
LEXPERT: What was especially innovative 
or interesting about this deal and how  
it was done?

MATTHEW TEVLIN, 
TORKIN MANES LLP  
(FOR LGC STANDARDS CANADA): 
The most unique aspect of the transaction 
was probably the highly specialized regu-
latory regime that applied to each of the 
target companies. As producers of small 
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molecules, the companies 
were regulated by the Con-
trolled Drugs and Substan-
ces Act and its precursor 
legislation, along with the 
Cannabis Act. In particular, 
as LGC is a KKR portfolio 
company, we needed to 
co-ordinate with the Min-
istry of Health to answer 
novel questions related to 
the applicability of the Can-
nabis Act to private equity 
sponsors of portfolio com-
panies. This added complex-
ity to already demanding 
timelines and a very com-
petitive auction process. 

ADRIAN MYERS,  
TORKIN MANES LLP 
(FOR LGC STANDARDS 
CANADA): 
As soon as the file came in, it 

became apparent that we would need spe-
cialist advice in these unique areas. Luckily, 
we have a great relationship with Willms 
& Shier Environmental Lawyers LLP, who 
provided the requisite chemical regulatory 
advice, and Matt Maurer here at Torkin is 
a cannabis guru, so we were able to quickly 
get the requisite expertise together. 

LEXPERT: Can you describe how the 
deal played out?

NEETU OGLE, GENERAL 
COUNSEL AND COMPANY 
SECRETARY, LGC LIMITED: 
The bid process for TRC was highly com-
petitive and, with such a tight timeframe, 
it was important to have LGC’s internal 
legal team fully engaged to ensure that 
LGC was putting in its best possible bid. 
TRC is a longstanding supplier to LGC, 
which contributed to making LGC an ap-
pealing acquirer. 

MYERS: The deal began with a very short, 
intense auction process that involved revis-
ing a share purchase agreement, drafting a 
shareholders’ agreement, and producing a 
comprehensive due diligence memoran-
dum within a two-week period.
TEVLIN: Once LGC won the bid and en-
tered into exclusivity, there was tremendous 
pressure to get a deal signed up as soon as 
possible. So, while the deal did take some 
time to ultimately sign, there was a con-
stant demand to find timely solutions to 
legal and commercial issues that came up  
during negotiation. 

LEXPERT: What was LGC’s interest in 
acquiring this majority stake in Toronto 
Research Chemicals? 

OGLE: The acquisition of TRC allowed 
LGC to strengthen its position in the ref-
erence standards market and increased our 
ability to serve pharmaceutical and biotech 

When LGC Standards Canada 
Limited purchased a major-
ity stake in Toronto Research 
Chemicals Inc. (TRC) and 
Synfine Research in August, 
it gained a toehold in the bur-
geoning cannabis space. TRC 
manufactures and supplies  
synthetic organic biochemicals 
that are used as reference 
standards, research tools  
and building blocks by  
a global customer base  
across the pharmaceutical, 
applied and research sectors, 
while its division Synfine Re-
search performs cannabis re-
search and testing. LGC Stan-
dards Canada is a subsidiary  
of LGC Limited and a portfolio 
company of KKR & Co. Inc.
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Congratulations to James Kosa, 
WeirFoulds technology lawyer, on 
receiving a 2019 Lexpert Rising 
Stars Award, which celebrates the 
achievements of Canada’s leading 
lawyers under 40.

Your friends at WeirFoulds 
are consistently inspired 
by your insights, skill and 
passion for your work. 
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ON THE DEAL 

customers globally. 

LEXPERT: How complex was  
the acquisition?

MYERS: From a legal perspective, in addi-
tion to the technical regulatory concerns, 
the chief sources of complexity were found 
in the drafting of the shareholders’ agree-
ment, as well as negotiating some very de-
tailed and transaction-specific concepts and 
clauses in the purchase agreement. 

TEVLIN: The deal was covered by rep-
resentations and warranties insurance, 
which expedited parts of the negotiation 
process, but also meant that we had to 
work with the insurer to help them get 
their heads around the technical aspects 
of TRC’s business so as to obtain the 
broadest insurance package possible for 
LGC. The transaction also included a 
concurrent purchase of real estate assets 
and new leases, which added another layer 
of complexity. 
OGLE: In addition to the main acquisi-
tion, LGC’s internal legal team and Tor-
kin Manes had to co-ordinate with legal 
counsel of its private equity sponsor, KKR 
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& Co., to ensure that they were comfort-
able with all of the documents and deal 
terms. This added another layer on to the 
multi-faceted transaction.

WHITNEY WAKELING, 
DENTONS CANADA LLP  
(FOR TORONTO RESEARCH  
CHEMICALS): 
This was a complex deal that required lever-
aging and co-ordination of a broad range of 
legal experts across the law firms engaged in 

the matter, including 
corporate, tax, real es-
tate, intellectual prop-
erty, environmental, 
employment, chemical 
regulatory and canna-
bis experts. 

LEXPERT: What was 
the atmosphere like in 
the boardroom?

TEVLIN: As with any 
transaction operating 
on short timeframes, 
there were contentious 
issues, but the parties 
had a great working 
relationship and were 
strongly motivated 
to get the deal done. 
Every aspect of the 
deal was intensely 
scrutinized and care-
fully negotiated, but 

counsel on all sides were ultimately able 
to find practical solutions to some challen-
ging points.
MYERS: With part of the Dentons team 
in Edmonton, the bulk of the deal teams 
in Toronto, and LGC Limited being head-
quartered in England, the deal was very 
close to being around the clock. But, despite 
some bleary eyes, there was a good rapport 
among the various teams.
WAKELING: While negotiations were 
often hard-fought, they were always con-
structive, and I got a real sense that all sides 
were working together to come up with 
solutions that allowed all parties to walk 
away feeling satisfied with the outcome.

LEXPERT: What was most memorable for 
you about working on this deal?

TEVLIN: As always, it’s the people that 
make a transaction memorable. The team 
at LGC was ideal to work with. Not only 
were they quick to understand legal issues 
— which made our job easier — but they 
were appreciative of the time that the team 
was putting in to get the transaction across 
the finish line. Working across from coun-
sel such as Laurence Geringer at Dentons 
and Matthew Cockburn at Torys also made 
for a memorable experience. From our per-
spective at Torkin Manes, given the size and 
scope of TRC’s business, it was great to see 
practice groups across the firm quickly mo-
bilize and co-ordinate to meet the aggres-
sive timelines.
MYERS: A large number of people 
working on the transaction had vacations 
planned during the meat of the deal, and 
I think each of the principals and their 
respective legal teams all had holidays 
planned during the transaction. Incredibly, 
no vacations were cancelled and everyone 
remained responsive and available while 
they were away. It may have meant the oc-
casional unhappy spouse, but it also meant 
that the process kept moving.
OGLE: As Matt said, it’s the people that 
make a transaction memorable. There were 
a lot of moving pieces during this trans-
action, so it was memorable to watch all 
parties pull together to get the deal across 
the finish line and to bring TRC into the 
LGC group of companies. 
WAKELING: I have to tip my hat to the 
employees at TRC who went above and be-
yond to get this deal done. It demanded a lot 
of time and energy from them outside the 
scope of their “day jobs,” and the dedication 
they showed in getting it across the finish 
line was a true testament to the remarkable 
culture that management at TRC has built. 

In addition to having the privilege of 
working closely with TRC and its staff on 
all aspects of this deal, we were also fortun-
ate enough to work with and across from 
exceptionally talented legal teams and fi-
nancial and tax advisors, and I truly appre-
ciated getting to know the folks that helped 
execute this deal. 
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