPLICATION 
 

 

 

Barristers and Solicitors 
1600 Cathedral Place 

925 West Georgia Street 
Vancouver, British Columbia  V6C 3L2 

Phone:  (604) 685-3456 
Attention:  Kimberley A. Robertson 
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COURT NO.B200193 
ESTATE NO.11-2636604 

VANCOUVER REGISTRY 

 

IN THE SUPREME COURT OF BRITISH COLUMBIA 
IN BANKRUPTCY AND INSOLVENCY 

IN THE MATTER OF THE PROPOSAL OF 
SNFW FITNESS B.C. LTD. 

 

ORDER MADE AFTER APPLICATION 

 
 ) THE HONOURABLE )  

BEFORE ) MADAM JUSTICE ) JUNE 17, 2020 

 ) FITZPATRICK )  
 
ON THE APPLICATION of SNFW Fitness B.C. Ltd. (the “Company”) coming on for 
hearing at Vancouver, British Columbia on this day and on hearing Kimberley 
Robertson, counsel for the Company, and those counsel listed in Schedule “A” hereto; 

 
THIS COURT ORDERS that: 

1. The time for the filing of a Proposal by the Company be extended from 11:59 
p.m. Wednesday, June 17, 2020 to 11:59 p.m. Monday, August 3, 2020. 

2. The stay of proceedings be extended from 11:59 p.m., Wednesday, June 17, 
2020 to 11:59 p.m. Monday, August 3, 2020. 

18-Jun-20

Vancouver
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3. Endorsement of this Order by counsel appearing on this application, other than 
counsel for the Company, is hereby dispensed with. 

 

THE FOLLOWING PARTIES APPROVE THE FORM OF THIS ORDER AND CONSENT 
TO EACH OF THE ORDERS, IF ANY, THAT ARE INDICATED ABOVE AS BEING BY 
CONSENT: 

 

  
Signature of Kimberley Robertson 
Lawyer for the Company 
 

By the Court. 
 
 
 
Registrar 

 
in Bankruptcy

Digitally signed by
Fitzpatrick, J



 

3 

30639.150895.BGM.18251194.1 30639.150895.BGM.18251194.1 

Schedule “A” 

(List of Counsel) 

 

Name of Counsel Appearing For 

Kimberley A. Robertson  SNFW FITNESS B.C. LTD. 

Jordan Schultz Bank of Montreal 

Colin Gusikoski Employee Groups making up the Plaintiffs and 
proposed class members contemplated in 
BCSC Vancouver Registry Actions No. 
S197593 and S203844 

Michael Hochberg / Gasper Galati Morgan Crossing Shopping Centre and its 
manager Strathallen Property Management 
Inc. 

Mario Mainella  The Bowra Group Inc., Proposal Trustee  

Stephen Jackson Selby Property Investments Limited 
Partnership 
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COURT NO.B200193 
ESTATE NO.11-2626604 

VANCOUVER REGISTRY 

 

IN THE SUPREME COURT OF BRITISH COLUMBIA 
IN BANKRUPTCY AND INSOLVENCY 

IN THE MATTER OF THE PROPOSAL OF 
SNFW FITNESS B.C. LTD. 

 
 

ORDER MADE AFTER APPLICATION 
 

 

 

Barristers and Solicitors 
1600 Cathedral Place 

925 West Georgia Street 
Vancouver, British Columbia  V6C 3L2 

Phone:  (604) 685-3456 
Attention:  Kimberley A. Robertson 
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Appointment of Receiver 

 







APPENDIX E 

 

Timeline and Process Summary as prepared by MNPCF 



DIVESTITURE SUMMARY

The below tables summarize MNP Corporate Finance Inc.’s (“MNPCF”) activities toward a sale of 
all or substantially all of the assets of SNFW Fitness B.C. Ltd.. 

MNPCF - Process Summary

Number of groups contacted: 53 (38 financial and 15 strategic prospects)

Numbers of groups that signed an NDA: 16 (9 financial and 7 strategic prospects)

Number of groups that accessed the data room: 16 (9 financial and 7 strategic prospects)

Number of groups that had calls with MNPCF: 7

Number of groups that completed site visits: 1

Number of calls that prospects had with management:

Party A 2

Party B 1

Number of offers received: 4

MNPCF - Timeline Summary

Buyer List completion date: April 20, 2020

CIM completion date: April 22, 2020

Marketing commencement date: April 24, 2020

Management calls with prospective purchasers:

Party A May 12 and May 13, 2020

Party B May 15, 2020

Site visit dates:

Party A May 14, 2020

Binding offer submission deadline: May 20, 2020

Winning bid selection date: June 8, 2020
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ASSET PURCHASE AGREEMENT dated July 22, 2020 

BETWEEN: 

 

THE BOWRA GROUP INC., 

in its capacity as Receiver of SNFW FITNESS B.C. LTD and not in its personal capacity 

-  and  - 

FW FITNESS BC LTD. 

 

 

RECITALS: 

A. SNFW Fitness B.C. Ltd. (the “Company”) carries on the business of operating fitness facilities in 

the British Columbia Lower Mainland, Vancouver Island and Okanagan region under the brand 

names Steve Nash Fitness World and Sports Club, UFC Gym, Crunch Fitness and British Columbia 

Personal Training Institute. 

B. On April 3, 2020, the Company filed a Notice of Intention to Make a Proposal with the Official 

Receiver pursuant to section 50.4(1) of the Bankruptcy and Insolvency Act (Canada) (the “BIA”); 

C. Pursuant to an order of the Supreme Court of British Columbia (the “Court”) dated April 24, 2020 

(as the same may be amended and restated from time to time, the “Sale Process Order”), the Court 

approved a sale procedure (the “Sale Procedure”) to be conducted by the Company, with the 

assistance of The Bowra Group Inc. (the “Proposal Trustee”) and MNP Corporate Finance Inc., 

for the solicitation of offers to acquire any of the Company’s assets; 

D. The Company’s assets, including the Purchased Assets (as defined below), have been marketed for 

sale in connection with the Sale Process Order and the Sale Procedure;  

E. On July 21, 2020, the Proposal Trustee was appointed Receiver, by instrument, of all of the right 

title and interest in and to the assets and undertakings of the Company; 

F. The Vendor has agreed to sell to the Purchaser, and the Purchaser has agreed to purchase from the 

Vendor, the Purchased Assets and to assume the Assumed Liabilities, all in consideration for the 

Purchase Price (as defined below) and on the terms and conditions set out in this Agreement (the 

“Transaction”) and in accordance with the Sale Process Order and the Sale Procedure; and 

F. Accordingly, the Parties wish to enter into this Agreement so as to conclude the Transaction, the 

consummation of which shall be subject to approval by the Court by way of an Order approving 

the Transaction and vesting the Purchased Assets in the Purchaser (the “Sale Approval Order”). 
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THE PARTIES AGREE AS FOLLOWS: 

ARTICLE 1 

INTERPRETATION 

1.1 Definitions.  In this Agreement, including the Recitals to this Agreement, unless the context 

otherwise requires: 

(1) “Accounts Receivable” means all accounts receivable, trade accounts receivable, notes receivable, 

book debts and other debts due or accruing due to the Company, and the full benefit of any related 

security. 

(2) “Affiliate” means, with respect to any Person, any other Person who directly or indirectly, through 

one or more intermediaries, controls, is controlled by, or is under common control with, such 

Person. The term “control” means the possession, directly or indirectly, of the power to direct or 

cause the direction of the management and policies of a Person, whether through the ownership of  

voting securities, by contract or otherwise, and the terms “controlled” and “controlling” have 

meanings correlative thereto. 

(3) “Agreement” means this asset purchase agreement, including all Schedules, Appendices and 

Exhibits to this asset purchase agreement, as amended, supplemented, restated and replaced from 

time to time in accordance with its provisions. 

(4) “Applicable Law” means all laws, statutes, codes, ordinances (including zoning), decrees, rules, 

regulations, by-laws, statutory rules, published policies and guidelines, notices, judicial, arbitral, 

administrative, ministerial, departmental or regulatory judgments, injunctions, orders, decisions, 

settlements, writs, assessments, arbitration awards, rulings, determinations or awards, decrees or 

other requirements of any Governmental Authority having the force of law and any legal 

requirements arising under the common law or principles of law or equity, in each case, as are 

applicable at the relevant time or times to such Person or its business, undertaking, property or 

securities and emanate from a Governmental Authority having jurisdiction over such Person or its 

business, undertaking, property or securities. 

(5) “Approvals” means franchises, licences, qualifications, authorizations, consents, certificates, 

registrations, exemptions, waivers, filings, grants, notifications, privileges, rights, orders, 

judgments, rulings, directives, Permits, and other permits and approvals. 

(6) “Assumed Liabilities” has the meaning attributed to that term in Section 2.3(1). 

(7) “Books and Records” means all books, records, files and papers of the Company relating to the 

Business, including title documentation, Software documentation (including operator and user 

manuals, training materials, guides, listings, specifications and any revisions or additions to such 

documents), electronic data, financial and Tax working papers, financial and Tax books and 

records, business reports, business plans and projections, sales and advertising materials, sales and 

purchases records and correspondence, trade association files, research and development records, 

lists of present and former customers and suppliers, personnel and employment records of the Hired 

Employees, minute and share certificate books, all other documents and data (technical or 

otherwise) relating to the Business, the Purchased Assets or the Assumed Liabilities, and all copies 

and recordings of the foregoing. 
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(8) “Business” means the business carried on currently and prior to the date of this Agreement by the 

Company consisting of operating fitness facilities in the British Columbia Lower Mainland, 

Vancouver Island and Okanagan region under the brand names Steve Nash Fitness World and 

Sports Club, UFC Gym, Crunch Fitness and British Columbia Personal Training Institute. 

(9) “Business Day” means any day, except Saturdays and Sundays, on which banks are generally open 

for non-automated business: 

 for purposes of Section 6.10, in the place specified in that Section; and 

 for all other purposes in this Agreement, in Vancouver, British Columbia. 

(10) “CASL” means An Act to promote the efficiency and adaptability of the Canadian economy by 

regulating certain activities that discourage reliance on electronic means of carrying out 

commercial activities, and to amend the Canadian Radio-television and Telecommunications 

Commission Act, the Competition Act, the Personal Information Protection and Electronic 

Documents Act and the Telecommunications Act (Canada) and the regulations made thereunder. 

(11) “Closing” means the completion of the Transaction on the Closing Date in accordance with this 

Agreement. 

(12) “Closing Date” means the date that is two Business Days following the satisfaction of waiver of 

all conditions set out in Article 4 (other than those conditions that cannot, by their nature, be 

satisfied until the Closing, but subject to the satisfaction or waiver of those conditions at the 

Closing), or such other date as agreed to by the Parties in writing. 

(13) “Contract” means any agreement, contract, indenture, lease, occupancy agreement, deed of trust, 

licence, option, undertaking, promise or any other commitment or obligation, whether oral or 

written, express or implied, other than a Permit. 

(14) “CRA” means the Canada Revenue Agency or any successor agency. 

(15) “Effective Time” 12:01 a.m. on the Closing Date. 

(16) “ETA” means the Excise Tax Act (Canada) and the regulations made thereunder. 

(17) “Employees” means all individuals who are currently, or were as of March 18, 2020 and 

immediately prior to their termination by the Company, employed by the Company in the Business, 

whether full-time, part-time, salaried, hourly, unionized or non-unionized, as set out on Schedule 

1.1(17). 

(18) “Encumbrance” means any encumbrance, lien, charge, hypothec, pledge, mortgage, title retention 

agreement, security interest of any nature, prior claim, adverse claim, exception, reservation, 

restrictive covenant, agreement, easement (whether or not registered against title), lease, licence, 

right of occupation, option, right of use, right of first refusal, right of pre-emption, privilege or any 

matter capable of registration against title or any Contract to create any of the foregoing. 

(19) “Equity Interests” means, with respect to any Person, any and all present and future shares, units, 

trust units, partnership or other interests, participations or other equivalent rights in that Person’s 

equity or capital, however designated and whether voting or non-voting. 
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(20) “Excluded Assets” has the meaning attributed to that term in Section 2.2. 

(21) “Excluded Liabilities” has the meaning attributed to that term in Section 2.3(2). 

(22) “General Conveyance and Assumption Agreement” means the General Conveyance and 

Assumption Agreement to be entered between the Vendor and the Purchaser substantially in the 

form of Schedule 1.1(22). 

(23) “GST/HST” means all Taxes payable under Part IX of the ETA (including where applicable both 

the federal and provincial portion of those Taxes) or under any provincial legislation imposing a 

similar value added or multi-staged tax. 

(24) “Governmental Authority” means any domestic or foreign government, whether federal, 

provincial, state, territorial, local, regional, municipal, or other political jurisdiction, and any 

agency, authority, instrumentality, court, tribunal, board, commission, bureau, arbitrator, 

arbitration tribunal or other tribunal, or any quasi-governmental or other entity, body, organization 

or agency, insofar as it exercises a legislative, judicial, regulatory, administrative, expropriation or 

taxing power or function of or pertaining to government. 

(25) “Hardware” means computer hardware, mainframes, personal computers, servers, client/server 

stations, devices, network equipment, routers, semi-conductor chips, embedded Software, 

communication lines, storage media and other equipment. 

(26) “Hired Employees” means those Employees who accept the Purchaser’s offer of employment 

provided for in Section 5.6(1) and continue their employment with the Purchaser after Closing. 

(27) “Intellectual Property” means, individually and collectively, howsoever created and wherever 

located: (a) all domestic and foreign patents and applications thereof and all reissues, divisions, 

continuations, renewals, extensions and continuations-in-part thereof; (b) all inventions (whether 

patentable or not), invention disclosures, improvements, trade secrets, proprietary information, 

know-how, technology, technical data, schematics and customer lists, and all documentation 

relating to any of the foregoing; (c) all copyrights in all works (including Software) and database 

right, copyright registrations and applications thereof, and all works of authorship and moral rights, 

and all other rights corresponding thereto throughout the world; (d) all trade names, domain names, 

corporate names, trade dress, distinguishing guises, logos, slogans, brand names, trademarks 

(whether registered or common law and whether used with wares or services and including the 

goodwill attaching to such trademarks) and registrations and applications for registration thereof; 

(e) all Software (in source code and object code form) and databases, and any proprietary rights in 

such Software and databases; (f) all integrated circuit design, mask work, or topography 

registrations or applications thereof; (g) all industrial designs and applications for and registration 

of industrial designs, design patents and industrial design registrations; (h) other intellectual or 

industrial property whatsoever; (i) all income, royalties, damages and payments now and hereafter 

due and/or payable with respect to any of the foregoing, including damages and payments for past 

or future infringements thereof; and (j) all rights to sue for past, present and future infringements 

of any of the foregoing. 

(28) “Interim Period” means the period from the date of this Agreement to the earlier of (a) the Closing 

Date, and (b) the date this Agreement is terminated in accordance with Section 4.3. 
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(29) “Internal IT Systems” means all Hardware, Software and internal networks and communications 

technologies and services that are owned, leased or licensed by the Company in connection with 

the Business. 

(30) “Inventories” means inventories, including all finished goods, works-in-progress, raw materials, 

spare parts, replacement parts, and all other materials and supplies to be used or consumed by the 

Company in the provision of services. 

(31) “IP Assets” means all Intellectual Property that is owned by the Company or in which the Company 

has rights, including the Intellectual Property listed or described on Schedule 2.1(e). 

(32) “Leases” means the leases and agreements in the nature of a lease (including all amendments, 

renewals, extensions and assignments) in respect of real property leased to the Company set forth 

on Schedule 2.1(a), including all leasehold improvements owned by the Company forming part of 

the leased real property thereunder. 

(33) “Other Agreements” has the meaning attributed to that term in Section 6.4. 

(34) “Outside Date” means August 14, 2020, or such later date as the Parties may agree to in writing. 

(35) “Parties” means collectively, the Purchaser and the Vendor, and “Party” means any of them. 

(36) “Permits” means franchises, licences, qualifications, approvals, authorizations, consents, 

certificates, certificates of authorization, decrees, orders-in-council, registrations, exemptions, 

consents, variances, waivers, filings, grants, notifications, privileges, rights, orders, judgments, 

rulings, directives, permits and other approvals, obtained from, issued by or required by a 

Governmental Authority. 

(37) “Person” is to be broadly interpreted and includes an individual, a corporation, a partnership, a 

joint venture, a trust, an association, a syndicate, an unincorporated organization, a Governmental 

Authority, an executor or administrator or other legal or personal representative, or any other 

juridical entity. 

(38) “Personal Information” means information about an identifiable natural person, but does not 

include the name, title, business address or telephone number of an employee of the Company, that 

is to be disclosed to the Purchaser at Closing or that was disclosed to the Purchaser to permit the 

Purchaser to carry out its due diligence in connection with the Transaction. 

(39) “Personal Property” means all machinery, equipment, furniture and other personal property 

owned by the Company (including those in possession of third parties), including those set forth 

on Schedule 2.1(b). 

(40) “Proceeding” means any suit, action, dispute, investigation, claim, arbitration, order, summons, 

citation, directive, charge, demand or prosecution, whether legal or administrative, any other 

proceeding, or any appeal or application for review, in each case, at law or in equity or before or 

by any Governmental Authority. 

(41) “Purchase Price” has the meaning attributed to that term in Section 2.4. 

(42) “Purchased Assets” has the meaning attributed to that term in Section 2.1. 



 

113026321:v12 
8 

 

(43) “Purchased Contracts” has the meaning attributed to that term in Section 2.1(g); 

(44) “Purchaser” means FW Fitness BC Ltd., a company incorporated under the laws of British 

Columbia. 

(45) “Purchaser’s Counsel” means Borden Ladner Gervais LLP. 

(46) “Representatives” means, with respect to any Party, its Affiliates and, if applicable, its and their 

respective directors, officers, employees, agents and other representatives and advisors. 

(47) “Software”  means software, including all versions thereof, whether installed locally, on a local 

area network or delivered through the internet, and all related documentation, manuals, source code 

and object code, program files, data files, computer related data, field and data definitions and 

relationships, data definition specifications, data models, program and system logic, interfaces, 

program modules, routines, sub-routines, algorithms, program architecture, design concepts, 

system designs, program structure, sequence and organization, screen displays and report layouts, 

including any and all modifications, changes, release, versions, upgrades, updates or patches of any 

of the foregoing, and all other material related to such software. 

(48) “Statutory Plans” means benefit plans that the Company is required by a domestic or foreign 

statute to participate in or contribute to in respect of an Employee, director or officer of the 

Company or any beneficiary or dependent thereof, including the Canada Pension Plan and plans 

administered pursuant to applicable health, Tax, workplace safety insurance, workers’ 

compensation and employment insurance legislation. 

(49) “Tax Act” or any reference to a specific provision thereof means the Income Tax Act (Canada) and 

legislation of any legislature of any province or territory of Canada (including the Taxation Act 

(Québec)) and any regulations made thereunder in force of like or similar effect. 

(50) “Taxes” means taxes, duties, fees, premiums, assessments, imposts, levies and other charges of any 

kind whatsoever imposed by any Governmental Authority, including all interest, penalties, fines, 

additions to tax or other additional amounts imposed in respect thereof (including those levied on, 

or measured by, or referred to as, income, gross receipts, profits, capital, transfer, land transfer, 

gains, capital stock, production, gift, wealth, environment, net worth, utility, sales, goods and 

services, harmonized sales, use, consumption, valued-added, excise, stamp, withholding, premium, 

business, franchising, property, employer health, payroll, employment, health, social services, 

education and social security taxes, surtaxes, customs duties and import and export taxes, 

development, occupancy, social services, licence, franchise and registration fees and employment 

insurance, health insurance and Canada, Québec and other government pension plan premiums or 

contributions), and “Tax” has a corresponding meaning. 

(51) “Transmission” has the meaning attributed to that term in Section 6.10(1). 

(52) “Vendor” means The Bowra Group Inc., a British Columbia company, in its capacity as Receiver 

of the Company, and not in its personal capacity. 

1.2 Construction.  This Agreement has been negotiated by each Party with the benefit of legal 

representation, and any rule of construction to the effect that any ambiguities are to be resolved against the 

drafting party does not apply to the construction or interpretation of this Agreement. 
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1.3 Certain Rules of Interpretation.  In this Agreement: 

 the division into Articles and Sections and the insertion of headings and the Table of 

Contents are for convenience of reference only and do not affect the construction or 

interpretation of this Agreement; 

 the expressions “hereof”, “herein”, “hereto”, “hereunder”, “hereby” and similar 

expressions refer to this Agreement and not to any particular portion of this Agreement; 

and 

 unless specified otherwise or the context otherwise requires: 

(i) references to any Article, Section or Schedule are references to the Article or 

Section of, or Schedule to, this Agreement; 

(ii) “including” or “includes” means “including (or includes) but is not limited to” and 

is not to be construed to limit any general statement preceding it to the specific or 

similar items or matters immediately following it; 

(iii) references to Contracts are deemed to include all present amendments, 

supplements, restatements and replacements to those Contracts; 

(iv) references to any legislation, statutory instrument or regulation or a section thereof 

are references to the legislation, statutory instrument, regulation or section as 

amended, re-enacted, consolidated or replaced from time to time; and 

(v) words in the singular include the plural and vice-versa and words in one gender 

include all genders. 

1.4 Computation of Time.  In this Agreement, unless specified otherwise or the context otherwise 

requires: 

 a reference to a period of days is deemed to begin on the first day after the event that started 

the period and to end at 5:00 p.m. on the last day of the period, but if the last day of the 

period does not fall on a Business Day, the period ends at 5:00 p.m. on the next succeeding 

Business Day; 

 all references to specific dates mean 11:59 p.m. on the dates; 

 all references to specific times are references to Pacific time; and 

 with respect to the calculation of any period of time, references to “from” mean “from and 

excluding” and references to “to” or “until” mean “to and  including”. 

1.5 Performance on Business Days.  If any action is required to be taken pursuant to this Agreement 

on or by a specified date that is not a Business Day, the action is valid if taken on or by the next succeeding 

Business Day. 

1.6 Currency and Payment.  In this Agreement, unless specified otherwise: 

 references to dollar amounts or “$” are to Canadian dollars; 
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 any payment is to be made by an official bank draft drawn on a Canadian chartered bank, 

wire transfer or any other method (other than cash payment) that provides immediately 

available funds; and 

 except in the case of any payment due on the Closing Date, any payment due on a particular 

day must be received and available by 2:00 p.m. on the due date and any payment received 

and available after that time is deemed to have been made and received on the next 

succeeding Business Day. 

1.7 Schedules.  The following Schedules are attached to and form part of this Agreement: 

Schedule 1.1(17) Employees 

Schedule 1.1(22) Form of General Conveyance and Assumption Agreement 

Schedule 2.1(a)  Leases 

Schedule 2.1(b)  Personal Property 

Schedule 2.1(e)  IP Assets 

Schedule 2.1(g)  Purchased Contracts 

Schedule 2.1(h)  Permits 

Schedule 2.2  Excluded Assets 

Schedule 2.4(3)  Purchase Price Allocation 

Schedule 4.1(1)(b) Required Permits and Approvals 

   

ARTICLE 2 

PURCHASE AND SALE 

2.1 Agreement to Purchase and Sell.  Subject to the terms and conditions of this Agreement, as of 

the Effective Time, the Vendor shall sell, transfer, convey and assign to the Purchaser and the Purchaser 

shall purchase and acquire from the Vendor, free and clear of all Encumbrances substantially all of the 

Company’s right, title and interest in and to all of the Company’s property and assets (other than the 

Excluded Assets), whether real or personal, tangible or intangible, of every kind and description and 

wheresoever situate (collectively, the “Purchased Assets”), including the following: 

 the Leases; 

 the Personal Property;  

 the Inventories; 

 the Accounts Receivable; 

 the IP Assets; 

 the Internal IT Systems; 

 all Contracts set out in Schedule 2.1(g) (the “Purchased Contracts”); 

 all Permits and all pending applications for, and renewals of, Permits, in each case to the 

extent transferable to the Purchaser, listed in Schedule 2.1(h); 

 all Books and Records (except, in the case of those required by Applicable Law to be 

retained by the Company or the Vendor, copies thereof); 
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 all goodwill, together with the exclusive right of the Purchaser to represent itself as carrying 

on the Business; 

 all Proceedings of the Company against third Persons in the conduct of the Business or 

otherwise arising by reason of any facts or circumstances that occurred or existed prior to 

the Effective Time, in each case whether or not an action or any other proceeding is 

commenced prior to the Effective Time; 

 all non-disclosure agreements to which the Company is a party, and all rights of settlement 

in respect of any Proceedings against the Company;  

 all rights to deposits and prepaid expenses, including related claims for refunds and rights 

of set-off that are not excluded pursuant to Section 2.2(b) or that are not listed on 

Schedule 2.2;  

 subject to Section 5.5, all insurance benefits, including rights and proceeds, arising from 

or relating to the insurance policies maintained by the Company prior to the Closing Date, 

unless expended in accordance with this Agreement; and 

 the list of email addresses for which the Company has obtained the express written consent 

to the receipt of “commercial electronic messages” (as defined in CASL). 

2.2 Excluded Assets.  The following assets (collectively, the “Excluded Assets”) are not part of the 

Transaction, are excluded from Purchased Assets and remain the property of the Company, subject to the 

rights of the Vendor as Receiver: 

 all cash on hand or in banks or other depositories, term or time deposits and similar cash 

items including all accrued interest thereon and any capital gains relating thereto; 

 all Tax instalments paid by the Company and all rights to receive any refund of, and/or 

credit in respect of, Taxes paid by the Company; 

 all personnel and employment records that the Company is required by Applicable Law to 

retain; 

 all rights of the Company under, and assets of, all benefit plans, arrangements, programs, 

schemes or policies offered to Employees of the Company, and all Contracts relating to 

any such plans, arrangements, programs, schemes or policies; 

 all constating documents, minute books, shareholder records and corporate seals of the 

Company;  

 except to the extent provided in Section 2.1(n), all insurance policies maintained by the 

Company;  

 the assets and Contracts listed in Schedule 2.2; and 

 any Purchased Asset which, by its terms or under Applicable Law, is not capable of being 

sold, transferred, conveyed or assigned by operation of the Sale Approval Order. 
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2.3 Liabilities. 

(1) Subject to the terms and conditions of this Agreement, the Purchaser shall assume, pay, satisfy, 

discharge, perform and fulfil, from and after the Effective Time, only the following obligations and 

liabilities of the Company: 

 all liabilities and obligations of the Company under the Purchased Contracts, including 

performance obligations arising under pre-paid membership agreements and pre-paid 

personal training agreements, in each case, which arise in respect of the period after the 

Effective Time and do not relate to any default existing prior to or as a consequence of the 

Closing;  

 all liabilities and obligations of the Company that arise under the Permits listed in 

Schedule 2.1(h); and 

 all liabilities and obligations that are assumed under Section 5.6(2);   

(collectively, the “Assumed Liabilities”). 

(2) Other than the Assumed Liabilities, the Purchaser shall not assume or have any obligation to 

discharge, perform or fulfill any obligation or liability of the Company of any kind whatsoever 

(collectively, the “Excluded Liabilities”) and all Excluded Liabilities remain the obligation and 

responsibility of the Company, including the obligations and liabilities of the Company: 

 for Taxes payable, collectible or remittable by the Company; 

 owing to a lender or creditor of the Company, including any bank overdrafts or bank 

indebtedness and any indebtedness or liabilities other than the Assumed Liabilities owing 

under any promissory note, or Contract for the borrowing of money; 

 arising out of or relating to products or services of the Company to the extent manufactured, 

sold, shipped or rendered prior to the Effective Time; 

 arising out of any Proceeding against the Company in the conduct of the Business or 

otherwise no matter when arising by reason of any facts or circumstances that occurred or 

existed prior to the Effective Time, in each case whether or not an action or any other 

proceeding is commenced prior to the Effective Time; 

 in respect of the Hired Employees to the extent that such obligations and liabilities are 

based on facts, circumstances or events that arise before the Effective Time, and all 

obligations or liabilities of the Company in respect of other Employees including, in each 

case, all obligations and liabilities under all Employee benefit plans, arrangements, 

schemes or polices offered by the Company and Contracts relating thereto, all severance 

payments, damages for wrongful dismissal and all related costs in respect of the 

termination by the Company of the employment of any Employee who does not accept the 

Purchaser’s offer of employment referred to in Section 5.6(1);  

 for refunds arising under any membership agreement of any type and pre-paid personal 

training agreements in respect of which the Purchaser has assumed performance 

obligations pursuant to Section 2.3(1)(a); and 
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 relating to an Excluded Asset. 

2.4 Purchase Price and Purchase Price Allocation. 

(1) Subject to the terms and conditions of this Agreement, the aggregate purchase price (the “Purchase 

Price”) to be paid by the Purchaser to the Vendor for the Purchased Assets is: 

 $9,000,000; and 

 the amount of Accounts Receivable acquired, if any. 

(2) If any Purchased Asset is not capable of being sold, transferred, conveyed or assigned to the 

Purchaser on the Closing Date, then the Purchase Price shall be reduced by the amount of the 

replacement cost of such Purchased Asset and such Purchased Asset shall be retained by the Vendor 

and shall be deemed to be an Excluded Asset. 

(3) The Purchaser and the Vendor shall allocate the Purchase Price in accordance with Schedule 2.4(2) 

and shall report the purchase and sale of the Purchased Assets for all Tax purposes in a manner 

consistent with that allocation.  If any Governmental Authority does not agree with that allocation, 

the Purchaser and the Vendor shall use their best efforts (which is not to be construed as requiring 

the Purchaser or the Vendor to commence or participate in any litigation or administrative process 

challenging the determination of any Governmental Authority) to agree on a different allocation 

acceptable to that Governmental Authority, and the Purchaser and the Vendor shall amend the 

original allocation and the relevant tax returns accordingly. 

2.5 Payment of Purchase Price.  At the Closing, the Purchaser shall pay and satisfy the Purchase 

Price: 

(1) by payment to or to the order of the Vendor of the amount of $9,000,000 plus the amount of 

Accounts Receivable acquired, if any, pursuant to the flow of funds memorandum to be entered 

into by the Purchaser and the Vendor and their respective counsel; and 

(2) by the execution and delivery of the General Conveyance and Assumption Agreement.   

2.6 Transfer Taxes.  The Purchaser shall pay to the Vendor or, where permitted by Applicable Law, 

directly to the appropriate Governmental Authorities, all sales and transfer taxes, registration charges and 

transfer fees, including GST/HST, payable by it in respect of the purchase and sale of the Purchased Assets 

under this Agreement, and, on request of the Vendor, the Purchaser shall furnish to the Vendor proof of 

direct payment to a Governmental Authority.  The Purchaser shall indemnify and save harmless the Vendor 

from any amounts, including interest and penalties, that may be assessed against the Vendor arising out of 

the failure of the Purchaser to pay, when due, any Taxes described in this Section. 

2.7 GST/HST Election.  The Purchaser and the Vendor shall jointly elect under subsection 167(1) of 

the ETA and under any similar provision of any applicable provincial legislation imposing a similar value 

added or multi-staged tax, that no tax be payable with respect to the purchase and sale of the Purchased 

Assets pursuant to this Agreement.  The Purchaser and the Vendor shall make those elections in prescribed 

form containing prescribed information and shall file those elections in compliance with the requirements 

of applicable legislation. 

2.8 Accounts Receivable Election.  If requested by the Purchaser, the Purchaser and the Vendor shall 

elect jointly in the prescribed form under Section 22 of the Tax Act and under any similar provision of any 
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other applicable provincial legislation as to the sale of the Accounts Receivable forming part of the 

Purchased Assets and described in Section 22 of the Tax Act and shall in that election allocate an amount 

equal to the portion of the Purchase Price allocated to those assets pursuant to Schedule 2.4(2) as the 

consideration paid by the Purchaser for those assets.  The Parties shall file such election forms, along with 

any documentation necessary or desirable to give effect to such election, with CRA and any other 

appropriate taxation authority within the prescribed time limits. 

2.9 Payment of Taxes.  The Company shall pay, collect and remit all Taxes relating to the Business 

which arise, or are related to a period of time, prior to the Effective Time. 

2.10 “As-is, Where-is”.  The Purchaser acknowledges that: (a) it is purchasing the Purchased Assets on 

an “as is, where is” and “without recourse” basis and on the basis that the Vendor has not guaranteed or 

will not guarantee title to the Purchased Assets and that the Purchaser has conducted such inspections of 

title to the Purchased Assets as it deems appropriate and has satisfied itself with regard to these matters; 

and (b) it has inspected the Purchased Assets and will accept the same on the Closing Date, in their then 

current state, condition and location. Except as otherwise expressly provided in this Agreement, no 

representation, warranty or condition whether statutory, expressed or implied, oral or written, legal, 

equitable, conventional, collateral or otherwise will be given by the Vendor as to title, outstanding liens, 

description, fitness or purpose, merchantability, quantity, condition, quality, suitability, durability, 

assignability, or marketability therefor or any other matter of thing whatsoever, and all of the same are 

expressly excluded.  The Purchaser acknowledges and agrees that it has inspected the Purchased Assets and 

has relied on its own investigations as to the matters set out above and in determining to purchase the 

Purchased Assets pursuant to this Agreement. The description of the Purchased Assets contained herein is 

for the purpose of identification only. No representation, warranty or condition has or will be given by the 

Vendor concerning completeness or accuracy of such description. 

ARTICLE 3 

CLOSING ARRANGEMENTS 

3.1 Closing.  Subject to the satisfaction or waiver by the applicable Party of the conditions set out in 

Article 4, the Parties shall hold the Closing on the Closing Date, at such time as agreed to by the Vendor 

and the Purchaser and at the offices of the Purchaser’s Counsel in Vancouver, British Columbia or at such 

other place as agreed to by the Vendor and the Purchaser. 

3.2 Vendor’s Closing Deliveries.  At Closing, the Vendor shall deliver or cause to be delivered to the 

Purchaser all certificates, agreements, documents and instruments as required under Section 4.1(1)(g). 

3.3 Purchaser’s Closing Deliveries.  At Closing the Purchaser shall deliver or cause to be delivered 

to the Vendor all payments, certificates, agreements, documents and instruments as required under 

Section 4.2(1)(d). 

ARTICLE 4 

CONDITIONS OF CLOSING 

4.1 Conditions for the Benefit of the Purchaser. 

(1) The Purchaser shall be obliged to complete the Transaction only if each of the following conditions 

precedent has been satisfied in full at or before the time of Closing on the Closing Date: 
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 the Vendor has complied with or performed all of the obligations, covenants and 

agreements under this Agreement to be complied with or performed by the Vendor on or 

before the Closing Date, to the satisfaction of the Purchaser, acting reasonably; 

 all Permits and Approvals described in Schedule 4.1(1)(b) have been obtained, in each case 

in form and substance satisfactory to the Purchaser, acting reasonably, and are in full force 

and effect;  

 there is no injunction or restraining order issued preventing, and no pending or threatened 

Proceeding, against any Party, for the purpose of enjoining or preventing, the completion 

of the Transaction or otherwise claiming that this Agreement or the completion of the 

Transaction is improper or would give rise to a Proceeding, under any Applicable Law; 

 the Purchaser shall have entered into an arrangement regarding each of the Leases with the 

applicable landlord whereby each Lease is assigned to the Purchaser and making such other 

modifications as the Purchaser deems necessary, in each case, form and substance 

satisfactory to the Purchaser, acting reasonably;  

 the Purchaser shall have obtained binding insurance policies regarding the Purchased 

Assets and the Business in form and substance satisfactory to the Purchaser, acting 

reasonably; 

 the Court shall have granted the Sale Approval Order providing for: 

(i) approval of this Agreement and the performance of the same by the Vendor; 

(ii) the vesting of the Purchased Assets in the Purchaser, free and clear of any 

Encumbrances; and 

(iii) such other provisions as reasonably requested by the Purchaser or that would 

customarily be contained in an approval and vesting order granted by the Court; 

 the Vendor has caused to be delivered to the Purchaser the following: 

(i) all deeds, conveyances, bills of sale, assurances, transfers, assignments and any 

other documentation or action which in the opinion of the Purchaser are necessary 

or reasonably required to transfer the Purchased Assets to the Purchaser with good 

and marketable title, free and clear of all Encumbrances, in each case duly executed 

by the Vendor and in form and substance satisfactory to the Purchaser, acting 

reasonably; 

(ii) a certificate in respect of the Company issued by the relevant Governmental 

Authority under Section 187 of the Provincial Sales Tax Act (British Columbia) 

and under similar Applicable Laws;  

(iii) the General Conveyance and Assumption Agreement, duly executed by the 

Vendor;  

(iv) a bill of sale for Personal Property, duly executed by the Vendor; 

(v) the tax elections in Section 2.7 and Section 2.8, duly executed by the Vendor; and 
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(vi) all documents and instruments required by the landlord under a Lease to permit the 

assignment or modification of such Lease, duly executed by the Company. 

 the Purchaser shall have obtained assurances reasonably acceptable to the Purchaser that 

the Purchaser or its representatives can, promptly following the Closing, enter into each 

property previously leased by the Company where Personal Property is located or stored 

and in respect of which the Purchaser is not acquiring the applicable lease and remove such 

Personal Property.  

(2) Each of the conditions set out in Section 4.1(1) is for the exclusive benefit of the Purchaser and the 

Purchaser may waive compliance with any such condition in whole or in part by notice in writing 

to the Vendor, except that no such waiver operates as a waiver of any other condition. 

4.2 Conditions for the Benefit of the Vendor.  

(1) The Vendor shall be obliged to complete the Transaction only if each of the following conditions 

precedent has been satisfied in full at or before the time of Closing on the Closing Date: 

 the Purchaser shall have complied with or performed all of the obligations, covenants and 

agreements under this Agreement to be complied with or performed by the Purchaser on 

or before the Closing Date to the satisfaction of the Vendor, acting reasonably; 

 the Court shall have granted the Sale Approval Order, which shall not have been  stayed, 

there shall be no outstanding appeal therefrom, and all applicable appeal periods shall have 

passed; 

 there is no injunction or restraining order issued preventing, and no pending or threatened 

Proceeding, against any Party, for the purpose of enjoining or preventing, the completion 

of the Transaction or otherwise claiming that this Agreement or the completion of the 

Transaction is improper or would give rise to a Proceeding, under any Applicable; and 

 the Purchaser has caused to be delivered to the Vendor the following: 

(i) payment of the amounts required to be paid on the Closing Date under Section 2.5; 

(ii) the General Conveyance and Assumption Agreement, duly executed by the 

Purchaser; and 

(iii) the tax elections in Section 2.7 and Section 2.8, duly executed by the Purchaser. 

(2) Each of the conditions set out in Section 4.2(1) is for the exclusive benefit of the Vendor and the 

Vendor may waive compliance with any such condition in whole or in part by notice in writing to 

the Purchaser, except that no such waiver operates as a waiver of any other condition. 

4.3 Termination Events.  By notice given prior to or at Closing, subject to Section 4.4, this Agreement 

may be terminated as follows: 

 by the Purchaser or the Vendor pursuant to Section 5.5(1)(a); 

 by mutual consent of the Purchaser and the Vendor; 
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 by the Purchaser unless it is in material breach of this Agreement or by the Vendor unless 

the Vendor is in material breach of this Agreement, if the Closing has not occurred on or 

before the Outside Date. 

4.4 Effect of Termination.  Each Party’s right of termination under Section 4.3 is in addition to any 

other rights it may have under this Agreement or otherwise, whether at law, in equity or otherwise, and the 

exercise of that right of termination is not an election of remedies.  If this Agreement is terminated pursuant 

to Section 4.3, all obligations of the Parties under this Agreement will terminate except that the obligations 

contained in this Section 4.4 and in Article 6 (except for Section 6.2) will survive. 

4.5 Waiver of Conditions of Closing.  If any of the conditions set forth in Section 4.1 has not been 

satisfied, the Purchaser may elect in writing to waive the condition and proceed with the completion of the 

Transaction and, if any of the conditions in Section 4.2 has not been satisfied, the Vendor may elect in 

writing to waive the condition and proceed with the completion of the Transaction.  Any such waiver and 

election by the Purchaser or the Vendor, as the case may be, will only serve as a waiver of the specific 

closing condition and the other Party will have no liability with respect to the specific waived condition. 

ARTICLE 5 

COVENANTS 

5.1 Exclusive Dealings. During the Interim Period, the Vendor shall not take any action, directly or 

indirectly, to encourage, initiate or engage in discussions or negotiations with, or provide any information 

to, or enter into any agreement or arrangement or understanding with, any Person, other than the Purchaser 

and its designated and authorized Representatives, concerning any sale, transfer or assignment of any 

portion of the Business or the Purchased Assets.  The Vendor shall notify the Purchaser promptly if any 

such discussions or negotiations are sought or if any proposal for a sale, transfer or assignment of any 

portion of the Business or the Purchased Assets is received or being considered.  The Vendor shall use its 

best efforts to provide the Court with all necessary documents, forms, consents and other information as 

the Court may require in order to obtain the Sale Approval Order as expeditiously as possible.  The 

Purchaser shall cooperate with the Vendor it in its efforts to obtain the Sale Approval Order and shall make 

commercially reasonable efforts to provide or cause to be provided to the Vendor at the Vendor’s request 

and cost all certificates, affidavits or other documents and instruments reasonably required by the Vendor 

to obtain the Sale Approval Order.  The Vendor shall use commercially reasonable efforts to obtain the Sale 

Approval Order. 

5.2 Access.  During the Interim Period, upon reasonable request by the Purchaser, the Vendor shall 

promptly make available to the Purchaser and its Representatives copies of all documents and information 

concerning the Purchased Assets, Assumed Liabilities and Business as the Purchaser may reasonably 

request and which are in the Vendor’s possession or control. 
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5.3 Transfer of Documentation. On the Closing Date, the Vendor shall deliver, and shall cause to be 

delivered, to the Purchaser the Books and Records and all documents (except, in the case of those required 

by Applicable Law to be retained by the Company, copies thereof) and other data, technical or otherwise, 

which are owned by the Company and in the possession or control of the Vendor at the Closing Date, 

relating to the Business or the Purchased Assets.  The Purchaser shall preserve all those documents 

delivered to it in accordance with the Purchaser’s document retention procedures or for such longer period 

as is required by Applicable Law.  The Purchaser shall permit the Vendor and its authorized Representatives 

reasonable access to those documents while they are in the Purchaser’s possession or control solely to the 

extent that access is required by the Vendor to perform its obligations under this Agreement or under 

Applicable Law, but the Purchaser shall not be responsible or liable to the Vendor for, or as a result of, any 

loss or destruction of or damage to any such documents and other data unless that destruction, loss or 

damage is caused by the Purchaser’s negligence or wilful misconduct.  The Vendor shall be responsible for 

all reasonable out-of-pocket costs and expenses incurred, directly or indirectly, by the Purchaser in 

connection with any access contemplated by this Section 5.3. 

5.4 Personal Information. 

(1) The Vendor and the Purchaser shall: 

 at all times, use and disclose the Personal Information under its control solely for the 

purposes for which the Personal Information was collected or permitted to be used or 

disclosed, unless to the extent required by Applicable Law, the Vendor or the Purchaser, 

as the case may be, has obtained the consent of or has given notice to the individual to 

whom the Personal Information relates of the additional purposes for which the Personal 

Information is to be used or disclosed, or such additional purposes are permitted or 

authorized by Applicable Law; 

 protect the Personal Information using security safeguards that meet or exceed industry 

standards, taking into account the sensitivity of the Personal Information; and 

 give effect to any withdrawal of consent by the individual to whom the Personal 

Information relates where the Personal Information was collected with consent. 

(2) The Purchaser shall, to the extent required by Applicable Law, notify the individuals to whom the 

Personal Information relates that the Transaction has been completed and of the disclosure of their 

Personal Information to the Purchaser. 

(3) In the event that the Transaction is not completed, the Purchaser shall, within a reasonable period 

of time, return the Personal Information to the Vendor or, in its discretion, destroy it and provide a 

certificate of a senior officer of the Purchaser to that effect to the Vendor. 

5.5 Risk of Loss.   

(1) If, before the Closing, any material portion of the Purchased Assets or material portion of the 

Business is lost, damaged or destroyed or is appropriated, expropriated or seized by any 

Governmental Authority, and the loss, damage, destruction, appropriation, expropriation or seizure 

cannot, in the reasonable opinion of the Vendor, be restored within 60 days from the date of loss, 

damage, destruction, appropriation, expropriation or seizure, then the Purchaser may either:  

 terminate this Agreement; or 
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 reduce the Purchase Price by the amount of the replacement or repair cost of the Purchased 

Assets and/or the Business which were lost, damaged, destroyed, appropriated, 

expropriated, or seized, in which case any insurance proceeds or other compensation paid 

or payable with respect to such loss, damages, destruction, appropriation, expropriation, or 

seizure shall be retained by the Vendor and shall be deemed to be an Excluded Asset; or 

 elect to complete the Transaction, in which case any insurance proceeds or other 

compensation paid or payable with respect to such loss, damage, destruction, appropriation, 

expropriation or seizure of Purchased Assets will be assigned or paid by the Vendor to the 

Purchaser. 

(2) If, before the Closing, any of the Purchased Assets or part of the Business is lost, damaged or 

destroyed or is appropriated, expropriated or seized by any Governmental Authority, and the loss, 

damage, destruction, appropriation, expropriation or seizure can, in the reasonable opinion of the 

Vendor, be restored within 60 days from the date of loss, damage, destruction, appropriation, 

expropriation or seizure, then upon satisfaction or waiver of the conditions set out in Article 4, the 

Parties will complete the Transaction; provided that (a) any proceeds of insurance payable as a 

result of the occurrence are to be directed by the Vendor to be paid to the Purchaser, and (b) the 

Purchase Price will be reduced by the mutually agreed amount of replacement or repair cost of the 

Purchased Assets and/or Business which were lost, damaged or destroyed to the extent that 

insurance proceeds to not compensate for the replacement or repair cost of the Purchased Assets 

and/or Business which were lost, damaged or destroyed. 

5.6 Employees. 

(1) Prior to the Closing Date, but conditional on the completion of the Closing, the Purchaser shall use 

commercially reasonable efforts to offer employment to up to 50% of the full-time Employees 

effective as at the Effective Time, on terms and conditions which are in the reasonable judgement 

of the Purchaser equal to or better than market employment terms for similarly experienced 

employees in equivalent roles in the fitness industry in British Columbia.  For greater certainty, 

unless the Purchaser elects to make an offer of employment to any Employee that is on temporary 

layoff, leave of absence, disability or other non-active status and that offer of employment is 

accepted by that Employee, the Company shall remain responsible for and the Purchaser is not 

assuming any liability or obligation with respect to that Employee.  Notwithstanding the foregoing, 

except as expressly set out in this Section 5.6, nothing herein shall require the Purchaser to set up 

or make available to the Hired Employees pension and employee benefit arrangements or to provide 

pension and employee benefits. 

(2) The Purchaser shall assume and be responsible for all liabilities and obligations with respect to the 

Hired Employees to the extent arising on and after the Effective Time. 

(3) The Company shall be responsible for all liabilities and obligations with respect to all Employees 

other than the Hired Employees and with respect to the Hired Employees up to the Closing Date, 

including liabilities and obligations under all Statutory Plans and related to any required notice of 

termination, termination or severance pay (required under Applicable law or by contract), salary or 

wages, statutory holiday pay, overtime pay, payroll or employer health taxes, commissions, 

bonuses, employee benefit plan payments or contributions, vacation entitlements or expense 

reimbursements. 
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5.7 Employee Plans.  The Purchaser is not assuming, nor will it have any liability for, any of the 

employee benefit plans, arrangement, schemes or polices offered by the Company.  The Hired Employees 

shall cease to accrue any further benefits under any of employee benefit plan, arrangement, scheme or 

policy offered by the Company from the Effective Time. 

5.8 Use of Name.  The Purchaser shall, within 180 days from the Closing Date, remove all signage 

and reference to “Steve Nash” and the image and likeness of Stephen J. Nash on all premises under the 

control of the Purchaser and all websites and other advertising and marketing materials used by the 

Purchaser.  In furtherance of the foregoing, the Vendor shall use its commercially reasonable efforts, on 

request by the Purchaser, to inform Stephen J. Nash and his Affiliates of the Purchaser’s efforts to remove 

all such signage and references to “Steve Nash” and the image and likeness of Stephen J. Nash from all 

premises under the control of the Purchaser and all websites and other advertising and marketing materials 

used by the Purchaser. 

ARTICLE 6 

GENERAL 

6.1 Expenses.  Each Party shall pay all expenses (including Taxes imposed on those expenses) it incurs 

in the authorization, negotiation, preparation, execution and performance of this Agreement and the 

Transaction, including all fees and expenses of its legal counsel, bankers, investment bankers, brokers, 

accountants or other representatives or consultants. 

6.2 Best Efforts.  In this Agreement, unless specified otherwise, an obligation of any Party to use its 

best efforts to obtain any Approval does not require the Party to make any payment to any Person for the 

purpose of procuring the Approval, except for payments for amounts due and payable to that Person, 

payments for incidental expenses incurred by that Person and payments required by any Applicable Law. 

6.3 No Third Party Beneficiary.  This Agreement is solely for the benefit of the Parties and no third 

party accrues any benefit, claim or right of any kind pursuant to, under, by or through this Agreement. 

6.4 Entire Agreement.  This Agreement together with the other agreements to be entered into as 

contemplated by this Agreement (the “Other Agreements”) constitute the entire agreement between the 

Parties pertaining to the subject matter of this Agreement and the Other Agreements and supersede all prior 

correspondence, agreements, negotiations, discussions and understandings, written or oral, including the 

form of offer and contract of purchase and sale dated May 20, 2020 executed by Mark Mastrov and 

Christopher Smith as a pre-incorporation contract and adopted by the Purchaser.  Except as specifically set 

out in this Agreement or the Other Agreements, there are no representations, warranties, conditions or other 

agreements or acknowledgements, whether direct or collateral, express or implied, written or oral, statutory 

or otherwise, that form part of or affect this Agreement or the Other Agreements or which induced any 

Party to enter into this Agreement or the Other Agreements.  No reliance is placed on any representation, 

warranty, opinion, advice or assertion of fact made either prior to, concurrently with, or after entering into, 

this Agreement or any Other Agreement, or any amendment or supplement hereto or thereto, by any Party 

to this Agreement or any Other Agreement or its Representatives, to any other Party or its Representatives, 

except to the extent the representation, warranty, opinion, advice or assertion of fact has been reduced to 

writing and included as a term in this Agreement or that Other Agreement, and none of the parties to this 

Agreement or any Other Agreement has been induced to enter into this Agreement or any Other Agreement 

or any amendment or supplement by reason of any such representation, warranty, opinion, advice or 

assertion of fact.  There is no liability, either in tort or in contract, assessed in relation to the representation, 

warranty, opinion, advice or assertion of fact, except as contemplated in this Section. 

6.5 Time of Essence.  Time is of the essence of this Agreement. 
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6.6 Amendment.  This Agreement may be supplemented, amended, restated or replaced only by 

written agreement signed by each Party. 

6.7 Waiver of Rights.  Any waiver of, or consent to depart from, the requirements of any provision of 

this Agreement is effective only if it is in writing and signed by the Party giving it, and only in the specific 

instance and for the specific purpose for which it has been given.  No failure on the part of any Party to 

exercise, and no delay in exercising, any right under this Agreement operates as a waiver of that right.  No 

single or partial exercise of any such right precludes any other or further exercise of that right or the exercise 

of any other right. 

6.8 Jurisdiction.  The Parties irrevocably and unconditionally attorn to the exclusive jurisdiction of 

the Courts in respect of all disputes arising out of, or in connection with, this Agreement, or in respect of 

any legal relationship associated with it or derived from it. 

6.9 Governing Law.  This agreement is governed by, and interpreted and enforced in accordance with, 

the laws of the Province of British Columbia and the laws of Canada applicable in British Columbia, 

excluding the choice of law rules of that province. 

6.10 Notices. 

(1) Any notice, demand or other communication (in this Section 6.10, a “notice”) required or permitted 

to be given or made under this Agreement must be in writing and is sufficiently given or made if: 

 delivered in person and left with a receptionist or other responsible employee of the 

relevant Party at the applicable address set forth below; 

 sent by prepaid courier service or (except in the case of actual or apprehended disruption 

of postal service) mail; or 

 sent by facsimile transmission, with confirmation of transmission by the transmitting 

equipment (a “Transmission”); 

in the case of a notice to the Vendor, addressed to it at: 

The Bowra Group Inc.  

PO Box 72, Bentall One 

505 Burrard Street, Suite 430 

Vancouver, BC  V7X 1M3 

 

Attention:  Mario Mainella 

Email:   mmainella@bowragroup.com 
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with a copy (not constituting notice) to: 

Lawson Lundell LLP 

Suite 1600 Cathedral Place 

925 W Georgia Street 

Vancouver, BC V6C 3L2 

Attention: Kimberley A. Robertson 

Email: krobertson@lawsonlundell.com 

Dentons Canada LLP 

20th Floor, 250 Howe Street 

Vancouver, BC V6C 3R8 

Attention: Jordan Schultz 

Email: jordan.schultz@dentons.com 

and in the case of a notice to the Purchaser, addressed to it at: 

FW Fitness BC Ltd. 

Waterfront Centre 

200 Burrard St. #1200 

Vancouver, BC V7X 1T2 

Attention: Chris Smith 

Email: csmith@snclubs.com 

with a copy (not constituting notice) to: 

Borden Ladner Gervais LLP 

Waterfront Centre 

200 Burrard St #1200 

Vancouver, BC V7X 1T2 

Attention: Kendall E. Andersen 

Andrew Hennigar 

Email: kandersen@blg.com 

ahennigar@blg.com 

(2) Any notice sent in accordance with this Section 6.10 is deemed to have been received: 

if delivered prior to or during normal business hours on a Business Day in the place where 

the notice is received, on the date of delivery; 

if sent by mail, on the fifth Business Day after mailing in the place where the notice is 

received, or, in the case of disruption of postal service, on the fifth Business Day after 

cessation of that disruption; 

if sent by email during normal business hours on a Business Day in the place where the 

Transmission is received, on the same day that it was received by Transmission; or 

mailto:krobertson@lawsonlundell.com
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if sent in any other manner, on the date of actual receipt; 

except that any notice delivered in person or sent by Transmission not on a Business Day or after 

normal business hours on a Business Day, in each case in the place where the notice is received, is 

deemed to have been received on the next succeeding Business Day in the place where the notice 

is received. 

(3) Any Party may change its address for notice by giving notice to the other Parties. 

6.11 Assignment.  No Party may assign or transfer, whether absolutely, by way of security or otherwise, 

all or any part of its rights or obligations under this Agreement to any Person. 

6.12 Further Assurances.  Each Party shall promptly do, execute, deliver or cause to be done, executed 

or delivered all further acts, documents and matters in connection with this Agreement that any other Party 

may reasonably require, for the purposes of giving effect to this Agreement. 

6.13 Severability.  If, in any jurisdiction, any provision of this Agreement or its application to any Party 

or circumstance is restricted, prohibited or unenforceable, that provision will, as to that jurisdiction, be 

ineffective only to the extent of that restriction, prohibition or unenforceability without invalidating the 

remaining provisions of this Agreement, without affecting the validity or enforceability of that provision in 

any other jurisdiction and, if applicable, without affecting its application to the other Parties or 

circumstances. The Parties shall engage in good faith negotiations to replace any provision which is so 

restricted, prohibited or unenforceable with an unrestricted and enforceable provision, the economic effect 

of which comes as close as possible to that of the restricted, prohibited or unenforceable provision which it 

replaces. 

6.14 Successors.  This Agreement is binding on, and enures to the benefit of, the Parties and their 

respective successors. 

6.15 Counterparts.  This Agreement may be executed in any number of counterparts, each of which 

shall be deemed to be an original and all of which taken together constitute one agreement.  Delivery of an 

executed counterpart of this Agreement by facsimile or transmitted electronically in legible form, including 

in a tagged image format file (TIFF) or portable document format (PDF), shall be equally effective as 

delivery of a manually executed counterpart of this Agreement. 

[Signature page follows] 
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SCHEDULE 1.1(22) 

FORM OF GENERAL CONVEYANCE AND ASSUMPTION AGREEMENT  

THIS GENERAL CONVEYANCE AND ASSUMPTION AGREEMENT (this 
“Agreement”) is entered into as of the [●] day of [●], 2020 by and between The Bowra Group Inc., in its 
capacity as Receiver of SNFW Fitness B.C. Ltd., a company incorporated under the laws of British 
Columbia (the “Company”), and not in its personal capacity (the “Assignor”) and FW Fitness BC Ltd., a 
company incorporated under the laws of British Columbia  (the “Assignee”).  Capitalized terms used but 
not otherwise defined herein shall have the meanings ascribed to such terms in the Purchase Agreement (as 
defined below).  

RECITALS 

WHEREAS, the Assignor and the Assignee have entered into an asset purchase agreement 
dated the [●] day of [July], 2020 (the “Purchase Agreement”), pursuant to which the Assignor has agreed 
to sell, transfer and assign to the Assignee, and the Assignee has agreed to acquire and assume from the 
Assignor, all of the Company’s right, title and interest in and to the Purchased Assets, free and clear of all 
Encumbrances, and the Assumed Liabilities, in each case, on the terms and subject to the conditions set 
forth in the Purchase Agreement. 

AND WHEREAS, in accordance with the terms of the Purchase Agreement, the Assignor 
and the Assignee have agreed to enter into this Agreement to effect (a) the sale, transfer, conveyance and 
assignment from the Assignor to the Assignee of all of the Company’s right, title and interest in and to the 
Purchased Assets, and the acceptance of such sale, transfer, conveyance and assignment by the Assignee, 
and (b) the assumption by the Assignee of the Assumed Liabilities. 

AGREEMENT 

NOW THEREFORE, in consideration of the premises and agreements covenants and 
representations set forth herein, and for other good and valuable consideration, the receipt and sufficiency 
of which are hereby acknowledged, the parties hereby agree as follows: 

1. Purchased Assets; Excluded Assets.  To the extent not otherwise transferred, assigned or conveyed 
by separate instruments of transfer or other agreements or documents, the Assignor hereby sells, 
transfers, assigns, conveys and delivers to the Assignee all of the Company’s right, title and interest 
in and to the Purchased Assets, free and clear of all Encumbrances, and the Assignee hereby accepts 
such sale, transfer, assignment, conveyance and delivery from the Assignor.  For the avoidance of 
doubt, except for the Purchased Assets, the Assignee purchases, acquires and accepts no other 
assets from the Assignor, including the Excluded Assets, and the Company retains the Excluded 
Assets.   

2. Assumed Liabilities; Excluded Liabilities.  To the extent not otherwise assumed by separate 
agreements or documents, the Assignee hereby assumes the Assumed Liabilities.  For the avoidance 
of doubt, except for the Assumed Liabilities, the Assignee assumes no other liabilities from the 
Company and shall not be responsible for the Excluded Liabilities, and the Company shall remain 
fully liable for the Excluded Liabilities.   

3. Further Assurances.  At all times hereafter, the Assignor and the Assignee will, at the reasonable 
request of the other and without further consideration, do and perform or cause to be done and 



performed all such further acts and things, and execute or cause to be executed all such further 
deeds, documents, writings or other instruments and give all such further assurances as may be 
required by the other party to give full effect to the provisions of this Agreement and the Purchase 
Agreement. 

4. Conflicts with Purchase Agreement.  To the extent there is a conflict between the terms and
provisions of this Agreement and the Purchase Agreement, the terms and provisions of the Purchase
Agreement will govern.

5. Interpretation.

(a) Words in this Agreement imparting the singular number only shall include the plural and 
vice versa, and words imparting gender shall include all genders. 

(b) The division of this Agreement into Sections and other subdivisions and the insertion of 
headings are for convenience of reference only and shall not affect or be utilized in 
construing or interpreting this Agreement.   

(c) All references in this Agreement to any “Section” are to the corresponding Section of this 
Agreement unless otherwise specified. 

(d) As used in this Agreement, the word “including” or any variation thereof means “including, 
without limitation” and shall not be construed to limit any general statement that it follows 
to the specific or similar items or matters immediately following it. 

(e) The parties hereto have participated jointly in the negotiation and drafting of this 
Agreement and, in the event an ambiguity or question of intent or interpretation arises, this 
Agreement shall be construed as jointly drafted by the parties hereto and no presumption 
or burden of proof shall arise favoring or disfavoring any party by virtue of the authorship 
of any provision of this Agreement. 

6. Governing Law; Disputes.  This agreement is governed by, and interpreted and enforced in
accordance with, the laws of the Province of British Columbia and the laws of Canada applicable
in British Columbia, excluding the choice of law rules of that province.  The parties irrevocably
and unconditionally attorn to the exclusive jurisdiction of the courts of the Province of British
Columbia sitting in Vancouver in respect of all disputes arising out of, or in connection with, this
Agreement, or in respect of any legal relationship associated with it or derived from it.

7. Entire Agreement; Amendments and Waivers.  This Agreement and the Purchase Agreement
(including the schedules and ancillary documents thereto) represent the entire understanding and
agreement between the parties hereto with respect to the subject matter hereof, and can be amended,
supplemented or changed, and any provision hereof can be waived, only by written instrument
making specific reference to this Agreement signed by the party or parties against whom
enforcement of any such amendment, supplement, modification or waiver is sought.  No action
taken pursuant to this Agreement, including any investigation by or on behalf of any party, shall be
deemed to constitute a waiver by the party taking such action of compliance with any
representation, warranty, covenant or agreement contained herein.  The waiver by any party hereto
of a breach of any provision of this Agreement shall not operate or be construed as a further or
continuing waiver of such breach or as a waiver of any other or subsequent breach.  No failure on
the part of any party to exercise, and no delay in exercising, any right, power or remedy hereunder
shall operate as a waiver thereof, nor shall any single or partial exercise of such right, power or



remedy by such party preclude any other or further exercise thereof or the exercise of any other 
right, power or remedy. 

8. No Third Party Beneficiaries.  Subject to the second sentence of Section 10, this Agreement is not
intended to, and shall not, confer upon any other Person any rights or remedies hereunder.

9. Notices.  All notices, requests and other communications to any party hereunder shall be in writing
and shall be deemed to have been received pursuant to and in accordance with the provisions of
Section 6.10 (Notice) of the Purchase Agreement.

10. Severability.  If any term or other provision of this Agreement is determined by a court of competent
jurisdiction to be invalid, illegal, void or incapable of being enforced by any rule of law or public
policy, all other terms, provisions and conditions of this Agreement shall nevertheless remain in
full force and effect and shall in no way be affected, impaired or invalidated so long as the economic
or legal substance of the Transaction is not affected in any manner materially adverse to any party
hereto.  Upon such determination that any term or other provision is invalid, illegal, or incapable
of being enforced, the parties hereto shall negotiate in good faith to modify this Agreement so as
to effect the original intent of the parties as closely as possible to the fullest extent permitted by
Applicable Law in an acceptable manner in order that the Transaction is fulfilled to the extent
possible.

11. Assignment; Binding Effect.  Neither this Agreement nor any of the rights, interests or obligations
hereunder shall be assigned, in whole or in part, by operation of law or otherwise, by any of the
parties hereto without the prior written consent of the other parties hereto.  Subject to the preceding
sentence, this Agreement shall be binding upon, enure to the benefit of, and be enforceable by, the
parties hereto and their respective successors and permitted assigns.  Any purported assignment not
permitted under this Section 11 shall be null and void.

12. Counterparts.  This Agreement may be executed in counterparts, each of which will be deemed to
be an original copy of this Agreement and all of which, when taken together, will be deemed to
constitute one and the same agreement.  The exchange of a fully executed Agreement (in
counterparts or otherwise) by electronic transmission in .PDF format or by facsimile shall be
sufficient to bind the parties to the terms and conditions of this Agreement.

[Remainder of page intentionally left blank.  Signature page follows] 



IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed and delivered 
as of the date first written above. 

THE BOWRA GROUP, INC., in its capacity as 
Receiver of SNFW FITNESS B.C. LTD., and not in its 
personal capacity, by its authorized signatory 

Name: 

Title: 

FW FITNESS BC LTD., by its authorized signatory 

Name: 

Title 



SCHEDULE 2.1(A) 
LEASES 

Lease Club Name Landlord Location Location Address Expiry Date 

Occupancy 03 - UFC Richmond 2725312 Canada Inc. (Quadreal 
Property) 

Richmond 6311 - 6351 Westminster Highway, Richmond, B.C. 
V7C 4V4 

30-Jun-22 

Occupancy 23 - SC Downtown H.C.D. Holdings Ltd. Vancouver 610 Granville Street, Vancouver, B.C. V6C 3T3 28-Feb-22 

Occupancy 32 - Kingsway Alim Holdings Ltd.  and Inalim 
Investments Ltd. 

Burnaby 5500 and 5526 – 5544 Kingsway, Burnaby, B.C. V5H 
2G2 

31-Dec-29 

Occupancy 38 - Marine Gateway Gateway Commercial Limited 
Partnership and 8440 Cambie 
Nominee Corp. 

Vancouver 477 Interurban Way, Vancouver, B.C. V5X 0C7 14-Dec-25 

Occupancy 45 - Lonsdale RPMG Holdings Ltd. North 
Vancouver 

200-1312 Lonsdale Avenue, North Vancouver, B.C. 
V7M 2H8 

31-Dec-27 

Occupancy 47 - Lougheed Shape Properties (Lougheed) Corp. 
and LTC Equities Inc. 

Burnaby 262 – 9855 Austin Avenue, Burnaby, B.C. V3J 1N4  28-Feb-30 

Occupancy 48 - Surrey Venussa Enterprises Ltd. Surrey 13811 and 13817 103rd Avenue, Surrey, B.C. V3T 1R9 31-Aug-29 

Occupancy 50 - Victoria Ravine Equitities Inc. Victoria 111 and 101 3561 Blanshard Street, Victoria, 
Municipality of Saanich, B.C. V8Z 0B9 

31-Dec-24 

Occupancy 53 - Nanaimo Country Club Centre Ltd. Nanaimo 35 – 3200 North Island Highway, Nanaimo, B.C. V9T 
1W1 

31-Oct-29 

Occupancy 60 - Langley Project 119 Developments Ltd. Langley 200 - 19925 Willowbrook Drive, Langley, B.C. V2Y 
1A7 

31-May-23 

Occupancy 68 - Richmond Cressey (Gilbert) Development LLP Richmond 305 – 7468 Lansdowne Road, Richmond, B.C. V7C 
0B9 

6-Jun-27 

Occupancy 70 - Downtown 1212 Howe Street Ventures ltd. Vancouver 1214 Howe Street, Vancouver, B.C. V6Z 1R5 31-Jul-28 

Occupancy 88 - Kitsilano 496660 BC Ltd.  and Sun Fitness 
Productions Ltd.  

Vancouver 200 – 2150 West Broadway, Vancouver, B.C. V6K 4L9 31-Jul-23 

Occupancy 90 - Cambie City Square Property Holdings Inc. Vancouver 299 - 555 West 12th Avenue, Vancouver, B.C. V5Z 
4B4 

31-Aug-24 

Occupancy 91 - Crunch Suter 
Brook 

RPMG Holdings Ltd. Port Moody 220 Brew Street. Port Moody, B.C. V3H 0E5 1-Nov-29 

Occupancy 92 - Crunch 
Semiahmoo 

First Capital (Semiahmoo) 
Corporation 

Surrey 120-1711 152nd Avenue, Surrey, B.C. V4A 4N3 28-Feb-30 



SCHEDULE 2.1(B) 
PERSONAL PROPERTY 

1. All computer equipment 
2. All furniture and equipment 
3. All exercise equipment, including: 































































































































SCHEDULE 2.1(E) 
IP ASSETS 

(a) domestic and foreign patents and 
applications 

Nil

(b) inventions (whether patentable or not), 
invention disclosure, improvements, trade 
secrets, proprietary information, know-how, 
technology, technical data, schematics, and 
customer lists, and all documentation relating to 
any of the foregoing 

Customer lists: Steve Nash Fitness World and 
Sports Club, UFC and Crunch  
Prospect lists: Steve Nash Fitness World and 
Sports Club, UFC and Crunch 
BCPTI student & prospect lists 

(c) copyrights in all works (including Software) 
and database right, copyright registrations and 
applications thereof, and all works of authorship 
and moral rights 

snclubs.com © SNFW Fitness B.C. Ltd., bcpti.ca

(d) trade names, domain names, corporate 
names, trade dress, distinguishing guises, logos, 
slogans, brand names, trademarks and 
registrations and applications for registration 

Trade names: Fitness World, Beyond Fitness
Trademarks: Beyond Fitness, Beyond Fitness 
World, BeyondSNFC, BCPTI Design, EX Weight Loss 
& Nutrition, Fitness World, Fitness World & 
Design, Psycleworx, Quick-fit, Quick-fit & Design, 
Studio II 
Domain names: 12aboveandbeyond.ca, 
12aboveandbeyond.com, 12beyond.ca, 
12groupfitness.ca, 12groupfitness.com, 
12beyond.ca, 12groupfitness.ca, 
12groupfitness.com, 12minutefit.ca, 
12roundpt.ca, 12roundpt.com, 
12xpersonaltraining.ca, 12xpersonaltraining.com, 
bcpersonaltraininginstitute.ca, 
bcpersonaltraininginstitute.com, 
bcpersonaltraininginstitute.net, 
bcpersonaltraininginstitute.org, bcpti.ca, 
bcpti.net, bcpti.org, beyond12.ca, 
beyondgrouptraining.ca, 
beyondgrouptraining.com, beyondgt.ca, bgt12.ca, 
britishcolumbiapersonaltraininginstitute.ca, 
britishcolumbiapersonalinstitute.com, 
britishcolumbiapersonalinstitute.net, 
britishcolumbiapersonalinstitute.org, 



crunchgym.ca, crunchgyms.ca, fitnessworld.ca, 
fwclubs.ca, fwclubs.com, gt-12.ca, gt-12.club, gt-
12.com, gt-12.net, gt-12.org, gt12.ca, 
join.crunchgyms.ca, memberservice.ca, 
nashfitness.ca, nashfitness.com, 
psychleworx.com, psycleforlife.com, 
psycleworksstudio.com, psycleworksstudios.com, 
psycleworx.ca, psycleworx.com, 
selectgrouptraining.ca, selectgrouptraining.com, 
sgt12.ca, sgt12.com, smallgrouptraining.ca, 
smallgrouptraining12.ca, 
smallgrouptraining12.com, snclubs.ca, 
snclubs.com, snfc.ca, snfc12.ca, snfc12.com, 
sngroupfit.com, stevenashclubs.ca, 
stevenashclubs.com, stevenashfitnessclubs.ca, 
stevenashfitnessclubs.com, 
stevenashfitnessclubs.net, 
stevenashfitnessclubs.xyz, 
stevenashfitnessworld.com, 
stevenashsportsclub.com, stevenashtennis.com, 
ufcgyms.ca 
Web apps: Join Now, Renewals, Web Passes, Pay 
Overdue, EFT Updates 
Logos: Fitness World, Beyond Fitness, GT12, 
BCPTI, Quick-Fit 
Slogans: "more than a membership" 
Branding: Fitness World, Beyond Fitness, Steve 
Nash Fitness World and Sports Club, GT12, GT-12 

(e) Software (in source code and object code 
form) and databases, and any proprietary rights 
in such Software and databases 

Nil

(f) integrated circuit design, mask work, or 
topography registrations or applications thereof 

Nil

(g) industrial designs and applications for and 
registration of industrial designs, design patents 
and industrial design registrations 

Nil



(h) other intellectual or industrial property 
whatsoever 

Nil

(i) income, royalties, damages and payments 
now and hereafter due and/or payable with 
respect to any of the foregoing, including 
damages and payments for past or future 
infringment thereof 

Nil

(j) rights to sue for past, present and future 
infringements of any of the foregoing 

Nil



SCHEDULE 2.1(G) 
PURCHASED CONTRACTS 

Description Counterparty Name

Sublease - Surrey/Kingsway Lifemark Health Corp

Parking license agreement Richmond Curling Club

Parking license agreement Suter Brook Community Facilities Management Ltd

Agreement Motionsoft, Inc.

Master Pricing Agreement InTouch Technology

Agreement SoftChoice/Veeam Software

Service Agreement - for schedule 2.1(A) Leases PCM Technologies Inc.

Agreement AirWatch

Agreement LiveAgent

Agreement HubSpot

Agreement Maintenance Connection

Agreement Netpulse 

Master Service Agreement LiveWire

Agreement Google

Agreement Facebook

Agreement Instagram

Agreement LinkedIn

Accounting software agreement Encore Business Solutions

Agreement EcoFit

License - for schedule 2.1(A) Leases DotFit

Music license - for schedule 2.1(A) Leases Stingray

Agreement Listen360

Commercial Agreement ADT Canada Inc.

Cleaning Management Agreement Canadian Cleaning Consultants Inc.

Master Agreement Canadian Linen and Uniform Service Co.

Beverage Supply Agreement - for schedule 2.1(A) Leases Coca-Cola Refreshments Canada Company

Janitorial Service Agreement The Original Dirtbusters

Addition to Janitorial Service Agreement The Original Dirtbusters

Service Agreement Waste Management of Canada Corporation

Prepaid Member Agreements Various

All other member agreements (i.e. personal, corporate, 
temporary) 

Various

Prepaid Personal Training Agreements Various

All Non-Disclosure Agreements Various

2018 GMC Sierra Lease (VIN: 1GT42YEY1JF145233) GM Financial

2018 Toyota Tacoma Lease (VIN: 5TFCZ5AN9JX149848) Toyota Credit Canada

2018 Toyota Tacoma Lease (VIN: 5TFDZ5BNXJX030774) Toyota Credit Canada

Display Rental Agreement Pacific Sign Leasing Ltd.



All Leases in respect of real property set out in Schedule 
2.1(a). 

Various



SCHEDULE 2.1(H) 
PERMITS 

The following Permits, if and to the extent they are transferrable to the Purchaser:

Permit Club Name Location 

Business Licenses 03 - UFC Richmond 6311 - 6351 Westminster Highway, Richmond, BC V7C 4V4 
Business Licenses, 
Sauna Permit 23 - SC Downtown 610 Granville Street, Vancouver, BC V6C 3T3 
Business Licenses, 
Pool/Sauna Permit 32 - Kingsway 5500 and 5526 – 5544 Kingsway, Burnaby, BC V5H 2G2 

Business Licenses 38 - Marine Gateway 477 Interurban Way, Vancouver, BC V5X 0C7 

Business Licenses 45 - Lonsdale 200-1312 Lonsdale Avenue, North Vancouver, BC V7M 2H8 

Business Licenses 47 - Lougheed 262 – 9855 Austin Avenue, Burnaby, BC V3J 1N4  
Business Licenses, 
Sauna Permit 48 - Surrey 13811 and 13817 103rd Avenue, Surrey, B.C.  

Business Licenses 50 - Victoria 
111 and 101 3561 Blanshard Street, Victoria, Municipality of 
Saanich, BC V8Z 0B9 

Business Licenses 52 - Kelowna 170 - 1876 Cooper Road, Kelowna, BC  

Business Licenses 53 - Nanaimo 35 – 3200 North Island Highway, Nanaimo, BC V9T 1W1 

Business Licenses 60 - Langley 200 - 19925 Willowbrook Drive, Langley, B.C.  

Business Licenses 68 - Richmond 305 – 7468 Lansdowne Road, Richmond, B.C. V7C 0B9 

Business Licenses 70 - Downtown 1214 Howe Street, Vancouver, BC V6Z 1R5 

Business Licenses 88 - Kitsilano 200 – 2150 West Broadway, Vancouver, BC V6K 4L9 

Business Licenses 90 - Cambie 299 - 555 West 12th Avenue, Vancouver, BC V5Z 4B4 

Business Licenses 91 - Crunch Suter Brook 220 Brew Street. Port Moody, B.C.  

Business Licenses 92 - Crunch Semiahmoo 120-1711 152nd Avenue, Surrey, BC V4A 4N3 

Business Licenses 22 - SC Morgan Crossing 15715-15670 Croydon Drive, South Surrey, BC V3Z 2L6 

Business Licenses 30 - Express 
Suite 200 – 1185 West Georgia Street, Vancouver, BC V6E 
4E6 

Business Licenses 46 - Delta 337 - 7337 120th Street, Delta, BC  

Sauna Permit 49 - North Vancouver 1989 Marine Drive, North Vancouver, BC V7P 3N5 

Business Licenses 51 - Abbotsford B200 – 3122 Mt. Lehman Road, Abbotsford, BCV2T 0C5 

Business Licenses 75 - PoCo 111 – 3000 Lougheed Highway, Coquitlam, BC V3B 1C5 



SCHEDULE 2.2 
EXCLUDED ASSETS 

Any and all rights of the Company to carry on the Business using the name “Steve Nash”. 

All Contracts of the Company that are not Purchased Contracts, including the following: 

Description Counterparty Name 

Master Lease of Personal Property BMO Bank of Montreal 

Attachment to a Master Lease of Personal Property: Lease No. 32066 BMO Bank of Montreal 

Storage at 208-7475 Hedley Avenue, Burnaby, BC Fir Developments Ltd. 

All License, franchise & development agreements & addendums Crunch Franchising, LLC 

All License, franchise & development agreements & addendums UG Franchise Operations, LLC (UFC) 

Agreement Zoom Media Group Inc. 

UpShow VFP DTK 

Reputation Monitoring Reputology 

Program Participation Agreement Airmiles 

Consultation Agreement Colony Digital 

License Agreement Wexer Holding LLC 

Consultation Agreement Big Fish Creative Ltd. 

Agreement Daxko, LLC (Conversica) 

Agreement Ceridian Canada 

Consultation Agreement KirkGroup Media 

License Agreement Steven J. Nash 

National Merchant Agreement Moneris Solutions Corporation 



Description Club Name Vendor Name Street Address

Sublease 16 - Brentwood Active Body Express Ltd 101A-4199 Lougheed Highway, Burnaby, BC V5C 3Y6

Sublease 75 - PoCo Active Body Express Ltd 111 – 3000 Lougheed Highway, Coquitlam, BC V3B 1C5

Sublease 23 - SC Downtown Active Body Express Ltd 610 Granville Street, Vancouver, BC V6C 3T3

Sublease 60 - Langley Active Body Express Ltd 200 - 19925 Willowbrook Drive, Langley, B.C. 

Sublease 22 - SC Morgan Crossing Active Body Express Ltd 15715-15670 Croydon Drive, South Surrey, BC V3Z 2L6

Sublease 48 - Surrey Active Body Express Ltd 13811 and 13817 103rd Avenue, Surrey, B.C. 

Sublease 21 - Richmond SC Karp Personal Training & Rehabilitation Inc. 10251 St. Edwards Drive, Richmond, BC V6X 2M9

Parking license agreement 16 - Brentwood Onni Gilmore Ave Development Limited Partnership 101A-4199 Lougheed Highway, Burnaby, BC V5C 3Y6

Music License 21 - Richmond SC Stingray 10251 St. Edwards Drive, Richmond, BC V6X 2M9

Retail Lease 21 - SC Richmond (Club) Selby Property Investments Ltd. 10251 St. Edwards Drive, Richmond, BC V6X 2M9

Excluded Leases 

Description Club Name Vendor Name Location Street Address Expiry Date

Occupancy 02 - UFC Coquitlam Choice Properties Limited Partnership Port Coquitlam 112 - 3000 Lougheed Highway, Coquitlam, BC  V3B 1C5 31-Oct-26

Occupancy 04 - UFC North Vancouver3414493 Canada Inc., c/o CAP REIT Inc., for and on behalf of CAP REITt Limited Partnership North Vancouver 1989 Marine Drive, North Vancouver, BC V7P 3N5 31-Dec-27

Occupancy 06 - UFC Edmonds Cressey (Kingsway) Development LLP Burnaby 7350 Edmonds Street, Burnaby, BC V3N 1A8 TBD

Occupancy 10 - Head Office Sun Life Assurance Company of Canada, c/o Benkall Kennedy (Canada) Limited Partnership Richmond 149-10551 Shellbridge Way, Richmond, BC V6X 2W8 31-Dec-22

Occupancy 16 - Brentwood Grappa Investments Corporation Burnaby 101A-4199 Lougheed Highway, Burnaby, BC V5C 3Y6 28-Feb-21

Occupancy 18 - Yaletown MDC Property Services Ltd. Vancouver 210-1085 Homer Street, Vancouver, BC V6B 2X5 28-Feb-23

Occupancy 19 - Park Royal Park Royal Shopping Centre Holdings Ltd. West Vancouver 815 Park Royal North, West Vancouver, BC V7T 1H9 30-Apr-27

Occupancy 21 - SC Richmond (Club) Selby Property Investments Ltd. Richmond 10251 St. Edwards Drive, Richmond, BC V6X 2M9 31-Oct-29

Occupancy 22 - SC Morgan Crossing Morgan Crossing Properties Ltd. Surrey 15715-15670 Croydon Drive, South Surrey, BC V3Z 2L6 30-Apr-30

Occupancy 30 - Express Canadian Property Holdings Inc., c/o CREIT Management (BC) Limited Vancouver Suite 200 – 1185 West Georgia Street, Vancouver, BC V6E 4E6 31-May-22

Occupancy 46 - Delta First Capital (Scott 72) Corporation Delta 337 - 7337 120
th

 Street, Delta, BC 31-Jul-24

Occupancy 49 - North Vancouver 3414493 Canada Inc., c/o CAP REIT Inc., for and on behalf of CAP REITt Limited Partnership North Vancouver 1989 Marine Drive, North Vancouver, BC V7P 3N5 31-Dec-27

Occupancy 51 - Abbotsford Shape Abbotsford West Limited Partnership and HOOPP Realty Inc. Abbotsford B200 – 3122 Mt. Lehman Road, Abbotsford, BCV2T 0C5 31-Dec-24

Occupancy 75 - PoCo Westfair Properties Ltd. Port Coquitlam 111 – 3000 Lougheed Highway, Coquitlam, BC V3B 1C5 28-Feb-26

Occupancy 96 - Crunch Edmonds Cressey (Kingsway) Development LLP Burnaby 7350 Edmonds Street, Burnaby, BC V3N 1A8 TBD

Occupancy Brentwood relocation Shape Properties Burnaby 1920 Willingdon Ave #31-05 TBD



SCHEDULE 2.4(3) 
PURCHASE PRICE ALLOCATION 

Purchase Price 9,000,000 plus the amount of any AR acquired 

Assets Allocation 

AR amount (if any) acquired 

Leases/Leasehold Improvements        6,300,000  

Personal Property

Computers           100,000  

Furniture           400,000  

Equipment        2,000,000  

Inventories           100,000  

IP, Licences and Goodwill           100,000  



SCHEDULE 4.1(1)(B) 
REQUIRED PERMITS AND APPROVALS 

The Sale Approval Order, and the following: 

Permit Club Name Location 

Business Licenses 03 - UFC Richmond 
6311 - 6351 Westminster Highway, Richmond, BC V7C 
4V4 

Business Licenses, 
Sauna Permit 23 - SC Downtown 610 Granville Street, Vancouver, BC V6C 3T3 
Business Licenses, 
Pool/Sauna Permit 32 - Kingsway 5500 and 5526 – 5544 Kingsway, Burnaby, BC V5H 2G2 

Business Licenses 38 - Marine Gateway 477 Interurban Way, Vancouver, BC V5X 0C7 

Business Licenses 45 - Lonsdale 
200-1312 Lonsdale Avenue, North Vancouver, BC V7M 
2H8 

Business Licenses 47 - Lougheed 262 – 9855 Austin Avenue, Burnaby, BC V3J 1N4  
Business Licenses, 
Sauna Permit 48 - Surrey 13811 and 13817 103rd Avenue, Surrey, B.C.  

Business Licenses 50 - Victoria 
111 and 101 3561 Blanshard Street, Victoria, Municipality 
of Saanich, BC V8Z 0B9 

Business Licenses 53 - Nanaimo 35 – 3200 North Island Highway, Nanaimo, BC V9T 1W1 

Business Licenses 60 - Langley 200 - 19925 Willowbrook Drive, Langley, B.C.  

Business Licenses 68 - Richmond 305 – 7468 Lansdowne Road, Richmond, B.C. V7C 0B9 

Business Licenses 70 - Downtown 1214 Howe Street, Vancouver, BC V6Z 1R5 

Business Licenses 88 - Kitsilano 200 – 2150 West Broadway, Vancouver, BC V6K 4L9 

Business Licenses 90 - Cambie 299 - 555 West 12th Avenue, Vancouver, BC V5Z 4B4 

Business Licenses 91 - Crunch Suter Brook 220 Brew Street. Port Moody, B.C.  

Business Licenses 92 - Crunch Semiahmoo 120-1711 152nd Avenue, Surrey, BC V4A 4N3 


	Trustees Third Report to Court- SNFW (July 21 2020)  V2
	I. INTRODUCTION
	1. On April 3, 2020, SNFW Fitness B.C. Ltd. (the “Company” or “SNFW”) filed a Notice of Intention (the “NOI”) to Make a Proposal with the Office of the Superintendent of Bankruptcy with The Bowra Group Inc. being named as Trustee (the “Proposal Truste...
	2. The Company sought and was granted an Order extending the stay of proceedings under the NOI to June 17, 2020 from the Supreme Court of British Columbia on April 24, 2020. A copy of the Order for the extension of the stay of proceedings is attached ...
	3. On April 24, 2020 the Company obtained an Order approving a process for the sales and solicitation of the assets and undertakings of SNFW (the “Sales Process”). The Sales Process Order is attached as Appendix B.
	4. The Company sought and was granted an Order extending the stay of proceedings under the NOI to August 3, 2020 from the Supreme Court of British Columbia on June 17, 2020. A copy of the Order for the extension of the stay of proceedings is attached ...
	5. As the sales process has been prolonged, in order to protect its position the Bank appointed The Bowra Group Inc. as receiver (in such capacity, the “Receiver”) pursuant to its security.  The appointment was accepted by the Receiver on July 22, 202...
	6. This is the Proposal Trustee’s third report to Court, but first one in its capacity as the Receiver.
	7. The purpose of this report is to request that the Court authorize the Receiver, to enter into and execute, and for the court to then approve, a Sales Transaction pursuant to an asset purchase agreement dated July 22, 2020 for the purchase and sale ...
	8. SNFW was established though a merger in 2009 between Fitness World and Steve Nash Sports Clubs.
	9. Fitness World was founded in 1959 by Henry Polessky. At the time of the Merger in 2009, Fitness World was the largest fitness brand in Vancouver, BC, having 15 fitness clubs in the Lower Mainland of Vancouver, BC with over 100,000 members.
	10. Steve Nash Sports Clubs was established in 2007 by Canadian basketball legend Steve Nash, and 24 Hour Fitness founders Mark Mastrov and Leonard Schlemm.  At the time of the Merger with Fitness World, Steve Nash Sports Club was operating two full-s...
	11. Since the merger, SNFW has grown to operate 29 fitness facilities in BC, including locations in the Lower Mainland, Vancouver Island, and the Okanagan, with an additional two locations that were scheduled to open in July 2020.
	12. The Company is licensed to use the “Steve Nash” name through a licensing agreement, which expires in 2027. In addition, SNFW is a registered Franchisee of “UFC Gym” for three of its facilities, and the Franchisee of “Crunch Fitness” for two of its...
	13. SNFW founded the British Columbia Personal Training Institute, which is a fully accredited personal training education program for prospective fitness trainers and develops and certifies between 140 – 175 personal trainers annually.
	14. SNFW offers fitness facilities for personal use, fitness group classes, personal training and, in certain locations, mixed martial arts training.
	15. On March 17, 2020, SNFW issued a notice to all members that due to the Province of BC limiting gatherings of 50 people to slow the COVID-19 spread, all facilities were shut down effective immediately and that members would not be charged during th...
	16. The Board of Directors estimated that SNFW would require an equity injection of over $10 million to fund the costs during the COVID-19 shutdown period, working capital requirements and estimated operating losses to get to a break-even level after ...
	17. Accordingly, based on the analysis by the Board of Directors, it was determined that SNFW is not a viable business without a significant equity commitment and injection to fund COVID-19 shutdown costs and operating losses for several months after ...
	18. SNFW has multiple authorized borrowing facilities from its primary secured creditor, the Bank of Montreal (“BMO” or the “Bank”), for approximately $38.8 million.  It is currently indebted to the Bank in excess of $34 million.
	19. On April 2, 2020, BMO demanded payment of all amounts outstanding by SNFW.  On the same day, at the request of BMO, SNFW waived the 10 day notice period prescribed by section 244 of the Bankruptcy and Insolvency Act.  As noted above, BMO has now a...
	20. As at April 3, 2020, per the SNFW records, the amount owed to unsecured creditors was approximately $12 million including amounts for prepaid membership and prepaid personal training. This amount does not include any amounts owing to the various l...
	II. SALES PROCESS
	21. On April 24, 2020, the Company obtained a Sales Process Oder from the Supreme Court of British Columbia.
	Timeline
	22. The Proposal Trustee engaged MNP Corporate Finance (“MNPCF”) to conduct the Sales Process with the following original timeline:
	23. On the bid offer date of May 20, 2020, three offers were received with a further party advising MNPCF that they required additional time to submit a bid.
	24. The bids received were evaluated and it was determined that none of the bids were acceptable as presented. Accordingly, and given the discretion contained in the Sales Process Order to do so, MNPCF and the Proposal Trustee (with the consent of BMO...
	25. On June 5, 2020, MNPCF and the Proposal Trustee (in consultation with BMO) determined additional time was needed to evaluate the bid submissions.  Accordingly, the time to select a successful bid was further extended to June 8, 2020.
	26. Attached as Appendix E is a timeline and process summary as prepared by MNPCF.
	Summary of Results
	27. MNPCF contacted 53 parties that were either operators or were financing the fitness industry.
	28. Of the parties contacted:
	i. 16 signed non-disclosure agreements and accessed the data room;
	ii. 7 entered into discussions with MNPCF;
	iii. 3 submitted bids by May 20, 2020;
	iv. 4 re-submitted (1 of which was new) bids by May 28, 2020; and
	v. The successful bidder notified on June 8, 2020.
	Bids Received
	29. The Proposal received four bids as follows:
	i. Bid Party A - All cash offer of $534,376;
	ii. Bid Party B - Combined $6 million cash offer plus equity shares in Bid Party B entity. Bid Party B valued the equity portion at $10 million;
	iii. Bid Party C - $15 million cash plus up to 30% equity in Bid Party C; and
	iv. Bid Party D - $9 million in cash plus 30% equity in Bid Party D.
	30. All of the qualified bids received would result in a significant shortfall to BMO and contemplated other involvement and agreements with BMO. Accordingly, the Proposal Trustee and Financial Advisor engaged BMO in the selection process.
	31. Bid Party A was the lowest offer and not accepted.
	32. Bid Party B was considered too risky a venture on the go forward for BMO
	33. Bid Party C was the highest offer, however, the bid required an additional six to eight weeks due diligence and there was a high risk of not completing a sale.
	34. Bid Party D was accepted by the Proposal Trustee, Financial Advisor and with the approval of BMO.
	35. On June 8, 2020, The Proposal Trustee accepted the bid from FW Fitness BC Ltd. (“FW”) subject to Court Approval, and preparation of Definitive Documents (as defined therein).
	36. The shareholders of FW also include the CEO and one of the shareholders of the Company.
	37. FW retained counsel to complete the following:
	i. set up a new corporate structure and negotiate shareholder agreements;
	ii. negotiate an asset purchase agreement based on its accepted bid;
	iii. negotiate leasing terms with the landlords;
	iv. negotiate with BMO as to certain terms of the bid that require BMO’s consent;
	v. confirm what tradenames, licenses, and intellectual property it wishes to have assigned to it, and to negotiate with any license holders as may be necessary; and,
	vi. determine the number of employees it will be able to offer employment to, which was largely dependent upon the results of the negotiations with the landlords and determination of how many facilities can be re-opened.
	38. Negotiation of the foregoing has taken several weeks, given various transactional issues, including the need for FW to negotiate and enter into a number of agreements with third parties.
	39. FW and the Receiver have now finalized the required definitive documents, and entered into a purchase and sale agreement on July 22, 2020 on the terms set out therein (the “APA” or the “Asset Purchase Agreement”) dated July 22, 2020 which is attac...
	The Accepted Asset Purchase Agreement/APA
	40. The purchase price in the accepted APA is as follows:
	i. $9,000,000; and
	ii. an adjustment corresponding with the accounts receivable balance at the transaction closing date.
	41. The accepted offer includes the following assets as defined in the APA:
	iii. the inventories;
	iv. the accounts receivable;
	v. the IP assets;
	vi. the internal IT systems;
	vii. the contracts;
	viii. the permits;
	ix. the books and records;
	42. Under the APA, FW intentions were to offer employment to at least 65% of the 1300 current and former employees of the Company.  However, FW now believes this figure will be closer to 50% as they were not able to retain as many clubs as intended.
	43. In addition, FW has agreed to provide some credit for the Company’s members who had pre-paid for membership and/or services, the particulars of which are unknown.
	44. The APA is conditional on, among other things:
	i. the purchaser taking an assignment of the real property leases identified in the APA; and
	ii. the Court granting an approval and vesting order.
	45. The Receiver expects the parties will be in a position to satisfy these conditions shortly after Court approval.
	46. The accepted offer from FW represents the best offer received after the completion of the Sales Process.  In particular, the features of this offer which provide a greater recovery to the greatest number of stakeholders can be summarized as follows:
	i. Assets:   The purchase is of all assets, meaning that there will be no orphaned assets after this sale, which means that there will be no further holdings costs and/or expenses in dealing with less desirable assets.
	ii. Purchase Price:  The purchase price under the APA of $9 million was the only acceptable offer to BMO.
	iii. Employees:  Bid Party B was the only other bid that indicated an intention to keep on employees. Their intention was to offer employment to 33% of previous employees.
	iv. Members:  While all purchasers suggested that they would, as a matter of goodwill, likely provide some sort of benefit or incentive to the Company’s existing members, FW’s plan, although not binding, seemed more definitive.
	v. Landlords: Most of the landlords will have a tenant with FW on the go forward
	47. The acceptance of this offer will result in a shortfall to the secured creditor, Bank of Montreal, in excess of $25 million. Accordingly, there will be no recovery to unsecured creditors.  Nonetheless, the Bank of Montreal is in support of the APA.
	48. Accordingly, the Receiver requests that the Honourable Court approve the Asset Purchase Agreement, and authorize it to enter into, finalize and execute all documents required to complete the Sales Transaction thereunder.
	III. CONCLUSION
	49. The Sales Process has now been concluded.  The Receiver is of the view that:
	i. through the sales process, the Company’s assets were fully exposed to the market, with the assistance of MNPCF, as a specialist in sales transactions of undertakings of businesses such as the Company.
	ii. The $9,000,000 offer from FW represents the best offer upon completion of the Sales Process, in that it is the offer that represents the best recovery and outcome to the greatest number of stakeholders after that full exposure to the market.  Whil...
	50. The Proposal Trustee recommends that the Court approve the APA between the Receiver and FW dated July 22, 2020
	51. All of which is respectively submitted this 22PndP day of July 2020.

	Appendix A
	Appendix A - Certificate for the Notice of Intention - 11-2636604
	Appendix B
	Appendix B - Court Order Approving NOI extension and Sales process (April 27 2020)
	EXTENSION OF TIME TO FILE A PROPOSAL
	1. The time for the filing of a Proposal by the Company be extended from May 3, 2020 to 11:59 p.m. Wednesday, June 17, 2020
	2. The stay of proceedings be extended from May 3, 2020 to 11:59 p.m., Wednesday, June 17, 2020.
	APPROVAL OF FINANCIAL ADVISOR AND SALE PROCESS

	3. The Company is hereby authorized to sell its assets and undertakings (the “Property”), and engage in the sales process substantially in the form as set out in Schedule “B” to this Order (the “Sale Process”).
	4. For the purpose of undertaking the Sales Process, the Proposal Trustee is hereby authorized to take all steps and actions as may be necessary to carry out the Sales Process for and on behalf of the Company, including without limitation the following:
	(a) enter into, and perform all of the Company’s obligations under, an engagement agreement with MNP Corporate Finance Inc. (the “Financial Advisor” or “MNP”);
	(b) execute, assign, issue and endorse documents of whatever nature in connection with the Sales Process, whether in the Proposal Trustee’s name or in the name and on behalf of the Company, for any purpose pursuant to this Order;
	(c) market any or all of the Property pursuant to and in accordance with the Sales Process, including advertising and soliciting offers in respect of the Property or any part or parts thereof and negotiating such terms and conditions of sale as the Pr...
	(d) apply for any vesting order or other orders necessary to convey the Property or any part or parts thereof to a purchaser or purchasers, free and clear of any liens or encumbrances.
	and in each case where Proposal Trustee takes any such actions or steps, it shall be authorized and empowered to do so, and in the event of conflict between the actions or steps taken or proposed to be taken by the Proposal Trustee and the Company, or...

	5. Pursuant to Section 7(3)(c) of the Personal Information Protection and Electronic Documents Act, S.C. 2000, c. 5 or Section 18(1)(o) of the Personal Information Protection Act, S.B.C. 2003, c. 63, the Company, the Proposal Trustee and the Financial...
	6. From and after the date of this Order, all communications and information requests made by Potential Bidders will be made to the Financial Advisor or the Proposal Trustee.
	7. Except upon request by, or with the consent of, the Proposal Trustee or the Financial Advisor, no director, officer or employee of the Company shall engage in any communications with any Potential Bidder regarding the Sales Process, and actual or p...
	8. The Financial Advisor and Proposal Trustee shall incur no liability or obligation as a result of it carrying out the Sales Process, save and except in the event of any gross negligence or willful misconduct on its part.
	GENERAL

	9. The Company or the Proposal Trustee may, from time to time, apply to this Honourable Court for advice and directions in connection with the Sales Process or the discharge of their powers and duties hereunder.
	10. Endorsement of this Order by counsel appearing on this application, other than counsel for the Company, is hereby dispensed with.
	THE FOLLOWING PARTIES APPROVE THE FORM OF THIS ORDER AND CONSENT TO EACH OF THE ORDERS, IF ANY, THAT ARE INDICATED ABOVE AS BEING BY CONSENT:


	Appendix C
	Appendix C - Court Order approving NOI extension to August 3, 2020
	1. The time for the filing of a Proposal by the Company be extended from 11:59 p.m. Wednesday, June 17, 2020 to 11:59 p.m. Monday, August 3, 2020.
	2. The stay of proceedings be extended from 11:59 p.m., Wednesday, June 17, 2020 to 11:59 p.m. Monday, August 3, 2020.
	3.  Endorsement of this Order by counsel appearing on this application, other than counsel for the Company, is hereby dispensed with.
	THE FOLLOWING PARTIES APPROVE THE FORM OF THIS ORDER AND CONSENT TO EACH OF THE ORDERS, IF ANY, THAT ARE INDICATED ABOVE AS BEING BY CONSENT:
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	Project Phoenix - REDACTED Compiled APA and Schedules (signed by FW Fitness)



