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NOTICE OF MOTION
(Returnable March 24, 2023)

Inscape Corporation (“Inscape”), Inscape (New York) Inc. (“Inscape New York”) and 

Inscape Inc. (“Inscape Delaware”, and collectively with Inscape and Inscape New York, the 

“Inscape Group” or the “Applicants”) will bring a motion before the Court on March 24, 2023, 

at 11:00 a.m., or as soon after that time as the motion can be heard, via Zoom videoconference, 

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

In person

By telephone conference

X By video conference

at the following location

Zoom Link to be updated on Caselines. 
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THE MOTION IS FOR:

1. The following orders:

(a) an order (“Approval and Vesting Order”), substantially in the form of the draft 

order at Tab “3” of the Motion Record, among other things:

(i) abridging the time for and validating service of this notice of motion and 

the motion record and dispensing with service on any person other than 

those served;

(ii) approving an asset purchase agreement dated as of March 10, 2023 

(“Gordon Brothers Agreement”) and made between Inscape, Inscape 

New York and Inscape Delaware as sellers, and Gordon Brothers Canada 

ULC, as purchaser (“Gordon Brothers”), and the transactions

contemplated therein; 

(iii) vesting in Gordon Brothers all of the Applicants’ right, title and interest in 

and to the Acquired Assets upon Closing, free and clear of all Claims and 

Encumbrances upon Closing (all capitalized terms as defined in the

Gordon Brothers Agreement);

(iv) authorizing the Applicants, with the assistance of Gordon Brothers as 

agent for the Applicants, to market and sell certain inventory of the 

Applicants in accordance with Article 6 of the Gordon Brothers 

Agreement (“Inventory Sale”), free and clear of all Claims and 

Encumbrances, which Claims and Encumbrances (net of amounts payable 

to Gordon Brothers pursuant to the Gordon Brothers Agreement) shall 

attach to the proceeds of the Inventory Sale; and

(b) an order (“Ancillary Order”), substantially in the form of the draft order at Tab 

“4” to the Motion Record, among other things:
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(i) scheduling an early hearing date and approving a motion timetable for the 

summary determination of the set-off claims that Inscape dealer Prevolv 

Inc. (“Dealer”) has raised to refuse payment of an $2,147,490 USD 

Inscape receivable (“Inscape Receivable”) on account of furniture 

products manufactured by Inscape and sold on by the Dealer (“Inscape 

Product”) to certain major end customers (“End Customers”) in the

United States (“Dealer Claim”);

(ii) an interim order, if necessary, directing the Dealer to provide an 

accounting to Inscape and the Monitor as to amounts that it has already 

received and/or expects to receive from End Customers on account of the 

sale of Inscape Product (“Inscape Product Collections”);

(iii) an interim order, if necessary, directing the Dealer to deposit Inscape 

Product Collections up to the amount of the Inscape Receivable with the 

Monitor to be held in trust pending the final determination or settlement of 

the Dealer Claim; 

(iv) authorizing and directing the Monitor to make distributions to HUK 116 

Limited (“Hilco”) up to the amount of its secured indebtedness, and 

without further Order of this Court, on account of the Applicants’ secured 

indebtedness owing to Hilco for principal, interest and any fees payable in 

connection therewith;

(v) approving each of the First Report of the Monitor dated January 18, 2023 

(together with the appendices thereto, the “First Report”), the Second 

Report of the Monitor dated March 2, 2023 (together with the appendices 

thereto, the “Second Report”) and the Third Report of the Monitor, and 

the conduct and activities of the Monitor described in each report;

(vi) approving the fees and disbursements of the Monitor and its legal counsel, 

Aird & Berlis LLP, as set out in each of the fee affidavits appended to the 

Third Report; and
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(vii) such further and other relief as counsel may advise and as this Honourable 

Court may deem just. 

THE GROUNDS FOR THE MOTION ARE:

Background 

2. The Applicants are in the business of designing, manufacturing and selling office 

furniture and architectural walls for customers across North America and Europe on contract.

3. The Inscape Group’s business operated at a net loss and experienced declining financial 

performance in each of the five years preceding this insolvency filing.  The financial distress was 

exacerbated by the Covid-19 pandemic. Among other challenges, the Applicants experienced a 

dramatic decline in the size and sales mix of incoming orders, and much lower than expected 

order volumes. Shortages of production materials, supply chain issues, and increases in the costs 

of raw materials all combined to destroy profit margins. 

4. As a result of its insolvency, the Inscape Group determined that the best path forward to 

maximize value for its stakeholders was through a court-supervised process under the 

Companies’ Creditors Arrangement Act, R.S.C. 1985 c. C-36, as amended (“CCAA”), including 

a liquidation of its assets and an orderly wind-up of the business. 

Initial Order 

5. On January 12, 2023, the Applicants applied for relief pursuant to the CCAA and this 

Court granted the Initial Order in favour of the Applicants. Pursuant to the Initial Order, among 

other things, the Court: 
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(a) granted an initial stay of proceedings in favour of the Applicants and its directors 

and officers up to and including January 20, 2023;

(b) appointed Alvarez & Marsal Canada Inc. as the Monitor of the Applicants (in 

such capacity, the “Monitor”);

(c) granted the following charges against the Property, in the following priority 

rankings:

(i) first, an administration charge in the amount of $250,000 in favour of 

counsel for the Applicants, the Monitor and its counsel (the 

“Administration Charge”); and

(ii) second, a directors’ and officers’ charge in the amount of $750,000 (the 

“Directors’ Charge”);

(d) authorized the Applicants to incur no further expenses in relation to the Securities 

Filings (as defined in the Initial Order); and 

(e) authorized the Applicants to maintain and continue to utilize their cash 

management system.

Comeback Hearing 

6. On January 20, 2023 (the “Comeback Hearing”) Justice Conway granted the Amended 

and Restated Initial Order, which, among other things:  

(a) extended the stay of proceedings up to and including March 9, 2023; 
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(b) approved a Key Employee Retention Plan (the “KERP”) and authorized the 

Applicants to make the payments in accordance with the terms of the KERP; 

(c) granted a charge over the Property (as defined in the Initial Order) of the 

Applicants in favour of the proposed KERP beneficiaries (the “KERP Charge”) 

in the aggregate amount of $350,000;

(d) declared that, pursuant to section 5(5) of the Wage Earner Protection Program 

Act (“WEPPA”) Inscape is a “former employer” in accordance with the criteria 

established by section 3.2 of the Wage Earner Protection Program Regulations 

(“WEPP Regulations”); 

(e) authorized Inscape Corporation, or, in the alternative, Eric Ehgoetz, to act as the 

foreign representative (“Foreign Representative”) in respect of these CCAA 

Proceedings, for the purpose of having these CCAA Proceedings recognized in 

the United States pursuant to chapter 15 of title 11 of the United States Code, 11 

U.S.C. § 101-1532 (the “US Bankruptcy Code”); and

(f) increased the amount of the Administration Charge to $800,000.

7. On March 8, 2023, Justice Conway granted an order that, among other things, extended 

the stay of proceedings in favour of the Applicants to April 21, 2023. 

Update on CCAA Proceedings 

8. In accordance with the restructuring provisions at paragraph 12 of the Amended and 

Restated Initial Order, the Applicants were granted the right to, among other things, permanently 
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or temporarily cease, downsize or shut down any of their business or operations, terminate the 

employment of employees, and pursue all avenues of selling the Applicants’ business or 

property. 

Results of Sale and Liquidation Process 

9. The Applicants and the Monitor designed and implemented a commercially reasonable

sale and marketing process (“Sale and Liquidation Process”) for the purpose of identifying one 

or more value-maximizing transactions for the Applicants’ assets and/or business. The Sale and 

Liquidation Process is described in the Monitor’s Second Report. 

Gordon Brothers Agreement 

10. The Applicants recently entered into the Gordon Brothers Agreement.  The Gordon 

Brothers Agreement has two major components: an equipment liquidation component 

(“Equipment Liquidation”), and an Inventory Sale component.

Equipment Liquidation 

11. The following is a summary of the key terms of the Equipment Liquidation component of 

the Gordon Brothers Agreement:

(a) Purchase Price: CAD $1,189,000

(b) Closing Date: March 10, 2023

(c) Acquired Assets: Certain enumerated equipment, furniture, and fixtures, as set 

out at Exhibit “A” to the Gordon Brothers Agreement.
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(d) Post-Closing Auction: Gordon Brothers may conduct a private sale or auction of 

the Acquired Assets and coordinate the removal of the Acquired Assets, as 

applicable, by the ultimate purchasers. 

Inventory Sale 

12. The Gordon Brothers Agreement contemplates that, if requested, Gordon Brothers may

act as agent (“Agent”) of the Inscape Group for the purpose of conducting a future Inventory 

Sale. In such capacity, the Agent is permitted to market and sell various inventory in accordance 

with the “Conduct of Inventory Sale” term (section 6.3) of the Gordon Brothers Agreement. In 

exchange for its services in connection with the Inventory Sale, the Agent is entitled to charge 

and retain from purchasers a premium of 18%. 

Approval and Vesting Order 

13. It is a post-closing requirement of the Gordon Brothers Agreement that the Applicants 

seek an order (i) approving the Gordon Brothers Agreement (including the Equipment 

Liquidation and the Inventory Sale), and (ii) vesting the Acquired Assets (as defined in the 

Gordon Brothers Agreement) in Gordon Brothers free and clear of all Claims and Encumbrances. 

14. In accordance with the terms of the Gordon Brothers Agreement, the proposed Approval 

and Vesting Order contemplates that any sale of inventory pursuant to the Inventory Sale shall be 

made free and clear of all Claims and Encumbrances.

15. As described in the Third Report of the Monitor, the Gordon Brothers Agreement is a 

product of the commercially reasonable sale efforts undertaken by the Applicants and the 

Monitor over several weeks. The market has been thoroughly and appropriately canvassed in 

order to obtain the best price for the assets that are subject to the Gordon Brothers Agreement.
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16. The Applicants and the Monitor believe that approval of the Gordon Brothers Agreement

and the transactions contemplated thereby are in the best interest of creditors.

Dealer Claim

17. Subject to any legally valid rights of set-off, the Dealer owes Inscape the Inscape 

Receivable ($2,147,490 USD). 

18. The Dealer has only recently raised set-off as a defence to payment of the Inscape 

Receivable.

19. The written dealer agreement made between Inscape and the Dealer includes terms and 

conditions of sale that prohibit set-off, saying “[Dealer] shall not withhold payment of any 

amounts due and payable by reason of any set-off of any claim or dispute with Inscape”.  

20. The Dealer has no defence to payment of the Inscape Receivable.  

21. The Dealer has sold Inscape Product (which products generated the Inscape Receivable),

and has collected, or will shortly collect, the very substantial proceeds of the sales. 

22. In the above circumstances, and in the circumstances of this CCAA, the Dealer ought 

now to account for its collection of monies on account of the sale of Inscape Products.  

23. It is just and appropriate, and protects the interests of creditors in this CCAA, that the 

Dealer deposit the Inscape Product Collections with the Monitor as and when they are received.  

The Monitor should be directed to hold such proceeds in trust pending this Court’s determination 

of the Dealer Claim.  
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Activities and Fee Approval

24. The proposed Ancillary Order seeks approval of the First, Second and Third Report of 

the Monitor, and the fees and activities of the Monitor and its legal counsel. 

General 

25. The provisions of the CCAA, including sections 11, 36, and the statutory, inherent and 

equitable jurisdiction of this Court.

26. Rules 1.04, 2.03, 3.02, 16, 37 and 39 of the Rules of Civil Procedure, R.R.O. 1990, Reg. 

194, as amended, and section 106 and 137 of the Courts of Justice Act, R.S.O. 1990, c. C.43, as 

amended; and

27. Such further other grounds as counsel may advise and this Court may permit. 

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

motion:

(a) the Affidavit of Eric Ehgoetz sworn March 21, 2023; 

(b) the Third Report of the Monitor, to be filed; and 

(c) such further and other evidence as counsel may advise and this Court may permit. 

March 21, 2023 MILLER THOMSON LLP

Scotia Plaza
40 King Street West, Suite 5800
P.O. Box 1011
Toronto, ON Canada  M5H 3S1

Larry Ellis LSO#:49313K
lellis@millerthomson.com
Tel: 416.595.8639
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ONTARIO 

SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST 

IN THE MATTER OF THE COMPANIES' CREDITORS 

ARRANGEMENT ACT, R.S.C. 1985, c. C-36, AS AMENDED 

AND IN THE MATTER OF A PLAN OF COMPROMISE OR 

ARRANGEMENT OF INSCAPE CORPORATION, INSCAPE 

(NEW YORK) INC., AND INSCAPE INC. (the “Applicants”) 

Applicants 

AFFIDAVIT OF ERIC EHGOETZ 

(Sworn March 21, 2023) 

I, Eric Ehgoetz, of the City of Mississauga, in the Province of Ontario, MAKE OATH 

AND SAY:   

1. I am the Chief Executive Officer (“CEO”) of Inscape Corporation (“Inscape”). I am also 

the CEO of Inscape (New York) Inc. (“Inscape New York”) and Inscape Inc. (“Inscape 

Delaware”, and, collectively with Inscape and Inscape New York, the “Inscape Group” or the 

“Applicants”). 

2. I have acted as the CEO of the Inscape Group since March 2020. Prior to my role as CEO 

and from June 2016 to March 2020, I was a member of the Inscape Group’s Board of Directors 

and Chair of its Audit Committee. Among other professional qualifications I hold a Chartered 

Financial Analyst (CFA) charter holder designation, as well as an ICD.D.  
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3. As a result of my roles with the Inscape Group, I have knowledge of the matters to which 

I hereinafter depose. Where I depose based on knowledge and information obtained from others, 

I have stated the source of that information and belief and believe such information to be true. 

4. All references to dollar amounts herein are Canadian dollars unless otherwise indicated. 

5. I swear this affidavit in support of a motion by the Applicants pursuant to the Companies’ 

Creditors Arrangement Act, R.S.C. 1985, c. C-36, as amended (the “CCAA”), seeking the 

following orders: 

(a) an order (“Approval and Vesting Order”), substantially in the form of the draft 

order at Tab “3” of the Motion Record, among other things: 

(i) abridging the time for and validating service of this notice of motion and 

the motion record and dispensing with service on any person other than 

those served; 

(ii) approving an asset purchase agreement dated as of March 10, 2023 

(“Gordon Brothers Agreement”) and made between Inscape, Inscape 

New York and Inscape Delaware as sellers, and Gordon Brothers Canada 

ULC, as purchaser (“Gordon Brothers”), and the transactions 

contemplated therein;  

(iii) vesting in Gordon Brothers all of the Applicants’ right, title and interest in 

and to the Acquired Assets upon Closing, free and clear of all Claims and 

Encumbrances upon Closing (all capitalized terms as defined in the 

Gordon Brothers Agreement);  
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(iv) authorizing the Applicants, with the assistance of Gordon Brothers as 

agent for the Applicants, to market and sell certain inventory of the 

Applicants in accordance with Article 6 of the Gordon Brothers 

Agreement (“Inventory Sale”), free and clear of all Claims and 

Encumbrances, which Claims and Encumbrances (net of amounts payable 

to Gordon Brothers pursuant to the Gordon Brothers Agreement) shall 

attach to the proceeds of the Inventory Sale; and 

(b) an order (“Ancillary Order”), substantially in the form of the draft order at Tab 

“4” to the Motion Record, among other things: 

(i) scheduling an early hearing date and approving a motion timetable for the 

summary determination of the set-off claims that Inscape dealer Prevolv 

Inc. (“Dealer”) has raised to refuse payment of an $2,147,490 USD 

Inscape receivable (“Inscape Receivable”) on account of furniture 

products manufactured by Inscape and sold by the Dealer (“Inscape 

Product”) to certain major end customers (“End Customers”) in the 

United States (“Dealer Claim”); 

(ii) if necessary, directing the Dealer to provide an accounting to Inscape and 

the Monitor as to amounts that it has already received and/or expects to 

receive from End Customers on account of the sale of Inscape Product 

(“Inscape Product Collections”); 
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(iii) if necessary, directing the Dealer to deposit Inscape Product Collections 

up to the amount of the Inscape Receivable with the Monitor to be held in 

trust pending the final determination or settlement of the Dealer Claim;  

(iv) authorizing and directing the Monitor to make distributions to HUK 116 

Limited (“Hilco”) up to the amount of its secured indebtedness, and 

without further Order of this Court, on account of the Applicants’ secured 

indebtedness owing to Hilco for principal, interest and any fees payable in 

connection therewith; 

(v) approving each of the First Report of the Monitor dated January 18, 2023 

(together with the appendices thereto, the “First Report”), the Second 

Report of the Monitor dated March 2, 2023 (together with the appendices 

thereto, the “Second Report”) and the Third Report of the Monitor, and 

the conduct and activities of the Monitor described in each report; 

(vi) approving the fees and disbursements of the Monitor and its legal counsel, 

Aird & Berlis LLP, as set out in each of the fee affidavits appended to the 

Third Report; and 

(vii) such further and other relief as counsel may advise and as this Honourable 

Court may deem just.  

DocuSign Envelope ID: EF202461-C2A5-4E91-9C6E-F920C5B7348C



 

  

- 6 - 

67082609.2 

BACKGROUND  

Filing for CCAA Protection  

6. The Inscape Group is in the business of manufacturing and selling office furniture 

equipment on contract to customers across North America and Europe.  

7. The Inscape Group’s business operated at a net loss and experienced declining financial 

performance in each of the last five years leading up to the Filing Date (as defined below). The 

Applicants’ financial distress was exacerbated by the Covid-19 pandemic. Among other 

challenges, the Applicants experienced a dramatic decline in the size and mix of customer orders, 

and much lower than expected order volumes.  Shortages of production materials, supply chain 

disruptions, and increases in the costs of raw materials all combined to destroy profit margins.   

8. As a result of its insolvency, the Inscape Group determined that the best path forward to 

maximize value for its stakeholders was through a court-supervised CCAA process, including an 

orderly wind-up of the business and a controlled liquidation of assets.  

Initial Order 

9.  On January 12, 2023 (the “Filing Date”), the Honourable Madam Justice Conway 

granted the Initial Order, which, among other things:  

(a) granted an initial stay of proceedings in favour of the Inscape Group and its 

directors and officers up to and including January 20, 2023;  

(b) appointed Alvarez & Marsal Canada Inc. as the monitor of the Inscape Group (in 

such capacity, the “Monitor”);  
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(c) granted the following charges against the Property, in the following priority 

rankings: 

(i) first, an administration charge in the amount of $250,000 in favour of 

counsel for the Applicants, the Monitor and its counsel (“Administration 

Charge”); and  

(ii) second, a directors’ and officers’ charge in the amount of $750,000;  

(d) authorized the Applicants to incur no further expenses in relation to the Securities 

Filings (as defined in the Initial Order); and 

(e) authorized the Applicants to continue utilizing its cash management system.  

Comeback Hearing  

10. On January 20, 2023 (“Comeback Hearing”), Justice Conway granted the Amended and 

Restated Initial Order, which, among other things:   

(a) extended the stay of proceedings up to and including March 9, 2023 (“Stay 

Period”);   

(b) approved a Key Employee Retention Plan (“KERP”) and authorized the 

Applicants to make payments in accordance with the terms of the KERP;  

(c) granted a charge over the Property (as defined in the Initial Order) of the 

Applicants in favour of the proposed KERP beneficiaries (“KERP Charge”) in 

the aggregate amount of $350,000; 
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(d) declared that, pursuant to section 5(5) of the Wage Earner Protection Program 

Act (“WEPPA”) Inscape is a “former employer” in accordance with the criteria 

established by section 3.2 of the Wage Earner Protection Program Regulations 

(“WEPP Regulations”);  

(e) authorized either Inscape Corporation or, in the alternative to Inscape 

Corporation, Eric Ehgoetz, to act as the foreign representative in respect of these 

CCAA proceedings, for the purpose of having these CCAA proceedings 

recognized in the United States pursuant to chapter 15 of title 11 of the United 

States Code, 11 U.S.C. § 101-1532 (“US Bankruptcy Code”); and 

(f) increased the amount of the Administration Charge to $800,000. 

11. A copy of the Amended and Restated Initial Order and Endorsement of Justice Conway 

dated January 20, 2023, is attached hereto as Exhibit “A”. 

12. On March 8, 2023, Justice Conway granted an Order, among other things, extending the 

stay of proceedings in favour of the Applicants to April 21, 2023. A copy of the Order and 

Endorsement of Justice Conway dated March 8, 2023 is attached hereto as Exhibit “B”. 

13. A copy of my affidavit sworn February 28, 2023 (“Third Ehgoetz Affidavit”) is 

attached hereto, without exhibits, as Exhibit “C”  

UPDATE ON CCAA PROCEEDINGS 

14. In accordance with the restructuring provisions at paragraph 12 of the Amended and 

Restated Initial Order, the Applicants were granted the right to, among other things, permanently 
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or temporarily cease, downsize or shut down any of their business or operations, terminate the 

employment of employees, and pursue all avenues of selling the Applicants’ business or 

property.  

15. The Applicants have worked, and continue to work, diligently with their advisors in 

furtherance of an orderly wind-down of operations and a commercially reasonable realization of 

their assets.  

16. As set out in the Monitor’s Second Report and the Third Ehgoetz Affidavit, the 

Applicants and the Monitor designed and implemented a commercially reasonable sale and 

marketing process (“Sale and Liquidation Process”) for the purpose of identifying one or more 

value-maximizing transactions for the Applicants’ assets and/or business.  

Gordon Brothers Agreement  

17. One of the bids received in the Sale and Liquidation Process was in respect of the 

majority of the Applicants’ remaining furniture, equipment and fixtures (the “Gordon Brothers 

Bid”).  

18. At the time of the March 8, 2023 hearing, the purchase agreement in respect of the 

Gordon Brothers Bid was in the process of being negotiated and finalized for execution by the 

parties. On March 10, 2023, the terms of the Gordon Brothers Bid were finalized and 

memorialized in the Gordon Brothers Agreement, a copy of which is attached hereto as Exhibit 

“D”. 

19. The Gordon Brothers Agreement has two major components: an equipment liquidation 

component (“Equipment Liquidation”), and an Inventory Sale component. 
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20. The following is a summary of the key terms of the Equipment Liquidation component: 

(a) Purchase Price: CAD $1,189,000 

(b) Closing Date: March 10, 2023  

(c) Acquired Assets: Certain enumerated equipment, furniture, and fixtures, as set 

out at Exhibit “A” to the Gordon Brothers Agreement. 

(d) Post-Closing Auction: Gordon Brothers may conduct a private sale or auction of 

the Acquired Assets and coordinate the removal of the Acquired Assets, as 

applicable, by the ultimate purchasers.  

21. In terms of the Inventory Sale component, the Gordon Brothers Agreement contemplates 

that, if requested, Gordon Brothers may act as agent (“Agent”) of the Inscape Group for the 

purpose of conducting a future Inventory Sale. In such capacity, the Agent is permitted to market 

and sell various inventory in accordance with the “Conduct of Inventory Sale” term (section 6.3) 

of the Gordon Brothers Agreement.  

22. In exchange for its services in connection with the Inventory Sale, the Gordon Brothers 

Agreement entitles the Agent to charge and retain from purchasers an industry standard premium 

of 18%.  

23. As indicated below, the Applicants are seeking an order approving the Gordon Brothers 

Agreement and vesting the Acquired Assets in Gordon Brothers free and clear of all Claims and 

Encumbrances (as such terms are defined in the Gordon Brothers Agreement). 
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Accounts Receivable Collection Efforts   

24. The Applicants continue to work diligently to collect accounts receivable. Since the 

Filing Date, approximately $1.9 million has been collected, and approximately $5.8 million 

remains to be collected by the Applicants. 

25. As described in the Third Ehgoetz Affidavit and further below, the $5.8 accounts 

receivable figure takes into account the sale proceeds of certain additional goods produced 

following the Filing Date.  

Inscape Receivable Owing by Dealer  

26. Of the Applicants’ remaining accounts receivable, the largest portion by far, being 

$2,147,490 USD (defined as the “Inscape Receivable”, above), is attributable to Inscape Product 

completed during the course of the CCAA proceedings and sold by the Dealer to End Customers.   

27. During the course of the CCAA proceedings, the Applicants continued limited 

manufacturing operations for the purpose of completing Inscape Product necessary to fulfil 

specific orders placed by the Dealer. The decision to maintain limited operations and complete 

these orders was made in order to maximize the value of work in process as at the Filing Date. 

The positive economics of this decision, from an estate perspective, were reported on at 

paragraphs 3.4 to 3.6 of the Monitor’s Second Report.  

28. The Inscape Product was completed in full by February 24, 2023, and released for 

shipment to End Customers by February 27, 2023.   
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29. The completion and shipment of the Inscape Product obligates the End Customer to pay 

the Dealer for the order in full within 30 days, per the applicable Terms and Conditions (as 

defined below) or, if approved by Inscape, within 60 days from shipment to the Dealer.   

30. On or about March 6, 2023, the Dealer took the position for the first time that Inscape’s 

CCAA wind-down constituted a “business interruption” (for the Dealer), entitling the Dealer to a 

“fulsome reconciliation and determination” of amounts that it was entitled to “set-off” against 

the Inscape Receivable.  Prior to this time, the principal of the Dealer, Mr. John Ewine, had made 

numerous verbal commitments to myself, and otherwise led me to believe, that his company 

would promptly pay the Inscape Receivable in full.  

31. Relying on its alleged right of set-off the Dealer has so far declined to pay any portion of 

the Inscape Receivable. This is despite the fact that the Inscape Receivable was generated by 

Inscape’s final manufacturing efforts completed during the CCAA proceedings in order to 

maximize estate value and realizations for all creditors.  

32. At the same time, the Dealer has collected, or shortly will collect, payment (well in 

excess of $2,147,490 USD) for the Inscape Product from End Customers.  

33. The Dealer’s legal position is at odds with the relevant Dealer agreements and the written 

Terms and Conditions of Sale (“Terms and Conditions”) to which it agreed.    

34. The Terms and Conditions specifically prohibit set-off:   

PAYMENT 

Inscape invoices all orders in the currency indicated on the Order Acknowledgment. 

Payment must be made in this same currency and may be made by cheque or wire 

transfer in accordance with the instructions set out in the invoice. Subject to credit 

approval, Buyer must pay all invoiced amounts due to Inscape within 30 days from 
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the invoice date. In some cases a deposit will be required before the order will be 

scheduled for production. Delinquent accounts are subject to a 1.5% per month charge or 

the largest amount permitted by law. Inscape reserves the right to delay or cancel any 

shipment where an account is delinquent. Buyer shall not withhold payment of any 

amounts due and payable by reason of any set-off of any claim or dispute with 

Inscape (emphasis added). 

 

35. Attached as Exhibit “E” is a copy of the Terms and Condition.  

36. The Inscape Receivable is the Applicants’ largest outstanding account receivable.  It was 

generated in part during the course of this proceeding and has been included in the Applicants’ 

cash flow as accounts receivable to be collected during the forecast period.     

37. If the Dealer is going to maintain its non-payment position it is important that set-off 

rights be determined in this proceeding as soon as practicable.  In the interim, the Applicants ask 

that the Dealer account to the Court, the Monitor, the Applicants and other creditors as to what it 

has received from End Customers.  Finally, and to ensure that the rights of all claimants 

(including the Dealer) to the Inscape Receivable are best and most appropriately protected, the 

Applicants ask that the Dealer be directed to deposit $2,147,490 USD (being the amount of the 

Inscape Receivable) with the Monitor to be held to the credit of the dispute.    

RELIEF SOUGHT  

Approval and Vesting Order  

38. It is a post-closing requirement of the Gordon Brothers Agreement that the Applicants 

seek an order (i) approving the Gordon Brothers Agreement (including the Equipment 

Liquidation and the Inventory Sale), and (ii) vesting the Acquired Assets (as defined in the 

Gordon Brothers Agreement) in Gordon Brothers free and clear of all Claims and Encumbrances.  
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39. In accordance with the terms of the Gordon Brothers Agreement, the proposed Approval 

and Vesting Order contemplates that any sale of inventory pursuant to the Inventory Sale shall be 

made free and clear of all Claims and Encumbrances. 

40. As described in the Monitor’s Third Report, to be filed, the Gordon Brothers Agreement 

is a product of the commercially reasonable sale efforts undertaken by the Applicants and the 

Monitor over several weeks. The market has been thoroughly and appropriately canvassed in 

order to obtain the best price for the assets that are subject to the Gordon Brothers Agreement.  

41. I believe that approval of the Gordon Brothers Agreement and the transactions 

contemplated thereby is in the best interest of creditors.  

Relief Sought in Respect of Dealer Claim  

42. The Applicants seek the procedural relief set out in the notice of motion, including the 

scheduling of a hearing date, and the establishment of a motions timetable for the determination 

of the Dealer Claim. 

43. Additionally, by way of interim relief on this motion, the Applicants ask that the Dealer: 

(a) provide an accounting to Inscape and the Monitor as to amounts that it has 

collected from End Customers on account of the sale of the Inscape Product at 

issue;     

(b) deposit Inscape Product Collections (up to the amount of the Inscape Receivable) 

with the Monitor as and when they are received, which amounts will be held in 

trust by the Monitor to the credit of the dispute; and  
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(c) in the alternative to (b), post a letter of credit or provide some other form of 

reasonable security acceptable to the Applicants and the Monitor on account of its 

retention of the Inscape Receivable. 

44. The balance of the relief sought is further discussed in the Third Report of the Monitor. 

FORM OF ORDER AND CONCLUSION  

45. I swear this affidavit in support of the Applicant’s motion for orders substantially in the 

form attached at Tabs “3” and “4” to this Motion Record and for no other or improper purpose. 

SWORN BEFORE ME via video-conference with 

the deponent in the City of Mississauga, in the 

Province of Ontario, and the Commissioner in the 

City of Mississauga in the Province of Ontario this 

21st day of March, 2023 

 

 

  

ERIC EHGOETZ    

A Commissioner for taking Affidavits  
MONICA FAHEIM 
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SUPERIOR COURT OF JUSTICE

COUNSEL SLIP

COURT FILE NO.: CV-23-00692784-00CL DATE: 20 January 2023

TITLE OF PROCEEDING: INSCAPE LEGAL ET AL 

BEFORE JUSTICE: CONWAY 

PARTICIPANT INFORMATION

For Plaintiff, Applicant, Moving Party, Crown:

Name of Person Appearing Name of Party Contact Info
David Ward On Behalf of the Applicant dward@millerthomson.com
Monica Faheim On Behalf of the Applicant mfaheim@millerthomson.com
Jamie Eisen, Willkie Farr & Gallagher LLP, 

US counsel for the Applicants;
jeisen@willkie.com

Courtenay Cullen ON Behalf of Willkie Farr & 
Gallagher LLP, US counsel for 
the Applicants

ccullen@willkie.com

For Defendant, Respondent, Responding Party, Defence:

Name of Person Appearing Name of Party Contact Info
Maya Poliak On Behalf of Ontario Securites 

Commission 
maya@chaitons.com

Philip Cho On Behalf of Prevlov Inc pcho@weirfoulds.com
Matthew Cressatti, On Behalf of Cedar city Paradise 

Toll Rd INC 
mcressatti@osler.com

Daniel Daigle On Behalf of United Steelworkers 
Local 1-500 

ddaigle@usw.ca

David Garner & Ian Breneman On Behalf of Empire Office Inc dgarner@ahbl.ca & 
ibreneman@ahbl.ca

David Tanabe On Behalf of Prevoly (American 
Counsel) 

NO. ON LIST: 4



For Other, Self-Represented:

Name of Person Appearing Name of Party Contact Info
Matilda Lici  On Behalf of the Monitor Alvarez 

& Marsal 
kplunkett@airdberlis.com

Kyle Plunkett On Behalf of the Monitor Alvarez 
& Marsal

kplunkett@airdberlis.com

Stephen Moore - Monitor, Alvarez 
& Marsal 

Monitor, Alvarez & Marsal smoore@alvarezandmarsal.com

Josh Nevsky  On Behalf of CCAA Monitor jnevsky@alvarezandmarsal.com 
 

ENDORSEMENT OF JUSTICE  CONWAY  

All defined terms used in this Endorsement shall, unless otherwise defined, have the meanings ascribed to 
them in the Factum of the Applicants for today’s motion.

This is the comeback motion on this CCAA matter in which I granted the Initial Order on January 12, 2023. The 
background of this liquidating CCAA proceeding is described in my Endorsement of that date. The Initial Stay 
Period expires today. 

The Applicants bring this motion for an Amended and Restated Initial Order. All of the relief sought is 
unopposed or consented to, and is supported by the Monitor. 
 
The Applicant seek an extension of the stay to March 9, 2023. The stay is required to permit the Applicants to 
execute the Orderly Wind-Down. The Applicants are projected to have sufficient liquidity during the Extended 
Stay Period. The Monitor does not believe any creditor will be prejudiced by the extension. The Applicants are 
acting in good faith and with due diligence. I grant the extension. 
 
The Applicants seek approval of a KERP and KERP Charge for critical employees of the business whose services 
are required to provide the required stability to enable the Orderly Wind-Down to be completed. The Monitor 
supports this relief. I am satisfied that it should be granted under s. 11 of the CCAA. 
 
I grant the authorization for Inscape Corporation or Mr. Ehgoetz to act as the foreign representative for 
chapter 15 proceedings under the Bankruptcy Code. I further grant the requested WEPPA declaration.  
 
I approve the increase of the Administration Charge is to $800,000 and the amended Priority Charges - 
$800,000 for the Administration Charge, $750,000 for the Directors’ Charge and $350,000 for the KERP 
Charge. 
 
Counsel for the Ontario Securities Commission (the “Commission”) and for the directors have consented to 
the form of order. I wish to make it clear that nothing in the order or this Endorsement is intended to 
encroach on the jurisdiction of the Commission or other similar securities regulatory authorities in the matter 
of regulating the conduct of market participants and to issue cease trade orders if and when required 
pursuant to applicable securities law. Further, nothing in the order or this Endorsement shall constitute or be 
construed as an admission by the Commission that the court has jurisdiction over matters that are within the 
exclusive jurisdiction of the Commission under the Securities Act, R.S.O. 1990, c. S.5. 



Amended and Restated Initial Order to go as signed by me and attached to this Endorsement. This order is 
effective from today's date and is enforceable without the need for entry and filing.

I have scheduled a further hearing before me on March 2, 2023 at 11 a.m. for one hour (confirmed with the 
Commercial List office).  
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ENDORSEMENT OF JUSTICE CONWAY: 

All defined terms used in this Endorsement shall, unless otherwise defined, have the meanings ascribed to 
them in the Motion Record of the Applicants dated February 28, 2023. 

The Applicants bring this motion for an extension of the stay (expires on March 9, 2023) to April 21, 2023. 
They submit that this will enable them to further advance their realization and wind-down efforts. Specifically, 
they wish to finalize and seek Court approval of the Equipment Liquidation APS.  

The Applicants further seek a sealing order with respect to Confidential Appendix “1” to the Monitor’s Second 
Report, which contains a summary of the sale and liquidation bids received by the Monitor.  

The motion is unopposed. The Monitor supports the stay extension as set out in its Second Report. It has 
described in detail the sales and liquidation process that the Applicants have engaged in with the assistance of 
the Monitor. It has also prepared an Updated Cash Flow Forecast that forecasts sufficient liquidity for the 
Applicants to fund their operations during the extended stay period.  

I am satisfied that the relief sought should be granted. I accept the Monitor’s view that the Applicants continue 
to act in good faith and with due diligence, that no creditor will be prejudiced if the extension is granted, that it 
will afford the Applicants stability to continue the execution of the orderly wind-down, and that the Applicants 
will have sufficient liquidity to fund their operations through the extended stay period. 

I am granting the sealing order for Confidential Appendix “1” to the Monitor’s Second Report. It is commercially 
sensitive information and could prejudice the stakeholders in obtaining the best price for assets if it is not sealed
pending Court approval of any sale transaction. The sealing order meets the Sierra Club/Sherman test. Counsel 
for the Monitor is directed to file a hard copy of the Confidential Appendix “1” to the Second Report with 
the Court in a sealed order along with a copy of this endorsement and the order. 

Counsel for the Applicant has revised the order to refer to the affidavit filed by Mr. Ewine (who is putting his 
evidence before the court but is not opposing the relief sought today). 

The record filed before me today includes evidence in support of a sale of certain of the Applicants’ assets to 
the “successful bidder” as it relates to the Equipment Liquidation Bid. Counsel for the Applicants and the 
Monitor said that following execution of the asset purchase agreement, the Applicants intend to apply to the 
Court for an order vesting title in these assets to the successful bidder (“AVO”). Counsel further advised that 
the AVO was a condition subsequent to the proposed transaction. During the hearing, I reminded counsel that 
the Court would, at the appropriate time, review the request for approval of the transaction on its merits and is
not obligated in any way to grant the AVO or approve the transaction. I also made it clear to counsel that 
nothing in the relief granted today impacts the Court’s future decision in connection with the Applicants’ 
request for an AVO related to the Equipment Liquidation Bid.  

Order to go as signed by me and attached to this Endorsement. This order is effective from today's date and is 
enforceable without the need for entry and filing.  
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ONTARIO 
SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST 

IN THE MATTER OF THE COMPANIES' CREDITORS 
ARRANGEMENT ACT, R.S.C. 1985, c. C-36, AS AMENDED 

AND IN THE MATTER OF A PLAN OF COMPROMISE OR 
ARRANGEMENT OF INSCAPE CORPORATION, INSCAPE 
(NEW YORK) INC., AND INSCAPE INC. Applicants ) 

Applicants 

AFFIDAVIT OF ERIC EHGOETZ 
(Sworn February 28, 2023) 

I, Eric Ehgoetz, of the City of Mississauga, in the Province of Ontario, MAKE OATH 

AND SAY:   

1. I am the Chief Executive Officer CEO  of Inscape Corporation ( Inscape ). I am also 

the CEO of Inscape (New York) Inc. Inscape New York Inscape 

Delaware  and, collectively Inscape Group  or the 

Applicants ). 

2. I have acted as the CEO of the Inscape Group since March 2020. Prior to my role as CEO 

and from June 2016 to March 2020, I was a member of the Inscape Group s Board of Directors 

and Chair of its Audit Committee. Among other professional qualifications I hold a Chartered 

Financial Analyst (CFA) charter holder designation, as well as an ICD.D.  

3. As a result of my roles with the Inscape Group, I have knowledge of the matters to which 

I hereinafter depose. Where I depose based on knowledge and information obtained from others, 

I have stated the source of that information and belief and believe such information to be true. 
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4. All references to dollar amounts herein are Canadian dollars unless otherwise indicated. 

5. I swear this affidavit in support of a motion by the Applicants pursuant to the 

Creditors Arrangement Act, R.S.C. 1985, c. C- CCAA  an Order, 

substantially in the form of the draft order attached as Tab 3  to the Motion Record, among 

other things: 

(a) abridging the time for and validating service of this notice of motion and the 

motion record and dispensing with service on any person other than those served; 

(b) extending the stay of proceedings granted pursuant to the order of the Honourable 

Amended and Restated Initial 

Order  April 21, 2023 Extended Stay Period   

(c) sealing the Confidential Appendices to the second report of Alvarez & Marsal 

A&M

Monitor , to be filed by the Monitor in support of the 

Second Report ; and  

(d) such further and other relief as counsel may advise and as this Honourable Court 

may deem just.  

BACKGROUND  

Filing for CCAA Protection  

6. My first affidavit in these CCAA proceedings First 

Ehgoetz Affidavit All terms capitalized but not defined in this Affidavit are as defined in the 
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First Ehgoetz Affidavit. A copy of the First Ehgoetz Affidavit, without exhibits, is attached 

hereto as Exhibit  

7. The Inscape Group is in the business of manufacturing and selling office furniture 

equipment on contract to customers across North America and Europe.  

8. 

performance in each of the last five years leading up to the Filing Date (as defined below). The 

acerbated by the Covid-19 pandemic. Among other 

challenges, the Applicants experienced a dramatic decline in the size and mix of customer orders, 

and much lower than expected order volumes.  Shortages of production materials, supply chain 

disruptions, and increases in the costs of raw materials all combined to destroy profit margins.   

9. As a result of its insolvency, the Inscape Group determined that the best path forward to 

maximize value for its stakeholders was through a court-supervised CCAA process, including an 

orderly wind-up of the business and a controlled liquidation of assets.  

Initial Order 

10.  On January 12, 2023 Filing Date , the Honourable Madam Justice Conway 

granted the Initial Order, which, among other things:  

(a) granted an initial stay of proceedings in favour of the Inscape Group and its 

directors and officers up to and including January 20, 2023;  

(b) appointed A&M as the Monitor of the Inscape Group;  
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(c) granted the following charges against the Property, in the following priority 

rankings (th Priority Charges : 

(i) first, an administration charge in the amount of $250,000 in favour of 

counsel for the Applicants, the Monitor and its counsel (the 

Administration Charge and  

(ii) second, a directors  he 

 Charge  

(d) authorized the Applicants to incur no further expenses in relation to the Securities 

Filings (as defined in the Initial Order); and 

(e) authorized the Applicants to continue utilizing its cash management system.  

Amended and Restated Initial Order 

11. On January 20, 2023 Comeback Hearing , Justice Conway granted the Amended 

and Restated Initial Order, which, among other things:   

(a) extended the Stay Period up to and including March 9, 2023 Stay Period ;   

(b) approved a Key Employee Re KERP authorized the 

Applicants to make payments in accordance with the terms of the KERP;  

(c) granted a charge over the Property (as defined in the Initial Order) of the 

KERP Charge

in the aggregate amount of $350,000; 
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(d) declared that, pursuant to section 5(5) of the Wage Earner Protection Program 

Act WEPPA

established by section 3.2 of the Wage Earner Protection Program Regulations 

WEPP Regulations  

(e) authorized either Inscape Corporation, or in the alternative to Inscape 

Corporation, Eric Ehgoetz, to act as the foreign representative Foreign 

Representative in respect of these CCAA proceedings, for the purpose of 

having these CCAA proceedings recognized in the United States pursuant to 

chapter 15 of title 11 of the United States Code, 11 U.S.C. § 101- US 

Bankruptcy Code  and 

(f) increased the amount of the Administration Charge to $800,000. 

UPDATE ON CCAA PROCEEDINGS 

12. In accordance with the restructuring provisions at paragraph 12 of the Amended and 

Restated Initial Order, the Applicants were granted the right to, among other things, permanently 

or temporarily cease, downsize or shut down any of their business or operations, terminate the 

property.  

13. In the weeks since the Comeback Hearing, the Applicants have worked diligently with 

their advisors in furtherance of an orderly wind-down of operations and a commercially 

reasonable realization of their assets. Among other things, the Applicants have continued to 
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liaise with creditors, regulatory authorities and other stakeholders, with a view to keeping all 

stakeholders apprised of developments in the CCAA proceedings.   

Asset Sales and Collection Efforts  

14. The Applicants have made steady progress with their wind-down and collection efforts. 

The focus has been on the realization of four categories of assets: equipment and inventory, tax 

refunds, leases, and accounts receivable. 

Equipment and Inventory  

15. Relying on the authority of the Amended and Restated Initial Order, the Applicants and 

the Monitor designed and implemented a commercially reasonable marketing process Sale and 

Liquidation Process one or more value-maximizing transaction 

 and/or business.  

16. In furtherance of the Sale and Liquidation Process, the Applicants and the Monitor 

engaged with 20 potential purchasers, including professional liquidators, office furniture 

manufacturers and distributors, and other parties who in the opinion of the Applicants or the 

Monitor may be interested  Potential 

Purchasers .  

17. The Monitor will provide more details on the Sale and Liquidation Process in its Second 

Report.  The following is a high level summary of the process and its outcome(s) to date:  

(a) in order to participate in the Sale and Liquidation Process, Potential Purchasers 

were required to execute a non-disclosure agreement and thereafter were provided 
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listings and financial information; 

(b) the Applicants and the Monitor facilitated due diligence requests from Potential 

Purchasers, as well as management meetings, site tours, and plant visits; 

(c) Potential P Bid Process Letter  

a copy of which cond Report. The Bid 

Process Letter published the deadlines and milestones of the Sale and Liquidation 

Process, including the deadline to submit a letter of intent by February 8, 2023 

Bid Deadline  

(d) ten (10) letters of intent were submitted by Potential Purchasers to the Monitor by 

the Bid Deadline; and 

(e) the Applicants and the Monitor evaluated all bids received following the expiry of 

the Bid Deadline and engaged in follow-up discussions with certain Potential 

Purchasers with a view to clarifying and improving business terms. 

18. For the reasons to be detailed Second Report, it was ultimately 

Successful Bids offers 

received by the Bid Deadline. In making this determination the Applicants and the Monitor 

considered the value and structure of the purchase price, the specific asset parcels included or 

excluded in the transaction, the proposed timing for completion, and matters affecting 

conditionality and deal certainty.  

19. The Successful Bids comprised of: 
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(a) a bid submitted for assets in respect of a fiber laser system and compressor 

Fiber Laser Bid  

(b) a liquidation bid submitted for the majority of the 

equipment, furniture, and fixtures Equipment Liquidation Bid ).  

20. The negotiated purchase price for the assets which are subject to the Fiber Laser Bid was 

USD $925,000. The transaction was completed in accordance with the terms of a purchase 

Fiber Laser APS  A copy of the executed Fiber Laser 

APS is attached as Exhibit . 

21. The purchase agreement in respect of the Equipment Liquidation Bid Equipment 

Liquidation APS is in the process of being negotiated and finalized for execution by the 

parties.  The deal will be conditional on the granting of a sale approval and vesting order.  Once 

finalized, the Applicants intend to bring a motion seeking court approval of the Equipment 

Liquidation APS at the earliest opportunity, and on notice to the service list.  

Tax Refunds 

22. Deloitte of pursuing an 

claimed HST refund of approximately $1.3 million. This amount had and continues to be 

withheld by Canada Revenue Agency pending the determination of a notice of objection. 

Deloitte remains engaged and these efforts are ongoing.   

Holland Landing Lease  

23. As described in the First Ehgoetz Affidavit, Inscape is party to a January 2022 lease 

Holland Landing Lease a property in East Gwillimbury, Ontario, 
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 and furniture manufacturing plant contained 

within a 313,002 Holland Landing Facility  

24. Inscape and the landlord Landlord  under the Holland Landing Lease are in late 

stage discussions regarding a potential arrangement with a replacement tenant. A properly 

structured arrangement, if achieved, would be in the financial interest of the Landlord and the 

new tenant, and would also contribute material value to the Inscape Group   

Accounts Receivable  

25. The Applicants are working diligently to collect accounts receivable. Since the Filing 

Date, approximately $1.1 million has been collected, and approximately $6.5 million remains to 

be collected by the Applicants. 

26. The $6.5 million accounts receivable figure takes into account the sales proceeds of 

certain additional goods produced following the Filing Date. In this regard, the Applicants 

continued manufacturing operations through to February 24, 2023 in order to finish certain 

customer orders that were nearing completion or were otherwise beneficial to complete.  This 

work added value to the company in that the cost of completion will be more than offset by the 

associated sales revenue that will be collected.  

27. A receivable of approximately $2.8 million is expected to be received from Prevolv, Inc. 

Prevolv in payment for multiple orders that required completion but which are now in 

transit. The Applicants have discussed payment arrangements with Prevolv, and Prevolv has 

committed to making full payment of the receivable within 60 days of delivery of the shipment.  

28. Collection efforts are otherwise ongoing.  
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U.S. Chapter 15 Proceeding  

29. On January 23, 2023, the Foreign Representative filed a petition Petition  

Chapter 15 Proceeding requesting recognition of the CCAA 

US 

Bankruptcy Court  pursuant to the Bankruptcy Code.  Attached hereto as Exhibit  is a 

copy of the Petition.  

30. The US Bankruptcy Court convened a hearing on February 21, 2023 to consider the 

Petition.  At the conclusion of the hearing, the Honourable Justice Wiles requested certain 

additional information from the Foreign Representative and continued the hearing to March 1, 

2023. Specifically, His Honour requested the filing of supplemental materials addressing the 

question of the center of main interest COMI

Delaware. The requested additional materials, consisting of a Supplement to the Verified Petition 

was filed with the US Bankruptcy Court on February 27, 2023. Attached as Exhibit  is a 

copy of the Supplement to the Verified Petition  

Vacation Pay Claim 

31. At the commencement of these proceedings, Inscape employed approximately 83 

unionized workers who were members of the United Steelworkers 1- USW

Approximately 4 unionized workers are currently employed by Inscape and engaged in various 

wind-up activities.  

32. On February 22, 2023, the Applicants received a letter Gowlings Letter  from 

independent counsel for the director and officers of the Applicants regarding a certain USW 

Grievance Request. The Gowlings Letter asks that the Applicants pay all amounts claimed for 
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vacation for all employees, and demands indemnification, if necessary, for amounts (if any) that 

directors and officers may be liable for in the future. Attached as Exhibit is a copy of the 

Gowlings Letter.  

33. The Applicants are reviewing the scope and nature of this grievance with the Monitor, 

with a view to resolving the issue as soon as possible.  

RELIEF SOUGHT  

Extension of the Stay  

34. The Applicants have acted, and continue to act in good faith and with due diligence 

throughout these CCAA proceedings.  

35. The Stay Period is currently set to expire on March 9, 2023. The requested extension of 

the stay of proceedings up to and including to April 21, 2023 will afford time for the Applicants 

and the Monitor to, among other things:  

(a) continue to further their ongoing wind-down, asset realization, and collection 

efforts;  

(b) finalize the terms of the Equipment Liquidation APS; 

(c) assess the results of the wind-down and determine whether or not realizations are 

sufficient to justify a claims process; 

(d) if a claims process is advisable, to develop and propose an appropriate claims 

process and return to court to seek approval thereof; and  
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(e) further the purpose of the Chapter 15 Proceeding, namely, to grant recognition to 

the orders of this Court in the CCAA proceedings and grant a stay to protect from 

creditors in the United States as the Applicants complete an orderly, timely, and 

cost-effective liquidation.

36. The Monitor supports the proposed extension to the Stay Period. As set out in the updated 

Cash Flow Forecast, a copy of which will be appended to the Second Report, the Applicants will 

have sufficient liquidity to carry out the ongoing wind up of operations, during the proposed 

extension.

FORM OF ORDERS AND CONCLUSION 

37. I swear this affidavit in support of the Applican motion for the Amended and Restated 

Initial Order, substantially in the form attached at Tab 3 to this Motion Record and for no

other or improper purpose.

SWORN BEFORE ME via video-conference with 

the deponent in the City of Mississauga, in the 

Province of Ontario, and the Commissioner in the 

City of Mississauga in the Province of Ontario this 

28th day of February, 2023

ERIC EHGOETZ 

A Commissioner for taking Affidavits 
MONICA FAHEIM
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Court File No. CV-23-00692784-00CL

ONTARIO

SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST

THE HONOURABLE 

JUSTICE CONWAY

)

)

)

FRIDAY THE 24TH

DAY OF MARCH, 2023

IN THE MATTER OF THE COMPANIES’ CREDITORS
ARRANGEMENT ACT, R.S.C. 1985, c. C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR
ARRANGEMENT OF INSCAPE CORPORATION, INSCAPE

(NEW YORK) INC., AND INSCAPE INC.

APPROVAL, VESTING AND LIQUIDATION ORDER

THIS MOTION, made by Inscape Corporation, Inscape (New York) Inc. and Inscape Inc. 

(collectively, the “Applicants”) pursuant to the Companies’ Creditors Arrangement Act, RSC 

1985, c C-36, as amended (the “CCAA”), for an order, among other things, (i) approving the 

sale of the Acquired Assets (the “Sale Transaction”) to Gordon Brothers Canada ULC (“GBC”) 

contemplated by an asset purchase agreement (the “Agreement”) among the Applicants and

GBC dated as of March 10, 2023, (ii) vesting in GBC all of the Applicants’ right, title and 

interest in and to the Acquired Assets and (iii) approving the Auction and Removal and the 

Inventory Sale contemplated by Article 6 of the Agreement, was heard this day by Zoom 

videoconference. 

ON READING the affidavit of Eric Ehgoetz sworn March 20, 2023 (the “Ehgoetz 

Affidavit”), the Third report of Alvarez & Marsal Canada Inc., in its capacity as the court-

appointed monitor of the Applicants (the “Monitor”), and on hearing the submissions of counsel 
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for the Applicants, counsel for the Monitor and counsel for those other parties present as 

indicated on the counsel slip, and on reading the affidavit of service of Darlene Moffett, filed:

SERVICE AND DEFINITIONS

1. THIS COURT ORDERS that the time for service of the Notice of Motion, the Third

Report and the Motion Record is hereby abridged and validated so that this Motion is properly

returnable today and hereby dispenses with further service thereof.

2. THIS COURT ORDERS that, unless otherwise indicated or defined herein, capitalized

terms used in this Order shall have the meaning given to them in the Agreement.

THE AGREEMENT

3. THIS COURT ORDERS AND DECLARES that the Agreement and the transactions

contemplated therein are hereby approved, authorized and ratified and that the execution of the

Agreement by the Applicants is hereby authorized, approved and ratified, nunc pro tunc, with

such minor amendments as the Applicants (with the consent of the Monitor) and GBC may agree

to in writing. Subject to the provisions of this Order and the Initial Order made in these

proceedings on January 12, 2023 (as amended and restated from time to time, the “Initial

Order”), the Applicants are hereby authorized and directed to take such additional steps and

execute such additional documents as may be necessary or desirable to implement the

Agreement and each of the transactions contemplated therein, including without limitation

completing the Sale Transaction, conveying the Acquired Assets to GBC and undertaking the

Auction and Removal and the Inventory Sale. Without limiting the foregoing, the Applicants are

authorized to execute any other agreement, contract, deed or any other document, or take any

other action, which could be required or be useful to give full and complete effect to the

Agreement.

VESTING OF THE ACQUIRED ASSETS

4. THIS COURT ORDERS AND DECLARES that upon the delivery of a Monitor’s

certificate to GBC substantially in the form attached as Schedule “A” hereto (the “Monitor’s

Certificate”), all of the Applicants’ right, title and interest in and to the Acquired Assets shall

vest absolutely in GBC, free and clear of and from any and all security interests, hypothecs,
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mortgages, trusts or deemed trusts, liens, executions, levies, charges, claims, encumbrances, 

executions, or other financial or monetary claims, whether or not they have attached or been 

perfected, registered or filed and whether secured, unsecured, quantified or unquantified, 

contingent or otherwise, whensoever and howsoever arising, and whether such claims arose or 

came into existence prior to the date of this Order or arise or come into existence following the 

date of this Order (in each case, whether contractual, statutory, arising by operation of law, in 

equity or otherwise) (all of the foregoing, collectively “Claims”) including, without limiting the 

generality of the foregoing: (i) any encumbrances or charges created by the Initial Order or any 

other Order of this Court in these proceedings; (ii) all charges, security interests or claims 

evidenced by registrations pursuant to the Personal Property Security Act, RSO 1990, c P.10 or 

any other personal property registry system (all of which are collectively referred to as 

the “Encumbrances”) and, for greater certainty, this Court orders that all of the Encumbrances 

affecting or relating to the Acquired Assets are hereby expunged and discharged as against the 

Acquired Assets.

5. THIS COURT ORDERS that for the purposes of determining the nature and priority of

Claims and Encumbrances, the net proceeds from the sale of the Acquired Assets (the “Net

Proceeds”) shall stand in the place and stead of the Acquired Assets, and that from and after the

delivery of the Monitor’s Certificate all Claims and Encumbrances shall attach to the Net

Proceeds with the same priority as they had with respect to the Acquired Assets immediately

prior to the sale, as if the Acquired Assets had not been sold and remained in the possession or

control of the person having that possession or control immediately prior to the sale.

6. THIS COURT ORDERS AND DIRECTS the Monitor to file with the Court a copy of the

Monitor’s Certificate, forthwith after delivery thereof.

7. THIS COURT ORDERS that the Monitor may rely on written notice from the Applicants

and GBC or their respective counsel regarding the satisfaction of the Purchase Price, the

fulfillment or waiver of conditions to closing under the Agreement and the completion of the

Sale Transaction, and shall incur no liability with respect to the delivery of the Monitor’s

Certificate.



- 4 -

68439626.1

THE AUCTION AND REMOVAL AND THE INVENTORY SALE

8. THIS COURT ORDERS that the Applicants, with the assistance of GBC, are authorized 

to conduct the Auction and Removal and the Inventory Sale in accordance with this Order and 

the Agreement, and to advertise and promote the auction portion of the Auction and Removal 

(the “Auction”) and the Inventory Sale. If there is a conflict between this Order and the 

Agreement, this Order shall govern.

9. THIS COURT ORDERS that the Applicants, with the assistance of GBC as agent for the 

Applicants, are authorized to market and sell the Inventory in accordance with the Agreement, 

free and clear of all Claims and Encumbrances, which Claims and Encumbrances will attach 

instead to the proceeds of the Inventory Sale (other than amounts specified in paragraph 18 of 

this Order) in the same order and priority as they existed immediately prior to such sale. 

10. THIS COURT ORDERS that, subject to the terms of this Order, the Initial Order or any 

greater restrictions in the Agreement, GBC shall have the right as agent for the Applicants to 

enter and use the Facilities on the terms set out in the Agreement for the purpose of conducting 

(i) the Auction and Removal and (ii) the Inventory Sale, and for such purposes, GBC shall be 

entitled to the benefit of the Applicants’ stay of proceedings provided under the Initial Order, as 

such stay of proceedings may be extended by further Order of the Court.

11. THIS COURT ORDERS that during the Occupancy Period (which shall end no later than 

June 30, 2023) or such earlier date as a lease is disclaimed or resiliated in accordance with the 

CCAA, GBC shall have access to the Facilities as agent for the Applicants in accordance with 

the leases governing the Applicants’ occupation thereof (each, a “Lease”) on the basis that GBC

is assisting the Applicants as agent and the Applicants have granted to GBC the right of access to 

each of the Facilities. To the extent that the terms of an applicable Lease are in conflict with any 

term of this Order, the terms of this Order shall govern. 

12. THIS COURT ORDERS that nothing in this Order shall amend or vary, or be deemed to 

amend or vary the terms of any Lease. Nothing contained in this Order shall be construed to 

create or impose upon the Applicants or GBC any additional restrictions not contained in any

Lease or other occupancy agreement.
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13. THIS COURT ORDERS that, subject to and in accordance with the Agreement and this 

Order, GBC is authorized to advertise and promote the Auction and the Inventory Sale, without 

further consent of any Person (as defined in the Initial Order) other than the Applicants and the 

Monitor as provided under the Agreement.

14. [THIS COURT ORDERS that during the Occupancy Period, GBC shall have the right to 

use, without interference by any intellectual property licensor, any of the Applicants’ trade 

names, trademarks and logos relating to and used in connection with the operation of the 

Facilities, as well as all licenses and rights granted to the Applicants to use the trade names, 

trademarks, and logos of third parties, solely for the purpose of advertising and conducting the 

Auction and the Inventory Sale in accordance with the terms of the Agreement and this Order.]

GBC LIABILITY

15. THIS COURT ORDERS that GBC shall not be liable for any claims against the 

Applicants other than as expressly provided in the Agreement and, for greater certainty:

(a) GBC shall not be deemed to be an owner or in possession, care, control or 

management of (i) the Facilities, (ii) the assets located therein or associated 

therewith except the Acquired Assets or (iii) the Applicant’s employees located at 

the Facilities or any other property of the Applicants;

(b) GBC shall not be deemed to be an employer, or a joint or successor employer or a 

related or common employer or payor within the meaning of any legislation 

governing employment or labour standards or pension benefits or health and 

safety or other statute, regulation or rule of law or equity for any purpose 

whatsoever, and shall not incur any successorship liabilities whatsoever; and

(c) the Applicants shall bear all responsibility for any liability whatsoever (including 

without limitation losses, costs, damages, fines or awards) relating to claims of 

customers, employees and any other persons arising from events occurring at the 

Facilities during and after the Auction and Removal or the Inventory Sale, or 

otherwise in connection with the Auction and Removal or the Inventory Sale, 

except to the extent that such claims are the result of events or circumstances 

caused or contributed to by the gross negligence or wilful misconduct of GBC, its 
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employees, agents or other representatives, or otherwise in accordance with the 

Agreement.

GBC AN UNAFFECTED CREDITOR

16. THIS COURT ORDERS that (i) the Agreement (including any agreements, contracts or

arrangements entered into with GBC in relation thereto) shall not be repudiated, resiliated or

disclaimed by the Applicants, (ii) GBC shall not be affected by the stay of proceedings in the

Initial Order and shall be entitled to exercise its rights and remedies under the Agreement

including in respect of claims of GBC pursuant to the Agreement (collectively, “GBC Claims”),

and (iii) the GBC Claims shall not be compromised or arranged pursuant to any plan of

arrangement or compromise among the Applicants and their creditors (a “Plan”) and, for greater

certainty, in respect of the GBC Claims only, GBC shall be treated as an unaffected creditor in

these proceedings and any other insolvency proceedings that may be initiated by or in respect of

the Applicants, and under any Plan.

17. THIS COURT ORDERS that the Applicants are hereby authorized and directed, in

accordance with the Agreement, to remit all amounts that become due to GBC thereunder.

18. THIS COURT ORDERS that no Encumbrances shall attach to any amounts payable to or

to be credited or reimbursed to, or retained by, GBC pursuant to the Agreement, including,

without limitation, any amounts to be reimbursed by the Applicants to GBC pursuant to the

Agreement, and at all times GBC will retain such amounts, free and clear of all Encumbrances,

notwithstanding any enforcement or other process or Claims, all in accordance with the

Agreement.

19. THIS COURT ORDERS that, notwithstanding:

(a) the pendency of these proceedings;

(b) any applications for a bankruptcy or receivership order now or hereafter issued

pursuant to the Bankruptcy and Insolvency Act, RSC 1985, c B-3 (the “BIA”), as

amended, or other applicable legislation in respect of the Applicants, or any of
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them, and any bankruptcy or receivership order issued pursuant to any such 

applications;

(c) any assignment in bankruptcy made in respect of the Applicants, or any of them;

(d) the provisions of any federal or provincial statute; or 

(e) any negative covenants, prohibitions or other similar provisions with respect to 

borrowings, incurring debt or the creation of encumbrances, contained in any 

existing loan documents, lease, mortgage, security agreement, debenture, 

sublease, offer to lease or other document or agreement to which the Applicants, 

or any of them, are a party,

the entering into of the Agreement, the Agreement, the transactions and actions provided for and 

contemplated therein, and the vesting of the Acquired Assets in GBC pursuant to this Order shall 

be binding on any trustee in bankruptcy that may be appointed in respect of the Applicants, or 

any of them, and shall not be void or voidable by any Person, including any creditor of the 

Applicants, nor shall they constitute or be deemed to be a fraudulent preference, assignment, 

fraudulent conveyance, transfer at undervalue, or other reviewable transaction under the BIA or 

any other applicable law, nor shall they constitute oppressive or unfairly prejudicial conduct 

pursuant to any applicable law.

OTHER

20. THIS COURT ORDERS that the Applicants are authorized and permitted to transfer to 

GBC personal information in the Applicants’ custody and control solely for the purposes of 

assisting with and conducting the Auction and Removal and the Inventory Sale and only to the 

extent necessary for such purposes. 
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GENERAL

21. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,

regulatory or administrative body having jurisdiction in Canada or in the United States to give

effect to this Order and to assist the Applicants, the Monitor, GBC and their respective agents in

carrying out the terms of this Order.  All courts, tribunals, regulatory and administrative bodies

are hereby respectfully requested to make such orders and to provide such assistance to the

Applicants, the Monitor (as an officer of this Court) and GBC as may be necessary or desirable

to give effect to this Order, to grant representative status to the Monitor or any of the Applicants

in any foreign proceeding or to assist the Applicants, the Monitor, GBC and their agents in

carrying out the terms of this Order.

22. THIS COURT ORDERS that any interested party (including the Applicants, the Monitor

and GBC) may apply to this Court to vary or amend this Order on not less than seven (7) days’

notice to any other party or parties likely to be affected by the order sought or upon such other

notice, if any, as this Court may order.

23. THIS COURT ORDERS that, notwithstanding Rule 59.05, this Order is effective from

the date it is made, and is enforceable without any need for entry and filing.

____________________________________
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Court File No. CV-23-00692784-00CL

ONTARIO

SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST

IN THE MATTER OF THE COMPANIES’ CREDITORS
ARRANGEMENT ACT, R.S.C. 1985, c. C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR
ARRANGEMENT OF INSCAPE CORPORATION, INSCAPE

(NEW YORK) INC., AND INSCAPE INC.

MONITOR’S CERTIFICATE

RECITALS

A. Pursuant to an Order of the Ontario Superior Court of Justice (Commercial List) (the “Court”) dated

January 12, 2023, Alvarez & Marsal Canada Inc. was appointed as the monitor (the “Monitor”) of Inscape

Corporation, Inscape (New York) Inc. and Inscape Inc. (collectively, the “Applicants”) in proceedings under

the Companies’ Creditors Arrangement Act, RSC 1985, c C-36, as amended.

B. Pursuant to an Order of the Court dated March 24, 2023, the Court approved the sale transaction

(the “Sale Transaction”) contemplated by the asset purchase agreement dated as of March 10, 2023

(the “Purchase Agreement”) among the Applicants and Gordon Brothers Canada ULC (the “Purchaser”)

and provided for the vesting in the Purchaser of all of the Applicants’ right, title and interest in and to the

Acquired Assets, which vesting is to be effective with respect to the Acquired Assets upon the delivery by the

Monitor to the Purchaser of a certificate confirming (i) the payment by the Purchaser of the Purchase Price for

the Acquired Assets; (ii) that the conditions to Closing as set out in Article 8 of the Purchase Agreement have

been satisfied or waived by the Applicants and the Purchaser, as applicable; and (iii) the Transaction has been

completed to the satisfaction of Applicants and the Purchaser.

C. Unless otherwise indicated herein, terms with initial capitals have the meanings set out in the Purchase

Agreement.

THE MONITOR CERTIFIES the following:

1. The Applicants have provided written notice to the Monitor that they has received the Purchase Price

for the Acquired Assets.
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2. The Applicants and the Purchaser have each delivered written notice to the Monitor that (i) all

applicable conditions under the Purchase Agreement have been satisfied or waived, as applicable, and (ii) the

Sale Transaction has been completed to the satisfaction of the Monitor.

3. This Certificate was delivered by the Monitor at _____ on _________.

Alvarez & Marsal Canada Inc., in its capacity as 
court-appointed monitor of Inscape Corporation, 
Inscape (New York) Inc. and Inscape Inc., and 
not in its personal or corporate capacity

Per:

Name: 

Title: 
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Court File No. CV-23-00692784-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST

THE HONOURABLE 

JUSTICE CONWAY

)

)

)

FRIDAY, THE 24TH

DAY OF MARCH, 2023

IN THE MATTER OF THE COMPANIES’ CREDITORS
ARRANGEMENT ACT, R.S.C. 1985, c. C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR
ARRANGEMENT OF INSCAPE CORPORATION, INSCAPE

(NEW YORK) INC., AND INSCAPE INC.

ANCILLARY RELIEF ORDER

THIS MOTION, made by Inscape Corporation, Inscape (New York) Inc. and Inscape Inc. 

(collectively, the “Applicants”) pursuant to the Companies’ Creditors Arrangement Act, RSC 

1985, c C-36, as amended (the “CCAA”), for an order, among other things, granting certain 

ancillary relief was heard this day by Zoom videoconference.

ON READING the affidavit of Eric Ehgoetz sworn March 21, 2023, the Third Report of 

Alvarez & Marsal Canada Inc., in its capacity as the court-appointed monitor of the Applicants 

(the “Monitor”), and on hearing the submissions of counsel for the Applicants, counsel for the 

Monitor and counsel for those other parties present as indicated on the counsel slip, and on 

reading the affidavit of service of Darlene Moffett sworn March 21, 2023, filed:
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SERVICE

1. THIS COURT ORDERS that the time for service and filing of the Notice of Motion, the

Third Report of the Monitor and the Motion Record is hereby abridged and validated so that this

motion is properly returnable today, and hereby dispenses with further service thereof.

DISTRIBUTION TO SECURED CREDITOR

2. THIS COURT ORDERS that the Monitor be and is hereby authorized and directed to

make distributions to HUK 116 Limited (“Hilco”) up to the amount of its secured indebtedness,

and without further Order of this Court, on account of the Applicants’ secured indebtedness

owing to Hilco for principal, interest and costs.

APPROVAL OF THE MONITOR’S ACTIVITIES AND FEES

3. THIS COURT ORDERS that the First Report, the Second Report, and the Third Report

of the Monitor, and the conduct and activities of the Monitor as set out therein, be and are hereby

approved, provided, however, that only the Monitor, in its personal capacity and only with

respect to its own personal liability, shall be entitled to rely upon or utilize, in any way, such

approvals.

4. THIS COURT ORDERS that the fees and disbursements of the Monitor and the

Monitor’s legal counsel, Aird & Berlis LLP (“A&B”), as set out in the Third Report and as more

particularized within the fee affidavits of the Monitor and A&B appended to the Third Report, be

and are hereby approved.

GENERAL

5. THIS COURT ORDERS that, notwithstanding Rule 59.05, this Order is effective from

the date it is made, and is enforceable without any need for entry and filing.

___________________________________
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