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PARK LAWN COMPANY LIMITED 

 

NOTICE OF SPECIAL MEETING OF SHAREHOLDERS 

to be held on February 4, 2020 

 

 

NOTICE IS HEREBY GIVEN that a Special Meeting of shareholders of Park Lawn Company Limited (the 

“Corporation”) will be held in the Boardroom, Lower Level, 21 St. Clair Avenue East, Toronto, Ontario, 

M4T 1L9 on Tuesday, February 4, 2020 at 10:00 a.m. (Toronto time) for the following purposes: 

 

1. To consider, and if thought appropriate, adopt the consolidation resolution (the “Consolidation 

Resolution”) the text of which is set forth in Schedule A of this management information circular (the 

“Circular”) approving the consolidation of the issued and outstanding Common Shares on the basis of 

one common share for each 3,000 Common Shares outstanding immediately prior to the consolidation 

in order to facilitate a going private transaction involving the Corporation, as more particularly 

described in the accompanying Circular; ; and 

 

2. To consider, and if thought appropriate, adopt the resolution to delist from the Canadian Securities 

Exchange (the “CSE”) and to also make an application to the Ontario Securities Commission for an 

order that the Corporation has ceased to be a reporting issuer, the text of which is set forth in Schedule 

B of this management information Circular; and 

 

3. To transact such other business as may properly come before the meeting or any adjournment thereof. 

 

A more detailed description of the business to be submitted to the meeting is contained in the 

accompanying Circular. 

 

DATED at Toronto this 16th day of December, 2019 

 

By Order of the Board of Directors 

 

Frank Mills, Director and President 

 

Any shareholder who is unable to attend the meeting in person is requested to sign and date the 

accompanying form of proxy and return such proxy in the envelope provided for that purpose. 

 

Record Date: Shareholders registered on the books of the Corporation at the close of business on 

December 27, 2019 are entitled to notice of and to vote at the meeting. 
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PARK LAWN COMPANY LIMITED 

 

SPECIAL MEETING OF SHAREHOLDERS 

 

MANAGEMENT INFORMATION CIRCULAR 

 

Management Solicitation Proxies 

 

This Management Information Circular is furnished in connection with the solicitation of proxies by the 

Management of Park Lawn Company Limited (the “Corporation” or “Park Lawn”) for use at the Special 

Meeting (the “Meeting”) of shareholders of the Corporation to be held on Tuesday, February 4, 2020 in the 

Boardroom, Lower Level, 21 St. Clair Avenue East, Toronto, Ontario , M4T 1L9 at 10:00 a.m., or at any 

adjournment(s) or postponement(s) thereof, for the purposes set out in the accompanying notice of meeting. 

It is expected that the solicitation will be primarily by mail, but proxies may also be solicited personally or 

by telephone by officers and employees of the Corporation. The cost of solicitation of proxies by 

Management will be borne directly by the Corporation. The Corporation will reimburse brokers, custodians, 

nominees and other fiduciaries for their reasonable expenses incurred in forwarding this proxy material to 

beneficial owners of shares. 

 

Appointment and Revocation of Proxies 

 

A shareholder may attend the Meeting in person or be represented at the Meeting by proxy. A form of proxy 

for use at the Meeting or any adjournment thereof is enclosed with this Management Information Circular. 

Shareholders who are unable to attend the Meeting are requested to date, sign and return the enclosed proxy 

to the Corporation’s transfer agent, TSX Trust Company, 100 Adelaide Street West, suite 301, Toronto, 

Ontario M5H 4H1. In order to be valid, proxies must be received by the Corporation’s transfer agent at the 

address set out above at or before the close of business on the last day preceding the day of the Meeting or 

any adjournment or postponement thereof, or by the chairman of the Meeting on the day of the Meeting or 

any adjournment or postponement thereof. 

 

Proxies given by shareholders for use at the Meeting may be revoked at any time prior to their use. A 

shareholder may revoke a proxy by depositing an instrument in writing executed by him or his attorney 

authorized in writing, with the Corporation’s transfer agent at its address set out above at any time up to 

and including the last business day preceding the day of the Meeting, or to the Chairman of the Meeting on 

the day of the Meeting, or any adjournment or postponement thereof, or in any other manner permitted by 

law. 

 

Alternate Proxy 

 

Each shareholder has the right to appoint a person other than the person named in the accompanying form 

of proxy, who need not be a shareholder, to attend and act for him and on his behalf at the Meeting. Any 

shareholder wishing to exercise such right may do so by inserting in the blank space provided in the 

applicable form of proxy the name of the person whom such shareholder wishes to appoint as proxy and 

duly delivering such proxy, or by duly completing and delivering another proper form of proxy, to the 

Corporation’s transfer agent at the address set out above. 
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Voting and Discretion of Proxies 

 

On any ballot that may be called for, shares represented by proxies in favour of the persons named by 

Management on the enclosed form of proxy will be voted for or against from voting in accordance with the 

instructions indicated therein. 

 

When the shareholder has not specified in the form of proxy the manner in which the named proxy nominees 

are required to vote on any of the matters identified on the form of proxy, the shares represented by proxies 

in favour of management nominees will be voted in favour of taking the necessary steps to convert the 

Corporation from a publicly listed corporation to a private corporation and and any other business as may 

properly come before the meeting or any adjournment thereof. 

 

The enclosed form of proxy confers discretionary authority upon the proxy nominees named therein in 

respect of amendments or variations to matters identified in the notice of meeting and in respect of any 

other matters that may properly come before the meeting. At the date of this Management Information 

Circular, the Management of the Corporation is not aware of any such amendments or other matters to be 

presented for action at the meeting. 

 

Non-Registered Shareowners 

 

A non-registered shareowner is a shareowner who beneficially owns shares but the shares are registered in 

the name of an intermediary, such as a securities broker, financial institution, trustee, custodian or other 

nominee who holds shares on behalf of the shareowner, or in the name of a clearing agency in which the 

intermediary is a participant. Intermediaries have obligations to forward Meeting materials to nonregistered 

shareowners, unless otherwise instructed by the shareowner (and as required by regulation in some cases, 

despite such instructions). 

 

Only registered shareowners or their duly appointed proxyholders are permitted to vote at the Special 

Meeting. A non-registered shareowner should follow the directions of the intermediary with respect to the 

procedures to be followed in order to permit the non-registered shareowner to direct the voting of shares 

beneficially owned by such shareowner. A non-registered shareowner wishing to attend and vote at the 

Special Meeting must insert his, her or its own name in the space provided for the appointment of a 

proxyholder on the voting instruction form or proxy form provided by the intermediary and return it in 

accordance with the intermediary's directions. By doing so, non-registered shareholders are instructing their 

nominee to appoint them as proxyholder. 

 

Only registered shareholders have the right to revoke a proxy. Non-registered shareholders who wish to 

change their vote must, in sufficient time in advance of the Meeting, arrange for their intermediaries to 

change the vote and if necessary revoke their proxy. 

 

Voting Shares and Principal Holders Thereof 

 

As of the date of this Management Information Circular an aggregate of 1,002,425 common shares (the 

“Common Shares”) are issued and outstanding. Holders of Common Shares of record as at the close of 

business on December 27, 2019 shall be entitled to vote at the Meeting. If a person has acquired ownership 

of Common Shares subsequent to December 27, 2019, that person may establish such ownership and 

demand, not later than 10 days before the Meeting, that the person's name be included on the list of 

shareholders entitled to vote at the Meeting. Subject to the foregoing, the holders of Common Shares shall 

be entitled to vote on each matter at the Meeting and shall have one vote in respect of each Common Share 

held. 
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To the knowledge of the directors and officers of the Corporation, the persons who beneficially own or 

exercise control or direction over securities of the Corporation carrying over 10% of the voting rights of 

any class of outstanding voting securities entitled to vote at the Meeting are: 

 

 

Name of Shareholder 

 No. of Common 

Shares Held 

 Approximate 

% 

 

850992 Ontario Limited 

  

457,140 

  

45.6% 

 

850992 Ontario Limited is owned, directly or indirectly, by Larry Boland, Yvonne Boland, Patricia Mills 

and Frank Mills, who are Directors of the Corporation, or members of their families who are also Directors 

of the Corporation. 

 

Shareholdings of Park Lawn Company Limited by Directors, Officers and Insiders 

 

 
Holding Company 850992 Ontario Limited  457,140  

            Frank Mills Family 342,855   

            Larry Boland  114,285   

    

Larry Boland  99,115  

    

Patrick Edwards  700  

    

Frank Mills  35,100  

Patricia Mills  200  

Russell Mills  5,500  

Nicole and Simon Mills  53,115  

    

John & Judy Mills  46,400  

    

Susan Parwicki  5,200  

  702,470 which cannot be voted on the 
“majority of the minority” matters 

(being 70% of the total issued shares) 

Total Common Shares Outstanding  1,002,425  

 

 

Business of the Meeting 

 

Overview 

 

The Consolidation Resolution 

 

The Consolidation Resolution authorizes an amendment to the articles of the Corporation, consolidating 

the issued and outstanding Common Shares on the basis of one Common Share for each 3,000 Common 

Shares outstanding immediately prior to the consolidation (the “Share Consolidation”). On implementation 

of the Share Consolidation, fractional shares will not be issued. All fractional shares shall 

be cancelled. In lieu of a fractional share, each holder of Common Shares will be entitled to receive cash 

consideration of $12.93 for each pre-consolidation Common Share held (the “Consideration”). For 

example, if a shareholder holds 3,500 pre-consolidation shares, the shareholder will be entitled to one post 

consolidation share. For the remaining 500 pre-consolidations shares, which become a fractional share, the 

shareholder will receive $6,465 (for greater clarity 500 times $12.93). 
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At the Meeting, the Shareholders will be asked to consider and, if deemed advisable, pass the Consolidation 

Resolution, the full text of which is set forth as Schedule “A” hereto. The Board of Directors of the 

Corporation (the “Board”) recommends that the Shareholders vote “for” the Consolidation Resolution, 

Except where a Shareholder has indicated that his, her or its Common Shares are to be voted against the 

Consolidation Resolution, the individuals named in the accompanying form of proxy to vote proxies 

returned by Shareholders will cast all votes in respect of Common Shares represented by proxy “for” the 

Consolidation Resolution. In order to be effective, the Consolidation Resolution must receive the 

affirmative vote of not less than 66 2/3% of holders of Common Shares present in person or represented by 

proxy at the Meeting and must also be passed by a “majority of the minority” shareholders voting on the 

matter at the Meeting. 

 

For the purposes of “majority of the minority” approval, directors, officers and insiders of the Corporation 

and their respective associates and affiliates may not vote. Accordingly, 702,470 (or approximately 70%) 

of the 1,002,425 issued and outstanding Common Shares of the Corporation will be excluded for the 

purposes of determining whether the majority of the minority has been obtained. A table identifying the 

holders of these shares is set out on page 5.  

 

The purpose of the Consolidation is to reduce the number of Shareholders to below 50, which is a condition 

that must be met in order for the Corporation to be eligible to become a private company. If approved, the 

Consolidation will result in the fractional shares of 134 shareholders being eliminated, with each of these 

134 shareholders being entitled to receive cash consideration of $12.93 for each pre-consolidation Common 

Share held by them which has been reduced to a fractional share. Post-consolidation, only 34 of the current 

shareholders of the Corporation will continue to hold Common Shares and be shareholders of the 

Corporation. 

 

Although a formal valuation or fairness opinion is not required in reliance on the exemption provided in 

Section 4.4(1)(a) of MI61-101 as its shares are listed on the Canadian Stock Exchange, Management has 

done an internal evalution in preparation for the Consolidation and the Delisting and Ceasing to be a 

Reporting Issuer transactions and have reviewed same with the Board of Directors of the Corporation which 

led to the $12.93 per pre-consolidation Common Share Price. Management arrived at the $12.93 per pre-

consolidation Common Share Price by taking the current market value of the cash and liquid investments 

of the Corporation (and for illiquid investments, taking a net asset value approach based on a discounted 

cash flow analysis and where appropriate applying a price to net asset value multiple based on select metrics 

of comparable public companies). 

 

In order to provide further assurances to shareholders and the Board of Directors that the share offer is fair, 

the Corporation retained Grant Thornton to undertake an independent fairness opinion. The process and 

results of the Fairness Opinion are attached to the Circular as Schedule “C”. As a result of the Fairness 

Opinion, the Board of Directors unanimously approved an offer of $12.93 per pre-consolidation Common 

Share Price. 
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The $12.93 per pre-consolidation Common Share price represents a 50% premium to the highest market 

price paid by the Corporation to purchase Common Shares pursuant to its Normal Course Issuer Bid in 

June, 2019.  

 

The Board of Directors, consisting of seven (7) members, three (3) of whom are independent, considered 

the following factors and accepted unanimously that the $12.93 per pre-consolidation Common Share 

constituted a fair price. Factors considered were: 

 

1. The low volume of trading in the Common Shares of the Corporation over the last decade and the 

fact that effectively the only opportunity for shareholders to sell their  shares is in the context of a 

normal course issuer bid which has restrictions on how many shares can be purchased in that 

process and the Corporation is unable in a normal course issuer bid to pay a price per share that is 

higher than the last market trade; 

2. Over the past decade the Common Shares of the Corporation have always traded at a price that is 

well below book value;  

3. The costs of maintaining the Corporation as a reporting issuer in good standing; 

4. The fact that both the Consolidation Resolution and the Delisting and Ceasing to be a Reporting 

Issuer Resolution need to be passed by a “majority of the minority” of the votes cast on the matter 

and as approximately 70% of the issued shares of the Corporation are held by directors, officers 

and insiders of the Corporation, a majority of the minority of the votes cast by shareholders who 

are not directors, officers or insiders of the Corporation will be necessary for the matter to go 

forward. 

 

 

Rights of Dissenting Shareholders 

 

Under Section 185 of the Ontario Business Corporations Act (the “OBCA”), a Shareholder is entitled to 

dissent in respect of the Consolidation Resolution. A dissenting Shareholder who complies with each of the 

steps required to dissent will effectively be deemed to have transferred their Common Shares to the 

Corporation for cancellation on the date shown on the articles of amendment implementing the Share 

Consolidation (the “Articles of Amendment”) and will be entitled to be paid the fair value of the  Common 

Shares in respect of which they dissent, determined as of the close of business on the day before the 

Consolidation Resolution is adopted. For a more detailed discussion of the right to dissent and the steps 

required to dissent, see Schedule “D”. 

 

 

Resolution to Delist the Corporation’s Common Shares 

 

At the Meeting, shareholders will also be asked to consider, and if thought appropriate, pass a resolution 

substantially in the form annexed hereto as Schedule “B” to authorize the directors of the Corporation to 

apply to the Canadian Securities Exchange to delist the Corporation’s Common Shares from trading on the 

Canadian Stock Exchange and to also apply to the Ontario Securities Commission as its principal regulator 

for an order that the Corporation has ceased to be a “reporting issuer” in all jurisdictions of Canada in which 

it is a reporting issuer (the “Delisting and Ceasing to be a Reporting Issuer Resolution”). The Delisting and 

Ceasing to be a Reporting Issuer Resolution must be passed by a majority of the votes cast on the matter 

and also by a “majority of the minority” shareholders voting on the matter at the Meeting. 
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Unless otherwise directed, it is the intention of the person designated as proxyholders in the enclosed form 

of proxy to vote in favour of the Delisting and Ceasing to be a Reporting Issuer Resolution. For the purposes 

of “majority of the minority” approval, directors, officers and insiders of the Corporation and their 

respective associates and affiliates may not vote. Accordingly, 702,470 (or approximately 70%) of the 

1,002,425 issued and outstanding Common Shares of the Corporation will be excluded for the purposes of 

determining whether the majority of the minority has been obtained. A table identifying the holders of these 

shares is set out on Page 5. 

 

 

Payment of Consideration 

 

In order to receive the Consideration, each holder of Common Shares that is a registered shareholder must 

deliver the certificate(s) representing their Common Shares together with a duly signed and completed letter 

of transmittal in the form accompanying this Circular (the “Letter of Transmittal”) to the attention of 

Corporate Actions, TSX Trust Company at Suite 301, 100 Adelaide Street West, Toronto, ON M5H 4H1. 

Detailed instructions on the surrender of share certificates for Consideration are set out in the Letter of 

Transmittal. 

 

As soon as reasonably practicable after the implementation of the Share Consolidation, the Corporation 

will cause TSX Trust Company to deliver a cheque for the Consideration to the address specified by each 

Shareholder in their Letter of Transmittal. Any Consideration represented by share certificates which have 

not been presented for surrender or by a cheque that has not been presented for payment or that otherwise 

remains unclaimed for a period of two (2) years from the date that the Share Consolidation is implemented 

shall be forfeited to the Corporation. 

 

 

Shareholders Resident in Canada 

The following portion of this summary is generally applicable to a shareholder who at all relevant times, 

for purposes of the Canadian Income Tax Act, is or is deemed to be resident in Canada. 

Under subsection 84(3) of the Canadian Income Tax Act, when a corporation repurchases its outstanding 

shares, the corporation shall be deemed to have paid a dividend on the repurchased shares equal to the 

amount by which the proceeds paid by the corporation exceed the paid-up capital of the repurchased shares. 

In turn, the shareholders shall be deemed to have received a dividend equal to the same amount as above. 

When computing the capital gain/loss for the shareholders on the disposition of the shares, the proceeds 

will be reduced by the deemed dividend to arrive at an adjusted proceeds figure. The difference between 

the adjusted proceeds and the adjusted cost base of the shares will be the resulting capital gain/loss for the 

shareholders.  

 

By example, if the adjusted cost base of the shares is $2.00 per share, and the paid up capital is $0.32 per 

share, and the amount received for each share is $12.93, then the deemed dividend is $12.93 minus $0.32 

or $12.61 per share.  The capital loss will be the adjusted proceeds figure of $0.32 minus the adjusted cost 

base of $2.00, or $1.68 per share. 

 

The Corporation is not providing tax advice.  Shareholders should consult their own tax and/or 

accounting advisors before engaging in any transaction. 
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Registrar and Transfer Office 

 

The Registrar and Transfer Agent of the Corporation is TSX Trust Company, Suite 301, 100 Adelaide Street 

West, Toronto, Ontario, M5H 4H1. 

 

 

Additional Information 

 

Additional information relating to the Corporation is available on SEDAR at www.sedar.com, 

www.thecse.com or by contacting Investor Relations of the Corporation at 1001 – 21 St. Clair Avenue East, 

Toronto, Ontario M4T 2L9. 

 

 

Approval of Directors 

 

The contents and the sending of this Management Information Circular have been approved by the directors 

of the Corporation. 

 

 

Frank Mills, President 

Toronto, Ontario 

December 16th, 2019 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

file:///C:/Users/susan/AppData/Local/Microsoft/Windows/INetCache/Content.Outlook/LKIA1K49/www.sedar.com
file:///C:/Users/susan/AppData/Local/Microsoft/Windows/INetCache/Content.Outlook/LKIA1K49/www.thecse.com
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SCHEDULE “ A ” 

 

RESOLUTION OF THE SHAREHOLDERS OF 

 

PARK LAWN COMPANY LIMITED 

 

 

APPROVAL OF ARTICLES OF CONSOLIDATION 

 

BE IT RESOLVED AS A SPECIAL RESOLUTION THAT: 

 

1. the Common Shares in the capital of the Corporation be consolidated on a 3,000 to 1 basis (the 

“Consolidation”); 

 

2. the Corporation is hereby authorized 

 

a. to purchase for cancellation all resulting fractional shares for a purchase price of $12.93 per 

each pre-consolidation share; 

 

b. to place sufficient funds with TSX Trust Company, as depositary, to pay the purchase price for 

such fractional shares; and 

 

c. to provide that such fractional shares as have not been surrendered to the Corporation for 

purchase and cancellation within two (2) years after the issuance of such articles of amendment 

shall thereupon be automatically cancelled and thereupon the balance of funds held by the 

depositary for such purchase shall be transferred to the Corporation. 

 

3. if the Board of Directors of the Corporation deems it inadvisable to proceed with any of the actions 

included in the above resolution, it shall have the authority to abstain from so doing; and 

 

4. any one director or officer of the Corporation is hereby authorized to execute and deliver any such 

documents (including articles of amendment) and to take such further actions or other steps as may in 

such individual’s discretion be determined to be necessary or advisable to give effect to the foregoing, 

the execution of any such document or the taking of any such further action or step by any such 

individual to constitute conclusive evidence of such determination. 
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SCHEDULE “ B ” 

 

RESOLUTION OF THE SHAREHOLDERS OF 

 

PARK LAWN COMPANY LIMITED 

 

 

APPROVAL OF APPLICATION TO VOLUNTARILY DELIST FROM CANADIAN 

SECURITIES EXCHANGE 

 

WHEREAS the Corporation has determined that maintaining the listing of its Common Shares on the 

Canadian Securities Exchange (“CSE”) is no longer in its best interests and those of its shareholders and, 

as a result, the Corporation has determined to delist from the CSE on a voluntary basis and to also make an 

application to the Ontario Securities Commission as its principal regulator for an order that the Corporation 

has ceased to be a “reporting issuer” in all jurisdictions of Canada in which it is a reporting issuer; 

 

NOW THEREFORE BE IT RESOLVED THAT: 

 

1. the Corporation is hereby authorized to make an application to the CSE for the voluntary delisting of 

the Corporation’s Common Shares on the CSE and to also make an application to the Ontario Securities 

Commission as its principal regulator for an order that the Corporation has ceased to be a “reporting 

issuer” in all jurisdictions of Canada in which it is a reporting issuer;  

 

2. if the Board of Directors of the Corporation deems it inadvisable to proceed with any of the actions 

included in the above resolution, it shall have the authority to abstain from so doing; and 

 

3. any one director or officer of the Corporation is hereby authorized to execute and deliver any such 

documents and to take such further actions or other steps as may in such individual’s discretion be 

determined to be necessary or advisable to give effect to the foregoing, the execution of any such 

document or the taking of any such further action or step by any such individual to constitute conclusive 

evidence of such determination. 
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Grant Thornton LLP 
11th Floor 
200 King Street West, Box 11 
Toronto, ON 
M5H 3T4 
 

T +1 416 366 0100 
F +1 416 360 4949  

 

 

SCHEDULE “C” 

FAIRNESS OPINION 

 

  

   

 

 

 

 

 

 

 

Dear Board of Directors: 

 

FAIRNESS OPINION  

Grant Thornton LLP (“GT”, “we”, “us”, or “our”) understands that Park Lawn Company Limited (“PLCL” or 

the “Company”) is contemplating delisting from the Canadian Securities Exchange (the “Proposed 

Transaction”).  

In connection with the Proposed Transaction, the Company’s Board of Directors (the “Board”) requested 

that we prepare a fairness opinion (“Fairness Opinion”), which will indicate our conclusion as to the fairness 

from a financial point of view of the consideration to be received by the holders of the common shares of 

the Company (the “Shares”) in connection with the Proposed Transaction, or advise the Board that we are 

unable to render a Fairness Opinion and the reasons therefor (the holders of the Shares are referred to 

herein as the “Common Shareholders”). 

Under the Proposed Transaction, the Common Shareholders as of the Report Date will be asked to 

consider: 

 The consolidation of the Shares on the basis of one common share for each 3,000 common shares 

outstanding immediately prior to the consolidation in order to affect a going private transaction involving 

PLCL; or 

 The sale of the Shares at a price of $12.93 per each pre-consolidation share (the “Consideration”). 

Board of Directors 
Park Lawn Company Limited 
21 St. Clair Avenue East, Suite 1001 
Toronto, ON 
M4T 1L9 

December 19, 2019 
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The Fairness Opinion will indicate our conclusion as to the fairness from a financial point of view of the 

Consideration to be received by the holders of the Shares if they elect to sell their Shares at the price of 

$12.93 per share noted above. 

This Fairness Opinion has been prepared in conformity with the Practice Standards for fairness opinions of 

The Canadian Institute of Chartered Business Valuators (“CICBV”), but the CICBV has not been involved 

in the preparation or review of this opinion letter. 

 

Engagement of Grant Thornton LLP 

GT was retained by the Board pursuant to an Engagement Letter dated November 21, 2019 (the 

“Engagement Agreement”). The fixed fee to be received in relation to GT’s preparation of the Fairness 

Opinion is based on the professional time required for GT to render the Fairness Opinion. In addition, GT 

is entitled to recover reasonable out of pocket costs and expenses incurred in the provision of our services. 

GT’s compensation for rendering the Fairness Opinion is not contingent on the result of, or on any action 

or event resulting from the use of, the Fairness Opinion.  The effective date of our Fairness Opinion is 

December 19, 2019 (the “Report Date” or the “Opinion Date”). 

GT has not been engaged to prepare, and has not prepared, a formal valuation or appraisal with respect 

to any securities of PLCL, or any of its assets or liabilities, and the Fairness Opinion should not be construed 

as such. Similarly, GT was not engaged to review any legal, tax or accounting aspects of the Proposed 

Transaction. 

 

Credentials of Grant Thornton LLP 

GT is the Canadian member firm of Grant Thornton International Ltd (“GTIL”), one of the world’s leading 

organizations of independent audit, tax, and advisory firms. 

In Canada, we serve a broad range of clients, including privately-held and publicly-listed companies, 

financial institutions, governmental agencies, and civic and religious organizations.  Our core industry 

focuses include real estate; investments; energy; financial services; manufacturing and distribution; 

construction, real estate and hospitality; mining; professional services; and charity and not-for-profit. 

Internationally, we are a firm with revenues of $5.45 billion, employ in excess of 53,000 people, which are 

spread out over approximately 500 offices in 135 countries. 

The valuation practitioners involved in providing the Fairness Opinion are professionally trained, and hold 

Chartered Professional Accountant and Chartered Business Valuator designations. 

 

Independence of Grant Thornton LLP 

This report was prepared in conformity with the Practice Standards of the Canadian Institute of Chartered 

Business Valuators (“CICBV”), and in doing so the authors have acted independently and objectively. 

From time to time GT may have undertaken accounting, tax and advisory assignments for parties that may 

be involved in the Proposed Transaction.   
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GT has completed an internal search of its records and determined that the authors are independent of 

PLCL and the Board (the “Interested Parties”) for the purposes of providing our Fairness Opinion. None of 

GT, its affiliates or associates, is an insider, an associate or affiliate of any of the Interested Parties. We 

have no material ownership position in, nor are we the current auditor of any of the Interested Parties.  

 

Our fees in this respect for the Fairness Opinion are not contingent upon the outcome of the Proposed 

Transaction. 

Other than as set forth above, there are no understandings, agreements or commitments between GT and 

any of the Interested Parties with respect to any future business dealings which would be material to the 

Fairness Opinion. However, in the future, GT may, in the normal course of its businesses, provide financial 

advisory or other services to any of the Interested Parties from time to time. The principal staff involved in 

the preparation of the Fairness Opinion acted independently and objectively in completing this engagement.  

GT confirms that, to the best of our knowledge, after all due and reasonable inquiry, GT has disclosed to 

you all material facts that could reasonably be considered relevant to our qualifications and independence 

for the purposes of this engagement and confirms no conflict of interest exists with GT as it relates to the 

Proposed Transaction.   

 

Assumptions and Limitations 

In arriving at our Fairness Opinion, we have relied upon the following statements: 

GT has relied upon the completeness, accuracy and fair presentation of all the financial and other factual 

information, data, advice, opinions or representations obtained from public sources, or that was provided 

to GT by PLCL, the Board or any of their affiliates, associates, advisors or otherwise (collectively the 

“Information”). Our conclusions are conditional upon the completeness, accuracy and fair presentation of 

such Information.  Subject to the exercise of professional judgment, GT has not attempted to verify 

independently the accuracy, completeness or fair presentation of the Information.  The Fairness Opinion is 

conditional upon such completeness and accuracy. 

The financial statements referred to under “Scope of Review” are complete in all material respects.  The 

financial statements contain all, and reflect only those, revenues, expenses, assets and liabilities of PLCL, 

and the relevant operating subsidiaries. 

Parts of the Information were received or obtained by GT directly or indirectly, and in various ways (oral, 

written), from third parties (i.e. individuals or entities other than PLCL, and its directors, officers and 

employees). GT has assumed that the Information is complete, accurate, and not misleading and does not 

omit any material facts. 

At the date of this report, there were no contingent or unrecorded assets or liabilities, environmental 

liabilities, litigation pending or threatened in writing, other than in the ordinary course of business, disclosed 

by PLCL, or contained in the public record. 

In preparing the Fairness Opinion, GT has relied upon written letters of representation from PLCL’s 

management and the Board stating that, among other things: 
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To the best of their knowledge, and without independent inquiry, all of the Information provided, orally or in 

writing, to GT, is complete, true and correct in all material respects and does not contain any untrue 

statement of a material fact in respect of PLCL, its operating assets, or the Proposed Transaction; 

Following the time that Information was provided to GT, there have been, to the best of their knowledge, 

and without independent inquiry in respect of the subject matter, no material changes in the Information, or 

in factors surrounding the Proposed Transaction or any part thereof which would have, or other material 

intervening event which would reasonably be expected to have, a material effect on the conclusions 

contained herein; and 

They have reviewed the full text of GT’s draft Fairness Opinion dated December 18, 2019, and, to the best 

of their knowledge, they are not aware of any errors, omissions or misrepresentations of facts therein 

relating to PLCL which would reasonably be expected to have a significant impact on the conclusions 

contained herein. 

The Fairness Opinion is based on the securities markets, economic, general business and financial 

conditions prevailing as of the Opinion Date and the conditions and prospects, financial or otherwise, of 

PLCL as they were reflected in the Information reviewed by GT. In preparing the Fairness Opinion, GT 

made numerous assumptions with respect to financial performance, general business, economic and 

market conditions, and other matters, the outcome of which are beyond the control of GT, PLCL or any 

party involved with PLCL in connection with the Proposed Transaction. 

Acting in our capacity as financial advisors, GT has not conducted an audit or review of the financial affairs 

of PLCL, nor has GT sought external verification, unless otherwise noted herein, of the Information or that 

which was extracted from public sources. GT accepts no responsibility or liability for any losses occasioned 

by any party as a result of our reliance on the financial and non-financial information that was provided to 

GT or that GT has obtained from third parties. 

The Fairness Opinion is limited to the fairness, from a financial point of view, of the Consideration to be 

received by the Common Shareholders pursuant to the Proposed Transaction as at the Opinion Date and 

not the strategic merits of the Proposed Transaction. The Fairness Opinion does not provide assurance 

that the best possible price or transaction was or would be obtained. It represents an impartial expert 

judgment, not a statement of facts. 

The Fairness Opinion has been provided for the use of the Board in connection with the Proposed 

Transaction and should not be construed as a recommendation to vote in favour of the Proposed 

Transaction. Except as provided herein, the Fairness Opinion may not be used by any other person or 

relied upon by any other person without the express prior written consent of GT. GT will not be held liable 

for any losses sustained by any person should the Fairness Opinion be circulated, distributed, published, 

reproduced or used contrary to the provisions of this paragraph. In addition, pursuant to the Engagement 

Agreement, GT’s liability is limited, and GT will be indemnified under certain circumstances. 

The Fairness Opinion is given as of the Opinion Date only and GT disclaims any undertaking or obligation 

to advise any person of any change in any fact or matter affecting the Fairness Opinion which may come 

or be brought to GT’s attention after the date hereof. Without limiting the foregoing, in the event that there 

is any material change in any fact or matter after the date hereof, GT reserves the right to change, modify 

or withdraw the Fairness Opinion. 
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The Fairness Opinion is rendered as at the Opinion Date. It must be recognized that Fair Market Value 

(“FMV”), and hence fairness from a financial point of view, changes from time to time, not only as a result 

of internal factors, but also because of external factors such as changes in the economy, competition and 

changes in consumer/investor preferences. 

Nothing contained herein is to be construed as a legal interpretation, an opinion on any contract or 

document, or a recommendation to invest or divest. 

The reader must consider the Fairness Opinion in its entirety, as selecting and relying on only a specific 

portion of the analysis or factors considered by GT, without considering all factors and analyses together, 

could create a misleading view of the processes underlying the Fairness Opinion. The preparation of the 

Fairness Opinion is a complex process and it is not appropriate to extract partial analyses or make summary 

descriptions. Any attempt to do so could lead to undue and incorrect emphasis on any particular factor or 

analysis. 

Our Fairness Opinion does not constitute a calculation, estimate or comprehensive valuation (as defined 

by the CICBV, also known as a valuation opinion) of the Company, nor the Common Shares. 

Our Fairness Opinion is in regards to the Common Shareholders and does not conclude on the fairness to 

each individual shareholder as the tax attributes to each individual Common Shareholder are expected to 

be diverse and the information cannot be known to us for the purpose of our analysis. Other than as 

described herein, we are not aware of the financial or tax circumstances of the Common Shareholders and 

consideration of such is beyond the scope of our review. 

 

Scope of Review 

The Scope of Review describes the extent of, and the process of, collecting, confirming and reporting data.  

In connection with rendering our Fairness Opinion, we have reviewed and relied upon, or carried out, among 

other things, those items listed below.  We were provided full access to records and personnel, with no 

restrictions to information requested. 

Unaudited interim consolidated financial statements of the Company as at September 30, 2019 and June 

30, 2019. 

Unaudited interim non-consolidated balance sheets of the Company as at September 30, 2019. 

Audited consolidated financial statements for the Company for the year ending December 31, 2018. 

MD&A for the Company as at June 30, 2019. 

Management Information Circular dated October 17, 2019. 

Letter to Shareholders dated October 18, 2019. 

Management prepared valuation. 

BMO Wealth Management Portfolio Report as of September 30, 2019. 

Ewing Morris Client Performance Report as of September 30, 2019. 

Glusken Scheff Monthly Reporting Package as of September 30, 2019. 

Executed Share Purchase Agreement for Maritime Cold Storage Ltd., dated February 15, 2018. 
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Unanimous Shareholder’s Agreement for 700822 NB Inc., dated March 21, 2018. 

Internally prepared income statements for Maritime for the fiscal years ending July 31, 2019 to July 31, 

2019 and for the budgeted year ending July 31, 2020. 

Maritime Q4 2019 and Q2 2019 update prepared by Maritime management. 

CBRE appraisal report dated July 3, 2019 in regards to the property owned by Maritime at 4987 Route 15, 

Botsford Portage, New Brunswick. 

Park Lawn Capital Account Statement for Slate Canadian Real Estate Opportunity Feeder I L.P. as of 

September 30, 2019. 

Slate Canadian Real Estate Opportunity Fund I L.P. Q3 2019 Investor Report. 

Slate Canadian Real Estate Opportunity Fund I L.P. financial statements as of September 30, 2019. 

Budget range provided by Mattamy Homes (including cost breakdowns) in regards to the development on 

57 Linelle Street (“Mattamy Development”). 

KPMG tax memo in regards to the tax treatment of the land sale at 57 Linelle Street. 

General research pertaining to the economy, industry, and transaction and stock trading information 

regarding somewhat comparable companies.   

Various discussions and communications with the following individuals, relating to PLCL’s financial 

condition, its investments, and the background leading up to the Proposed Transaction:  

Frank Mills, PLCL President; 

Larry Boland, PLCL Vice President; 

Management representative of Maritime Cold Storage Limited (“Maritime”); and 

Management representatives of Mattamy Homes.  

A letter of representation from the senior officers of PLCL, addressed to GT and dated the date hereof, as 

to matters of fact related to the Proposed Transaction and as to the completeness and accuracy of the 

Information upon which this Fairness Opinion is based. 

GT has not, to the best of its knowledge, been denied access by PLCL’s management to any information 

requested by GT. GT did not meet with the auditors of PLCL and has assumed the accuracy and fair 

presentation of the audited and unaudited consolidated financial statements of PLCL and the reports of the 

auditors thereon. 

 

Park Lawn Company Limited 

Background 

PLCL engages in real estate development activities in Canada, most notably, the Company owns a 20% 

interest in a 2.9-acre parcel of land at 57 Linelle Street, Toronto, Ontario. The Company also holds an 

investment interest in various other short-term and long-term investments as outlined in the following 

section. 
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General Assumptions 

The Fairness Opinion is based on several assumptions including the following, any changes to which could 

have a significant impact on our conclusion as stated in the Fairness Opinion: 

The Proposed Transaction will or would be completed substantially on the terms as described herein, 

consistent with the documents and agreements, listed as draft where appropriate, as noted in the Scope of 

Review section. 

All contracts and agreements, including drafts, as outlined in the Scope of Review, will be executed and 

enforceable in accordance with their terms and that all parties will comply with the provisions of their 

respective agreements. 

There have been no material changes in the operations or financial positions of PLCL from the draft interim 

unaudited financial statements as at September 30, 2019, unless otherwise noted herein. 

GT’s conclusions are based on the latest financial and operational information available for PLCL at the 

Opinion Date. 

PLCL’s management has made available to GT all information they believe is relevant to the preparation 

of the Fairness Opinion. 

PLCL has no material unrecorded assets or un-accrued liabilities, unless otherwise noted herein. 

There will be no change to the consideration in the event that the working capital and/or cash balances are 

higher or lower at closing. 

PLCL has no material outstanding litigation or contingencies, positive or negative, unless otherwise noted 

herein. 

We have made assumptions with respect to industry performance, general business, market and economic 

conditions and other matters, many of which are beyond the control of GT and any party involved in the 

Proposed Transaction.  We have rendered our Fairness Opinion on the basis of prevailing market and 

industry conditions and expectations, and on the condition that prospects, financial and otherwise, have 

been represented to GT in discussions with PLCL’s management and their representatives and factored 

into information and analysis provided. 

The preparation of a fairness opinion is a complex process and our opinion was arrived at giving 

consideration to our analyses viewed as a whole and is not susceptible to partial analysis. 

We understand that our Fairness Opinion will be for the use of the Board and will be one factor, among 

others, the Board will consider in determining whether to approve and recommend the Proposed 

Transaction. Subject to the limitations noted herein, we further understand that the Fairness Opinion, as 

set out herein, and references thereto or summaries thereof may be included in a management information 

circular related to the Proposed Transaction.  We also understand that the copy of the Fairness Opinion 

included in the management information circular will be mailed to the Common Shareholders in connection 

with the annual and special meeting called to approve the Proposed Transaction. 
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Our report has been prepared to provide an opinion as to whether the Consideration is fair, from a financial 

point of view, to the Common Shareholders. Our report is to be used in contemplation of this stated purpose 

only, and may not be relied upon by any person other than the Board, PLCL, and the Common 

Shareholders, or for any other purpose without our prior written consent.  The Fairness Opinion is not 

intended for general circulation or publication.  We do not assume any responsibility or liability for losses 

occasioned by PLCL (including its subsidiaries), the Board, the Common Shareholders, or any other parties 

as a result of the circulation, reproduction, or use of our report, or its contents, in a manner contrary to the 

provisions of this paragraph. 

The Fairness Opinion does not constitute a recommendation as to how any Board member or Common 

Shareholder representative should vote or act on any matter relating to the Proposed Transaction. It is not 

to be interpreted as a recommendation to accept or reject the Proposed Transaction nor does it provide 

assurance that the best possible price was obtained. 

No opinion, advice or interpretation is intended in matters that require legal or other appropriate professional 

advice, and we have not provided such advice to the Common Shareholders or to the Board. It is assumed 

that such opinions, counsel or interpretations have been or will be obtained from the appropriate 

professional sources. 

GT disclaims any undertaking or obligation to advise any person of any change in any fact or matter 

affecting the Fairness Opinion which would have been known or expected to be known as at the date of 

the Fairness Opinion, but which may come to our attention after the Report Date.  We reserve the right (but 

will be under no obligation) to review our Fairness Opinion and, if we consider it necessary, to revise, 

modify, or withdraw our conclusion in light of any information existing at our Report Date that becomes 

subsequently known to us, or if we learn that any information we relied upon in preparing our conclusions 

was inaccurate, incomplete or misleading in any material respect. 

 

Approach to Fairness 

In considering the fairness of the Proposed Transaction, from a financial point of view to the Common 

Shareholders, we have considered a number of matters including, but not limited to, the following: 

Analyzed the terms and conditions of the Proposed Transaction as set out in various supporting 

documentation.  

Gained an understanding of the process followed by PLCL in considering the terms of the Proposed 

Transaction. 

Gained an understanding of the rights and preferences of the Common Shareholders. 

Performed an independent valuation of PLCL and its investments and additional valuation analysis and 

research, as necessary. 

Held discussions with PLCL’s Board, management, and legal counsel, as appropriate.  

Considered other factors relevant to the Proposed Transaction that could have an impact on the fairness, 

from a financial point of view, of the Consideration to be received by the Common Shareholders. 

 

 



20 

 

Fairness Opinion Criteria 

For the purposes of the Fairness Opinion, we considered that the Proposed Transaction would be fair, from 

a financial point of view, to the Common Shareholders, if the Consideration resulting from the Proposed 

Transaction is between the range of the FMV of PLCL as determined in our independent valuation analysis. 

 

Considerations Applicable to Fairness Opinion 

In preparing our Fairness Opinion, we have performed the following analysis: 

a. Valuation analysis as to the FMV of the assets and liabilities held by PLCL; and 

b. Review of the quoted market price of the Company’s shares as of the Report Date. 

 

Valuation Analysis   

We evaluated the FMV of PLCL’s: 

a. Short-term investments; 

b. Long-term investments; and 

c. Land held for sale. 

 

Short Term Investments 

PLCL’s short-term investments include the following: 

a. Park Lawn Corporation (“PLC”) shares; and 

b. Short-term fund investments. 

PLC Shares  

PLCL holds 37,092 shares in Park Lawn Corporation (TSX:PLC) as of the Report Date. We considered the 

FMV of PLC shares owned by PLCL based on the following considerations:  

Quoted market price of PLC as of the Report Date; and 

Review of PLC’s historical quoted price and share volume to evaluate the share’s liquidity. 

PLC’s quoted market share price as of December 18, 2019 was $29.45/share. Average historical trading 

prices is outlined below: 
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Based on the review of historical trading price and volume of PLC, no liquidity discount was applied to the 

shares held by PLCL based on the trading volume of approximately 30,000 shares on December 18, 2019 

and a past 30-day average of approximately 85,000 shares. It is assumed that PLCL would be able to 

liquidate its shares while preserving the value as total average daily share volume exceeds the total shares 

held. 

 

Short-term Fund Investments  
We considered the FMV of the short-term investments held by PLCL through the review of the monthly 

reporting statements provided by BMO, Ewing Morris, and Glusken Sheff, outlining the number of units held 

and the investments’ market value per unit as of the Report Date. 

A description of the short-term fund investments held by PLCL is outlined below. 

 

  

18-Dec-19 30 Day Avg. 90 Day Avg. 6 Mos. Avg. 1 Yr Avg.

Share price ($) 29.45 29.55 27.81 27.96 26.89

Daily volume (# of shares) 30,219 85,374 77,609 68,677 79,221
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a RP Fixed Income Fund: 

i A daily liquidity product that aims to provide investors with a low risk “cash plus” return 

stream. 

b RP Opportunities Fund: 

i An unconstrained long/short credit strategy that seeks to generate strong risk-adjusted 

returns by investing in opportunities across credit asset classes. 

c Trez Capital Yield Trust US: 

i An opportunistic, short-term commercial financing strategy focused on core U.S. 

markets. 
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d. Blair Franklin Global Credit Fund LP: 

i. Hedge fund operated by Gluskin Sheff + Associates (US) Inc. 

e. Ewing Morris Flexible Fixed Income Fund LP: 

i. Focused on the high yield bond market, utilization of low levels of leverage, and 

controlling risk. 
 

While the Ewing Morris fund units held by PLCL were recorded as a long-term investment for financial 

reporting purposes, we have assessed the FMV along with PLCL's short-term investments given that they 

all represent an investment in an externally managed fund. 

For our valuation analysis we were provided the market value of each investment as of September 30, 

2019, which was the latest information available as of the Report Date. We have adjusted the values for 

accrued interest. It has been assumed that the FMV of the investments as at the Report Date is not 

materially different than the market value as of September 30, 2019, plus accrued interest.  

 

Long Term Investments 

PLCL’s management estimated the FMV of its long-term investments as follows: 

Long-term Investment - Maritime 

PLCL holds a 10.0% equity interest in Maritime, a corporation operating out of New Brunswick that is in the 

business of providing cold storage solutions. 

To determine the FMV of PLCL’s investment in Maritime, an income approach and market approach was 

performed. In the income approach, we capitalized Maritime’s maintainable EBITDA by applying a risk 

adjusted discount. In applying this method, we: 

Reviewed transaction details related to the original investment in Maritime and the valuation metrics as of 

July 2018. 

Conducted interviews with a management representative of Maritime, discussing historical financial 

performance of the company as well as forecasted expectations. 

Considered Maritime’s maintainable EBITDA as at the Report Date based on a review of historical 

performance and future expectations of Maritime. 

Capitalized the maintainable EBITDA generated by Maritime, applying a capitalization rate reflecting the 

risk of achieving the maintainable EBITDA. 
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Under the market approach, implied multiples for comparable public companies and precedent transactions 

were reviewed. A summary of the implied enterprise value/EBITDA multiples from the income and market 

approaches adopted herein along with the implied EV/EBITDA multiples for comparable publicly traded 

companies and precedent transactions is outlined below: 

 

  

Long-term Investment - Slate Canadian Real Estate Opportunity Fund I L.P. 
(“Slate”) 

As of the Report Date, PLCL had a 0.16% ownership interest in Slate. We considered the FMV of PLCL’s 

ownership interest in Slate based on the following considerations: 

Review of the capital account statement provided by Slate outlining the net asset value (“NAV”) of PLCL’s 

investment as of the Report Date. 

Review of publicly traded comparable REITs and an analysis of their trading price as a percentage of NAV, 

which ranged from a 30% premium to a 50% discount to the REIT’s NAV. 

Based on the review of publicly traded comparable REITs, the FMV of the Slate investment was based on 

a discount to the fund’s NAV of 20% to 40%. This discount is based on the discount observed on the public 

REIT’s along with the relative illiquidity of the Slate investment as a privately held fund, compared to the 

publicly traded REITs reviewed. The Slate investment is a long-term investment with the expectation of 

being held for a period of six to eight years. 

For our valuation analysis we were provided the NAV for the Slate investment as of September 30, 2019, 

which was the latest information available as of the Report Date. It has been assumed that the NAV as at 

the Report Date is not materially different than the NAV as of September 30, 2019.  

 

Land Held for Sale 

Vendor mortgage take back 

On January 6, 2016, the Company completed a transaction with Mattamy Development Corporation 

(“Mattamy”) in which the parties entered into an agreement for the development of the Company’s property 

located at 57 Linelle Street, Toronto. Mattamy acquired an 80% interest of the property in which 40% of the 

purchase price was paid in cash. For the remaining 60%, the Company has received a vendor take back 

mortgage, which would be payable in cash within four years of the closing date. As a result, the mortgage 

take back matures in January 2020 and is recorded as a current asset on its balance sheet as at the Report 

Date. Interest is payable on the mortgage at 4.8% per annum. 

As per PLCL management, the mortgage matures in January 2020 and Mattamy has asserted that this will 

be paid to PLCL at this time. Given the limited time from the Report Date to the maturity date of the 

mortgage, we have concluded that the face value of $4.92 million is equal to the FMV.   
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Mattamy Development 

As noted above, the Company entered into a co-ownership agreement with Mattamy which contemplates 

the development of the land for a low-rise residential development. PLCL and Mattamy are to divide profits 

from the development with PLCL receiving 20% and Mattamy receiving 80%. As of the Report Date, PLCL 

has recorded its 20% interest of the development as land held for sale.  

As of the Report Date, the Mattamy Development was in the site plan application stage. At this stage of the 

development, Mattamy was in the process of engaging the following consultants to assist with the 

preparation of the site plan application: 

Surveyors; 

Civil engineers; 

Arborists; 

Electrical engineers; 

Noise consultants; 

Site planners; 

Landscapers; and 

Archaeologists. 

Development profit proceeds from the Mattamy Development is comprised of the following: 

Home revenue; less 

Land costs; less 

Building costs. 

As noted above, the development is in the site application planning stage and the costs are best estimates 

based on Mattamy’s experience developing similar residential sites to the Mattamy Development.   

The budget utilized in the assessment of FMV was prepared by Mattamy in July 2019 and updated in 

November 2019. The cash flows outline Mattamy’s best estimate, however, are subject to change, perhaps 

by a material amount as each consultant completes its assessment.  

In addition to the development profit proceeds, upon completion of the Mattamy Development, PLCL is to 

receive proceeds for the underlying land, which represents the remaining 20% value of the land from the 

original transaction in 2016.  

Due to the timing of the cash flow, the total after-tax cash flow was discounted to the Report Date in the 

determination of the FMV. Cash flows were discounted 2 years based on the estimated completion date of 

2021. The discount rate was based on a rate of 8%, which we deemed reasonable based on the 

assessment of the development and risk of achieving the forecasted cash flows, specifically: 

As of the Report Date, the development was in the site application planning stage and the costs are best 

estimates based on Mattamy’s experience developing similar residential sites to the Mattamy Development. 

The cash flows outline Mattamy’s best estimates and are subject to change, perhaps by a material amount 

as each consultant completes its assessment.  

Potential changes in the housing market, which may positively or negatively impact the estimated revenues 

derived from the sale of the residences. 
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Other Assets and Liabilities 

PLCL has the following other assets and liabilities on hand as of the Report Date.  

a. Cash of approximately $1.6 million; 

b. Accounts receivable of approximately $11,000; 

c. Prepaid expenses of approximately $4,000; 

d. Accounts payable of approximately $14,000; 

e. Income tax payable of approximately $73,000; and 

f. Deferred income tax payable of approximately $30,000. 

We considered the FMV of other assets and liabilities of PLCL based on the following considerations: 

a. A review of the nature and composition of these assets and liabilities; and 

b. An assessment of the liquidity of these assets and liabilities. 

Other than deferred income taxes payable, we have assumed that book value is equal to FMV based on 

the nature of the items. The deferred income tax payable has already been reflected in the value of the 

Mattamy land held for sale and therefore, has been reduced to $nil in our valuation. 

Not included on PLCL’s balance sheet as of the Report Date were $93,000 of accrued expenses relating 

to the Proposed Transaction. As such, these have been included as a liability in our valuation analysis. 

 

Valuation Analysis Summary 

Based on the analysis performed, we have determined that the Proposed Transaction share value of 

$12.93 is within the FMV range calculated, which implies that the Consideration to be received by the 

Common Shareholders is fair from a financial point of view. 

 

Quoted Market Price 

GT considered the price of the Company’s shares transacted on the Canadian Securities Exchange. As of 

the Report Date, PLCL’s shares were trading at $10.65. Average historical trading prices is outlined below. 

Prior to the announcement of the Proposed Transaction on October 17, 2019, PLCL was trading at $8.88. 

Subsequent to the announcement, the share price has since increased to $10.65 as of December 18, 2019. 
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Based on the Consideration of $12.93, the following premiums to the quoted share price were calculated. 

 

Conclusion 

Based upon and subject to the foregoing, we are of the opinion that, as at the date hereof, the Consideration 

is fair, from a financial point of view, to the Common Shareholders. 

Yours sincerely, 

 

 

Grant Thornton 

 

 
 

 

 

 

 

 

 

 

 

 

 

 

18-Dec-19 30 Day Avg. 90 Day Avg. 6 Mos. Avg. 1 Yr Avg.

Share price 10.65 10.19 8.28 8.17 8.36

Daily volume (# of shares) - 1,246 465 573 369
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Consideration 12.93            

Quoted share price as of October 16, 2019 (day before Proposed Transaction announcement date) 8.88              

Premium to quoted share price ($) 4.05              
Premium to quoted share price (%) 46%

Calculated per share value 12.93            

Quoted share price as of Report Date 10.65            

Premium to quoted share price ($) 2.28              
Premium to quoted share price (%) 21%
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SCHEDULE “D” 

 

DISSENT RIGHTS 

 

The following discussion of the rights of dissent (the “Dissent Rights”) of holders of Common Shares with 

respect to the Consolidation Resolution is not a comprehensive description of the procedures to be followed 

with respect to Dissent Rights and is qualified in its entirety by reference to then full text of section 185 of 

the Ontario Business Corporations Act (the “OBCA”). 

 

Shareholders of the Corporation who intend to exercise their Dissent Rights in respect of the Consolidation 

Resolution should seek legal advice and carefully consider and comply with the provisions of section 185 

of the OBCA. Failure to comply with the provisions of section 185 of the OBCA may result in the loss of 

all Dissent Rights under that section. 

 

Pursuant to section 185 of the OBCA, with respect to the Consolidation Resolution, a registered holder of 

Common Shares is entitled to dissent and to be paid the fair value of his, her or its shares if the Consolidation 

Resolution is adopted, provided that the holder delivers to the Corporation a written objection to such 

Consolidation Resolution at or before the Meeting and otherwise complies with the steps set forth in section 

185 of the OBCA. 

 

Section 185 of the OBCA provides that a shareholder may only make a claim under that section with respect 

to all of the shares of a class held by the shareholder beneficially or on behalf of any one beneficial owner 

and registered in the shareholder’s name. That is, a holder of a class of shares may only exercise the right 

to dissent under section 185 in respect of all of the shares in such class which are registered in that 

shareholder’s name. In many cases, shares beneficially owned by a person are registered in the name of an 

intermediary that the non-registered shareholder deals with in respect of the shares (such as banks, trust 

companies, securities dealers and brokers, trustees or administrators of self-administered registered 

retirement savings plans, registered retirement income funds, registered educational savings plans and 

similar plans, and their nominees). Accordingly, a non-registered shareholder will not be entitled to exercise 

Dissent Rights directly unless the shares are re-registered in the non-registered shareholder’s name. A 

nonregistered shareholder who wishes to exercise Dissent Rights should immediately contact the 

intermediary with whom the non-registered shareholder deals in respect of his, her or its shares and either: 

(i) instruct the intermediary to exercise Dissent Rights on the non-registered shareholder’s behalf; or (ii) 

instruct the intermediary to re-register the shares in the name of the non-registered shareholder, in which 

case the nonregistered shareholder would be required to exercise the Dissent Rights directly. 

 

A vote against the Consolidation Resolution does not constitute a written objection to the Consolidation 

Resolution for purposes of the exercise of Dissent Rights. 

 

A shareholder who complies with each of the steps required to validly exercise Dissent Rights will be 

entitled to be paid the fair value, as determined under the procedures outlined below, of the shares in respect 

of which such shareholder dissents, determined as of the close of business on the day before the 

Consolidation Resolution is adopted. 

 

In order to dissent validly, a shareholder must do the following: 

 

1. provide the Corporation with a written objection to the Consolidation Resolution at or before the 

Meeting; 
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2. within 20 days after receipt from the Corporation, of notice that the Consolidation Resolution has been 

adopted or, if such shareholder does not receive such notice, within 20 days after such shareholder 

learns that the Consolidation Resolution has been adopted, send to the Corporation a written notice 

containing: the shareholder’s name and address; the number and class of shares in respect of which 

such shareholder dissents; and a demand for payment of the fair value of such shares; and 

3. within 30 days after sending the notice containing the demand for payment, send to the Corporation the 

certificate(s) representing such shares. 

 

A dissenting shareholder, upon sending the notice containing the demand for payment, ceases to have any 

other rights as a holder of the shares subject to such notice unless the dissenting shareholder withdraws the 

notice before the Corporation makes an offer to pay for such shares, or the Corporation fails to make such 

an offer and the dissenting shareholder withdraws his, her or its notice, in which case such shareholder’s 

rights as a holder of such shares will be reinstated as of the day on which the shareholder sent the notice 

demanding payment. 

 

The Corporation must, within 10 days after the Consolidation Resolution is adopted, send to each holder of 

shares who has filed the written objection referred to above, notice that the Consolidation Resolution has 

been adopted. Not more than seven days after the later of the date the Articles of Amendment are filed and 

the date of receipt of the dissenting shareholder’s demand for payment, the Corporation must also send an 

offer to each dissenting shareholder to acquire such shareholder’s shares at a price considered by the Board 

of Directors of the Corporation to be their fair value. If the offer is accepted, payment must be made within 

ten days after acceptance. Any such offer lapses if not accepted within 30 days after it is made. If the 

Corporation fails to make an offer, or if the dissenting shareholder fails to accept the Corporation’s offer, 

the Corporation may, within 50 days after the date on which the Articles of Amendment are filed or such 

further period as a court may allow, apply to a court to fix the fair value of the shares of dissenting 

shareholders. If the Corporation fails to make such application, dissenting shareholders may make a similar 

application within a further period of 20 days or such further period as a court may allow. 

 

The foregoing is a summary only of the principal provisions of section 185 of the OBCA. Any 

shareholder desiring to exercise Dissent Rights should seek legal advice since failure to comply 

strictly with the procedures set forth in that section may prejudice his, her or its rights thereunder. 

 


