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Court File No. CV12-9554-00CL
ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

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

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF

NFC ACQUISITION GP INC., NFC ACQUISITION CORP. AND
NFC LAND HOLDINGS CORP.

NOTICE OF MOTION
(Returnable APRIL 9, 2013)

FTI CONSULTING CANADA INC. (“FTI”), in its capacity as court-appointed
monitor (the “Monitor”) of NFC Acquisition GP Inc., NFC Acquisition L.P., NFC Acquisition
Corp., New Food Classics and NFC Land Holdings Corp., (collectively, “NFC”) will make a
motion to a judge presiding over the Commercial List on Wednesday , the 9" day of April, 2013,
at 10:00 a.m. or as soon after that time as the motion can be heard, at the Courthouse, 330

University Avenue, Toronto, Ontario.
PROPOSED METHOD OF HEARING: The motion is to be heard orally.
THE MOTION IS FOR:

1. An Order, substantially in the form attached hereto as Schedule "A™:

(a) approving a procedure for the submission, evaluation and adjudication of claims
against the current and former directors and officers of NFC (the “D&O Charge

Claims Procedure”); and

DM_TOR/290110.00001/5902155.2B
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2. An Order, substantially in the form attached hereto as Schedule “B”:

(a) approving the activities of the Monitor as set out in this Fourth Report as well as
the First Report of the Monitor, the Second Report of the Monitor and the Third

Report of the Monitor each filed in the within proceedings;

(b) approving the fees and disbursements of the Monitor and of Fasken Martineau

DuMoulin LLP as counsel to the Monitor;
(c) terminating the CCAA Proceedings relating to NFC;
(d) discharging FT1I in its capacity as Monitor of NFC in the CCAA Proceedings; and

3. Such further and other relief as counsel may advise and to this Honourable Court

may seem just.

THE GROUNDS FOR THE MOTION ARE:

4. The grounds set out in the Fourth Report of the Monitor and the appendices
thereto.

5. Rules 1.04, 1.05, 37 and 39 of the Rules of Civil Procedure.

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

THE FOLLOWING DOCUMENTARY EVIDENCE will be used at the

hearing of the motion:

7. The Fourth Report of the Monitor and the appendices thereto.
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8. Such further and other material as counsel may advise and this Honourable Court

may permit.

March 22, 2013

TO: The Service List
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BORDEN LADNER GERVAIS LLP
EDMOND F.B. LAMEK
(LSUC #33338U)

Tel: 416 367 6311
Fax: 416 361 2436

OSLER, HOSKIN & HARCOURT LLP
CAITLIN E. FELL
(LSUC #60091H)
Tel: 416 862 6690
Fax: 416 862 6666

Solicitors for FTI Consulting Canada Inc., in
its capacity Court-appointed Monitor



NFC ACQUISITION GP INC., NFC ACQUISITION CORP., NFC LAND HOLDINGS CORP.,
NEW FOOD CLASSICS AND NFC ACQUISITION L.P. (THE “NFC ENTITIES”)

THE SERVICE LIST

TO: TORYS LLP
79 Wellington Street West, Suite 3000
Box 270, TD Centre
Toronto, ON M5K 1N2

Attention: David Bish / Adam Slavens

Tel: 416. 865.7353 / 416.865.7333

Fax: 416. 865.7380

Email: dbish@torys.com / aslavens@torys.com

Lawyers for NFC Entities

AND TO: Gowling Lafleur Henderson LLP
1 First Canadian Place
100 King Street West, Suite 1600
Toronto, ON M5X 1G5

Attention: David Cohen / Clifton Prophet

Tel: 416.369.6667 / 416.863.3509

Fax: 416.862.7661

Email: david.cohen@gowlings.com / clifton.prophet@gowlings.com

Lawyers for the Bank of Montreal

AND TO: Goodmans LLP
Bay Adelaide Centre
333 Bay Street, Suite 3400
Toronto, ON M5H 257

Attention: Robert Chadwick / Derek Bulas

Tel: 416.597.4285 / 416.597.5914

Fax: 416.979.1234

Email: rchadwick@goodmans.ca / dbulas@goodmans.ca

Lawyers for the EdgeStone Capital Parnters
AND TO: Lenczner Slaght Royce Smith Griffin LLP

Suite 2600, Box 54

130 Adelaide Street West

Toronto, ON M5H 3P5

Attention: Peter Osborne / Brendan Gray
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Tel: 416.865.3094 / 416.865.2945
Fax: 416.865.9010
Email: posborne@litigate.com / bgray@litigate.com

Lawyer for certain Directors of the NFC Entities

AND TO: TD Capital Mezzanine Partners Management Litd.
TD Bank Tower
66 Wellington Street West, 9th Floor
Toronto, ON M5K 1A2

Attention: Bill O’Connor / Can Cakim / Sandra Mundy

Tel: 416.308.1776

Fax: 416.983.6817

Email: bill.oconnor@tdsecurities.com / can.cakim@tdsecurities.com /

sandra.mundy@td.com

AND TO: Borden Ladner Gervais LLP
40 King Street West
Scotia Plaza
Toronto, ON M5H 3Y4

Attention: Roger Jaipargas
Tel: 416.367.6266
Fax: 416.361.7067

rjaipargas@blg.com

Counsel to Loblaw Brands Limited

AND TO: Trevor Coffey, Manager Portfolio Administration
5575 North Service Road
Suite 300
Burlington, ON L7L 6M1

Attention: Trevor Coffey
Trevor.coffey@rbc.com

Counsel to RBC Customer Service Leasing
AND TO: Goldman Sloan Nash & Haber LLP

Barristers & Solicitors

480 University Avenue, Suite 1600

Toronto, ON M5G 1V2

Attention: Mr. Jeffrey A. Armel
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Tel: 416-597-6477
Fax: 416-597-3370

armel@gsnh.com

Counsel to Vipond Systems Group

AND TO: McMillan LLP
1055 W. Georgia St.
Royal Centre, Suite 1500
PO Box 11117
Vancouver, BC
V6E 4N7

Attention: Mr. Peter J. Reardon
Tel: 604.691.7460
Fax: 604.893.2377

Peter.reardon@mcmillan.ca

McMillan LLP

Brookfield Place, Suite 4400
181 Bay Street

Toronto, Ontario

Canada M5J 2T3

Attention: Mr. Brett Harrison
Tel: 416.865.7932

Fax: 647.722.6756
Brett.harrison@mcmillan.ca

Counsel to Nicola Crosby, Real Estate Asset Management Ltd.

AND TO: Plaxton & Company Lawyers
500 - 402 21st Street East
Saskatoon, Saskatchewan S7K 0C3

Attention: Drew S. Plaxton/Andrew Buchanan

Tel: 306.653.1500

Fax: 306.664.6659

Email: dsplaxton@plaxtonlaw.com / abuchanan@plaxtonlaw.com

Lawyers for United Food and Commercial Workers, Local 1400
AND TO: Chaitons LLP

5000 Yonge Street, 10th Floor
Toronto, ON M2N 7E9
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AND TO:

AND TO:

AND TO:

AND TO:
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Attention: Harvey Chaiton / Maya Poliak

Tel: 416.218.1129 / 416.218.1161

Fax: 416.218.1849 / 416.218.1844

Email: Harvey@chaitons.com / Maya@Chaitons.com

Lawyers for Westco MultiTemp Distribution Centres Inc.

Daniel J. Aberle
416, 602-11 Avenue SW
Calgary, AB T2R 1J8

Attention: Daniel Aberle
Tel: 403-229-1129

Fax: 403-245-9660
Email: djalaw@aberle.ca

Lawyer for TVR Construction

Labour Standards Branch

Saskatchewan Ministry of Labour Relations and Workplace Safety
Sturdy Stone Building, 8™ Floor

122 — 3" Avenue, North

Saskatoon, SK S7K 2H6

Attention: Doug Long
Tel: 306.953.3716
Fax: 306.953. 2673

United Food & Commercial Workers Canada Locals 175 & 633
412 Rennie Street
Hamilton, ON L8H 3P5

Attention: Luc Lacelle
Tel: 905.545.8354
Fax: 905.545.8355

Canada Revenue Agency

The Exchange Tower, 130 King Street West
Suite 3400, Box 36

Toronto, ON M5X 1K6

Attention: Diane Winters

Tel: 416.973.3172

Fax: 416.973.0809

Email: diane.winters@justice.ge.ca
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Ministry of Finance

Legal Services Branch

Michael Starr Bldg., 6" Floor, 33 King Street West
Oshawa, ON L1H 8H5

Attention: Kevin O’Hara

Tel: 1.905.433.6934

Fax: 1.905.436.4510

Email: kevin.ohara@ontario.ca
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Court File No.: CV12-9554-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

THE HONOURABLE ) TUESDAY, THE 9™ DAY

)
JUSTICE <@> ) OF APRIL 2013

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

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF
NFC ACQUISITION GP INC., NFC ACQUISITION CORP. AND
NFC LAND HOLDINGS CORP.

ORDER

(CLAIMS PROCEDURE-DIRECTORS’ CHARGE)

THIS MOTION, made by FTI Consulting Canada Inc. in its capacity as CCAA Monitor
in respect of NFC Acquisition GP Inc., NFC Acquisition Corp. and NFC Land Holdings Corp.
(collectively, the “Applicants” and together with NFC Acquisition L.P., and New Food Classics,
the “NFC Entities™) pursuant to the Companies’ Creditors Arrangement Act, R.S.C. 1985, c. C-
36, as amended, (the “CCAA”) for, orders inter alia, approving a procedure for the solicitation,
determination and resolution of certain claims filed against the Directors and Officers of the NFC

Entities and authorizing and directing FTI Consulting Canada Inc., in its capacity as court
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appointed Receiver of the property, assets and undertakings of the NFC Entities, to administer
the Claims Procedure (as defined herein) was heard this day at 330 University Avenue, Toronto,

Ontario.

ON READING the Notice of Motion, the Monitor’s Fourth Report, and on hearing the
submissions of counsel to the Directors and Officers, the Monitor, and BMO [no one appearing
for any other person on the service list], although properly served as appears from the affidavit of

service of <f@> sworn <@>, 2013, and filed:

SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of Motion and Motion
Record in respect of this Motion is hereby abridged so that this Motion is properly

returnable today and hereby dispenses with further service thereof.

2. THIS COURT ORDERS that for purposes of this Order the following terms shall have

the following meanings:
(a) “Bank Counsel” means Gowling’s LLP;

(b) “Business Day” means a day, other than a Saturday, Sunday or a statutory

holiday, on which banks are generally open for business in Toronto, Ontario;

(©) “Claimant” means a Person asserting a Directors’ Charge Claim in the Claims

Procedure;

(d) “Claims Bar Date” means 7:00 p.m. (Eastern Standard Time) on May 31, 2013,
or any later dated ordered by the Court;

(e) “Claims Procedure” means the procedures outlined in this Order, including the

Schedules attached hereto;
® “Court” means the Ontario Superior Court of Justice.(Commercial List);

® “Creditor” means any Person that may have a Directors’ Charge Claim;

LEGAL_1:25401952.5

10



(h)

®

LEGAL_1:25401952.5
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“Director” means any Person who served as a director of any one or more of the
NFC Entities at any time from and after the date that is sixty (60) days prior to the
Initial Order;

“Directors’ Charge” has the meaning ascribed thereto in paragraph 21 of the

Initial Order;

“Directors’ Charge Claim” means any existing or future right or claim of any
Person against one or more of the Directors or Officers which arose or arises on
or after the date of the Initial Order as a result of such Director’s or Officer’s
position, supervision, management or involvement as a Director or Officer (save
and except any claim that arose as a result of such Director’s or Officer’s gross
negligence or wilful misconduct) including, without limitation, claims in
connection with wages and source deductions, vacation pay, PST, GST, HST, and
liability of any kind under Saskatchewan legislation for pay in lieu of notice, if
any, and without limiting the generality of the foregoing, against all claims, costs
and expenses relating to the failure of the NFC Entities after the date of the Initial

Order to make payments in connection with:

() any statutory deemed trust amounts in favour of the Crown in right of
Canada or of any Province thereof or any other taxation authority which
are required to be deducted from employees’ wages including, without
limitation, amounts in respect of employment insurance, the Canada

Pension Plan, Quebec Pension Plan and income taxes;

(i)  all goods and services or other applicable sales taxes (collectively, “Sales
Taxes”) required to be remitted by the NFC Entities in connection with
the sale of goods and services by the NFC Entities, but only where such
Sales Taxes are accrued or collected after the date of the Initial Order, or
where such Sales Taxes are accrued or collected prior to the date of Initial
Order but were not required to be remitted until on or after the date

thereof; and

11



(k)

)

(m)

(n)

(0)

(p)

LEGAL_1:25401952.5

(iii) any amounts payable to the Crown in right of Canada or of any Province
thereof or any political subdivision thereof or any other taxation authority
in respect of municipal realty, municipal business or other taxes,
assessments or levies of any kind or nature which are entitled at law to be
paid in priority to claims of secured creditors and which are attributable to

or in respect to the carrying on of the business by the NFC Entities;

“Directors’ Counsel” means Lenczner Slaght Royce Smith Griffin LLP in its
capacity as counsel to the independent Directors and Officers of the NFC Entities
and Goodmans LLP in its capacity as counsel to the Directors and Officers of the

NFC Entities appointed by EdgeStone Capital Partners Inc.;

“Dispute Package” means with respect to any Directors’ Charge Claim, a copy of
the related Proof of Claim, Notice of Revision or Disallowance and Notice of

Dispute;

“D&0O Charge Amount” means the indemnity in the maximum amount of
$3,000,000 given by the NFC Entities in favour of the Directors and Officers and
secured by the Directors’ Charge pursuant to and in accordance with the Initial

Order;

“D&O Insurance Policies” means any applicable directors’ and officers’
insurance policy issued to the Directors and Officers in respect of their past or

present position as a director or officer of any one or more of the NFC Entities;

“Initial Order” means the Initial Order of the Honourable Mr. Justice Morawetz

dated January 17, 2012;

“Proven Claims Insured Reserve” means a reserve established by the Receiver
for the purpose of paying Un-Insured Proven Claims, such reserve to be in the
aggregate face value amount of all Proven Claims, provided that, at any given
time, the Proven Claims Insured Reserve shall not exceed $3,000,000 less the
amounts, if any, paid by the Receiver on account of any Un-Insured Proven

Claims;
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W)

)

)

(2)
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“Insurer” means the insurer under an applicable D&O Insurance Policy;

“Insurer Paid Amount” means the amount of any Proven Claim or portion

thereof that is satisfied and paid by an Insurer;

“Known Creditor” means a Person who the Directors and Officers, the Monitor

or the Receiver have notice or knowledge may have a Directors’ Charge Claim;

“Monitor” means FTI Consulting Canada Inc., in its capacity as the Court-

appointed Monitor of the NFC Entities;

“Notice to Creditors” means the form of notice substantially in the form attached

hereto as Schedule “17;

“Notice of Dispute” means a notice delivered to the Receiver by a Claimant
disputing a Notice of Revision or Disallowance, which notice shall be
substantially in the form attached hereto as Schedule “5” and shall set out the

reasons for the dispute;

“Notice of Revision or Disallowance” means a notice informing a Claimant that
the Receiver has revised or disallowed such Claimant’s Directors’ Charge Claim,
which notice shall be substantially in the form attached hereto as Schedule “3”

and shall set out the reasons for revision or disallowance;

“QOfficer” means any Person who served as an officer of any one or more of the

NFC Entities;

“Person” means any individual, partnership, firm, joint venture, trust, entity,
corporation, unincorporated organization, union, pension plan administrator,
pension plan regulator, governmental aﬁthority, ministry or agency, regulatory
body, labour board, employee, legal personal representative or litigation guardian,

or other association, or similar entity, howsoever designated or constituted;

“Proof of Claim” means a completed proof of Directors’ Charge Claim filed by a

Claimant, substantially in the form attached as Schedule “2”;
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(aa)

(bb)

(cc)

(dd)

(ee)

()

“Proven Claim” means the amount and classification of a Creditor’s Directors’

Charge Claim as finally determined in accordance with this Claims Procedure;

“Receiver” means FTI Consulting Canada Inc., in its capacity as the Court-

appointed Receiver of the property, assets and undertakings of the NFC Entities;

“Receiver’s Charge” means the Receiver’s Charge as that term is defined in the
order of Justice Brown appointing FTI Consulting Canada Inc. as Receiver of the

property, assets and undertakings of the NFC Entities;
“Receiver’s Website” means http://cfcanada.fticonsulting.com/nfc/;

“Unasserted Directors’ Charge Claim” means a Directors’ Charge Claim for
which a Proof of Claim was not delivered to the Receiver by the Claims Bar Date;

and

“Un-Insured Proven Claim” means the amount of a Proven Claim of a Creditor
or portion thereof that has been denied coverage by an Insurer and in the opinion
of the Receiver acting reasonably, the Directors and Officers have duly pursued
all reasonable recourses to cause the applicable Insurer to provide coverage under

the applicable Insurance Policy;

3. THIS COURT ORDERS that effective upon discharge of the Monitor, the Claims

Procedure shall be administered by the Receiver.

SOLICITATION OF DIRECTORS’ CHARGE CLAIMS

Notice to Creditors

4. THIS COURT ORDERS that the Notice to Creditors is approved.

5. THIS COURT ORDERS that the Receiver shall endeavour to cause the Notice to
Creditors to be published once in each of the Globe and Mail (National Edition), the

Saskatoon Star Phoenix, and the St. Catharines Standard as soon as practicable after the

date of this Order;

LEGAL_1:25401952.5
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THIS COURT ORDERS that the Receiver shall cause the Notice to Creditors to be
posted on the Receiver’s Website as soon as practicable after the date of this Order until

the Claims Bar Date.

THIS COURT ORDERS that the Receiver shall as soon as practicable after the date of
this Order send the Notice to Creditors and a copy of this Order to each Known Creditor
by regular prepaid mail or electronic mail to the last known address of such Known

Creditor and to any Person who requests these documents.

Deadline for Filing a Directors’ Charge Claim Proof of Claim

THIS COURT ORDERS that any Person that wishes to assert a Directors’ Charge
Claim must deliver a Proof of Claim in accordance with paragraphs 25 & 26 herein,
together with all relevant supporting documentation in respect of such Directors’ Charge
Claim, so that such Proof of Claim is received by the Receiver by no later than the

Claims Bar Date.

THIS COURT ORDERS that any Person who does not deliver a Proof of Claim in
accordance with this Order to the Receiver by the Claims Bar Date shall be forever
barred from asserting or enforcing such Unasserted Directors’ Charge Claim against any
of the Directors and Officers and/or against the Property (as defined in the Initial Order),
and the Directors and Officers shall not have any liability whatsoever in respect of, and
shall be released and discharged from, any and all Unasserted Directors’ Charge Claims,
and all Unasserted Directors’ Charge Claims shall be forever extinguished, barred, and
discharged as against the Property and the Directors and Officers without any further act

or notification.

DETERMINATION OF DIRECTORS’ CHARGE CLAIMS

10.

THIS COURT ORDERS that the Receiver, in consultation with Directors’ Counsel and
Bank Counsel and shall review each Proof of Claim that is received by the Claims Bar
Date. The Receiver may accept, revise or disallow all or any part of the Directors’ Charge
Claim. At any time the Receiver may request additional information from the Claimant

with respect to any Directors’ Charge Claim. The failure by the Receiver to send a
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11.

12.

13.

14.

15.

Notice of Revision or Disallowance shall not result in any Director’s Charge Claim being

accepted or being deemed to be accepted.

THIS COURT ORDERS that the Receiver will provide a copy of any delivered Proof of
Claim, Notice of Revision or Disallowance and Notice of Dispute to Directors’ Counsel
and Bank Counsel, and will allow Directors’ Counsel and Bank Counsel to review and
provide comments in respect of any Notice of Revision or Disallowance that the Receiver

intends to deliver to a Claimant and prior to the delivery thereof.

THIS COURT ORDERS that the Receiver may attempt to consensually resolve the
classification or amount of any asserted Directors’ Charge Claim with the Claimant prior

to accepting, revising or disallowing such Directors’ Charge Claim.

THIS COURT ORDERS that if the Receiver determines to revise or disallow a
Directors’ Charge Claim, the Receiver shall send a Notice of Revision or Disallowance to

the Claimant.

THIS COURT ORDERS that if a Claimant disputes the disallowance or revision of its
Directors’ Charge Claim as set forth in a Notice of Revision or Disallowance and such
Claimant intends to contest the Notice of Revision or Disallowance then such Claimant
shall deliver a Notice of Dispute so that such Notice of Dispute is received by the
Receiver by no later than 7:00 p.m. Eastern Standard Time on the day which is fourteen
days after the date of the Notice of Revision or Disallowance or such later date as the

Receiver may agree in writing or the Court may order.

THIS COURT ORDERS that (i) any Claimant who fails to deliver a Notice of Dispute
to the Receiver by the deadline set forth in paragraph 14 shall be deemed to accept the
amount of its Directors’ Charge Claim as set out in the Notice of Revision or
Disallowance and the Directors’ Charge Claim as set out in the Notice of Revision or
Disallowance shall constitute a Proven Claim (or, if the Directors’ Charge Claim is
disallowed in full in the Notice of Revision or Disallowance, the applicable Claimant
shall be deemed to accept such disallowance and the Directors’ Charge Claim shall be
deemed to be fully disallowed), and (ii) any Directors” Charge Claim, or any portion

thereof, that is disallowed pursuant to a Notice of Revision or Disallowance and in
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respect of which no Notice of Dispute is received the Receiver by the deadline set forth in
paragraph 14 hereof, shall be forever extinguished, barred, discharged and released as
against the Property and as against the Directors and Officers without any further act or

notification.

16. THIS COURT ORDERS that the Receiver may at any time refer a Directors' Charge
Claim to the Court for resolution (and give reasonable advance notice of same to
Directors’ Counsel and Bank Counsel), where in the Receiver's view such a referral is
preferable or necessary for the resolution of the Directors' Charge Claim. The Bank and
the Directors and Officers shall have standing in respect of any such matter relating to the
Claims Procedure that is brought before the Court, and the Directors and Officers shall be
permitted to bring a motion to the Court, on notice to the Receiver and any Claimant
affected thereby, with respect to the classification, revision, allowance, disallowance,

quantification or determination of any Directors’ Charge Claim.

17. THIS COURT ORDERS that upon receipt of a Notice of Dispute, the Receiver shall, if
unable to consensually resolve the classification and the amount of the Directors® Charge
Claim with the Claimant within fourteen (14) days of receipt of a Notice of Dispute,
schedule a 9:30 appointment with the Court (and give reasonable advance notice of same
to Directors’ Counsel and Bank Counsel) for the purpose of scheduling a motion to
resolve the Directors’ Charge Claim and at such motion the Claimant shall be deemed to

be the applicant, the Receiver shall be deemed to be the respondent.

NOTICE OF TRANSFEREES

18. THIS COURT ORDERS that if a Claimant, a Creditor, or any subsequent holder of a
Directors’ Charge Claim, who has been acknowledged by the Receiver as the holder of
the Directors’ Charge Claim, transfers or assigns that Directors’ Charge Claim to another
Person the Receiver shall not be obligated to give notice to or to otherwise deal with the
transferee or assignee of the Directors’ Charge Claim as the holder of such Directors’®
Charge Claim unless and until actual notice of transfer or assignment, together with
satisfactory evidence of such transfer or assignment, has been delivered to the Receiver.

Thereafter, such transferee or assignee shall, for all purposes hereof, constitute the holder
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19.

- u -

of such Directors’ Charge Claim and shall be bound by notices given and steps taken in

respect of such Directors’ Charge Claim in accordance with the provisions of this Order.

THIS COURT ORDERS that if a Claimant, a Creditor or any subsequent holder of a
Directors’ Charge Claim, who has been acknowledged by the Receiver as the holder of
the Directors’ Charge Claim, transfers or assigns the whole of such Directors’ Charge
Claim to more than one Person or part of such Directors’ Charge Claim to another
Person, such transfers or assignments shall not create separate Directors’ Charge Claims
and such Directors’ Charge Claims shall continue to constitute and be dealt with as a
single Directors’ Charge Claim notwithstanding such transfers or assignments. The
Receiver shall not, in each case, be required to recognize or acknowledge any such
transfers or assignments and shall be entitled to give notices to and to otherwise deal with
such Directors’ Charge Claim only as a whole and then only to and with the Person last
holding such Directors’ Charge Claim, provided such Claimant or Creditor may, by
notice in writing delivered to the Receiver, direct that subsequent dealings in respect of
such Directors’ Charge Claim, but only as a whole, shall be dealt with by a specified
Person and in such event such Person shall be bound by any notices given or steps taken
in respect of such Directors’ Charge Claim with such Claimant or Creditor in accordance

with the provisions of this Order.

INSURANCE CLAIMS

20.

21.

THIS COURT ORDERS that, notwithstanding any other provision hereof, with respect
to a Directors’ Charge Claim for which the Directors and Officers are fully insured, the
Receiver, with the consent of the Directors and Officers, may agree with the Insurer that
the Directors’ Charge Claim shall be adjudicated by way of an alternative process and not

adjudicated in accordance with the procedure set out in this Order.

THIS COURT ORDERS that, the Directors and Officers shall, unless the Receiver
agrees otherwise, promptly file a claim in respect of a Proven Claim under the D&O
Insurance Policy. The Receiver shall establish a Proven Claims Insured Reserve in
respect of each Proven Claim and the Proven Claims Insured Reserve shall be secured by

the Directors’ Charge and shall be administered as follows:
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(a)

(b)

-11 -

Upon payment by the Insurer of the Insurer Paid Amount and provided that either
i) the aggregate amount of all Proven Claims and all unresolved Directors’ Charge
Claims is less than the D&O Charge Amount, or ii) the aggregate amount of all
Un-Insured Proven Claims, all Proven Claims for which insurance coverage has
not yet been determined and all unresolved Directors’ Charge Claims is less than
the D&O Charge Amount, the Receiver shall release an amount equal to the
Insurer Paid Amount from the Proven Claims Insured Reserve for distribution to

NFC creditors in accordance with their priorities.

The Receiver shall pay from the Proven Claims Insured Reserve any Un-Insured
Proven Claims provided that either (i) the aggregate amount of all Proven Claims
and all unresolved Directors’ Charge Claims is less than the D&O Charge
Amount, or (ii) the aggregate amount of all Un-Insured Proven Claims, all Proven
Claims for which insurance coverage has not been determined and all unresolved
Directors’ Charge Claims is less than the D&O Charge Amount. If the aggregate
amount of all Un-Insured Proven Claims, are at any time, greater than the D&O
Charge Amount, the Receiver shall pay on a pro rata basis to Creditors with Un-
Insured Proven Claims the maximum amount of $3,000,000 less any amounts
paid to Directors’ Counsel on account of their fees and disbursements provided

for in paragraph 22.

22. THIS COURT ORDERS that Directors’ Counsel shall be entitled to be paid by the

Receiver for their professional fees and disbursements incurred at the standard rates and

charges of such Directors’ Counsel in respect of activities relating to the Claims

Procedure to a maximum amount of $50,000, the payment of which shall be secured by

and paid out of, the funds in the Post Receivership Account charged by the Directors’

Charge. For greater certainty, the fees and disbursements of Directors” Counsel in respect

of any alternative process approved by the Court pursuant to paragraph 20 hereof, shall

not be paid by the Receiver or be secured by the Directors’ Charge.
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GENERAL PROVISIONS

23.

24.

25.

26.

THIS COURT ORDERS that the Receiver, in carrying out the terms of the Claims
Procedure, shall have all of the protections given to it by BIA and the Receivership Order
and as officer of this Court in its favour, shall incur no liability or obligation as a result of
the carrying out of its obligations under the Claims Procedure, shall be entitled to rely on
the book and records of NFC Entities, and any information provided by the Directors and
Officers or a Claimant, and shall not be liable for any claims or damages resulting from

any errors or omissions in such books, records or information.

THIS COURT ORDERS that for the purposes of the Claims Procedure, all Directors’
Charge Claims which are denominated in a foreign currency shall be converted to
Canadian dollars at the Bank of Canada noon spot rate of exchange for exchanging the

currency to Canadian dollars on January 17, 2012.

THIS COURT ORDERS that any notice or communication required to be delivered
pursuant to the terms of this Order shall be in writing and may be delivered by facsimile,
email or electronic transmission, personal delivery, courier or, as necessary, by prepaid

mail addressed to the respective party.

THIS COURT ORDERS that any document, notification or notice required to be

delivered to the Receiver under this Claims Procedure shall be delivered to:

FTI Consulting Canada Inc.

In its capacity as Receiver of NFC Acquisition GP Inc., NFC Acquisition Corp.
and NFC Land Holdings Corp, NFC Acquisition L.P., and New Food Classics
FTI Consulting Canada Inc.

TD Waterhouse Tower

79 Wellington Street West

Suite 2010, P.O. Box 104

Toronto, Ontario M5K 1G8

Attention: Julie Haghiri
Telephone:  416-649-8081
Facsimile: 416-649-8101
Email: julie.haghiri@fticonsulting.com
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27.

28.

29.

-1J -

THIS COURT ORDERS that in the event that the day on which any notice or
communication required to be delivered pursuant to the Claims Procedure is not a
Business Day then such notice or communication shall be required to be delivered on the

next Business Day.

THIS COURT ORDERS that the Receiver is authorized to use reasonable discretion as
to the adequacy of compliance with respect to the manner in which Proofs of Claim,
Notices of Dispute and other notices are completed and executed and may, where it is
satisfied that a Directors’ Charge Claim has been adequately filed or proven, waive strict
compliance with the requirements of this Claims Procedure as to completion and

execution of Proofs of Claim, Notices of Dispute and other notices to be provided herein.

THIS COURT ORDERS AND REQUESTS the aid and recognition of any court or any
judicial, regulatory or administrative body in any province or territory of Canada
(including the assistance of any court in Canada pursuant to section 17 of the CCAA or
section 188 of the BIA) and the Federal Court of Canada and any judicial, regulatory or
administrative tribunal or other court constituted pursuant to the Parliament of Canada or
the legislature or any province and any court or any judicial, regulatory or administrative
body of the United States and of any other nation or state, to act in aid of an be

complementary to this Court in carrying out the terms of this Claims Procedure.

LEGAL_1:25401952.5

21



22

Schedule “A”

NOTICE OF DIRECTORS’ CHARGE CLAIMS BAR DATE

IN RESPECT OF CLAIMS AGAINST THE FORMER DIRECTORS AND OFFICERS
OF NFC ACQUISITION CORP., NFC ACQUISITION GP INC., NFC LAND
HOLDINGS CORP., NFC ACQUISITION L.P. AND NEW FOOD CLASSICS (the “NFC
ENTITIES”)

IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT,
R.S.C.1985, c. C-36, as amended (the “CCAA”)

TO: CLAIMANTS HAVING A DIRECTORS’ CHARGE CLAIM AND TO ANY OTHER
PERSON OR PARTIES

NOTICE OF DIRECTORS’ CHARGE CLAIMS PROCEDURE AND CLAIMS BAR DATE

PLEASE TAKE NOTICE that this notice is being published pursuant to an order of the
Ontario Superior Court of Justice (Commercial List) dated April 9, 2013 (the “Directors’ Charge
Claims Procedure Order™). All capitalized terms in this Notice are defined in the Directors’
Charge Claims Procedure Order, a copy of which can be found on the Receiver's website at
http://cfcanada.fticonsulting.com/nfc/.

Any Person who believes that it has Directors’ Charge Claim against a Director or
Officer of the NFC Entities should send a Proof of Claim to FTI Consulting Canada Inc., in its
capacity as the Court-appointed receiver of the property, assets and undertakings of the NFC
Entities (the “Receiver”) to be received by the Receiver by 7:00 p.m. (Eastern Standard
Time) on May 31, 2013 or such other date as ordered by the Court (the “Claims Bar

Date”).

DIRECTORS’ CHARGE CLAIMS WHICH ARE NOT RECEIVED BY THE CLAIMS
BAR DATE WILL BE BARRED AND EXTINGUISHED FOREVER.

Claimants who require a Proof of Claim form may access these forms at the Receiver's website
at http://cfcanada.fticonsulting.com/nfc/ or they may contact the Receiver (Attention: Julie
Haghiri, Telephone: (416) 649-8081 and Fax: (416) 649-8101) to obtain a claims package.

Claimants should file their Proof of Claim with the Receiver by mail, fax, email, courier or hand
delivery, so that the Proof of Claim is actually received by the Claims Bar Date at the address

below.
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Address of Receiver

FTI Consulting Canada Inc.
TD Waterhouse Tower

79 Wellington Street West
Suite 2010, P.O. Box 104
Toronto, Ontario M5K 1G8

Attention: Julie Haghiri

Telephone: (416) 649-8081
Facsimile: (416) 649-8101
E-mail: julie.haghiri@fticonsulting.com

Dated at this day of
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Schedule “B”

PROOF OF DIRECTORS’ CHARGE CLAIM

IN RESPECT OF CLAIMS AGAINST THE FORMER DIRECTORS AND OFFICERS
OF NFC ACQUISITION CORP., NFC ACQUISITION GP INC., NFC LAND
HOLDINGS CORP., NFC ACQUISITION L.P. AND NEW FOOD CLASSICS

IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT,

R.S.C. 1985, ¢. C-36, as amended

A. PARTICULARS OF DIRECTORS’ CHARGE CLAIM CREDITOR

1. Full Legal Name  of Director’s Charge  Claim Creditor:
(the “Creditor”). (Full legal or Corporate name
should be the name of the original Creditor.)

2. Full Mailing Address of the Creditor:

3. Telephone Number of Creditor:

4. Facsimile Number of Creditor: *

5. Attention (Contact Person): *

6. Email address: *

7. Has the Directors’ Charge Claim been sold or assigned by Creditor to another
party?

Yes No_ (If yes please complete section D)
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PROOF OF DIRECTORS’ CHARGE CLAIM:

I, [Name of Creditor or Representative of the
Creditor], do hereby certify:

that I am (please check one):

___the Creditor; or

___hold the following position of of the Creditor

and have personal knowledge of all the circumstances connected with the Directors’
Charge Claim described herein;

PARTICULARS OF DIRECTORS’ CHARGE CLAIM:

Name of the Director/Officer and the amount for each Director/Officer which owes the

amount claimed:

Director/Officer Amount
= $
0 $
0 $
0 $

Description of transaction, agreement or event giving rise or relating to the Directors’
Charge Claim:

If the Directors’ Charge Claim is contingent or unliquidated, state the basis and provide
evidence upon which the Directors’ Charge Claim has been valued:
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Description of security, if any, granted to the Creditor or assigned by Creditor in respect
of the Directors’ Charge Claim (other than the Director’s Charge itself):

IF CLAIMANTS REQUIRE ADDITIONAL SPACE, PLEASE ATTACH A
SCHEDULE HERETO. CLAIMANTS SHOULD ALSO PROVIDE COPIES OF ALL
RELEVANT AGREEMENTS.

A DETAILED, COMPLETE STATEMENT OF ACCOUNT MUST BE ATTACHED
TO THE PROOF OF THE DIRECTORS’ CHARGE CLAIM WHICH MUST SHOW
THE DATE, THE NUMBER AND THE AMOUNT OF EACH INVOICE OR
CHARGE, TOGETHER WITH THE DATE, THE NUMBER AND THE AMOUNT OF
ALL CREDITS, COUNTERCLAIMS, DISCOUNTS, PAYMENTS, ETC., TO WHICH
THE APPLICANTS ARE ENTITLED.

PARTICULARS OF ASSIGNEE(S) (IF ANY):

1. Full Legal Name of Assignee(s) of the Directors’ Charge Claim (if all or a portion
of the Claim has been sold). If there is more than one assignee, please attach
separate sheets with the following information:

(the “Assignee(s)”)

Amount of Total Directors’ Charge Claim Assigned $
Amount of Total Directors’ Charge Claim Not Assigned $

Total Amount of Directors’ Charge Claim $
(should equal “Total Directors’ Charge Claim” as entered on Section B)

2. Full Mailing Address of Assignee(s):

3. Telephone Number of Assignee(s):

4. Facsimile Number of Assignee(s):

5. Email address of Assignee(s):

6. Attention (Contact Person):
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E. FILING OF CLAIMS:

The duly completed Proof of Directors’ Charge Claim together with supporting
documentation must be returned and received by the Receiver, no later than 7:00 pm
(Eastern Standard Time) on May 31, 2013, to the following email address, address or
facsimile:

Failure to file your Proof of Directors’ Charge Claim by such date will result in your claim being
forever extinguished and barred and you will be prohibited from making or enforcing a
Directors’ Charge Claim against the NFC Entities.

This Proof of Directors’ Charge Claim must be delivered by email, facsimile transmission,
personal delivery, courier or prepaid mail at the following address:

Address of Receiver:

FTI Consulting Canada Inc.
TD Waterhouse Tower

79 Wellington Street West
Suite 2010, P.O. Box 104
Toronto, Ontario M5K 1G8

Attention: Julie Haghiri

Telephone: (416) 649-8081
Facsimile: (416) 649-8101
E-mail: julie.haghiri@fticonsulting.com

DATED at this day of ,2013.

(Signature of Witness) (Signature of individual completing this form)

(Please print name) (Please print name)
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Schedule “C”

NOTICE OF REVISION OR DISALLOWANCE

IN RESPECT OF CLAIMS AGAINST THE FORMER DIRECTORS AND OFFICERS
OF NFC ACQUISITION CORP., NFC ACQUISITION GP INC., NFC LAND
HOLDINGS CORP., NFC ACQUISITION L.P. AND NEW FOOD CLASSICS (the “NFC
ENTITIES”)

IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT,

R.S.C. 1985, ¢. C-36, as amended

TO: [insert name and address of creditor]
FROM: [FTI Consulting Canada Inc., in its capacity as Receiver]

Terms not otherwise defined in this Notice have the meaning ascribed to them in the Order of the
Superior Court of Justice for Ontario made April 9, 2013 (the “Claims Procedure Order”). You
can obtain a copy of the Claims Procedure Order on the Monitor’s website at
http://cfcanada.fticonsulting.com/nfc/ or by contacting the Receiver as set out below.

This Notice of Revision or Disallowance is issued pursuant to the Claims Procedure Order.

The Receiver has reviewed your Claim, as set out in your Proof of Claim and hereby gives you
notice that is has revised or rejected your Claim as follows:

Amount
Per Proof Disallowed Allowed
Claim Against Director/Officer of Claim Amount Amount
$ $ $
$ $ $
$ $ $
TOTAL $ $ $
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REASONS FOR DISALLOWANCE:

If you do not agree with this Notice of Revision or Disallowance please take notice of the
following:

1. If you intend to dispute a Notice of Revision or Disallowance, you must, by 5:00 p.m.
(Eastern Standard Time) on the day which is fourteen (14) days after the date of this
Notice of Revision or Disallowance or such later date as the Court may order, deliver a
Notice of Dispute by email, facsimile transmission, courier, personal delivery or prepaid
mail to the address indicated herein. The form of Notice of Dispute is attached to this

Notice.

2. If you do not deliver a Notice of Dispute, the value of your Claim shall be deemed to be
as set out in this Notice of Revision or Disallowance.

Address for Service of Dispute Notices:

Address of Monitor:

FTI Consulting Canada Inc.
TD Waterhouse Tower

79 Wellington Street West
Suite 2010, P.O. Box 104
Toronto, Ontario M5K 1G8

Attention: Julie Haghiri

Telephone: (416) 649-8081
Facsimile: (416) 649-8101
E-mail: julie.haghiri@fticonsulting.com

IF YOU FAIL TO TAKE ACTION WITHIN THE PRESCRIBED TIME PERIOD, THIS
NOTICE OF REVISION OR DISALLOWANCE WILL BE BINDING UPON YOU.
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Dated at this day of

, 2013.

FTI CONSULTING CANADA INC.

In its capacity as Court-Appointed Receiver of the NFC Entities

Per:

Encl.
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Schedule “D”

NOTICE OF DISPUTE

IN RESPECT OF CLAIMS AGAINST THE FORMER DIRECTORS AND OFFICERS
OF NFC ACQUISITION CORP., NFC ACQUISITION GP INC., NFC LAND
HOLDINGS CORP., NFC ACQUISITION L.P. AND NEW FOOD CLASSICS (the “NFC
ENTITIES”)

(collectively, the “Directors and Officers”)

IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT,

R.S.C. 1985, ¢. C-36, as amended

Pursuant to the order of the Court dated April 9, 2013, we hereby give you notice of our intention
to dispute the Notice of Revision or Disallowance issued by FTI Consulting Canada Inc. in its
capacity as Receiver of the property, assets, undertaking of the NFC Entities.

A. PARTICULARS OF CREDITOR

1. Full Legal Name of Creditor:

2. Full Mailing Address of the Creditor:

Telephone Number of Creditor:

Facsimile Number of Creditor:

Email address:

Attention (Contact Person):

B. PARTICULARS OF ORIGINAL CREDITOR FROM WHOM YOU ACQUIRED
CLAIM, IF APPLICABLE:

1. Have you acquired this Claim by assignment?  Yes [ No [
(if yes, attach documents evidencing assignment)
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2. Full Legal Name of original creditor(s):

C. DISPUTE:

We hereby disagree with the value or classification of our Directors’ Charge Claim as set

out in the Notice of Revision or Disallowance:

Claim per Notice of

Revision or
Director/Officer Disallowance
$
$
$
$
Total Claim $

Claim per
Creditor

$

L - B R ]

IF CLAIMANTS REQUIRE ADDITIONAL SPACE PLEASE ATTACH A
SCHEDULE HERETO. CLAIMANTS SHOULD ALSO PROVIDE COPIES OF ALL

RELEVANT AGREEMENTS.

A DETAILED, COMPLETE STATEMENT OF ACCOUNT MUST BE ATTACHED
TO THE PROOF OF DIRECTORS’ CHARGE CLAIM WHICH MUST SHOW THE
DATE, THE NUMBER AND THE AMOUNT OF EACH INVOICE OR CHARGE,
TOGETHER WITH THE DATE, THE NUMBER AND THE AMOUNT OF ALL
CREDITS, COUNTERCLAIMS, DISCOUNTS, PAYMENTS, ETC., TO WHICH THE

APPLICANTS ARE ENTITLED.

D. REASONS FOR DISPUTE:

(Provide full particulars of the Directors’ Charge Claim and supporting documentation,
including amount, description of transaction(s) or agreement(s) giving rise to the Claim.
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THIS FORM AND SUPPORTING DOCUMENTATION TO BE RETURNED BY
FACSIMILE TRANSMISSION, COURIER, PERSONAL SERVICE OR PREPAID MAIL
TO THE ADDRESS INDICATED HEREIN AND TO BE RECEIVED BY 700 P.M.
(EASTERN STANDARD TIME) ON THE DAY WHICH IS FOURTEEN (14) DAYS
AFTER THE DATE OF THE NOTICE OF REVISION OR DISALLOWANCE, OR
SUCH LATER DATE AS THE COURT MAY ORDER.

Address for Service of Dispute Notices:

Address of Monitor:

FTI Consulting Canada Inc.
TD Waterhouse Tower

79 Wellington Street West
Suite 2010, P.O. Box 104
Toronto, Ontario M5K 1G8

Attention: Julie Haghiri

Telephone: (416) 649-8081
Facsimile: (416) 649-8101
E-mail: julie.haghiri@fticonsulting.com
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SCHEDULE “B”



Court File No. CV12-9554-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE HONOURABLE ) TUESDAY, THE 9™
)
° ) DAY OF APRIL, 2013

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

AND IN THE MATTER OF COMPROMISE OR ARRANGEMENT OF NFC

ACQUISITION GP INC., NFC ACQUISITION CORP. AND
NFC LAND HOLDINGS CORP.

TERMINATION AND DISCHARGE ORDER

THIS MOTION made by FTI Consulting Canada Inc., in its capacity as Court-
appointed monitor (the “Monitor”) of NFC Acquisition GP Inc., NFC Acquisition Corp. and
NFC Land Holdings Corp. (collectively, the “Applicants” and along with NFC Acquisition L.P.,
and New Food Classics, the “NFC Entities”) for an order inter alia (a) providing for the
termination of the proceeding of the Applicants under the CCAA (the “CCAA Proceedings”);
and (b) providing for the discharge and release of the Monitor, was heard this day at 330

University Avenue, Toronto, Ontario.

ON READING the Notice of Motion of the Monitor returnable April 9, 2013, the
Fourth Report of the Monitor dated March 22, 2013 (the “Fourth Report”), the affidavit of
Edmond Lamek sworn March 22, 2013, the affidavit of Paul Bishop sworn March 22, 2013, the

Motion Record of the Applicants for a Motion returnable April 9, 2013, all filed, and on hearing
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the submissions of counsel to the Monitor and the Bank of Montreal, no other parties appearing

although duly served as appears from the affidavit of service, filed.

SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of Motion and
the Motion Record herein is hereby abridged so that this Motion is properly returnable today and

any further service thereof is hereby dispensed with.

DEFINITIONS

2. THIS COURT ORDERS that all capitalized terms used but not defined in this
Order shall have the meaning given in the Initial Order of the Honourable Justice Morawetz

dated January 17, 2012 (the “Initial Order”).
APPROVAL OF ACTIVITIES

3. THIS COURT ORDERS that the First Report of the Monitor, the Second Report
of the Monitor, the Third Report of the Monitor and the Fourth Report each filed in the within

CCAA Proceedings and the actions, conduct and activities of the Monitor described therein be

and are hereby approved.

4, THIS COURT ORDERS AND DECLARES that the Monitor has duly and
properly discharged and performed its obligations, liabilities, responsibilities and duties in its
capacity as Monitor pursuant to the Initial Order, any other Order of this Court in the within

CCAA Proceedings, the CCAA or otherwise.
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APPROVAL OF FEES
5. THIS COURT ORDERS that the fees in the amount of $526,362.00 and disbursements

in the amount of $10,453.42 (plus applicable taxes of $69,786.01 for a total of $606,601.43) of
FTI Consulting Canada Inc., in its capacity as proposed monitor and Monitor, for the within
proceedings, as set out in the Monitor’s Fourth Report and the Affidavit of Paul Bishop, sworn

March 22, 2013 appended thereto, are hereby approved.

6. THIS COURT ORDERS that the fees in the amount of $232,589.50 and disbursements
in the amount of $2,125.75 (plus applicéble taxes of $30,488.21 for a total of $265,203.46) of
Fasken Martineau DuMoulin LLP, in its capacity as counsel to the proposed monitor and
Monitor for the within proceedings, as set out in the Monitor’s Fourth Report and the Affidavit

of Edmond Lamek sworn March 22, 2013, appended thereto, are hereby approved.
TERMINATION OF CCAA PROCEEDING

7. THIS COURT ORDERS that, except as expressly provided in the Order granted

by this Court of even date (the “D&O Claims Order”), the CCAA Proceedings shall be and are

hereby terminated.
DISCHARGE OF THE MONITOR

8. THIS COURT ORDERS that, the Monitor be and is hereby discharged and
relieved from any further obligations, liabilities, responsibilities or duties in its capacity as
Monitor pursuant to the Initial Order, any other Order of this Court in the CCAA Proceedings,

the CCAA or otherwise.

9, THIS COURT ORDERS that, in addition to the protections in favour of the
Monitor as set out in the Initial Order, in any other Order of this Court in the CCAA Proceedings
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or the CCAA, the Monitor shall not be liable for any act or omission on tﬁe part of the Monitor,
including with respect to any reliance thereof, including without limitation, with respect to any
information disclosed, any act or omission pertaining to the discharge of the Monitor’s duties in
the CCAA Proceedings or with respect to any other duties or obligations of the Monitor under
the CCAA or otherwise, save and except for any claim or liability arising out of any gross
negligence or wilful misconduct on the part of the Monitor. Subject to the foregoing and in
addition to the protections of the Monitor as set out in the Orders of this Court in the CCAA
Proceedings, any claims against the Monitor in connection with the performance of its duties as
Monitor are hereby released, stayed, extinguished and forever barred and the Monitor shall have

no liability in respect thereof.

10. THIS COURT ORDERS that no action or other proceeding shall be commenced
against the Monitor in any way arising from or related to its capacity or conduct as Monitor
except with prior leave of this Court and on prior written notice to the Monitor and such further
order securing, as security for costs, the full indemnity costs of the Monitor in connection with
any proposed action or proceeding as the Court hearing the motion for leave to proceed may

deem just and appropriate.

11. THIS COURT ORDERS that, notwithstanding any provision of this Order,
nothing contained in this Order shall affect, vary, derogate from or amend any of the rights,
approvals and protections in favour of the Monitor pursuant to the Initial Order, any other Order
of this Court in the CCAA Proceedings, the CCAA or otherwise, all of which are expressly

continued and confirmed.
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GENERAL

12. THIS COURT ORDERS that any and all administrative matters relating to the
CCAA Proceedings, which arise following the termination of the CCAA Proceedings may be
brought before the Court for determination, advice and direction. All such matters shall
simultaneously be brought before the Court in the receivership proceedings of the NFC Entities

bearing court file no. CV12-9616-00CL.

13. THIS COURT HEREBY REQUESTS the aid and recognition of any court,
tribunal, regulatory or administrative body having jurisdiction in Canada, the United States of
America or elsewhere to give effect to this Order and to assist the Monitor and its agents in
carrying out the terms of this Order. All courts, tribunals, regulatory and administrative bodies
are hereby respectfully requested to make such orders and to provide such assistance to the
Monitor, as an officer of this Court, as may be necessary or desirable to give effect to the Order

or to assist the Monitor and its agents in carrying out the terms of this Order.
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Court File No.: CV12-9554-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

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

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF
NFC ACQUISITION GP INC., NFC ACQUISITION CORP. AND
NFC LAND HOLDINGS CORP.

FOURTH REPORT TO THE COURT
SUBMITTED BY FTI CONSULTING CANADA INC.,
IN ITS CAPACITY AS MONITOR

March 22, 2013

Borden Ladner Gervais LLP
Edmond F.B. Lamek
(LSUC #33338U)

Tel: 416 367 6311

Fax: 416 361 2436

Osler, Hoskin & Harcourt LLP
Caitlin E. Fell

(LSUC #60091H)

Tel: 416 862 6690

Fax: 416 862 6666

Solicitors for the Monitor,
FTI Consulting Canada Inc.
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ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

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

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF
NFC ACQUISITION GP INC., NFC ACQUISITION CORP. AND
NFC LAND HOLDINGS CORP.

FOURTH REPORT TO THE COURT
SUBMITTED BY FTI CONSULTING CANADA INC.,,
IN ITS CAPACITY AS MONITOR

BACKGROUND

1. On January 17, 2012 NFC Acquisition GP Inc., NFC Acquisition Corp. and NFC
Land Holdings Corp. (collectively, the “Applicants” and together with NFC Acquisition L.P.,
and New Food Classics, “NFC”) made an application under the Companies’ Creditors
Arrangement Act, R.S.C. 1985, c. C-36, as amended (the “CCAA™) and an initial order (the
“Initial Order”) was made by the Honourable Mr. Justice Morawetz of the Ontario Superior
Court of Justice (Commercial List) (the “Court”). The Initial Order under the CCAA in respect
of NFC granted, inter alia, a stay of proceedings against NFC until February 16, 2012, and
appointed FTI Consulting Canada Inc. as monitor (“FTI” or the “Meonitor”) with the powers and
obligations set out in the Initial Order and as set forth in the CCAA. A copy of the Initial Order
is attached hereto as Appendix “A”. The proceedings commenced by the Applicants under the

CCAA will be referred to herein as the “CCAA Proceedings”.

2. Concurrently with making the Initial Order, Justice Morawetz issued an

endorsement (the “January 17 Endorsement”, a copy of which is attached hereto as Appendix
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“B”), which provided for the approval of the Transactions Process, as defined in paragraph 44 of
the Initial Order, subject however to a further Court hearing (the “Transactions Process
Hearing”) to allow parties with a significant interest in the matter, including the relevant Unions,
to make submissions in respect of the Transactions Process. On January 20, 2012, the
Transactions Process Hearing was conducted and a further endorsement (the “January 20
Endorsement”, a copy of which is attached hereto as Appendix “C”) was issued by Justice

Morawetz authorizing the Monitor and NFC to proceed with the Transactions Process.

3. On February 22, 2012, as a result the failure of the Transactions Process, as
described in detail in the Third Report of the Monitor filed in these proceedings and attached
hereto as Appendix “D” the Court granted i) Bank of Montreal (“BMO”) leave in the CCAA
Proceedings to lift the stay of proceedings contained in the Initial Order to allow BMO to bring
an application for the appointment of a receiver of the property, assets and undertaking of NFC
(the “NFC Assets”); and (ii) an Order in Court File No. CV12-9616-00CL (the “Receivership
Proceedings”) pursuant to section 243(1) of the Bankruptcy and Insolvency Act (the “BIA”™) and
section 101 of the Courts of Justice Act, appointing FTI as receiver of the assets, property and
undertakings of NFC (in that capacity the “Receiver”) (the “Receivership Order”, a copy of

which is attached hereto as Appendix “E”).

PURPOSE OF THIS REPORT

4, The purpose of this fourth report of the Monitor (the “Fourth Report”) is to
provide the Court with the background information and Monitor’s recommendation relating to

the Monitor’s motion for:
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(a) an Order approving a procedure for the submission, evaluation and adjudication
of claims against the current and former directors and officers of NFC (the “D&O

Charge Claims Procedure”);

(b)  an Order:

@A) approving the activities of the Monitor as set out in this Fourth Report as
well as the First Report of the Monitor, the Second Report of the Monitor

and the Third Report of the Monitor each filed in the within proceedings;

(ii) approving the fees and disbursements of the Monitor and of Fasken
Martineau DuMoulin LLP as counsel to the Monitor in respect of the

within proceedings for the period ending February 22, 2012;
(iii)  terminating the CCAA Proceedings; and

(iv)  discharging FTI in its capacity as Monitor in the CCAA Proceedings;

5. such other relief as counsel may advise and the Court permit.
TERMS OF REFERENCE
6. Capitalized terms not otherwise defined herein have the meanings set out in the

Monitor’s Pre-filing Report, the Initial Order, the Monitor’s Third Report, the Receivership

Order, the Receiver’s Second Report and the Receiver’s Fourth Report.

CCAA PROCEEDING

7. Prior to its appointment as Monitor, FTI was retained on or about December,
2011, to provide financial advisory and consulting services to NFC. NFC was in the business of

manufacturing value added meat and meatless protein consumer products in Canada. As a result
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of, inter alia, entering into fixed priced contracts with its customers in 2011, as well as an
increase in beef and energy costs, NFC was unable to meet its obligations as they became due

and therefore, commenced these CCAA Proceedings.

8. Upon granting of the Initial Order, NFC and the Monitor were authorized to
conduct the Transaction Process outlined in the Prefiling Report of FTI attached hereto as
Appendix “F” in the CCAA Proceedings. Immediately following the making of the Initial
Order, the Monitor contacted 11 parties which had been identified by NFC as possible qualified
purchasers of the businesses on a going-concern and that were likely to be acceptable to NFC’s
major customers. The Monitor also contacted NFC’s largest customers to identify additional

possible qualified purchasers.

9. On January 20 and 23, 2012 respectively, the Monitor published the Sales Ad in
the Globe & Mail National edition. The publishing of the Sales Ad resulted in forty-one
prospective purchasers being identified and making contact with the Monitor. Of those forty-one
parties, twenty-two parties executed Confidentiality Agreements and received the Confidential

Information Memorandum.

10. Additional details regarding the Expressions of Interest received by the Monitor,
the parties participating in Phase 2 of the Transaction Process, the Monitor’s dealings with the
Selected Parties that submitted Final Offers, and the events subsequent thereto are set out in the

Monitor’s Third Report.

11. On February 16, 2012, upon motion made by the Applicants, Mr. Justice
Newbould, inter alia, extended the stay of proceedings until March 30, 2012, and granted to

Westco Multi Temp Distribution Centres Inc. (“Westco”), NFC’s Saskatoon cold storage
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provider, a Court- ordered charge on the Property of NFC to secure pre-filing statutory lien

amounts that were owed to Westco (the “Extension Order”).

NFC PRODUCT RECALL

12. On or about February 15, 2012, the Monitor was advised that a consumer was
alleged to have become ill as a result of e.coli H7:57 bacteria contained in NFC frozen
hamburger products manufactured in NFC’s Saskatoon facility. As more particularly described
in the Fourth Report of the Receiver attached hereto as Appendix “G” on February 18, 2012, the
CFIA issued an HHA warning the public not to consume “Country Morning Beef Hamburgers”
and “No Name Beef Steakette” products which were manufactured by NFC. NFC immediately
halted distribution of these products and the Monitor and NFC representatives notified all of
NFC’s customers shown on NFC’s records as having purchased the NFC Finished Products that
were subject to the HHA of the HHA and the requirements of the CFIA for such customers to (i)
cease selling, and (ii) to remove products subject to the HHA from their retail shelves.
Thereafter, from February 22, 2012 through to March 15, 2012, the CFIA issued additional
HHAs. The issuance of the additional HHAs broadened the health hazard alerts to include

additional certain specified NFC Finished Products. On March 17, 2012, the CFIA issued a

further HHA expanding its health hazard alert to include all ground beef products manufactured

by NFC between July 1, 2011 and February 15, 2012.

13. On September 7, 2012, FTI, in its capacity as Receiver, and on behalf of NFC,
submitted a claim for reimbursement under NFC’s contamination products insurance policy (the
“Recall Policy”) for losses arising from Accidental Product Contamination, as that term is
defined in the Recall Policy. The Receiver and its counsel continue to pursue all available rights

and remedies afforded to NFC under the Recall Policy.
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RECEIVERSHIP PROCEEDINGS

14. As more particularly described in the Third Report of the Monitor, on February
20, 2012, BMO delivered a Transactions Process Default Notice under the DIP Credit

Agreement and ultimately commenced the Receivership Proceedings.

15. Pursuant to the Receivership Order, the court ordered charges granted in the
within proceedings and provided for in the Initial Order and the Extension Order respectively,
including the Administration Charge, the DIP Lender’s Charge, the Directors’ Charge and the
court ordered Westco Pre-Filing Lien Charge were recognized and preserved in the Receivership
Proceedings, including their rank as amongst themselves and vis a vis the Encumbrances

provided for in the Initial Order and in the Extension Order.

16. On April 19, 2012, the Court granted an Order authorizing the Receiver to
distribute the sum of $415,558.92 to Westco on account of Westco’s Pre-Filing Lien Charge.
The distribution thereto constitutes payment in full of all amounts owing and secured by the
Westco Pre-Filing Lien Charge. In addition to the foregoing, pursuant to paragraph 3(s) of the

Receivership Order, the Receiver has paid all amounts owing and secured by the Administration

Charge.

17. On Friday December 14, 2012, the Court granted an Order authorizing the
Receiver to distribute to the CCWIPP the sum of $17,407.92 in respect of pension contribution
arrears owing outstanding on the date of the Receivership Order in accordance with section 81.6
of the BIA and also authorized the Receiver to make an interim distribution to BMO in the
following amounts: (a) $6,000,000; plus (b) the amount, if any, by which the $3,000,000 CCAA

Directors' Charge exceeds the aggregate face amount of all Director's Charge Claims filed with

LEGAL_1:25366174.1

45



the Receiver on or before the Court ordered Claims Bar Date as defined in the D&O Charge

Order (the “Interim Distribution”).

18. The Interim Distribution to BMO was made in full satisfaction of the DIP credit
facility and on account of NFC’s indebtedness to BMO pursuant to a Second Amended and
Restated Credit Agreement effective as of October 31, 2011. Accordingly, in addition to the
payment in full of the Administration Charge and the Westco Pre-Filing Lien Charge, the
Receiver has paid all amounts owing and which would have been secured by the DIP Lender’s

Charge.

19. The only court-ordered charge that remains outstanding is the Directors’ Charge.
FTI in its capacity as Receiver will conduct the D&O Charge Claims Procedure as outlined
below and any amounts owing on account of a proven Director’s Charge Claim in respect thereof
and for which there is insufficient insurance in any applicable policy will be paid by the Receiver

in the Receivership Proceedings.

D&O CHARGE CLAIMS PROCESS

20. The Monitor seeksvapproval of the D&O Charge Claims Procedure in the form of
the draft Order attached hereto as Appendix “H” (the “D&O Charge Order”). Defined terms in

this section of the report, not otherwise defined herein, have meanings ascribed to them in the

D&O Charge Order.

21. The D&O Charge Claims Procedure is summarized as follows:

(@  The D&O Charge Claims Procedure will be administered in the Receivership

Proceedings by FTI in its capacity as Receiver;
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(b)

(©)

(d)

(€

®
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The Notice to Creditors will be published once in each of the Globe and Mail, the
Saskatoon Star and the St. Catharines Standard and will be posted on the
Receiver’s website as soon as practicable after the date of the D&O Charge

Order;

The Receiver will send a Notice to Creditors to each Known Creditor and to any

Person who requests same;

Any Person wishing to assert a Directors’ Charge Claim must file a Proof of
Claim by the Claims Bar Date, or any later date ordered by the Court, failing
which after the Claims Bar Date, all Unasserted Directors® Charge Claims shall be

forever barred and extinguished;

Proofs of Claims shall be reviewed by the Receiver in consultation with
Directors’ Counsel and the Receiver shall accept, revise, or disallow all or any
part of the Directors’ Charge Claim. If the Receiver determines to revise or
disallow any Directors’ Charge Claim then the Receiver shall send a Notice of

Revision or Disallowance to the Claimant;

If a Claimant disputes the revision or disallowance of the Directors’ Charge
Claim, it must deliver a Notice of Dispute by no later than the day which is
fourteen days after the date of the Notice of Revision or Disallowance, or such
later date as the Receiver may agree or the Court may order, failing which the
Claimant shall be deemed to accept the amount or classification of the Directors’
Charge Claim as set out in such Notice of Revision or Disallowance. Any

Directors Charge Claim that is disallowed and in respect of which no Notice of
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Dispute is received shall be forever barred and extinguished as against the

Directors and Officers;

Upon receipt of the Notice of Dispute, if the Receiver is unable to resolve the
classification or amount of the Notice of Dispute with the Claimant within
fourteen days of receipt of the Notice of Dispute, then the Receiver shall schedule

a motion to resolve such Director’ Charge Claim;

The Bank and the Directors and Officers shall have standing in respect of any
such matter relating to the D&O Charge Claims Procedure that is brought before
the Court, and the Directors and Officers shall be permitted to bring a motion to
the Court, on notice to the Receiver and any Claimant affected thereby, with
respect to the classification, revision, allowance, disallowance, quantification or

determination of any Directors’ Charge Claim;

The Directors and Officers shall, unless the Receiver agrees otherwise, promptly

file a claim in respect of a Proven Claim under the D&O Insurance Policy;

The Receiver shall establish a Proven Claims Insured Reserve in respect of each
Proven Claim and the Proven Claims Insured Reserve shall be secured by the

Directors’ Charge and shall be administered by the Receiver as follows:

(i) Upon payment by the Insurer of the Insurer Paid Amount and provided
that either (I) the aggregate amount of all Proven Claims and all
unresolved Directors’ Charge Claims is less than the D&O Charge
Amount, or (II) the aggregate amount of all Un-Insured Proven Claims, all

Proven Claims for which insurance coverage has not yet been determined
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and all unresolved Directors’ Charge Claims is less than the D&O Charge
Amount, the Receiver shall release an amount equal to the Insurer Paid
Amount from the Proven Claims Insured Reserve for distribution to NFC

creditors in accordance with their priorities;

The Receiver shall pay from the Proven Claims Insured Reserve any Un-
Insured Proven Claims provided that either (I) the aggregate amount of all
Proven Claims and all unresolved Directors’ Charge Claims is less than
the D&O Charge Amount, or (II) the aggregate amount of all Un-Insured
Proven Claims, all Proven Claims for which insurance coverage has not
been determined and all unresolved Directors’ Charge Claims is less than
the D&O Charge Amount. If the aggregate amount of all Un-Insured
Proven Claims, are at any time, greater than the D&O Charge Amount, the
Receiver shall pay on a pro rata basis to Creditors with Un-Insured Proven
Claims the maximum amount of $3,000,000 less any amounts paid to

Directors’ Counsel on account of their fees and disbursements; and

The Directors’ Counsel will be entitled to be paid by the Receiver for their

professional fees and disbursements in respect of activities relating to the D&O

Claims Procedure to a maximum amount of $50,000, the payment of which will

be secured by and paid out of, the funds in the Post Receivership Account charged

by the Directors’ Charge. The fees and disbursements of Directors’ Counsel in

respect of any alternative process approved by the Court shall not be paid by the

Receiver or be secured by the Directors’ Charge.
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22. The Monitor believes that the Director’s Charge Claims Procedure is appropriate,
fair and reasonable in the circumstances and respectfully recommends that the request for its

approval be granted by the Court.

REQUESTED DISCHARGE OF THE MONITOR

23. The purposes of continuing the CCAA Proceedings have concluded. The
Receivership proceedings have facilitated an orderly liquidation of most of the realizable assets
and property of NFC. In total to date, three separate sale transactions were entered into and

completed between FTI in its capacity as Receiver and various third parties.

24. While there are certain residual assets remaining, the realization of these assets

consisting primarily of:
€)) the sale of NFC’s Brandon St. property; and

(b) potential recoveries related to the insurance claim for losses sustained from the
issuance of the HHAs by the CFIA warning of possible e. coli contamination in

certain NFC beef products

will be undertaken in the Receivership Proceedings along with the implementation of the D&O

Charge Claims Procedure requested above.

25. Based on the foregoing, the Monitor is of the view that the CCAA Proceedings
should be concluded. Accordingly, the Monitor seeks the approval of the accounts of the Monitor
and upon termination of the CCAA Proceedings, the discharge of FTI Consulting Canada Inc. in

its capacity as Monitor.
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ACTIVITIES OF THE MONITOR

26. The Monitor has previously reported on its conduct and activities to the Court in
its three reports since the granting of the Initial Order. In addition to the activities of the Monitor

reported therein, a summary of the principal activities of the Monitor are as follows:

(a) reviewing all pleadings, affidavits, and appraisal information in preparation for

the initial application in the CCAA Proceedings;
(b)  assisting NFC with respect to the preparation of cash flow statements;
(©) monitoring NFC’s cash flows and business affairs;

(d)  discussions with various stakeholders of NFC with respect to the CCAA

Proceedings;

(e) establishing a website and posting updates and court materials with respect to the

CCAA Proceedings;

® facilitating a Sales Transaction Process by contacting interested parties, setting up
a data room to allow Selected Parties access to confidential information relating to
NFC, responding to calls and conducting presentations, site tours and evaluating

submitted bids and offers to purchase;
(2) engaging in discussions and negotiations with customers and suppliers of NFC;

(h)  assisting NFC with a consumer advisory program as a result of various health

hazard alerts issued by the CFIA; and
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) consulting with Secured Lenders and their counsel on matters where their

direction was required and providing information on the CCAA Proceedings.

FEES OF THE MONITOR AND ITS COUNSEL

27. Pursuant to paragraphs 29 of the Initial Order, any expenditure or liability
properly made or incurred by the Monitor, including the fees of the Monitor and the fees and
disbursements of counsel to the Monitor (the “Monitor’s Counsel”) were authorized to be paid
on a periodic basis subject to any final passing of the accounts. In addition, the Administrative
Charge was granted as security for, inter alia, the fees and disbursements of the Monitor and

Monitor’s Counsel.

28. The Monitor and Monitor’s Counsel have continued to maintain detailed records
of their professional time and costs. The Monitor is seeking the approval of its fees for services
rendered and disbursements incurred in respect of the within proceedings for the period ending
February 22, 2012 and those of its counsel, Fasken Martineau DuMoulin LLP (“Fasken”) ( the

“Billing Period”).

29. The fees and disbursements of the Monitor during the Billing Period total
$606,601.43 including $526,362.00 for services, $10,453,42 for disbursements and taxes of
$69,786.01. The time spent by FTI personnel in the Billing Period is more particularly described
in the Affidavit of Paul Bishop of the Monitor, sworn in support hereof and attached hereto as

Appendix “I”,

30. The fees and disbursements incurred by Fasken during the Billing Period total

$265,203.46, including fees of 232,589.50 disbursements of $2,125.75 and taxes of $30,488.21.
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The time spent by Fasken personnel in the Billing Period is more particularly described in the

Affidavit of Edmond F. B Lamek, a former partner of Fasken, attached hereto as Appendix “J”.
All of which is respectfully submitted this 22™ day of March , 2013.

FTI Consulting Canada Inc.
Monitor of New Food Classics

Name: Paul Bishop i

Title:  Senior Managing Director,
FTI Consulting Canada
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Court File No.(y |3 Q554 00 .

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

THE HONOURABLE ) TUESDAY, THE 17TH DAY

MR. JUSTICE MORAWETZ ) OF JANUARY, 2012

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

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF
NFC ACQUISITION GP INC., NFC ACQUISITION CORP. AND
NFC LAND HOLDINGS CORP.

INITIAL ORDER

THIS APPLICATION, made by NFC Acquisition GP Inc., NFC Acquisition Corp. and
NFC Land Holdings Corp. (collectively, the “Applicants”), pursuant to the Companies’ Creditors
Arrangement Act, R.S.C. 1985, c. C-36, as amended (the “CCAA”) was heard this day at 330

University Avenue, Toronto, Ontario.

ON READING the affidavit of Brian Cram sworn January 16, 2012 (the “Cram
Affidavit”) and the Exhibits thereto, filed, and on being advised that the Bank of Montreal
(“BMO”) and TD Capital Mezzanine Partners Management Ltd. were given notice of this
application, and on reading the consent of FT1 Consulting Canada Inc. (“FTT”) to act as the
Monitor (the “Monitor”), filed, and the report of FTI dated January 16, 2012 (the “Pre-Filing

Report”), in its capacity as proposed Monitor, filed,
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SERVICE

1. THIS COURT ORDERS that the time for service of thc Notice of Application and the
Application Record is hereby abridged and validated so that this Application is properly

returnable today and hereby dispenses with further service thereof.
APPLICATION

2. THIS COURT ORDERS AND DECLARES that the Applicants are companies to which
thc CCAA applies and that the Applicants and New Food Classics and NFC Acquisition L.P.
(together, the “Partnerships”, and together with the Applicants, the “NFC Entities”) shall enjoy

the benefits of the protections and authorizations provided by this Order.
PLAN OF ARRANGEMENT

3. TIIIS COURT ORDERS that any of the NFC Entities shall have the authority to file and
may, subject to further order of this Court, file with this Court a plan or plans of compromisc or

arrangement (hereinafter referred to as the “Plan™).

POSSESSION OF PROPERTY AND OPERATIONS

4. THIS COURT ORDERS that the NFC Entities shall remain in possession and controAl of

their current and future assets, undertakings and properties of every nature and kind whatsoever,
and wherever situate, whether real, personal, immovable or movable, inchoate or intagible,
including all proceeds thereof (the “Property”). Subject to further Order of this Court, the NIC
Entities shall continue to carry on business in a manner consistent with the prescrvation of their
business (the “Business™) and Property. The NFC Entitics shall be authorized and empowered to
continue to retain and employ the employces, consultants, agents, experts, accountants, counsel
and such other persons (collectively, the “Assistants”) cuﬁently retained or employed by them,
with liberty to retain such further Assistants as they dcem reasonably necessary or desirable in

the ordinary course of business or for the carrying out of the terms of this Order.

5. THIS COURT ORDERS that the NFC Entities shall be cntitled to continue to utilize the
central cash management system currently in place as described in the Cram Aflidavit or replace

it with another substantially similar central cash management system with BMO (the “Cash

36366-2001 13068121.6

55



Management System™) and that BMO shall not be under any obligation whatsoever to inquire
into the propriety, validity or legality of any transfer, payment, collection or other action taken
under the Cash Management System, or as to the use or application by the NFC Entities of funds
transferred, paid, collected or otherwise dealt with in the Cash Management System, shall be
cntitled to provide the Cash Management System without any liability in respect thereof to any
Person (as hereinafter defined) other than the NFC Entities, pursuant to the terms of the
documentation applicable to the Cash Management System, and shall be, in its capacity as
provider of the Cash Management System, an unaffected creditor under the Plan with regard to
any claims or expenses it may suffer or incur in connection with the provision of the Cash

Management System.

6. THIS COURT ORDERS that the NFC Entities shall be entitled but not required to pay

the following expenses whether incurred prior to or after this Order:

(a) all outstanding and futurc wages, salaries, employee and pension benefits, vacation
pay and expenses, and similar amounts owed to any Assistants, payable on or after
the date of this Order, in each case incurred in the ordinary course of business and

consistent with existing compensation policies and arrangements; and

(b)  the fees and disbursements of any Assistants retained or cmployed by the NFC

Entities in respect of these proceedings, at their standard rates and charges.

7. THIS COURT ORDERS that, except as otherwise provided to the contrary herein, the
NEC Entities shall be entitled but not required to pay all reasonable expenses incurred by the
NFC Entities in carrying on the Business in the ordinary course after this Order, and in carrying

out the provisions of this Order, which cxpenses shall include, without limitation:

(a) all expenses and capital expenditures reasonably necessary for the preservation of the
Property or the Business including, without limitation, payments on account of
insurance (including directors and officers insurance), maintenancc and security

services; and

(b) payment for goods or services actually supplied to the NFC Entities following the

datc of this Order.
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8.

THIS COURT ORDERS that the NFC Entities shall remit, in accordance with legal

requirements, or pay:

(a)

(b)

(c)

9.

any statutory deemed trust amounts in favour of the Crown in right of Canada or of
any Province thereof or any other taxation authority which are required to be
deducted from employees' wages, including, without limitation, amounts in respect of
(i) employment insurance, (ii) Canada Pension Plan, (iii) Quebec Pension Plan, and

(iv) income taxes;

all goods and services or other applicable sales taxes (collectively, “Sales Taxes”)
required to be remitted by the NFC Entities in connection with the sale of goods and
services by the NFC Entities, but only where such Sales Taxes are accrued or
collected after the date of this Order, or where such Sales Taxes were accrucd or
collected prior to the date of this Order but not required to be remitted until on or

after the date of this Order, and

any amount payable to the Crown in right of Canada or of any Province thereof or
any political subdivision thereof or any other taxation authority in respect of
municipal realty, municipal business or other taxes, assessments or levies of any
nature or kind which are entitled at law to be paid in priority to claims of secured
crcditors and which are attributable to or in respect of the carrying on of the Business

by the NFC Entities.

THIS COURT ORDERS that until a real property lease is disclaimed in accordance with

the CCAA, the NFC Entities shall pay all amounts constituting rent or payable as rent under real

property leases (including, for greater certainty, common area maintenance charges, utilities and

realty taxes and any other amounts payable to the landlord under the lcase) or as otherwise may

be negotiated betwecen the NFC Entities and the landlord from time to time (“Rent”), for the

period commencing from and including the date of this Order, twice-monthly in equal payments

on the first and fifteenth day of each month, in advance (but not in arrears). On the date of the

first of such payments, any Rent relating to the period commencing from and including the date

of this Order shall also be paid.
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10.  THIS COURT ORDERS that, except as specifically permitted herein, the NFC Entities
are hereby directed, until further Order of this Court: (a) to make no payments of principal,
interest thercon or otherwise on account of amounts owing by the NFC Entities to any of their
creditors as of this date; (b) to grant no security interests, trust, liens, charges or encumbrances
upon or in respect of any of their Property; and (c) to not grant credit or incur liabilities except in

the ordinary course of the Business.
RESTRUCTURING

11. THIS COURT ORDERS that the NFC Entities shall, subject to such requirements as are
imposed by the CCAA and such covenants as may be contained in the Definitive Documents (as

hereinafter defined), have the right to:

(a) permanently or temporarily cease, downsize or shut down any of their business or
operations and to dispose of redundant or non-material assets not exceeding $100,000

in any one transaction or $1,000,000 in the aggregate;

(b)  terminate the employment of such of their employees or temporarily lay ofl such of

their employees as they deem appropriate; and

(c) pursue all avenues of refinancing of their Business or Property, in whole or part,

subject to prior approval of this Court being obtained before any material refinancing,

all of the foregoing to permit the NFC Entities to proceed with an orderly restructuring of the

Business (the “Restructuring”).

12.  THIS COURT ORDERS that the NFC Entities shall provide each of the relevant
landlords with notice of the NFC Entities’ intention to remove any fixtures from any leased
premises at least scven (7) days prior to the date of the intended removal. The relevant landlord
shall be entitled to have a rcpresentative present in the leased premises to observe such removal
and, if the landlord disputes the NFC Entities’ entitlement to remove any such fixture under the
provisions of the lcase, such fixture shall remain on the premises and shall be dealt with as
agreed between any applicable secured creditors, such landlord and the NFC Entities, or by
further Order of this Court upon application by the NFC Entities on at least two (2) days’ notice

to such landlord and any such secured creditors. If the NFC Entities disclaim the lease governing
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such leased premises in accordance with Section 32 of the CCAA, they shall not be required to
pay Rent under such lease pending resolution of any such dispute (other than Rent payable for
the notice period provided for in Section 32(5) of the CCAA), and the disclaimer of the lease

shall be without prejudice to the NFC Entities’ claim to the fixtures in dispute.

13.  THIS COURT ORDERS that if a notice of disclaimer is delivered pursuant to Scction 32
of the CCAA, then: (a) during the notice period prior to the cffective time of the disclaimer, the
landlcrd may show the affected leased premises to prospective tenants during normal business
hours, on giving the NFC Entities and the Monitor 24 hours' prior written notice; and (b) at the
effective time of the disclaimer, the relevant landlord shall be entitled to take possession of any
such leased premises without waiver of or prejudice to any claims or rights such landlord may
have against the NFC Entities in respect of such lease or leased premises and such landlord shall
be entitled to notify the NFC Entities of the basis on which it is taking possession and to gain
possession of and re-lease such leased premises to any third party or parties on such terms as
such landlord considers advisable, provided that nothing herein shall relieve such landlord of its

obligation to mitigate any damages claimed in connection therewith.
NO PROCEEDINGS AGAINST THE NFC ENTITIES OR THE PROPERTY

14.  THIS COURT ORDERS that until and including February 16, 2012, or such later date as
this Court may order (the “Stay Period™), no proceeding or enforcement process in any court or
tribunal (cach, a “Proceeding”) shall be commenced or continued against or in respect of the
NFC Entities or the Monitor, or affecting the Business or the Property, except with the written
consent of the NFC Entities and the Monitor, or with leave of this Court, and any and all
Procecdings currently under way against or in respect of the NFC Entities or affecting the

Business or the Property arc hereby stayed and suspended pending further Order of this Court.

NO EXERCISE OF RIGHTS OR REMEDIES

15.  THIS COURT ORDERS that during the Stay Period, all rights and remedies of any
individual, firm. corporation, governmental body or agency, or any other entities (all of the
foregoing, collectively being “Persons” and each being a “Person”) against or in rcspect of the
NFC Entitics or the Monitor, or affecting the Business or the Property, are hereby stayed and

suspended except with the written consent of the NFC Entities and the Monitor, or leave of this
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Court, provided that nothing in this Order shall: (a) empower the NFC Entities to carry on any
business which the NFC Entities are not lawfully entitled to carry on; (b) affect such
investigations, actions, suits or proceedings by a regulatory body as are permitted by Section
11.1 of the CCAA, (c) prevent the filing of any registration lo prescrve or perfect a securily

interest; or (d) prevent the registration of a claim for lien.
NO INTERFERENCE WITH RIGHTS

16.  THIS COURT ORDERS that during the Stay Period, no Person shall discontinue, fail to
honour, alter, interfere with, repudiate, terminatc or cease to perform or provide any right,
rencwal right, contract, agreement, liccnce or permit in favour of or held by the NFC Entities,

except with the written consent of the NFC Entitics and the Monitor, or Ieave of this Court.
CONTINUATION OF SERVICES AND SUPPLY

17. THIS COURT ORDERS that during the Stay Period, all Persons having oral or written
agreements or arrangements, including, without limitation. by conduct, with the NFC Entities or
statutory or regulatory mandates for the supply of goods and/or services, including without
limitation all computer software, communication and other data services, centralized banking
serviceé, payroll services, insurance, transportation scrvices, utility, food and food processing
safety monitoring, food storage services, facility clcaning services or other services to the
Business or the NFC Entities, are hereby restrained until further Order of this Court from
discontinuing, altering, interfering with or terminating the supply of such goods or services as
may be required by the NFC Entities, and that the NFC Entities shall be entitled to the continued
use of its current premises, telephone numbers, facsimile numbers, internct addresses and
domain names, provided in each case that the normal prices or charges for all such goods or
services received after the date of this Order are paid by the NFC Entities in accordance with
normal payment practices of the NFC Entities or such other practices as may be agreed upon by
the supplier or service provider and cach of the NFC Entities and the Monitor, or as may be

ordered by this Court.
NON-DEROGATION OF RIGHTS

18. THIS COURT ORDERS that, notwithstanding anything else in this Order, no Person

shall be prohibited from rcquiring immediate payment for goods, services, use of leased or
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licensed property or other valuable consideration provided on or after the date of this Order, nor
shall any Person be under any obligation on or after the date of this Order to advance or re-
advance any monics or otherwise extend any credit to the NFC Entities. Nothing in this Order

shall dcrogate from the rights conferred and obligations imposed by the CCAA.
PROCEEDINGS AGAINST DIRECTORS AND OFFICERS

19.  THIS COURT ORDERS that during the Stay Period, and except as permitted by
subsection 11.03(2) of the CCAA, no Proceeding may be commenced or continued against any
of the former, current or future directors or officers of the NFC Entities with respect to any claim
against the dircctors or officers that arose before, on or after the date hereof and that relates to
any obligations of the NFC Entities whereby the directors or officers arc alleged under any law
to be liable in their capacity as directors or officers for the payment or performance of such
obligations, until a compromise or arrangement in respect of the NFC Entities, if one is filed, is

sanctioned by this Court or is refused by the creditors of the NFC Entities or this Court.
DIRECTORS’ AND OFFICERS’ INDEMNIFICATION AND CHARGE

20.  THIS COURT ORDERS that thc NFC Entities shall indemnify their present directors,
former directors during the sixty (60) day period prior to the datc hereof and officers against
obligations and liabilities that they may incur as directors or officers of the NFC Entities aftcr the
commencement of the within proceedings, including, without limitation, wages and source
deductions included therein, vacation pay, PST, GST, HST and prospective liability under
Saskatchewan legislation for pay in lieu of notice, if any, and without limiting the gencrality of
the foregoing, against all claims, costs and expenses relating to the failure of the NFC Entitics
after the date hereof to make payments of the nature referred to in paragraphs 8(a), 8(b) and 8(c)
of this Order, except to the extent that, with respect to any present director, former director
during the sixty (60) day period prior to the date hereof or officer, the obligation or liability was

incurred as a result of such director’s or officer’s gross negligence or wilful misconduct.

21. THIS COURT ORDERS that the present directors, former directors during the sixty (60)
day period prior to the date hereof and officers of the NFC Entities shall be entitled to the benefit
of and are hereby granted a charge (the “Directors’ Charge”) on the Property, which charge shall

not exceed an aggregate amount of $3,000,000, as security for the indemnity provided in
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paragraph 20 of this Order. The Directors’ Charge shall have the priority set out in paragraphs
38 and 40 herein.

22.  THIS COURT ORDERS that, notwithstanding any language in any applicable insurance
policy to the contrary: (a) no insurcr shall be entitled to be subrogated to or claim the benefit of
the Directors’ Charge, and (b) the NFC Entities’ directors and officers shall only be entitled to
the benefit of the Directors’ Charge to the extent that they do not have coverage under any
directors’ and ofticers’ insurance policy, or to the extent that such coverage is insufficient to pay

amounts indemnified in accordance with paragraph 20 of this Order.
APPOINTMENT OF MONITOR

23. THIS COURT ORDERS that F1T Consulting Canada Inc. is hereby appointed pursuant
to the CCAA as the Monitor, an officer of this Court, to monitor the business and financial
affairs of the NFC Entities with the powers and obligations set out in the CCAA or set forth
herein and that the NFC Entities and their shareholders, officers, directors, and Assistants shall
advise the Monitor of all material steps taken by the NFC Entities pursuant to this Order, and
shall co-operate fully with the Monitor in the exercise of its powers and discharge of its
obligations and provide the Monitor with the assistance that is necessary to enable the Monitor to

adequately carry out the Monitor’s functions.

24.  THIS COURT ORDERS that the Monitor, in addition to its prescribed rights and

obligations under the CCAA, is hereby directed and empowered to:
(a) monitor the NFC Entities’ receipts and disbursements;

(b) report to this Court at such times and intervals as the Monitor may deem appropriate
with respect to matters relating to the Property, the Business, and such other mattcrs

as may be relevant to the proceedings herein;

(c) assist the NFC Entities, to the extent required by the NFC Entities, in their
dissemination, to the DIP Lender and its counsel on a weekly basis or more
frequently as may be reasonably required by the DIP Lender of financial and other

information as agreed to between the NFC Entities and the DIP Lender which may be
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used in these proceedings including reporting on a basis to be agreed with the DIP

Lender;

advise the NFC Entities in their preparation of the NFC Entities’ cash [low statements
and reporting required by the DIP Lender, which information shall be reviewed with
the Monitor and delivered to the DIP Lender and its counsel on a periodic basis, but

not less than weekly, or as otherwise agreed to by the DIP Lender;

advise the NI'C Entities in the development of the Plan and any amendments to the

Plan;

assist the NFC Entities, to the extent required by the NFC Entitics, with the holding

and administering of creditors’ or sharcholders’ meetings for voting on the Plan;

have full and complete access to the Property, including the premiscs, books, records,
data, including data in electronic form, and other financial documents of the NIFC
Entities, to the extent that is neccssary to adequately assess the NFC Entities’

business and financial affairs or to perform its duties arising under this Order;

be at liberty to engage independent legal counsel or such other persons as the Monitor
deems necessary or advisable respecting the exercise of its powers and performance

of its obligations under this Order;

hold and administer funds in connection with arrangements made among the NFC

Entities, any Person and the Monitor, or by Order of this Court;

upon the direction of the NFC Entities, remit to the applicable insurer thc premium
due in respect of any director and officer insurance contemplated by the Initial CCAA
Cash Flow (as such term is defined in the DIP Agreement (as defined below), which
funds the Monitor shall hold in trust for the benefit of the NFC Entities’ directors and

officers pending its receipt of such request;

act as the sole sales agent in connection with the supervision of the Sale Process (as

defined below); and
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) perform such other duties as are required by this Order or by this Court from time to

time.

25.  THIS COURT ORDERS that the Monitor shall not take possession of the Property and
shall take no part whatsoever in the management or supervision of the management of the
Business and shall not, by fulfilling its obligations hercunder, be deemed to have taken or

maintained possession or control of the Business or Property, or any part thercof.

26. THIS COURT ORDERS that nothing herein contained shall require the Monitor to
occupy or to take control, care, charge, possession or management (separatcly and/or
collectively, “Possession”) of any of the Property that might be environmentally contaminated,
might be a pollutant or a contaminant, or might cause or contribute to a spill, discharge, rclcase
or deposit of a substance contrary to any federal, provincial or other law respecting the
protection, conscrvation, cnhancement, remediation or rchabilitation of the environment or
relating to the disposal of wastc or other contamination including, without limitation, the
Canadian Environmental Protection Act, the Ontario Environmental Protection Act, the Ontario
Water Resources Act, or thc Ontario Occupational Flealth and Safety Act and regulations
thereunder (the “Lnvironmental lLcgislation™), provided however that nothing herein shall
exempt the Monitor from any duty to report or make disclosure imposed by applicable
Environmental Legislation. The Monitor shall not, as a result of this Order or anything done in
pursuance of the Monitor’s duties and powers under this Order, be deemed to be in Posscssion of
any of the Property within the meaning of any Environmental Legislation, unless it is actually in

posscssion.

27.  THIS COURT ORDERS that that the Monitor shall provide any creditor of the NFC
Entities and the DIP Lender with information provided by the NFC Entities in response to
reasonablc rcquests for information made in writing by such creditor addressed to the Monitor.
The Monitor shall not have any responsibility or liability with respect to the information
disscminated by it pursuant to this paragraph. In the case of information that the Monitor has
been advised by the NFC Entities is confidential, the Monitor shall not provide such information
to creditors unless otherwise directed by this Court or on such terms as the Monitor and the NFC

Entities may agree.
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28.  THIS COURT ORDERS that, in addition to the rights and protections afforded the
Monitor under the CCAA or as an officer of this Court, the Monitor shall incur no liability or
obligation as a result of its appointment or the carrying out of the provisions of this Order, save
and except for any gross negligence or wilful misconduct on its part. Nothing in this Order shall

derogate from the protections afforded the Monitor by the CCAA or any applicable legislation.

29. THIS COURT ORDERS that the Monitor, counsel to the Monitor, counsel to the NFC
Entities and counsel to the directors and officers shall be paid their reasonable fees and
disbursements, in cach case at their standard rates and charges, by the NFC Entities as part of the
costs of thesc proceedings. The NIFC Entities are hereby authorized and directed to pay the
accounts of the Monitor, counsel to the Monitor, counsel to the NFFC Entities and counsel to the

dircctors and officers on a weekly basis.

30.  THIS COURT ORDERS that at the request of the NI'C Entities, any party in interest, or
this Court, thc Monitor and its legal counsel shall pass their accounts from time to time, and for
this purpose the accounts of the Monitor and its legal counsel are hereby referrcd to a judge of

the Commercial List of the Ontario Superior Court of Justice.

ADMINISTRATION CHARGE

31. THIS COURT ORDERS that the Monitor, counsel to the Monitor and counsel to the
NFC Entities shall be entitled to the benefit of and are hercby granted a charge (the
“Administration Charge”) on the Property, which charge shall not exceed an aggregate amount
of $350,000, as security for their professional fees and disbursements incurred at the standard
rates and charges of the Monitor and such counsel, both before and after the making of this Order
in respect of these proceedings. The Administration Charge shall have the priority set out in

paragraphs 38 and 40 hereof.

DIP FINANCING

32.  THIS COURT ORDERS that the NFC Entities are hereby authorized and empowered to
obtain and borrow under a credit facility from the Bank of Montreal (the “DIP L.ender”) in order
to finance the NFC Entities’ working capital requirements and other general corporate purposes
and capital expenditures, provided that borrowings under such credit facility shall not exceed the

principal amount of $10,500,000 unless permitted by further Order of this Court.
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33.  THIS COURT ORDERS THAT such credit facility shall be on the terms and subject to
the conditions set forth in the Super-Priority, Senior Secured Debtor-in-Possession Credit
Facility Letter Loan Agreement among the NFC Entities and the DIP Lender dated as of January
16, 2011 (the “DIP Agreement”), filed.

34.  THIS COURT ORDERS that the NFC Entitics arc-hereby authorized and empowered to
execute and deliver such credit agreements, mortgages, charges, hypothecs and security
documents, guarantees and other definitive documents (collectively, the “Definitive
Documents™), as are contemplated by the DIP Agreement or as may be reasonably required by
the DIP Lender pursuant to the terms thereof, and the NFC Entities are hereby authorized and
directed to pay and perform all of its indebtedness, interest, fees, liabilities and obligations to the
DIP Lender under and pursuant to the DIP Agreement and the Definitive Documents as and
when the same become due and are to be performed,' notwithstanding any other provision of this

Order.

35, THIS COURT ORDERS that the DIP Lender shall be entitled to the benefit of and is
hereby granted a charge (the “DIP Lender’s Charge”) on the Property, which DIP Lender's
Charge shall not secure any indebtedness undcr cxisting credit facilitics with the Bank of
Montreal that exists before this Order is made. The DIP Lender’s Charge shall have the priority

set out in paragraphs 38 and 40 hereof.
36.  THIS COURT ORDERS that, notwithstanding any other provision of this Order:

(a) the DIP Lender may take such steps from time to time as it may deem necessary or
appropriate to file, register, record or perfect the DIP Lender’s Charge or any of the

Definitive Documents;

(b) upon the occurrence of an event of default under the Definitive Documents or the DIP
Lender’s Charge, the DIP Lender, upon three (3) days’ notice to the NFC Entities and
the Monitor, may exercise any and all of its rights and remcdies against the NFC
Entities or the Property under or pursuant to the DIP Agrecement, Definitive
Documents and the DIP Lender’s Charge, including without limitation, to cease
making advances to the NFC Entities and set off and/or consolidate any amounts

owing by the DIP Lender to the NFC Entities against the obligations of the NFC
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Entities to the DIP Lender under the DIP Agreement, the Definitive Documents or the
DIP Lender’s Charge, to make demand, accelerate payment and give other notices, or
to apply to this Court for the appointment of a receiver, receiver and manager or
interim receiver, or for a bankruptcy order against the NFC Entities and for the

appointment of a trustee in bankruptcy of the NFC Entities; and

(©) the foregoing rights and remedies of the DIP Lender shall be enforceable against any
trustee in bankruplcy, interim receiver, receiver or recciver and manager of the NFC

Entitics or the Property.

37.  THIS COURT ORDERS AND DECLARES that the DIP Lender shall be trcated as
unaffected in any plan of arrangement or compromise filed by the NFC Entitics under the
CCAA, or any proposal filed by the Applicant under the Bankruptcy and Insolvency Act of

Canada (the “BIA™), with respect to any advances made under the Definitive Documents.
YALIDITY AND PRIORITY OF CHARGES CREATED BY THIS ORDER

38.  THIS COURT ORDERS that the priorities of the Directors’ Charge, the Administration
Charge and the DIP Lender’s Charge (collectively, the “Charges™), as among them, shall be as

follows:
First — Administration Charge (to the maximum amount of $350,000);
Second — Directors” Charge (to the maximum amount of $3,000,000); and
Third — DIP Lender’s Charge.

39.  THIS COURT ORDERS that the filing, registration or perfection of the Chargcs shall not
be required, and that the Charges shall be valid and enforceable for all purposes, including as
against any right, title or interest in the Property, filed, registered, recorded or perfected
subsequent to the Charges coming into existence, notwithstanding any such failure to file,

register, record or perfect, under any statute, regulation, rule, instrument or other applicable law.

40. THIS COURT ORDERS that each of the Charges shall constitute a charge on the
Property and such Charges shall rank ahead in priority to the existing security interests of the

Bank of Montreal and TD Capital Mezzanine Partners Management Ltd., but behind all other
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security interests, trusts, liens, charges and encumbrances, claims of sccured creditors, statutory
or otherwise (collectively, “Encumbrances™) in favour of any Persons that have not been served
with notice of this application. The NFC Entities and the Chargees (as defined below) shall be
entitled to seck priority ahead of the Encumbrances on notice to those parties likely to be

affected by such priority.

41.  THIS COURT ORDERS that except as otherwise expressly provided for herein, or as
may be approved by this Court, the NFC Lntities shall not grant any Encumbrances over any
Property that rank in priority to, or pari passu with, any of the Charges, unless the NFC Entities
also obtain the prior wrilten consent of the Monitor, the DIP Lender and the beneficiaries of the

Directors’ Charge and the Administration Charge, or further Order of this Court.

42.  THIS COURT ORDERS that the Charges shall not be rendered invalid or unenforceable
and the rights and remedies of the chargces entitied to the bencfit of the Charges (collectively,
the “Chargees”) and/or the DIP Lender thereunder shall not otherwise be limited or impaired in
any way by: (a) the pendency of these procccdings and the declarations of insolvency made
herein; (b) any application(s) for bankruptcy order(s) issued pursuant to BIA, or any bankruptcy
order madc pursuant to such applications; (c) the filing of any assignments for the gencral benefit
of creditors made pursuant to the BIA; (d) the provisions of any federal or provincial statutes; or
(e) any negative covenants, prohibitions or other similar provisions with respect to borrowings,
incurring debt or the creation of Encumbrances, contained in any existing loan documents, lease,
sublcase, offer to Icase or other agreement (collectively, an “Agreement”) which binds the NFC

Entities, and notwithstanding any provision to the contrary in any Agreement:

(a) neither the creation of the Charges nor the execution, delivery, perfection, registration
or performance of the DIP Agreement or the Definitive Documents shall create or be

deemed to constitute a breach by the NFC Entities of any Agreement to which it is a
party;

(b)  none of the Chargees shall have any liability to any Person whatsocver as a result of
any breach of any Agreement caused by or resulting from the NFC Entities entering

into the DIP Agreement, the creation of the Charges, or the execution, delivery or

performance of the Definitive Documents; and
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(c) the payments made by the NFC Entities pursuant to this Order, the DIP Agreement or
the Delfinitive Documents, and the granting of the Charges, do not and will not
constitule preferences, fraudulent conveyances, transfers at undervalue, oppressive

conduct, or other challengeable or voidable transactions under any applicable law.

43.  THIS COURT ORDERS that any Charge created by this Order over lcases of real
property in Canada shall only be a Charge in the NFC Lntities’ intercst in such real property

leases.
SALE PROCESS

44, THIS COURT ORDERS that the terms and provisions of the sale process (the “Sale
Process™), as described in the Pre-Filing Report, be and they are hereby approved, and the NFC

Entitics and the Monitor shall be authorized to conduct the Sale Process as contemplated therein.

SERVICE AND NOTICE

45.  THIS COURT ORDERS that the Monitor shall: (a) without delay, publish in The Globe
and Mail (National Edition) once a week for two weeks a notice containing the information
prescribed under the CCAA; and (b) within five days after the date of this Order: (i) make this
Order publicly available in the manner prescribed under the CCAA, (ii) send, together with the
NI'C Entities, in the prescribed manner, a notice to every known creditor who has a claim against
the NFC Entities of more than $1,000, and (iii) prepare a list showing the names and addresses of
those creditors and the cstimated amounts of those claims, and make it publicly available in the

prescribed manner, all in accordance with Section 23(1)(a) of thc CCAA and the regulations

made thercunder.

46.  THIS COURT ORDERS that the NFC Entities and the Monitor be at liberty o serve this
Order, any other materials and orders in these proceedings, any notices or other correspondence,
by forwarding true copics thereof by prepaid ordinary mail, couricr, personal delivery or
electronic transmission to the NFC Entities’ crcditors or other interested parties at their
respective addresses as last shown on the records of the NFC Entities and that any such service
or notice by courier, personal delivery or electronic transmission shall be deemed to be received
on the next business day following the date of forwarding thereof, or if sent by ordinary mail, on

the third business day after mailing.
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47.  THIS COURT ORDERS that the NFC Entitics, the Monitor, and any party who has filed
a Notice of Appearance may scrve any court materials in these proceedings by e-mailing a PDF
or other clectronic copy of such materials to counsels’ email addresses as recorded on the
Service List from time to time, and the Monitor may post a copy of any or all such materials on

its website at http:/cfcanada.fticonsulting.com/nfc.
GENERAL

48.  THIS COURT ORDERS that the NFC Entitics or the Monitor may from time to time

apply to this Court for advice and directions in the discharge of its powers and duties hereunder.

49.  THIS COURT ORDERS that nothing in this Order shall prevent the Monitor from acting
as an interim receiver, a receiver, a receiver and manager, or a trustee in bankruptcy of the NFC

Entities, the Business or the Property.

50.  THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada, the United States or elsewhere,
to give effect to this Order and to assist the NFC Entities, the Monitor and their respective agents
in carrying out the terms of this Order. All courts, tribunals, regulatory and administrative
bodies are hereby respectfully requested to make such orders and to provide such assistance to
the NFC Entities and to the Monitor, as an officer of this Court, as may be necessary or dcsirable
to give effect to this Order, to grant representative status to the Monitor in any foreign
proceeding, or to assist the NFC Entities and the Monitor and their respective agents in carrying

out the terms of this Order.

51. THIS COURT ORDERS that each of the NFC Entities and the Monitor be at liberty and
is hereby authorized and empowered to apply to any court, tribunal, regulatory or administrative
body, wherever located, for the recognition of this Order and for assistance in carrying out the
terms of this Order, and that the Monitor is authorized and empowered to act as a representative
in respect of the within proceedings for the purpose of having these proceedings recognized in a

jurisdiction outside Canada.

52. THIS COURT ORDERS that any interested party (including the NFC Entities and the

Monitor) may apply to this Court to vary or amend this Order on not less than seven (7) days’
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notice to any other party or parties likely to be affected by the order sought or upon such other

notice, if any, as this Court may order.

53.  THIS COURT ORDERS that this Order and all of its provisions are effective as of
12:01 a.m. Eastern Standard/Daylight Time on the date of this Order.
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Court File No.: CV12-9616-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

BANK OF MONTREAL
Applicant
- and -

NFC ACQUISITION GP INC,, NFC ACQUISITION CORP. NFC ACQUISITION L.P.,
NEW FOOD CLASSICS AND NFC LAND HOLDINGS CORP.

Respondents
THIRD REPORT TO THE COURT
SUBMITTED BY FTI CONSULTING CANADA INC,,
IN ITS CAPACITY AS RECEIVER
1. On January 17, 2012 (the “CCAA Filing Date™), pursuant to an application

brought before the Ontario Superior Court of Justice (Commercial List) (the “Court”) by NFC
Acquisition GP Inc., NFC Acquisition Corp. and NFC Land Holdings Corp. (together with NFC
Acquisition L.P., and New Food Classics, “NFC” or the “Company”) under the Companies’
Creditors Arrangement Act, R.S.C. 1985, c. C-36, as amended (the “CCAA Proceedings”), the
Honourable Mr. Justice Morawetz made an initial order (as extended from time to time, the

“Initial Order™) in respect of NFC, which, inter alia, appointed FTI Consulting Canada Inc. as

monitor {in that capacity, the “Monitor™).
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After an unsuccessful going-concern sale process (the “Transaction Process™)

for the NFC business in the CCAA Proceedings, on February 22, 2012, Bank of Montreal

(“BMO™) brought: (i) 2 motion in the CCAA Proceedings to lift the stay of proceedings

contained in the Initial Order to allow BMO to bring an application for the appointment a

receiver of the property, assets and undertaking of NFC (the “NFC Assets”); and (ii) an

application under section 243(1) of the Bankruptcy and Insolvency Act and section 101 of the

Courts of Justice Act for the appointment of FTI as receiver (in that capacity the “Receiver”) of

the NFC Assets. The Court granted the BMO motion and the application, and made the Order in

these proceedings dated February 22, 2012 (the “Receivership Order”), a copy of which is

attached hereto as Appendix *A”,

PURPOSE OF THIS REPORT

3.

(@)

()

The purpose of this third report of the Receiver (the “Third Report”) is to:

provide the Court with a summary of the marketing process of the Company’s
two former food processing facilities located in Calgary, Alberta (together, the
“Calgary Facilities”) owned by NFC Land Holdings Corp., being the land and
building having the municipal address of 4211 13A Street SE, Calgary (the “13A
Facility™), and the land and building having the municipal address of 4043-4089

Brandon Street SE, Calgary (the “Brandon Facility”) ;

provide the Court with the background information and Receiver’s

recommendation relating to the Receiver’s motion for:

¢)] the approval of the Cowrt, pursuant to subparagraph 3([)(ii)) of the

Receivership Order, for the Receiver to enter into and carry out the terms
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of an agreement (the “TVR Agreement”) with TVR Construction Inc.
(“TVR") to sell the 13A Facility to TVR’s nominee, Recon Metal Ltd.,

(the “Nominee Purchaser”) (the “Proposed Transaction™);

(ii)  an order vesting the 13A Facility in the Nominee Purchaser (the “Vesting

Order”) effective upon closing of the Proposed Transaction;
(ili)  Approving the Receiver’s activities, as described in this report; and
(c)  such other relief as counsel may advise and the Court permit.

TERMS OF REFERENCE

4. In preparing this report, the Receiver has relied upon unaudited financial
information of NFC, NFC’s books and records, certain financial information prepared by NFC
and discussions with NFC’s management. The Receiver has not audited, reviewed or otherwise
attempted to verify the accuracy or completeness of the information. Accordingly, the Receiver
expresses no opinion or other form of assurance on the information contained in this report or

relied on in its preparation.

5. Capitalized terms not otherwise defined herein have the meanings set out in the
Monitor’s Prefiling Report, the Receivership Order and the Receiver’s Second Report (including

the Monitor’s Third Report appended thereto).
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SALES PROCESS IN THE CCAA PROCEEDINGS

6. Until late 2010, NFC’s head office and two of its three food processing facilities
were located in Calgary Alberta (the third processing facility was located in Saskatoon,
Saskatchewan (the “Saskatoon Facility™)). In August of 2010, NFC acquired a processing
facility in St. Catharines, Ontario and relocated the food processing operations undertaken at the
Calgary Facilities to St, Catharines in early 2011 (the “St. Catharines Facility™). At or about
the same time, NFC moved its head office from Calgary to leased premised in Burlington,

Ontario.

7. Following the decision in 2010 to vacate the Calgary Facilities, the Company
solicited marketing proposals for the Calgary Facilities from Barclay Street Real Estate Ltd.
(“Barclay’s”) and from Colliers International (“Colliers™). Copies.of the Barclay’s proposal and
the Colliers proposal are filed but not attached hereto, as Confidential Appendix “A” and

Confidential Appendix “B” respectively.

8. Pursuant (0 an exclusive listing agreement dated November 11, 2010, NFC
engaged Barclay's to market and sell the Calgary Facilities as agent for NFC until August 31,
2011 (the “Barclay’s Listing Agreement™). A copy of the Barclay’s Listing Agreement is filed
but not attached hereto as Confidential Appendix “C”. It is the Receiver’s understanding that
the term of the Barclay’s Listing Agreement was informally extended by the agreement of NFC
and Barclays after August 31, 2011 and that Barclay’s continued to be NFC’s exclusive agent in

respect of the marketing and sale of Calgary Facilities as of the CCAA Filing Date.
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CCAA TRANSACTION PROCESS

9. Upon commencement of the CCAA Proceedings, NFC and the Monitor
commenced the Court approved Transaction Process for all of property, assets and undertaking
of NFC on a going-concern basis, including the Calgary Facilities. The principal steps of the
Transaction Process are outlined in paragraph 36 of the Prefiling Report of FTI filed in the
CCAA Proceedings, a copy of which, without appendices, is attached hereto as Appendix “B”.

In the Transaction Process the NFC Assets were offered both en bloc and as separate parcels, as

follows:
@) The Saskatoon Facility (including the associated equipment, inventory and
accounts receivable);
(ii)  The St Catharines Facility (including the associated equipment, inventory
and accounts receivable);
(iii)  The 13A Facility; and
(iv)  The Brandon Facility.
10. After publishing Sales Ads in the Globe & Mail National Edition on January 20

and 23, 2012, the Monitor received eleven Expressions of Interest from interested parties. Of the
eleven Expressions of Interest received, only two parties submitted Expressions of Interest for all
of the NFC assets on an en bloc basis which included the 13A Facility and the Brandon Facility
(the “En Bloe Parties”). No parties submitted Expressions of Interest for the Calgary Facilities,
or cither of them, on a stand alone basis. The En Bloc Parties were among the group of

“Selected Parties” who were invited to participate in Phase 2 of the Transaction Process and
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provided with access to more detailed information in the NFC virtual data room (the “Data
Room”) . The Monitor also received informal expressions of interest for the Calgary Facilities
from third parties outside thc Transaction Process, however none of those parties,
notwithstanding the Monitor’s request, submitted formal Expressions of Interest that complied
with the Court approved Transaction Process. The En Bloc Parties, after reviewing the additional
the additional information in the Data Room, declined to submit a binding final proposal. As a
result, by the CCAA Transaction Process bid deadline, NFC had received no offers for the

purchase of the Calgary Facilities or either of them.,

11. A fuller summary of the results of the Transaction Process conducted in the
CCAA Proceedings and the results thereof is outlined in further detail in the Receiver’s Second
Report to the Court dated April 12, 2012 (the “Second Report”). A copy of the Second Report
is attached hereto as Appemdix “C”. As mentioned therein, on Fegruary 20, 2012, BMO
delivered a Sales Process Default Notice under the DIP Credit Ag;'eement and thereafter

commenced these Receivership Proceedings.
SALES PROCESS IN THE RECEIVERSHIP PROCEEDINGS

12. Following the making of the Recejvership Order, thc Receiver continued to work
with Barclay’s to pursue and solidify the various informal expressions of interest that both

Barclay’s and FTI as Monitor had received in respect of the Calgary Facilities.

13. As part of that process, the Recejver made inquiries of Barclay’s with respect to
the marketing efforts that Barclay’s had undertaken in respect of the Calgary Facilities up to the
commencement of the CCAA Proceedings in order to determine whether there would be any

benefit to the Receiver embarking upon an entirely new marketing and sales campaign for the
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Calgary Facilities, or whether between the Barclay’s marketing efforts since November of 2010
and the CCAA Transaction Process, the market for the Calgary Facililies had been duly

canvassed,

14. Barclays confirmed that the marketing campaign for the Calgary Facilities
included the following: (i) postings on the Barclay’s Real Estate website; (ii) weekly updates
and developers; (iv) email solicitations to Barclay's network of real estate brokers; (v) a
quarterly post-card mailer to 2,800 Barclay’s contacts; (vi) an ad in the Barclay Street Real
Estate Ltd. — Industrial Report; (vii) monthly full page advertisements in the Western Investor
newspaper'; (viii) an ad in the Winter 2011 Alberta Food Processors Association Publication;
(ix) the hand delivery of brochures to seventy five targeted Calgary area businesses/investors;
and (x) a lelephone solicitation campaign to additional targeted businesses, developers, food
processors and landlords. Between November 2010 and the CCAA Filing Date, Barclay’s had
conducted tours of the Calgary Facilities with approximately twenty interested parties, and since
the CCAA Filing Date has conducted an additional six tours of the 13A Facility, and thirty tours

of the Brandon Facility.

15. Based on the foregoing, the Receiver is of the view that, between the efforts of
Barclay’s since November of 2010 and the solicitations made during the Transaction Process, the
market for the Calgary Facilities has been fully and duly canvassed, and that there would be no
perceptible economic benefit to a period of further marketing of the Calgary Facilities and the

13A Facility in particular.

! Circulation of 40,000 subscribers.
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THE TRANSACTION

16. TVR was a party that originally expressed an interest in the 13A Facility to
Barclays in November of 2011. After a series of negotiations between TVR and Barclay’s/the
Receiver, and negotiations between Barclay’s/the Receiver and the other parties identified by
Barclay’s that had expressed serious interest in acquiring the 13A Facility, the Receiver agreed,
subject to Court approval in accordance with the Receivership Order, to accept the offer to
purchase the 13A Facility submitted by TVR. In accordance with the March 29, 2012
amendment to the TVR Agreement, TVR has delivered a non-refundable deposit in the amount
of $100,000 to the receiver which is held in the Fasken Martineau trust account. A redacted copy
of the TVR Agreement is attached hereto as Appendix “D”. An un-redacted copy of the TVR

Agreement is filed but not attached hereto, as Confidential Appendix “D”.

17, The Receiver has reviewed the principal business terms of the TVR Agreement
with BMO and with TD Capital Mezzanine Partners Management Ltd. (“TD"), the second
ranking secured creditor of NFC behind BMO, who are the only parties with an economic
interest in the Calgary facilities, and has been advised of both of their support for the approval of

the TVR Agreement and Proposed Transaction sought herein.

18. Because of the unique nature of the Calgary Facilities, being specialized food
processing facilities, appraisals based upon sales of similar food processing facilities in the
Calgary area are not readily available. Further it is the Receiver’s understanding that many of
the parties interested in the 13A Facility (including TVR) did not intend to use the facility for
food processing. As such the Receiver and Barclays have compared the price offered by TVR to

prices per acre of other industrial land sales in the Calgary area. The purchase price per acre of
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the 13A Facility under the TVR Agreement falls within the higher range of prices received for
industrial land sales in the Calgary area within the last 12 months. A list of Calgary industrial
land sales, including the price obtained for each sale prepared by Barclay's is filed but not

attached hereto, as Confidential Appendix “E”.

19, Based on the extensive marketing and solicitation processes for the 13A Facility
both by Barclays since November of 2010, and undertaken in the Transaction Process, and based
upon the support of BMO and TD, the Receiver respectfully recommends that the Court approve
the TVR Agreement, authorize the Receiver to carry out the Transaction, and grant the Vesting

Order, vesting the 13A Facility in the Nominee Purchaser upon closing of the Transaction.
All of which is respectfully submitted this 3rd day of July, 2012.

FTI Consulting Canada Inc.
Receiver of the property, assets and
undertaking of New FC

Loy B

Name: Paul Bishop
Title:  Senior Managing Director,
FTT Consulting Canada Inc.,
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ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

THE HONOURABLEMR. ) ' WEDNESDAY, THE 22™ DAY

JUSTICEBROWN | ) - OF FEBRUARY, 2012

BANK OF MONTREAL
~ Applicant

;and_

NFC ACQUISITION GP INC., NFC ACQUISITION CORP.,
NFC LAND HOLDINGS CORP NEW FOOD CLASSICS and
NFC ACQUISITION L.P.

Respondents

ORDER
(Appointing Receiver)

THIS APPLICATION made by the Applicant for an Order pursuant to sectlon 243(1) of

~ the Banlcruptcy and Insolvency Act R.S.C. 1985, c. B-3, as amended (the "BIA") and section 101
- of the Courts of Justice Act, RS.0. 1990, c. C.43, as amended (the "CJA") appointing FTI

Consulting Canada Inc. (“FTI”) as receiver (the "Receiver") without s'ecﬁrity, of all of the
assets, undertakings and properties of NFC ACQUISITION GP INC NFC ACQUISITION
CORP., NFC ACQUISITION L.P., NEW FOOD CLASSICS, and NFC LAND HOLDINGS
CORP. (collectively, the "Debtors") acquired for, or used in relation to a busmess carried on by

the Debtors, was heard this day at 330 UniVersity Avenue, Toronto, Ontario.

Court File No. CV-12-9616-00CL
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ON READING the Affidavit of L.M. Junior Del Brocco sworn February 21, 2012, the
Affidavit of Brian Cram, sworn February 10, 2012, and the Affidavit of Brian Cram, sworn
“January 16, 2012, and the exhibits thereto, and the Pre-Filing Report of FTI dated Janua.ry 16,
" 2012, the Second Report to Court of FTI dated February 13, 2012, and the Third Report to Court
of FTI dated February 21, 2012, and the Appendices thereto, filed, .and on hearing the
" submissions of counsel for BMO, counsel for the NFC ‘Entities, and counsel for FTI, and such
~ other parties in attendance at the hearing as indicated on the Counsel Slip, no orle appearing for
-any other party although duly served as appears from the Affidavit of Servicé of Fiorella Sasso,
sworn February 22, 2012;

SERVICE

1. THIS COURT ORDERS fhat the time for service of the Notice of Application and the
Application is hereby abridged and validated so that this application is properly returnable today

and hereby dispenses with further service thereof.
- APPOINTMENT

2 THIS COURT ORDERS that pursuant to section 243(1) of the BIA and section 101 of

the CJA, FTI is hereby appointed Receiver, “rit]rout secority, of all of the aescts, undertakings
- and properties of the Debtors acquired for, or used in relation to a business carried on by the
", Debtors, including all proceeds thereof (the "Property"). .

RECEIVER’S POWERS

. 3. THIS COURT ORDERS that the Receiver is hereby empowered and authonzed, but not
. obligated, to act at once in respect of the Property and, without in any way limiting the generality
of the foregoing, the Receiver is hereby expressly empowered and authorized to do any of the

. following where the Receiver considers it necessary or desirable:

(a) to take possession of and exercise control over the Property and any and

all proceeds, receipts and disbursements arising out of or from the

Property




(b)

: (9)

@

(e)

®
®

b

-3-

to receive, preserve, and protect the Property, or any part or parts thereof,
including, but not limited to, the changing of locks and _security codes, the
relocating of Property to safeguard -it, the engaging of independent

“ security personnel the taking of physical inventories and the placement of

such insurance coverage as may be necessary or des1rable

to cease to carry on all or any part of the business, or cease to perform any
contracts of the Debtors;

to engage consultants, appraisers, agents, experts, auditors, accountants,
managers, counsel and such other persons from time to time, including
former employees of the Debtors, and on whatevér basis, including on a
temporary basis, to assist with the exercise of the Receiver's poWers _arid

duties, inc]uding without limitation those conferred by this Order;

to receive and collect all monies and accounts now owed or hereafter
oWing to the Debtors and to exercise all remedies of the Debtors in
collecting such monies, including, without limitation, to enforce any

security held by the Debtors;
to settle, extend or compromise any indebtedness owing to the Debtors;

to execute assign, issue and endorse documents of whatever nature in
respect of any of the Property, whether in the Receiver's name or in the

name and on behalf of the Debtors, for any purpose pursuant to this Order;

to initiate, prosecute and continue the prosecutxon of any and all
proceedmgs and to defend all proceedings now pendmg or hereafter
instituted with respect to the Debtors, the Property or the Receiver, and to
settle or compromise any such proceedings. The. authority hereby
conveyed shall extend to such appeals or applications for judicial revieW

in respect of any order or judgment pronounced in any such proceeding;




@

@

(k)

)
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to market any or all of the Property, including advertising and soliciting

offers in respect of the Property or any pait or parts thereof and
negotiating such terms and conditions of sale as the Receiver in its

discretion may deem appropriate;

to cause the Company to sell, convey, transfer its finished goods inventory

(collectively, “Finished Inventory”), including by way of bulk
transactions, to existing customers of the Debtors, in or out of the ordinary

course of business, without the approval of this Court; -

to cause the Company to sell, convey, transfer the entirety of its raw and
frozen perishable raw materials invéntory (c_ollectivély, “Perishable
Inventory™), including by way of one or more bulk transactions, without
the approval of this Court;

to sell, convey; transfer, lease or assign the Property or any part or parts
thereof (other than Finished Inventory and Perishable Inventory) out of the

ordinary course of business,

- ()  without the approval of this Court in respéct of any transaction not

exceeding $200,000, provided that the aggregate consideration for
all such transactions does not exceed $600,000; and

(ii)  with the approval of this Court in respect of any transaction in
: whlch the purchase price or the aggregate purchase price exceeds

the applicable amount set out in the precedmg clause;

‘and in each such case notice under subseption 63(4) of the Ontario

Personal Property Security Act, and the equivalent:provisions of the
Alberta and Saskatchewan Personal Property Security Acts, section 31 of
the Ontario Mortgages Act, and the equivalent the Alberta legislation, as
the case may be, shall not be required, and in each case the Ontano Bulk

~ Sales Act or equivalent bulk sales leglslatlon in any other Provmce shall

not apply




(m)

)

®

@

(s)
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to apply to this Court or the Court in the Provinces of Alberta or
Saskatchewan for any vesting order or other orders necessary to convey
the Property or any part or parts thereof to a purchaser or purchasers

thereof, free and clear of any liens or encumbrances affecting such

Property;

to report to, meet with and discuss w1th such affected Persons (as deﬁneci

below) as the Receiver deems appropriate on all matfers.relatin_g to the

Property and the receivership, and to share infqrmation, subject to such

terms as to confidentiality as the Receiver deems advisable;

to register a copy of this Order and any other Orders in respect of the
Property against title to any of the Property; |

to apply for any permits, licences, approvals or permissions as may be
required by any governmental authority and any renewals thereof for and
on behalf of and, if thought desirable by the Receiver, in the name of the
Debtors; '

to enter into agreemerlts with any _trustee in.bankru.ptcy appointed in
respect of the Debtors, including, without limiting the generality of the

foregoirig, the ability to enter into occupation agreements for any property

owned or leased by the Debtors;

to exercise any shareholder, partnership, joirit”venture or other rights
which the Debtors may have; ' ' ‘

to pay amounts secured by the Adxﬂinistration Charge (as hereinaﬁer '
defined) and outstanding as at the date of this Order, within seven days of -

the making of this Order; and

to take any steps reasonably m01dental to the exerclse of tbese powers or

the performance of any statutory obligations.
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and in each case where the Receiver takes any such actions or steps, it shall be exclusively
' authorized and empowered to do so, to the exclusion of all other Persons (as defined below),

including the Debtors, and without interference from any other Person.

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER
4, THIS COURT ORDERS that (i) the Debtors, (ii) all of its current and former directors,

officers, employees agents, accountants, legal counsel and shareholders, and all other persons
_ acting on its instructions or behalf and (iii) all other md1v1duals ﬁrms corporatlons
governmental bodies or agenc1es or other entities having notice of this:Order (all of the
foregomg, collectively, bemg "Persons" and each being a "Person") shall forthwrth advise the

- Receiver of the existence of any Property in such Person's possession or control, shall grant

immediate and contmued access to the Property to the Receiver, and shall deliver all such

Property to the Receiver upon the Recelver S request

5. THIS COURT ORDERS that all Persons shall forthwith advise the Receiver' of the

existence of any books, documents, securities, contracts, orders, corporate and accounting

records, and any other papers, records and information of any kind related ;to the business or

affairs of the Debtors, and any computer programs, computer tapes, computer disks, or other data
storage media containing any such information (the foregoing, collect'ively,. the "Records") in

that Person's possession or control, and shall provide to the Receiver or permit the Receiver to

' - make, retain and take away copies thereof and grant to the Receiver unfettered access to and use

- of accounting, computer software and physical facilities relating thereto, provided however that
nothing in this paragraph 5 or in paragraph 6 of this Order shall requrre the dehvery of Records
or the granting of access to Records, which may not be dlsclosed or provided to the Recerver due
" to the privilege attaching to solicitor-client commumcaﬁon or due to statutory prows1ons

» prohibiting such disclosure.

6. THIS COURT ORDERS that if any Records are stored or otherwise contained on a

computer or other electronic system of information storage, whether by iridependent service

provider or otherwise, all Persons in possession or control of such Records shall forthwith give

- unfettered access to the Receiver for the purpose of allowing the Receiver to recover and fully "

copy all of the information contained therein whether by way of printing the information onto
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paper or making copies of computer disks or such other manner of retrieving and copying the‘

- information as the Receiver in its discretion deems expedient, and shall not alter, erase or destroy

“any Records without the prior written consent of the Receiver. Further, for the purposes of this
~ paragraph, all Persons shall provide the Receiver with all such assistance in gaining immediate
access to the mformatwn in the Records as the Recelver may in its discretion require including.
| providing the Receiver with instructions on the use of any computer or other system and
prov1d1ng the Receiver with any and all access codes, account names and account numbers that

may be required to gain access to the information.
'NO PROCEEDINGS AGAINST THE RECEIVER

7 THIS COURT ORDERS that no proceeding or enforcement process in any court or
" tribunal (each, a "Proceeding"), shall be commenced or contmued against the Receiver except

w1th the written consent of the Receiver or with leave of thrs Court.

NO PROCEEDINGS AGAINST THE DEBTORS OR THE PROPERTY '
8. 'THIS COURT ORDERS that no Proceeding against or in respect of the Debtors or the

Property shall be commenced or continued except with the written consent of the Receiver or

with leave of this Court and any and all Proceedings cirrrently under way against or in respect of .

 the Debtors or the Property are hereby stayed and suspended pending further Order of this Court.

- NO EXERCISE OF RIGHTS OR REMEDIES .

9. THIS COURT ORDERS that all rights and remedles against the Debtors, the Receiver, or
affecting the Property, are hereby stayed and suspended except with"the written consent of the
Receiver or leave of this Court, provided however that this stay and suspensmn does not apply in
_ respect of any "eligible financial contract" as defined in the BIA, and further provided that
- nothing irl this paragraph shall (i) empower the Receiver or the ]')ebtors' to carry on any business
which the Debtors is not lawfully entitled to carry on, (ii) exempt the Receiver or the Debtors
' from compliance with statutory or regulatory _provisions relating to health, safety or the
- environment, (iii) prevent the filing of any registration to preserve or perfect a security interest,

or (iv) prevent the registration of a claim for lien.

94




-8-

. NO INTERFERENCE WITH THE RECEIVER

1 0 THIS COURT ORDERS that no Person shall discontinue, fail to honour, alter, interfere -

* with, repudiate, terminate or cease to perform any right, renewal right, contract, agreement,

licence or permit in favour of or held by the Debtors, without wntten consent of the Receiver or

leave of this Court.

" CONTINUATION OF SERVICES

'11. - THIS COURT ORDERS tbat all Persons having oral or written agreements or
- arrangements, including without limitation by conduct, with the Debtors or statutory or
regulatory mandates for the supply of goods and/or services, including without limitation, all
. ‘computer software, communication and other data services, centralized banking services, payroll
services, insurance, ﬁansportaﬁon services, utility or food or food proce:ssingjsafety monitoring,
’ food storage services, facility cleaning services or other‘ services to the Debtors are hereby
restrained until further Order of this Court from discontinuing, altering, interfering with or
terminating the supply of such goods or services as may be required by the Receiver, and that the
.. Receiver shall be entitled to the continued use of the Debtors’ current: telephone numbers,

facsimile numbers, internet addresses and domain names, pr0v1ded in each case that the normal

- prices or charges for all such goods or services received after the date of this Order are paid by

- the Receiver in accordance with normal payment practices of the Debtors or such other practices
.as may be agreed upon by the supplier or service provider and the Receiver, or as may be
ordered by this Court.

" RECEIVER TO HOLD FUNDS

'12.  THIS COURT ORDERS that all funds, monies, cheques, instruments, and other fo:me of '

~ payments received or collected by the Receiver from and after the making of this Order from any

source whatsoever, including without limitation the sale of all or any of the Property and the .

collection of any accounts receivable in whole or in part, whether in existence on the date of this
| - Order or hereafter coming into existence, shall be deposited into one or more new accounts to be
opened by the Receiver (the "Post Receivership Accounts") and the monies standing to the
credit of such Post Receivership Accounts from time to time, net of any disbursements provided
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for herein, shall be held by the Receiver to be paid in accordance with the terms of this Order or
any further Order of this Court.

EMPLOYEES v }
'13.  THIS COURT ORDERS AND DECLARES that the employméht of all of the Debtors’

employees be and is hereby terminated. The Receiver shall not be liable for any employee;_ '

related liabilities, including any successor employer liabilities as provided for in section
_- 14 06(1.2) of the BIA, other than such amounts as the Receiver may speéiﬁcally agree in writing
to pay, or in respect of its obligations under sections 81. 4(5) or 81.6(3) of the BIA or under the
Wage Earner Protection Program Act.

PIPEDA

14. THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal
- Information Protection and Electronic Documents Act, the Recelver shall disclose personal
information of identifiable individuals to prospective purchasers or bidders for the Property and
to their advisors, but only to the extent desirable or required to negotiate and attempt to complete
~ one or more sales of the Property (each, a "Sale"). Each prospective purchasér or bidder to
“whom such personal information is disclosed shall maintain and protect the privacy of such

information and limit the use of such information to its evaluation of the Sale, and if it does not

- complete a Sale, shall return all such information to the Receiver, or in the alternative destroy all _

' such information. The purchaser of any Property shall be entitled to continue to use the personal
' information provided to.it, and related to the Prbperty purchased, in a manner which is in all
‘material respects identical to the prlior_'use of such information by the Debtors, and shall return all
other personallninformaﬁon to the Receiver, or ‘ensure that all other personal information is

destroyed.

LIMITATION ON ENVIRONMENTAL LIABILITIES

15. THIS COURT, ORDERS.that nothing herein contained shall require the Receiver to
occupy or to take control, care, charge, possession or management (separétely and/or
collectively, "Possession") of any of the Property that might be environmentally contaminated,
might be a pollutant or a contaminant, or might cause or contribute to a spill, discharge, releés‘e

or deposit of a substance contrary to any federal, provincial or other law respecting 'the.
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i protecu'oh, conservation, enhancement, remediation or rehabilitation of the_ environment or
~ relating to the disposal of waste or other contamination including, without limitation, the

Canadian Environmental Protection Act, the Ontario Environmental Protection Act, the Ontario
ther Resources Act, or the Ontario Occupational Health and Safety Act and regﬁlaﬁbﬁs
" thereunder, and the equivalent legislation in the Provinces 6f Alberta and Saskatchewan (the
"Environmental Legiﬁlation"), provided however that nothing herein sﬁall exempt the Receiver
from any duty to report or make disclosure imposed by appiicabl'e Environmental Législation.
The Receiver shall not, as a result of this Order or anything done in pursuancé of the Receiver's
* duties and pdwers under this Order, be deemed to be in Possession of any of the Property within

the meaning of any Environmental Legislation, unless it is actually in possession.

" LIMITATION ON THE RECEIVER’S LIABILITY

16.  THIS COURT ORDERS that the Receiver shall incur no liability or obligation as a result

of its appointment or the carrying out the provisions of this Order, save and except for any gross

' negligence or wilful mlsconduct on its part, or in respect of its obllgatlons under sections 81 4(5)

“or 81.6(3) of the BIA or under the Wage Earner Protection Program Act. Nothmg in this Order

_ | shall derogate from the protections afforded the Receiver by section 14.06 of the BIA or by any
- other applicable legislation. '

RECEIVER'S ACCOUNTS

17.  THIS COURT ORDERS that the Receiver and counsel to the Receiver shall be paid their

_reasonable fees and disbmsement:s, in each case at their standard rates and charges unless
. otherwise ordered By the Court on the passing of accounts, and that the Receiver and counsel to
. the Receiver shall be entitled to and are hereby granted a charge (the "Receiver's Charge") on
: the Property in an amount of up to $350,000, less the outsta:ndin:g: amo_uhts secured by the
Administration Charge (as hereinafter defined) from time to time, as seéurity for such fees é.nd
disbursements, both before and after the making of this Order in respect of these proceedings,

' and that the Receiver's Charge shall form a charge on the Property in the priority set out in - :

' paragraph 24 of this Order, but subject to sections 14.06(7), 81.4(4), and 81 ;6(2) of the BIA.
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| 18.  THIS COURT ORDERS that the Receiver and its legal counsel shall pass its accounts
from time to time, and for this purpose the accounts of the Receiver and its legal counsel are
hereby referred to a judge of the Commercial List of the Ontario Superior Court_ of Justice.

19. THIS COURT ORDERS that prior to the passing of its accounté, the Receiver shall be at
liberty from time to time to apply reasonable amounts, out of the monies in its hands, against its

fees and disbursements, including legal fees and disbuxsements, incurred at the standard rates -

- and charges of the Receiver or its counsel, and such amounts shall constitute advances against its

. remuneration and disbursements when and as approved by this Court.
FUNDING OF THE RECEIVERSHIP

20. THIS COURT ORDERS that the Receiver be at liberty and it is hergby empowered to
“borrow by way of a revolving credit or otherwise, such monies.ﬁ'om‘tinielto' time as it may
. _consider necessary or desirable, provided that the outstanding principal amount does nof exceed
$1,000,000 (or éuch greater amount as this Court may by further Order authoﬁze) at any time, at
such rate or rates of interest as it deems advisable for such period 6r perio'ds' of time as it may
- -arrange, for the purpose of funding the exeréise' of the powers and duties éonferred upon the
" Receiver by this Order, mcludmg interim expendltures The whole of the Property shall be -and
is hereby charged by way of a fixed and specific charge (the "Receiver's Borrowing Charge")
as security for the payment of the monies borrowed, together with interest and charges thereon,

with the priority set out in paragraph 24 of this Order, but subject to sectlons 14.06(7), 81.4(4),

. and 81.6(2) of the BIA.

21. THIS COURT ORDERS that neither the Receiver's Borrowmgs Charge nor any other
security granted by the Receiver in connection with its borrowmgs under this Order sha]l be
enforced without leave of this Court.

22.  THIS COURT ORDERS that the Receiver is at liberty and authorized to issue certificates
substantially in the form annexed as Schedule "A" hereto (the "Receiver’s Certificates") for any

amount borrowed by it pursuant to this Order.

23.  THIS COURT ORDERS that the monies from time fo time borrowed by the Receiver
pursuant to this Order or any further order of this Court and any and all Receiver’s Certificates
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evidencing the same or any part thereof shall rank on a pari passu basis, unless otherwise agreed

to by the holders of any prior issued Receiver's Certificates.

COURT ORDERED CHARGES
24.  THIS COURT ORDERS that subject to paragraphs 25 and 26 below the Administration

| Charge, the Directors’ Charge and the DIP Lender’s Charge provided for in the Initial Order in

the CCAA Proceedings made January 17, 2012 (the “Initial Order”), and the Westco Lien

Charge provided for in the order of this Court made February 16, 2012 (the ;‘Extension Oider”) :
- in the CCAA Proceedings be and are hereby recognized and preserved, and shall rank, as among

themselves, and vis @ vis the Encumbrances referred to in Paragraph 40 of the Initial Order, in

- accordance with the priorities set out in the Initial Order and the Extension Order.

25.  THIS COURT ORDERS that the Receiver’s Charge shall rank immediately behind the

Administration Charge, and immediately ahead of the Directors’ Charge.

'26. THIS COURT ORDERS that the Receiver’s Borrowing Charge shall rank 1mmed1ately
- behind the Westco Lien Charge and immediately ahead of the DIP Lender’s Charge

'~ SERVICE AND NOTICE

27.  THIS COURT ORDERS that the Receiver be at liberty to serve this Order, any other

_materials and orders in these proceedings; any notices or other correspondence, by forwarding

true copies thereof by prepaid ordin_ary mail, courier, personal delivery or electronic transmission '

to the Debtors’ creditors or other interested pértie‘s at their respective addresses as last shown on

. the records of the Debtors and that any such service or notice by cdﬁﬁer,- personal delivery or

" electronic transmission shall be deemed to be received on the next buvsiness' day following the

date of forwarding thereof, or.if sent by ordinary mail, on the third business day after mailing.

"28.  THIS COURT ORDERS that the Plaintiff, the Receiver, and any party who has ﬁled a

Notice of Appearance may serve any court materials in these proceedings by e-mailing a PDF 0'15
other electronic copy of such materials to counsels' email addresses as recorded on the Service
List from time to time, and the Receiver may post a copy of ény or all such materials on its
website at http://cfcanada.fticonsulting.com/nfc. '
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GENERAL
29.  THIS COURT ORDERS that the Recelver may from time to t1me apply to this Court for

advice and directions in the dlschargc of its powers and duties hcreunder

30.  THIS COURT ORDERS that nothing in this Order shall prevent the Rccelvcr from actmg
asa trustee in bankruptcy of the Debtors. '

'31.  THIS COURT HEREBY REQUESTS the aid and recogrnition of any court, tribunal,

: “regulatory or administrative body having jurisdiction in Canada or in the United States to give
_ effect to this Order and to assist the Receiver and its agents in oar‘rying out the terms of this

" Order. All courts, tribunals, regulatory and administrative bodies are hereby respectfully

requested to make such orders and to provide such assistance to the Recelver as an officer of this

| Court, as may be necessary or de_su‘able to give effect to this Order or to assist the Receiver and

its agents in carrying out the terms of this Order.

32.  THIS COURT ORDERS that the Receiver be at liberty and is hereby authorized and
- empowered to apply to any court, tribunal, regulatory or administrative body, wherever located,
_for the recognition of this Order and for assistance in cén-ying out the terms' of this Order, and
that the Receiver is authorized and empowered to act as a‘repros‘entative in respéct of the within
proceedings for the purpose of having these proceedings recognized in a jurisdiction outside
Canada. '

33. . THIS COURT ORDERS that the Applicant shall have its costs of this motion, up to and
! including entry and service of this Order, provided for by the terms of-the Applicant’s security to
 be paid by the Recelver from the Debtors' estate with such pnonty and at such time as this Court

may determme
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34. THIS COURT ORDERS that any interested party may apply to this Court to vary or
- amend this Order on not less than seven (7) days' notice to the Receiver and to any other party

likely to be affected by the order sought or upon such other notice, if any, as this Court may

~ order.
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SCHEDULE "A"
RECEIVER CERTIFICATE

CERTIFICATE NO.
AMOUNT $

1. THIS IS TO CERTIFY that FTI CONSULTING CANADA INC. the receiver (thg
"Receiver") of the assets, undertakings and properties NFC ACQUISITION GP INC., NFC
ACQUISITION CORP. NFC ACQUISITION L.P., NEW FOOD CLASSICS AND NFC LAND
-~ HOLDINGS CORP acquired for, or used in relation to -a business carried on by the Debtors,
: including all proceeds thereof (collectively, the “Propérty”) appointed by Order of the Ontario
Superior Court of Jusﬁce (Commercial List) (the "Court") dated the . day of February, 2012
(the "Order") made in an action having Court file number _-CL- | j
'Receiver from the holder of this certiﬁcaté (the "Lender") the principal sum of $.
being part of the total principal sum of $1,000,000 which the Receiver is authorized to borrow

has received as such

under and pursuant to the Order.

2. The principal sum evidenced by this certificate is payable on demaﬁd by the Lender with
* * interest thereon calculated an& compounded [daily]{monthly not in advance‘ onthe day
of each month] after the date hereof at a notional rate per annum équal to the rate of —___per
" cent above the prime commercial lending fate of Bank of Montreal from time fo time. ‘

3. Such prmc1pal sum with interest thereon i is, by the terms of the Order, together with the

_ principal sums and interest thereon of all other certificates issued by the Receiver pursuant to the

Order or to any further ordgr of the Court, a charge upon the whole of the Property, in the
priority of the Cha:ges and Encumbrances set out in the Order and ih the Bankruptcy and
Insolvency Act, and the right of the Receiver to indemnify itself out of such Property in respect of

its remuneration and expenses.

4, All sums payable in respect of principal and interest under this certificate are payable at
the main office of the Lender at Toronto, Ontario.

. 5. Until all liability in respect of this certificate has been terminated, no certificates creating
- charges ranking or purporting to rank in priority to this certificate shall be issued by the Receiver
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- to any person other than the holder of this cértiﬁcat¢ without the prior written consent of the
. holder of this certificate.

6. The charge securing this certificate shall operate so as to permit the Receiver to deal with

the Property as authorized by the Order and as authorized by any further or other order of the

Court.

- 1. The Receiver does not undertake, and it is not under any personal liability, to pay any

* 'sum in respect of which it may issue certificates under the terms of the Order. .

DATED the day of ,2012.

FTI CONSULTING CANADA INC. solely in
- its capacity as Receiver of the Property, and not
in its personal capacity - ‘

Per:

Name:
Title:
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Court File No.

SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT,

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

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF

January 16, 2012

NFC ACQUISITION G.P. INC., NFC ACQUISITION CORP.
AND NFC LAND HOLDINGS CORP.

PRE-FILING REPORT TO THE COURT
SUBMITTED BY FTI CONSULTING CANADA INC,,
INITS CAPACITY AS PROPOSED MONITOR

Fasken Martineau DuMoulin LLP

Barristers and Solicitors

333 Bay Street, Suite 2400

Bay Adelaide Centre, Box 20
Toronto, Ontario Canada MS5H 2T6

Edmond F.B. Lamek
(LSUC #33338U)
Tel: 416 865 4506
Fax: 416 364 7813

Caitlin E. Fell

(LSUC #60091H)
Tel: 416 868 3471
Fax: 416 364 7813

Solicitors for FTI Consulting Canada
Inc., proposed Monitor
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Court File No.
ONTARIO

SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

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

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF
NFC ACQUISITION G.P. INC., NFC ACQUISITION CORP.
AND NFC LAND HOLDINGS CORP.

PRE-FILING REPORT TO THE COURT
SUBMITTED BY FTI CONSULTING CANADA INC,,
IN ITS CAPACITY AS PROPOSED MONITOR

INTRODUCTION
1. FTI Consulting Canada Inc. (“FTI” or the “Proposed Monitor”) has been

informed that NFC Acquisition GP Inc., NFC Acquisition Corp. and NFC Land Holdings Corp.
(collectively, the “Applicanfs” and together with NFC Acquisition L.P., and New Food Classics,
“NFC”) intend to make an application under the Companies’ Creditors Arrangement Act, R.S.C.
1985, c. C-36, as amended (the “CCAA”) for an initial order (the “Initial Order”) granting,
inter alia, a stay of proceedings against NFC until February 15, 2011, (the “Stay Period”) and
appointing FTT as the monitor (the “Proposed Monitor”). The proceedings to be commenced by

the Applicants under the CCAA will be referred to herein as the “CCAA Proceedings”.

2. FTI is a trustee within the meaning of section 2 of the Bankruptcy and Insolvency

Act, R.S.C. 1985, c. B-3, as amended, and is not subject to any of the restrictions on who may be
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appointed as monitor set out in section 11.7(2) of the CCAA. FTI has provided its consent to act

as Monitor in these CCAA Proceedings (a copy of which is attached as Appendix “A”).

PURPOSE

3. The purpose of this report is to provide the Court with the following:
(a) FTI’s qualifications to act as Monitor (if appointed);

(b)  an overview of the state of the business and affairs of NFC and the causes of its

financial difficulty;

(©) the Proposed Monitor’s comments on the Applicants® weekly cash flow forecast
of NFC to April 13, 2012 and the reasonableness thereof, in accordance with

5.23(1)(b) of the CCAA,;

(d)  the Proposed Monitor’s comments on the proposed debtor in possession financing

(the “DIP Financing”);

(e the Proposed Monitor’s comments on the proposed sales process (the “Sales

Process™);

® the Proposed Monitor’s comments on the following court-ordered charges

contained therein:
@) the administrative charge (the “Administrative Charge”);
(i) the directors & officers’ charge (the “D&O Charge”); and

(ii)  the charge securing the DIP Financing (the “DIP Charge”);
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(collectively, the “Court Ordered Charges”); and

(g)  the Proposed Monitor’s conclusions and recommendations.

TERMS OF REFERENCE

4. In preparing this report, the Proposed Monitor has relied upon unaudited financial
information of the Applicants, NFC’s books and records, certain financial information prepared
by the Applicants and discussions with the Applicants’ management. The Proposed Monitor has
not audited, reviewed or otherwise attempted to verify the acc.;uracy or completeness of the
information. Accordingly, the Proposed Monitor expresses no opinion or other form of assurance
on the information contained in this report or relied on in its preparation. Future oriented
financial information reported or relied on in preparing this report is based on management’s
assumptions regarding future events; actual results may vary from forecast and such variations

may be niaterial.

5. Capitalized terms not otherwise defined herein have the meanings defined in the
Affidavit of Brian Cram, President and Chief Executive Officer of NFC, sworn January 16, 2012
(the “Cram Affidavit”) and filed in support of the application for the Initial Order. The Affidavit
describes, inter alia, NFC’s business, corporate structure, financial position and reasons _for
commencement of these proceedings. This Report should be read in conjunction with the

Affidavit as certain information contained in the Affidavit has not been included herein to avoid

unnecessary duplication.

6. Unless otherwise stated, all monetary amounts contained herein are expressed in

Canadian Dollars.
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FTI’S QUALIFICATIONS TO ACT AS MONITOR

7. FTI was retained by NFC on December 23, 2011 to provide certain financial

advisory and consulting services.

8. Paul Bishop of FTI will have primary carriage of this matter and is a tfustee
within the meaning of subsection 2(1) of the Bankruptcy and Insolvency Act (Canada) (“BIA”™).

Neither FTI nor any of its representatives have been at any time in the two preceding years:
(a)  the auditor of any of NFC,;
(b)  adirector, an officer or an employee of any of NFC;
(©) related to NFC or to any director or officer of NFC; or

) trustee (or related to any such trustee) under a trust indenture is issued by NFC or
any person related to NFC, or the‘h.older of a power of attorney under an act
constituting a hypothec within the meaning of the Civil Code of Quebec that is

granted by NFC or any person related to NFC.

9. FTI has consented to act as Monitor should this Honourable Court grant the

Applicants’ request to commence the CCAA Proceedings in respect of NFC.

RELEVANT BACKGROUND INFORMATION

Business and Affairs of the Applicant

10. NFC is in the business of manufacturing value-added meat and meatless protein
consumer products in Canada. The primary product line consists of frozen beef burgers; however
NFC has expanded to various other protein categories and has begun to develop a selection of

cooked products and speciality appetizers.
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11. NFC operates out of two certified (Canadian Food Inspection Agency, U.S.
Department of Agriculture, and Hazard Analysis Critical Control Points) production facilities in
Canada, located in St. Catharines, Ontario and Saskatoon, Saskatchewan and has a sales and
procurement office located in Calgary, Alberta, NFC’s corporate head office is located in leased
premises in Burlington, Ontario, where all administrative functions are carried out. NFC also
owns two commercial properties in Calgary, Alberta, which it no longer uses and which have

been listed for sale by NFC since November, 2010.

12. As of January 11, 2012, the Applicants employ the following employees:
Location Salaried (non-union) Hourly (union)
Burlington 23 0
Calgary 12 0
St. Catharines 16 69
Saskatoon 32 146
13. NFC’s unionized employees are represented in Saskatoon by the United Food &

Commercial Workers Union Local 1400 (the “UFCW 1400 Collective Agreement”) and in St.
Catharines by UFCW Local 175 (the “UFCW 175 Collective Agreement”). Pursuant to the
UFCW 1400 Collective Agreement, NFC’s full time unionized employees in Saskatoon are
eligible to join group deferred profit sharing plans (defined contribution) as well as a group
registered retirement savings plan. As of December 30, 2011 NFC is current with respect to these

contributions.

14. In St. Catherines, full-time unionized employees are eligible under the UFCW

Local 175 Collective Agreement to participate in the (defined contribution) Canadian
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Commercial Workers Industry Pension Plan. As of December 17, 2011 NFC is current with

respect to the these contributions and all union dues.

15. NFC’s management (“Management”) has advised that all salaried and hourly
employees have been paid for services performed through to December 30, 2011 and that all

associated statutory remittance have been withheld and remitted.

16. The majority of NFC’s gross revenues are generated from NFC’s largest
customers: Loblaw Companies Limited, Wal-Mart Canada and Sysco Canada; its top ten

customers account for approximately 82% of the revenues.

THE APPLICANTS’ BUSINESS AND THE NEED FOR A CCAA FILING

17. In 2011 the Company sold its products to customers based upon fixed price
contracts, which terms ran for a calendar year. Accordingly, the Company took on the risk of an
increase in the price of its inputs during the term of the contracts, including, in particular the
price of beef and energy costs. During 2011 the wholesale price of beef has increased by
approximately 40% and the price of fossil fuels and electricity have on average increased by 5%.
The Company was unable to pass on the impact of increased costs for raw materials to their

customers in 2011 as a result of the fixed price contracts.

18. In early 2011, the Company closed down two operating plants in Calgary and
terminated staff relating to the operations of those plants. The Company relocated its production
operations to Saskatoon, Saskatchewan and St. Catharines, Ontario. The overall cost to retrofit
and commence operations at the St. Catharines plant was approximately $10 million over budget.
In addition, the production systems at the St. Catharines plant were not optimized and remained

highly inefficient in the first few months of production at that location. The Company also
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moved its Head Office from Calgary, Alberta to Burlington, Ontario, moving only one staff
member. Substantially all new head office staff, including accounting and finance functions,
were required to be hired and trained in Burlington. In addition, concurrent with the relocation,
NFC installed a new accounting software package. As a result of the complete turn-over of
accounting staff and the change in accounting platforms, NFC’s management was unable to
fully identify the substantial losses that the Company was incurring in 2011 or rectify the
situation in a timely manner before it had a material adverse impact on the company’s financial

situation.

19. The business and affairs of the Applicants and the causes of insolvency are

described further in the Cram Affidavit.

20. The Applicants’ majority shareholder, Edgestone Capital Partners has advised the
Applicants that it is not prepared to invest any additional funds by way of debt or equity into the

Applicants’ operations in order to fund the Applicants losses or future operations.

21. The Applicants’ have asked their principal operating lender, Bank of Montreal
(“BMO”), for additional funding for the Applicants’ operations. In particular, the Applicants
business is seasonal in nature and accordingly requires a material ramp-up in production (and a
corresponding increase in working capital funding requirements) in the beginning of March of
each year in order to manufacture sufficient customer inventories for the spring/summer
barbeque season (the “Inventory Ramp Up”). BMO had advised that it is not prepared to
advance any additional capital to fund the Applicant’s operations unless such capital is provided
in the context of a CCAA filing of the Applicants, and as part of that filing, a sales process for

the Applicants’ business operations and other assets is initiated immediately.
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FUNDING OF THE CCAA PROCEEDINGS

Cash Flow Projections

22, The Applicants, with the assistance of FTI have prepared consolidated 13-week
cash flow projections for the period commencing January 20, 2012 and ending April 13, 2012
(the “Cash Flow Projections”). A copy of the Cash Flow Projections, together with NFC

management’s report thereon is attached as Appendix “B”.

23. As shown in the Cash Flow Projections, it is estimated that for the 13-week
period, NFC will have approximate total cash inflows of $19.3 million, total cash outflows of
$32 million and total disbursements relating to the restructuring of $1.4 million. During the first
five weeks of the Cash Flow Projections, NFC’s cash flow requirements project a need for NFC
to borrow approximately $3.5 million, and that during the following eight weeks an additional

amount of approximately $10 million of funding is required to implement the Inventory Ramp

Up.

Proposed Monitor’s Report on the Reasonableness of the Cash Flow Projections

24, Pursuant to section 23(1)(b) of the CCAA, the Proposed Monitor is required to
provide this Honourable Court with the Proposed Monitor’s findings with respect to its review of
the NFC’s Cash Flow Projections as to their reasonableness. The Proposed Monitor’s Reports

with respect to same is as follows.

25. The Cash Flow Projections have been prepared by the management of NFC for

the purpose of determining the liquidity requirements for NFC during the CCAA Proceedings
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using the Probable and Hypothetical Assumptions' as identified by NFC and as discussed with
FTI. Copies of the Cash Flow Projections and the report containing the prescribed
representations of NFC regarding the preparation of the Cash Flow Projections are already

attached hereto collectively as Appendix “C”.

26. FTI’s review consisted of inquiries, analytical procedures and discussion related
to information supplied to us by certain of the management and employees of NFC. Since
Hypothetical Assumptions need not be supported, FTI’s procedures with respect to them were
limited to evaluating whether they were consistent with the purpose of the Cash Flow
Projections. The Proposed Monitor also reviewed the support provided by management of NFC

for the Probable Assumptions and the preparation and presentation of the Cash Flow Projections.

27. Based on FTI’s review, nothing has come to its attention that causes the Proposed

Monitor to believe that, in all respects:

(a) The Hypothetical Assumptions are not consistent with the purpose of the Cash

Flow Projections;

(b)  As at the date of this report, the Probable Assumptions developed by management
are not Suitably Supported and consistent with the plans of NFC or do not provide

a reasonable basis for the Cash Flow Projections, given the Hypothetical

Assumptions; or

" All terms used but note defined in this section of the report have the meanings ascribed to them in the Canadian
Association of Insolvency and Restructuring Professionals (“CAIRP”) Standard of Practice No. 09-1, Cash-Flow
Statement, approved, ratified and confirmed by CAIRP members on August 21, 2009.
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(c)  The Cash Flow Projections do not reflect the Probable and Hypothetical

Assumptions.

28. Since the Cash Flow Projections are based upon Assumptions regarding future
events, actual results will vary from the information presented even if the Hypothetical
Assumptions occur, and the variations may be material. Accordingly, the Proposed Monitor
expresses no assurance as to whether the Cash Flow Projections will be achieved. The Proposed
Monitor expresses no opinion or other form of assurance with respect to the accuracy of any

financial information presented in this report, or relied upon by it in preparing this report.

29. The Cash Flow Projections have been prepared solely for the purposes of
determining the liquidity requirements for NFC during the CCAA Proceedings, using Probable

and Hypothetical Assumptions, and readers are cautioned that it may not be appropriate for other

purposes.
Proposed DIP Financing
30. Given the anticipation of negative expected cash flow referred to above, in order

to maintain going concern operations during the Sales Process and up to the closing of a sale of
its operations, the Applicant will require the authority to borrow pursuant to a court-approved
interim credit facility. The Applicant and BMO have negotiated the terms of a super-priority
CCAA Interim Credit facility with a maximum amount of up to $10,500,000 (the “DIP
Financing”). The DIP Financing is to be provided pursuant to the terms of the commitment letter
between NFC and BMO (a copy of which is attached as an Exhibit to the Cram Affidavit) (the

“DIP Term Sheet”).
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31. The DIP Term Sheet provides that the initial amount of $3.5 million has been
approved by BMO to fund NFC’s operations until February 21, 2012. BMO’s approval of the
additional approximately $7 million of DIP funding (required to fund the Inventory Ramp Up)
after February 21 is conditional upon BMO, in its sole discretion, being satisfied with the terms
of an offer or offers to purchase all or substantially all of the assets of NFC (including a deposit
of not less than 15% of the purchase price(s)) obtained in the Transaction Process, failing which
the funding availability under the DIP Term Sheet terminates immediately, unless and until a

revised cash flow projection is agreed to between NFC and BMO.

32. Pursuant to section 23(1)(b) of the CCAA, the Proposed Monitor is of the view
that the assumptions and projections which underlie the Applicant’s Cash Flow Projections are
reasonable and that a maximum amount of $3,500,000 in available DIP financing is reasonable
and should be sufficient to fund the Applicant’s operations in accordance with the Cash Flow

Projections until February 21, 2012.

33. Subject to approval of this Honourable Court, the proposed DIP financing
contemplates inter alia, that BMO will be granted a first charge over all of the NFC’s assets
subject and subordinate only to the Administrative Charge, the D&O Charge and any existing
statutory lien or purchase money security interests which have, by their terms, priority over the

existing security interests of BMO over the assets of NFC as of the date of the Initial Order.

BMO SECURITY REVIEW

34, The Proposed Monitor has requested its counsel, Fasken Martineau DuMoulin
LLP (“Faskens”) to conduct an independent review of the existing security interests granted by

NFC in favour of BMO (the “Existing BMO Security™) in respect of the indebtedness and
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obligations of NFC to BMO owing as at the CCAA filing date (the “Existing BMO Debt™).
Faskens is in the process of conducting its review of the Existing BMO Security over the assets
of NFC located in the Provinces of Ontario and Alberta. The Proposed Monitor has engaged the
firm of McDougall Gauley LLP of Saskatoon to act as its counsel in the Province of
Saskatchewan, to inter alia, review the Existing BMO Security over NFC’s assets located in
Saskatchewan. The Monitor will report to the Court on the results of the Existing BMO Security

reviews at or prior to the Applicant’s motion for an extension of the stay contained in the Initial

Order.

35. The Proposed Monitor understands that the Toronto-Dominion Bank (“TD
Bank™) has advanced credit facilities to NFC which are also secured against the assets of NFC
subordinate in priority to the Existing BMO Security. Based upon the Proposed Monitor’s
understanding of the anticipated value that may be realized from the sale of the assets and
operations of NFC, it is possible that BMO will not recover the amount of the Existing BMO
Debt from the sale(s) of the assets of NFC in full. The Monitor intends to conduct an
independent review of the existing security interests granted by NFC to TD at a later point in
time, when the Monitor has a better view as to anticipated proceeds of realization and whether

there will be any funds available for distribution to TD Bank.

THE PROPOSED SALES TRANSACTION PROCESS

36. The proposed sale transaction process (“Transaction Process”) will be managed
in accordance with the following procedures that will be established and communicated by the
Applicants and the Monitor to interested parties from time to time. It is anticipated that the

Transaction Process will consist of the following principal phases:
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Immediately following the making of the Initial Order, the Monitor will contact a
list of approximately 11 parties which have been identified by the Applicants as
possible qualified purchasers of the Applicants’ businesses on a going-concern
that are likely to be acceptable to NFC’s major customers. The Monitor will also
contact NFC’s largest customers to identify any additional possible qualified
purchasers. The Monitor will also, within 4 days of the commencement of the
CCAA Proceedings, advertise the NFC acquisition opportunity in the National

Edition of the Globe & Mail for two consecutive days.

The Proposed Monitor has worked with the Applicants to establish an electronic
data room that will contain updated information about the Applicants’ assets,
business and operations as it becomes available (the “Data Room”) during the
Transaction Process. Qualified interested parties will be required to execute a
Confidentiality Agreement in order to receive a copy of the Confidential
Information Memorandum prepared by the Proposed Monitor in conjunction with

the Applicants’ management and to obtain access to the Data Room.
The NFC assets will be offered for sale en bloc and in four parcels:

i) The Saskatoon operations (including the associated inventory and

accounts receivable);

(ii) The St Catharines operations (including the associated inventory and

accounts receivable);

(1ii) The Calgary 13A Street Facility; and
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(iv)  The Calgary Brandon Street Facility

Interested parties will be asked to submit non-binding expressions of interest
(“EOI”), including a proposed purchase price for each of the parcels of NFC
assets it wishes to acquire on or before January 30, 2012. The EOIs will be used
to determine which interested parties, if any, will be invited to continue to
participate in the Transaction Process. The Monitor will provide instructions for
the required form of non-binding proposal to interested parties in advance of the

deadline for submitting such proposals.

In évaluating EOIs from interested parties, the Applicants and FTI will consider,
among other factors, whether the offer maximizes value for NFC assets, treatment
of employees and such other factors as would be appropriate in the circumstances
as determined by the Applicants and Monitor in their sole discretion. Upon
receipt of the proposals the Applicants, in consultation with the Monitor and
BMO, will determine at their sole discretion which interested parties, if any will
proceed to Phase 2 of the Transaction Process. Further, the Applicants, in
consultation with the Monitor and BMO, may at any time terminate the

Transaction Process.

During Phase 2 of the Transaction Process, interested parties who are invited to
continue to Phase 2 of the Transaction Process will be given access to additional
confidential information relating to NFC in the Data Room. In addition, site visits
and access to management will be made available to interested parties during

Phase 2.
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® Following a brief additional period of due diligence and Data Room access, each
qualified interested party will be requested to submit a final binding offer in the
required form. FTI will provide qualified interested parties with a definitive sales
agreement. Additional details with respect to the Transaction Process will be
communicated to qualified interested parties in advance of the final bid deadline.
The final proposals will be due on February 13, 2012. The Applicants, in
consultation with the Monito