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1.0 Introduction 

1. Pursuant to an order (the “Initial Order”) issued by the Ontario Superior Court of 
Justice (Commercial List) (the “Court”) on December 15, 2023 (the “Filing Date”), 
Contract Pharmaceuticals Limited (“CPL”) and its wholly owned subsidiaries, CPL 
Canada Holdco Limited (“CPL Canada HoldCo”), Contract Pharmaceuticals Limited 
Canada (“CPL Canada”), Glasshouse Pharmaceuticals Limited Canada (“Glasshouse 
Canada”), and Glasshouse Pharmaceuticals LLC (“Glasshouse America” and 
together with CPL, CPL Canada HoldCo, CPL Canada, and Glasshouse Canada, the 
“Initial Applicants”) were granted protection under the Companies’ Creditors 
Arrangement Act, R.S.C. 1985, c. C-36, as amended (the “CCAA”), and KSV 
Restructuring Inc. was appointed monitor of the Initial Applicants (in such capacity, 
the “Monitor”). 

2. Pursuant to the Initial Order, the Court, among other things: 

a) granted a stay of proceedings (the “Stay of Proceedings”) in favour of the Initial 
Applicants to and including December 22, 2023 (the “Initial Stay Period”); 

b) granted the following charges on all of the Initial Applicants’ current and future 
assets, property and undertaking (collectively, the “Property”):  

i. up to the maximum amount of $375,000 (the “Administration Charge”) to 
secure the fees and disbursements of the Initial Applicants’ legal counsel, 
Goodmans LLP (“Goodmans”), the Monitor, its independent legal counsel, 
Cassels Brock & Blackwell LLP (“Cassels”) and the Initial Applicants’ 
financial advisor SSG Capital Advisors, LLC (“SSG” or the “Financial 
Advisor”) (excluding any Transaction Fee (as defined below) payable to 
SSG);   
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ii. up to the maximum amount of $1,801,000 (the “Directors’ Charge”) in 
favour of the directors and officers of the Initial Applicants; and 

iii. up to the maximum amount of US$1,500,000, plus interest, fees and 
expenses thereon (the “DIP Lender's Charge”), in favour of Deerfield 
Private Design Fund IV, LP as agent for itself and Deerfield Private Design 
Fund III, LP, as lender (in such capacity, the “DIP Lender” or “Deerfield”), 
to secure debtor-in-possession (“DIP”) advances to the Initial Applicants 
made following the granting of the Initial Order and prior to the comeback 
hearing pursuant to a DIP facility agreement dated December 14, 2023 
(the “DIP Facility”), provided that the DIP Lender’s Charge was 
subordinate to the pre-filing security interests of Royal Bank of Canada 
(“RBC”) and Export Development Canada (“EDC”); and 

c) authorized the Initial Applicants to pay certain pre-filing obligations to essential 
suppliers, subject to first obtaining consent from the Monitor and the DIP 
Lender.  

3. On December 22, 2023, the Court issued an Amended and Restated Initial Order (the 
“ARIO”), which, among other things: 

a) extended the Stay of Proceedings from December 22, 2023 until and including 
March 22, 2024; 

b) granted the Initial Applicants authority to borrow up to US$6,000,000, plus 
interest, fees and expenses, under the DIP Facility; 

c) increased the quantum of each of the priority Charges against the Property, as 
set out below: 

i. the Administration Charge was increased to $600,000; 

ii. the Directors’ Charge was increased to $2,306,000; and 

iii. the DIP Lender’s Charge was increased to the maximum amount of the 
DIP Obligations at the relevant time, which reflected the Initial Applicants’ 
increased ability to borrow up to US$6,000,000 under the DIP Facility; 

d) approved the retention of the Financial Advisor pursuant to an agreement dated 
December 12, 2023 between CPL and the Financial Advisor (the “Financial 
Advisor Agreement”) and granted a charge (the “Financial Advisor Charge”) on 
the Property to secure the payment of the transaction fee (the “Transaction 
Fee”) payable under the Financial Advisor Agreement; and 

e) approved the Key Employee Retention Plan (the “KERP”) and granted a charge 
on the Property for the benefit of the KERP beneficiaries to secure the payments 
thereunder (the “KERP Charge”) in the maximum aggregate amount of 
$998,311. 
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1.1    SISP and Transaction 

1. On December 22, 2023, the Court also issued an order, which, among other things, 
approved the sale and investment solicitation process (“SISP”) to be conducted by 
the Initial Applicants, with the assistance of the Financial Advisor and under the 
oversight of the Monitor. 

2. The efforts undertaken in respect of the SISP culminated in the receipt of several 
submissions by the Qualified Bid Deadline (as defined in the SISP), including a bid 
from Aterian Investment Partners IV, LP (“Aterian”). On March 29, 2024, the Initial 
Applicants, with the assistance of their professional advisors and in consultation with 
the Monitor and the DIP Lender, and in the exercise of their business judgement, 
determined that the bid from Aterian was the successful bid pursuant to the terms of 
the SISP.   

3. On April 17, 2024, the Court issued the following orders: 

a) an order (the “Reverse Vesting Order”), among other things: 

i. approving the Share Purchase Agreement (as amended, the “Sale 
Agreement”) dated as of March 30, 2024, between CPL, as seller, and 
AIP Elixir Buyer Inc., an affiliate of Aterian, as buyer (the “Buyer”), and the 
transaction contemplated therein (the “Transaction”); 

ii. declaring that upon closing of the Transaction, CPL Canada Holdco, CPL 
Canada and Glasshouse Canada (collectively, the “Company”) shall 
cease to be Applicants in these CCAA proceedings and 1000834899 
Ontario Inc. (“ResidualCo”) shall be added as an Applicant to these CCAA 
proceedings ; 

iii. granting a release in favour of (i) the current and former directors, officers, 
shareholders, employees, legal counsel and advisors of each of the Initial 
Applicants (including, for the avoidance of doubt, the Company and 
ResidualCo), (ii) the Monitor and its legal counsel and their respective 
current and former directors, officers, partners, employees, consultants 
and advisors, (iii) the Buyer and its current and former directors, officers, 
employees, legal counsel and advisors, and (iv) Deerfield and its current 
and former directors, officers, employees, legal counsel and advisors. 

b) an order (the “Ancillary Relief Order”), among other things: 

i. extending the stay period to and including June 17, 2024;  

ii. declaring that ResidualCo shall be deemed to be the former employer of 
certain former employees of the Initial Applicants, provided that such 
deeming shall be solely for the purposes of termination pay and severance 
pay pursuant to the Wage Earner Protection Program Act (“WEPPA”);  

iii. authorizing and empowering the Monitor to exercise any powers which 
may be exercised by the board of directors of each of CPL, Glasshouse 
America and ResidualCo (collectively, the “Current Applicants”);  
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iv. authorizing the Initial Applicants and the Monitor to make distributions 
from the net proceeds resulting from the closing of the Transaction to 
RBC, EDC and Deerfield; 

v. releasing the KERP Charge, the Financial Advisor Charge and the DIP 
Lender’s Charge upon making payment of the amounts secured thereby; 
and  

vi. approving the reports of the Monitor filed in these CCAA proceedings to 
date and the activities of the Monitor described in such reports. 

c) an Order (the “Terminated Employee Fund Order”), among other things, 
approving the establishment of a $500,000 fund for the benefit of certain 
terminated employees and the Terminated Employee Fund Escrow Agreement 
to be entered into by and between the Buyer, as depositor, and the Monitor, as 
escrow agent. 

Copies of the Reverse Vesting Order, the Ancillary Relief Order and the Terminated 
Employee Fund Order are attached as Appendix “A”, “B” and “C”, respectively.  

1.2 Purposes of this Report  

1. The purposes of this report (the “Fifth Report”) are to: 

a) provide an update on proceedings commenced by CPL, in its capacity as foreign 
representative of the Initial Applicants, under Chapter 15 of Title 11 of the United 
States Bankruptcy Code (the “Bankruptcy Code”) with the United States 
Bankruptcy Court for the District of Delaware (the “US Bankruptcy Court”); 

b) provide an update on the closing of the Transaction and distributions; 

c) provide an update on the remaining activities to be completed in these 
proceedings, including winding down CPL and Glasshouse America (the “US 
Entities”), bankrupting ResidualCo and administering the Terminated Employee 
Fund (as defined below); and 

d) set out the basis for a proposed extension of the Stay of Proceedings from 
June 17, 2024 to September 18, 2024. 

2. Court materials filed in these proceedings, including the Monitor’s Reports, are available 
on the Monitor’s website at the following link: 
www.ksvadvisory.com/experience/case/cpl (the “Case Website”). 

 

1.3 Restrictions 

1. In preparing this Fifth Report, the Monitor has relied upon the Initial Applicants’ 
unaudited financial information, books and records, information available in the public 
domain and discussions with the Initial Applicants’ management, legal counsel and 
the Financial Advisor.      
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2. The Monitor has not audited or otherwise attempted to verify the accuracy or 
completeness of the financial information relied on to prepare this Fifth Report in a 
manner that complies with Canadian Auditing Standards (“CAS”) pursuant to the 
Chartered Professional Accountants of Canada Handbook and, accordingly, the 
Monitor expresses no opinion or other form of assurance contemplated under the CAS 
in respect of such information.  Any party wishing to place reliance on the financial 
information should perform its own diligence.    

1.4 Currency  

1. Unless otherwise noted, all currency references in this Fifth Report are in Canadian 
dollars. 

2.0 US Proceedings 

1. Recognition of the CCAA proceedings and the Reverse Vesting Order in the United 
States was a condition to the closing of the Transaction. 

2. On April 30, 2024, CPL filed a petition for, among other things, recognition of the 
CCAA proceedings as foreign main proceedings pursuant the Bankruptcy Code with 
the US Bankruptcy Court. On May 1, 2024, the US Bankruptcy Court entered an order 
granting CPL provisional recognition under the Bankruptcy Code.  

3. On April 30, 2024, CPL also filed a motion for entry of an order, among other things, 
recognizing the Reverse Vesting Order and approving the Transaction (the “Sale 
Recognition Order”).  

4. On May 24, 2024, the US Bankruptcy Court entered a final order recognizing the 
CCAA proceedings as foreign main proceedings (the “Chapter 15 Recognition Order”) 
and also entered the Sale Recognition Order. Copies of the Chapter 15 Recognition 
Order and the Sale Recognition Order are attached as Appendix “D” and “E”, 
respectively.  

3.0 Closing of Transaction 

1. The Initial Applicants completed the pre-closing reorganization contemplated by the 
Transaction on May 31, 2024, and the Transaction closed on June 5, 2024 (the 
“Closing Date”).  

2. In accordance with the Ancillary Relief Order and the Sale Agreement, the Monitor 
distributed the sale proceeds as follows:  

a) approximately $7.55 million to RBC; 

b) approximately US$5.3 million to EDC;  

c) approximately US$6.23 million to Deerfield in respect of the DIP Facility; and 

d) approximately US$17.5 million to Deerfield in respect of its pre-filing facility. 

3. In addition, upon closing of the Transaction, CPL Canada paid amounts owing under 
the KERP and the Transaction Fee owing to SSG.  
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4. Also on the Closing Date, the Buyer and the Monitor, as escrow agent, entered into 
the Terminated Employee Fund Escrow Agreement. 

5. As a result of the closing of the Transaction, CPL Canada, CPL Canada Holdco and 
Glasshouse Canada emerged from the CCAA proceedings, and ResidualCo was 
added as an Applicant to these proceedings. 

4.0 Remaining Activities 

1. With the Transaction now completed, the Monitor will work to complete the orderly 
wind-down of the US entities and the bankruptcy of ResidualCo, and to administer the 
Terminated Employee Fund in accordance with the Terminated Employee Fund Order 
and the Terminated Employee Fund Escrow Agreement (the “Remaining Activities”). 
The Remaining Activities are further described below.   

4.1 Wind-down and Bankruptcy 

1. Pursuant to the Ancillary Relief Order, the Monitor was provided enhanced powers to 
enable the Monitor to exercise any powers which may be exercised by the board of 
directors of each of the Current Applicants, including to engage a wind-down officer 
or assign any of the Current Applicants into bankruptcy. None of the Current 
Applicants have any material assets or business. 

2. The costs of the wind-down are to be funded through a wind-down reserve of 
$750,000 (the “Administrative Expense Reserve”) funded to the Monitor pursuant to 
the terms of the Sale Agreement.   

3. In respect of the US Entities, the Monitor is in the process of considering options for 
the wind-down of the two US Entities, including the engagement of a wind-down 
officer to assist in that regard. In respect of ResidualCo, the Monitor expects to assign 
the entity into bankruptcy.  

4.2 Terminated Employee Fund 

1. The Transaction resulted in the termination of 26 employees (the “Terminated 
Employees”).  Pursuant to the terms of the Sale Agreement, the Buyer funded the 
amount of $500,000 to the Monitor, as escrow agent, to provide financial assistance 
to the Terminated Employees (the “Terminated Employee Fund”). Each Terminated 
Employee will be paid a one-time gratuitous payment (the “Hardship Benefit”), net of 
any applicable withholdings, taxes and deductions and conditional upon the 
Terminated Employee completing and signing an application form and a release of 
claims against the Initial Applicants, the Monitor and the Buyer. 
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2. The Monitor is in the process of determining the Hardship Benefit for each Terminated 
Employee, following which it will deliver an application package to the Terminated 
Employees. Following the Hardship Benefit Determination Date, being the later of: (a) 
sixty (60) days after the Closing Date; and (b) the date that is fifteen (15) days 
following the Monitor obtaining clearance from Employment and Social Development 
Canada (“ESDC”) to make all Hardship Benefit payments, the Monitor is required to 
make the applicable Hardship Benefit payments to the eligible Terminated Employees 
(subject to any pro rata reduction and net of any applicable withholdings, taxes and 
deductions) and any residual balance remaining in the Terminated Employee Fund 
shall be returned as soon as reasonably practicable by the Monitor to the Buyer, or 
as the Buyer may direct.  

3. If clearance from ESDC is not obtained within one hundred and twenty (120) days 
following the Closing Date (or such later date agreed to in writing by the Buyer and 
the Monitor, each in its sole discretion), then the entire Terminated Employee Fund 
shall be immediately repaid to the Buyer and no Terminated Employee shall be 
entitled to any Hardship Benefit payable thereunder. 

4. The Monitor will report further on the status of the Terminated Employee Fund in a 
subsequent report. 

5.0 Stay Extension 

1. The Stay of Proceedings is currently set to expire on June 17, 2024. Under the 
direction of the Monitor in accordance with the Ancillary Relief Order, the Current 
Applicants are requesting an extension of the Stay of Proceedings until and including 
September 18, 2024 to allow time for the Current Applicants, with the assistance of 
the Monitor, to address outstanding post-closing and wind-down matters, including 
the administration of the Terminated Employee Fund. 

2. The Monitor believes that the requested extension of the Stay of Proceedings is 
appropriate in the circumstances for the following reasons: 

a) in the Monitor’s view, the Current Applicants have been acting, and continue to 
act in good faith and with due diligence; 

b) the proposed extension will allow sufficient time for the Monitor to complete the 
Remaining Activities; 

c) the Monitor does not believe that any creditor will be materially prejudiced by 
the proposed extension of the Stay of Proceedings; 

d) as of the date of this Fifth Report, the Monitor is not aware of any party opposed 
to an extension of the Stay of Proceedings; and 

e) the Administrative Expense Reserve will provide sufficient liquidity through to 
September 18, 2024 to complete the Remaining Activities.  
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6.0 Conclusion and Recommendation 

1. Based on the foregoing, the Monitor respectfully recommends and requests that this 
Honourable Court make the order granting the relief sought. 

 
*     *     * 

All of which is respectfully submitted, 
 
 
 
KSV RESTRUCTURING INC.  
IN ITS CAPACITY AS MONITOR OF  
CONTRACT PHARMACEUTICALS LIMITED,  
GLASSHOUSE PHARMACEUTICALS LLC  
AND 1000834899 ONTARIO INC. 
AND NOT IN ITS PERSONAL CAPACITY 
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