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

NOTICE OF APPLICATION

TO THE RESPONDENTS:

A LEGAL PROCEEDING HAS BEEN COMMENCED by the applicants. The claim
made by the applicants appears on the following pages.

THIS APPLICATION will come on for a hearing before the Judge presiding over the
Commercial List on Tuesday, January 17, 2012, at 330 University Avenue, Toronto, Ontario.

IF YOU WISH TO OPPOSE THIS APPLICATION, to receive notice of any step in
the application or to be served with any documents in the application, you or an Ontario lawyer
acting for you must forthwith prepare a notice of appearance in Form 38A prescribed by the
Rules of Civil Procedure, serve it on the applicant's [awyer or, where the applicant does not have
a lawyer, serve it on the applicant, and file it, with proof of service, in this court office, and you
or your lawyer must appear at the hearing.

IF YOU WISH TO PRESENT AFFIDAVIT OR OTHER DOCUMENTARY
EVIDENCE TO THE COURT OR TO EXAMINE OR CROSS-EXAMINE WITNESSES
ON THE APPLICATION, you or your lawyer must, in addition to serving your notice of
appearance, serve a copy of the evidence on the applicant's lawyer or, where the applicant does
not have a lawyer, serve it on the applicant, and file it, with proof of service, in the court office
where the application is to be heard as soon as possible, but not later than 2 days before the
hearing.

IF YOU FAIL TO APPEAR AT THE HEARING, JUDGMENT MAY BE GIVEN
IN YOUR ABSENCE AND WITHOUT FURTHER NOTICE TO YOU. IF YOU WISH
TO OPPOSE THIS APPLICATION BUT ARE UNABLE TO PAY LEGAL FEES,
LEGAL AID MAY BE AVAILABLE TO YOU BY CONTACTING A LOCAL LEGAL
AID OFFICE.
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Date January 17, 2012 Issued by

Local registrar

Address of 330 University Avenue
court office  7th Floor
Toronto, Ontario
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APPLICATION

1. NFC Acquisition GP Inc.,, NFC Acquisition Corp. and NFC Land Holdings Corp.

(collectively, the “Applicants”) make this application for relief and for an order (the

“Initial Order”) substantially in the form included in the Application Record, inter alia:

(a)

(b)

(©)

(d)

()

®

€y

abridging the time for and validating service of this Notice of Application and the

Application Record and dispensing with further service thereof;,

declaring that the Applicants are parties to which the Companies’ Creditors

Arrangement Act, R.S.C. 1985, c. C-36, as amended (the “CCAA™), applies;

declaring that New Food Classics (“NFC” or the “Company”) and NFC
Acquisition L.P. (“Acquisition LP”) (NFC and Acquisition LP being the
“Partnerships”, and together with the Applicants, the “NFC Entities”) shall, along
with the Applicants, enjoy the benefits of the protections and authorizations

provided by the Initial Order;

appointing FTI Consulting Canada Inc. (“FTI”} as the Monitor, an officer of this

Court, to monitor the business and financial affairs of the NFC Entities;

staying all proceedings taken or that might be taken in respect of the NFC

Entities, their directors and officers and the Monitor;

authorizing the NFC Entities to obtain and borrow debtor-in-possession financing
from the DIP Lender (as such term is defined in the Initial Order) under the DIP

Agreement (as such term 1s defined in the Initial Order);

granting the following priority charges over the property of the NFC Entities, to
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
security interests, trusts, liens, charges and encumbrances, claims of secured
creditors, statutory or otherwise in favour of any Persons that have not been

served with notice of this application:
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(i) the Administration Charge (as such term is defined in the Initial Order) (to
the maximum amount of $350,000);

(ii) the Directors’ Charge (as such term is defined in the Initial Order) (to the
maximum amount of $3,000,000); and

(iii)  the DIP Lender’s Charge (as such term is defined in the Initial Order); and

(h) approving the terms and provisions of the Sale Process (as such term is defined in
the Initial Order) and authorizing the NFC Entities and the Monitor to conduct the
Sale Process.

2. The grounds for the application are:

(a) because of the urgency of this application, it has not been possible to provide all
interested parties with notice of this application;

(b) each of the Applicants are entities to which the CCAA applies;

(c) it is necessary to extend CCAA protection and relief to the Partnerships, as failure
to do so would have a detrimental impact on, if not preclude entirely, the NFC
Entities’ restructuring and value of the NFC Entities’ property and business;

(d) inter alia, the NFC Entities cannot meet their liabilities as they come due and do
not have sufficient cash to continue to fund their operations, and are, therefore,
insolvent;

(e) FTT has consented to act as Monitor in respect of the NFC Entities;;

(f) a stay of proceedings will allow the NFC Entities to maintain operations while
giving them the necessary time to facilitate the NFC Entities’ restructuring and
implementation of a sale process with respect to their property and business;

() the NFC Entities require debtor-in-possession financing, as there would otherwise

be insufficient monies to pay essential operating expenses and costs associated
with these proceedings going forward, and such financing is integral to

maximizing the value of the NFC Entities’ property and business and will
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(b

(D

()

(k)

M

(m)

(n)

(0)

3-

enhance the prospects of a going concern sale, to the benefit of employees,

customers and suppliers;

the size and complex nature of the NFC Entities’ business requires the specialized
legal and financial skill sets of the proposed beneficiaries of the Administration
Charge, each of which will play a critical role in these proceedings in respect of

the NFC Entities;

to ensure the ongoing stability of the NFC Entities” business during the CCAA
period, the NFC Entities require the continued participation of their directors and
officers, and the quantum of the Directors’ Charge is reflective of certain
prospective obligations for which the directors and officers of the NFC Entities
could potentially be held personally liable;

the Sale Process will benefit the whole economic community, as it will provide
the NFC Entities with an opportunity to preserve their business and continue as a
going concern, resulting in continued employment for their employees,

undisrupted service to customers, and continued business for suppliers

such other grounds set forth in the Affidavit of Brian Cram, sworn January 16,

2012,
the provisions of the CCAA;

Rules 2.03, 3.02, 14.05, 16, 17 and 38 of the Rules of Civil Procedure, R.R.O.
1990, Reg. 194, as amended;

Sections 106 and 137 of the Courts of Justice Act, R.S.0. 1990, ¢, C.43, as

amended; and

such further and other grounds as counsel may advise and this Honourable Court

may permit.
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4.

3. The following documentary evidence will be used at the hearing of the application:
(a) the Affidavit of Brian Cram, sworn January 16, 2012;
(b) the Consent of FTI Consulting Canada Inc. to act as Monitor;
(c) the Pre-Filing Report of F1T dated January 16, 2012, and

(d) such other material as counsel may submit and may be permitted.

January 17, 2012 Torys LLP
79 Wellington Street West
Suite 3000, TD Centre
Toronto, Ontario M5K 1IN2

Fax: 416.865.7380

David Bish (LSUCH#: 41629A)
Tel: 416.865.7353

Email : dbish@torys.com

Adam M. Slavens LSUCH: 54433]
Tel: 416.865.7333
Fmail: aslavens(@torys.com

Lawyers for NFC Acquisition GP Inc.,
NFC Acquisition Corp.,

NFC Land Holdings Corp.,

New Food Classics and

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

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: Fasken Martineau DuMoulin LLP
333 Bay Street, Suite 2400
Bay Adelaide Centre, Box 20
Toronto, ON M5SH 2T6

Attention: Edmond Lamek
Tel: 416.865.4506
Fax: 416.364.7813
Emalil: elamek@fasken.com

Lawyers for FTI Consulting Canada Inc., Monitor in respect of the 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 MS5H 287

Attention: Robert Chadwick / Derek Bulas
Tel: 416.597.4285/ 416.597.5914
Fax: 416.979.1234

Email: rchadwick@goodmans.ca / dbulas@goodmans.ca
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Lawyers for the Board of Directors of the NFC Entities

AND TO: Lenczner Slaght Royce Smith Griffin LLP
Suite 2600, Box 54
130 Adelaide Street West
Toronto, ON M5H 3P35

Attention: Peter Oshorne
Tel: 416.865.3094

Fax: 416.865.9010

Email: posborne(@litigate.com

Lawyer for the Board of Directors of the NFC Entities

AND TO: TD Capital Mezzanine Partners Management Ltd.
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.mundyv(@td.com

AND TO: FTI Consulting, Inc.
TD Waterhouse Tower
79 Wellington Street West
Toronto-Dominion Centre
Suite 2010, P.O. Box 104
Toronto, ON M5K 1G8§

Attention: Paul Bishop

Tel: 416.649.8100

Fax: 416.649.8101

Email: paul.bishop@fticonsulting.com

Monitor in respect of the NFC Entities

AND TO: RC Benson Consulting Inc.
3098 First Street
Burlington, ON L7N 1C6

Attention: Randy Benson
Tel: 905.631.7480
Email: rbensonf@rogers.blackberry.net

Chief Restructuring Officer in respect of the NFC Entities
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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 GP INC., NFC ACQUISITION CORP. AND
NFC LAND HOLDINGS CORP.

AFFIDAVIT OF BRIAN CRAM
(sworn January 16, 2012)

I, Brian Cram, of the City of London, in the Province of Ontario, MAKE OATH AND
SAY:

1. I am the President and Chief Executive' Officer of New Food Classics (“NFC” or the
“Company”). I have been employed by the Cbmpany since September, 2010, and have been
employed in the food processing industry for 20 years. [ am familiar with the day-to-day
operations, business affairs, books and records of the Company and NFC Acquisition L.P.
(together, the “Partnerships”) and NFC Acquisition GP Inc., NFC Acquisition Corp. and NFC
Land Holdings Corp. (collectively, the “Applicants”, and together with the Partnerships, the
“NFC Entities™) . As such, I have personal knowledge of the matters to which I depose in this
affidavit. Where I do not possess such personal knowledge, I have stated the source of my

information and, in all such cases, do verily believe it to be true.

L RELIEF SOUGHT

2. This Affidavit is sworn in support of an application of the Applicants for certain relief
under the Companies’ Creditors Arrangement Act (the “CCAA”™), including, the granting of a



stay of proceedings by this Honourable Court to facilitate the NFC Entities’ restructuring and

implementation of a sale process with respect to their property and business.

3. The NFC Entities will also be seeking this Court’s appointment of FTI Consulting
Canada Inc. (“FTI”) as monitor in the CCAA proceedings.

4. These measures are required, as set out in more detail herein, due to the current financial

situation of the NFC Entities.

5. The NFC Entities believe that commencing proceedings under the CCAA will provide
them with the stability they require to restructure their business and implement a sale process
with respect to their property and business, all with a view to preserving value and maximizing
recoveries for the NFC Entities’ stakeholders and providing for the continuation of the business

as a going concern.

11 OVERVIEW

6. NFC has a deep and rich history dating back to 1967. The Company is one of the most
innovative Canadian food processing companies servicing major national retail and foodservice
sales channels. NFC is a Canadian leader in private label value-added ground and formed meats
with an estimated 40% market share of the frozen burgers sold in grocery stores. The Company
has been a driving force behind the rapid growth of the private label frozen burger category and
its focus on innovation and research and development has allowed it to consistently develop
leading edge custom products. NFC currently serves a customer base of over 100 customers and

enjoys excellent, long-standing relationships with industry leading customers.

7. In recent years, NFC has faced a deterioration in its financial performance and mounting
losses. As discussed in greater detail below, it has been a challenge for NFC to adjust wholesale
pricing to cover rapid increases in input costs attributable to meat protein commodity markets
sitting at all-ttme highs, supply disruptions caused by a shortfall in North American cattle
supplies and high oil prices impacting packaging and freight costs. The start-up costs to bring its
St. Catharines, Ontario, manufacturing facility on-line, coupled with the expenses involved in
closing its Calgary manufacturing facilities, were also significant and a substantial drain on

NFC’s cash posttion. As a result, the NFC Entities have been unable to meet various financial




and other covenants set out in its secured lending agreement and lack the liquidity needed to

meet their ongoing payment obligations.

8. The NFC Entities have been unable to successfully restructure their operations and raise
capital outside of formal insolvency proceedings and are now insolvent and unable to meet their
liabilities as they become due. Without the protection of the CCAA, a shut-down of operations
1s inevitable, which would be detrimental to the NFC Entities’ stakeholders, including their
lenders, employees, suppliers and customers. CCAA protection will allow the NFC Entities to
maintain operations while giving them the necessary time to facilitate a restructuring and the

implementation of a sale process with respect to their property and business.

9. The NFC Entities’ principal objective is to sell their assets and operations on the most
favourable terms possible under the circumstances and to keep the business intact as a going
concern to the greatest extent possible. To accomplish these objectives, the NFC Entities have
proposed a sale process, as more fully described below. To preserve the value of the business
through the sale process, the NFC Entities intend to balance: (i) the need to maintain a “business
as usual” footing by minimizing any adverse impact of its restructuring on operations; and (ii)
exercising operational conservatism during the sale process, including the avoidance of
unnecessary cash outlays. For the reasons described herein, I believe that the prospect for
achieving these objectives for the benefit of creditors and other stakeholders will be substantially

enhanced and indeed, are only possible if this Court grants the relief requested.

III. HISTORY AND CORPORATE ORGANIZATION
{a) History

10. First headquartered in Calgary, Alberta, the Company began in 1967 as Centennial
Packers (“Centennial™) and operated as a beef slaughterhouse. In subsequent years, Centennial
extended its product offerings into steak cutting, specialty ground products and burger
production, before stopping slaughter operations to concentrate on steaking, burger production
and specialty ground product offerings. NFC was formed in 2005 and was acquired by entities
related to EdgeStone Capital Partners (“Edgestone™), a Toronto, Ontario based private equity
firm, in 2006. Edgestone is one of Canada's leading private equity firms with excess of $2.5

billion of funds committed to date from institutional and high net worth clients. Acquisition



Corp. entered into a services agreement with EdgeStone Capital Equity Fund IT-A GP, L.P. on
February 6, 2006, pursuant to which advisory services in the nature of strategic, operational,

financial and capital market advisory services are provided to Acquisition Corp.

11, Prior to 2006, the business operated under the same umbrella as Centennial Foodservice,
a foodservice distributor focused on protein products and serving food service clients across

Western Canada.

12, NFC currently maintains two manufacturing facilities located in Saskatoon and St.
Catharines, respectively, following the closure of its Brandon Street and 13A Street facilities in

Calgary, Alberta in 2010.

13.  In June, 2011, the Company relocated its headquarters from Calgary to Burlington,
Ontario. This was done, in part, to move key management and sales personnel closer to the

Company’s major customers, which are themselves headquartered in Toronto.

(b) Corporate Organization

14. An organizational chart of the NFC group of entities is attached as Exhibit “A” hereto.

15.  NFC is an Alberta General Partnership. Its registered office is located at 1122
International Boulevard, Suite 601, Burlington, Ontario. NFC is the sole shareholder of NFC
Land Holdings Corp. (“Land Holdings™), which is organized under the Canada Business
Corporations Act. Land Holdings’ registered office is located at 2400, 525-8 Avenue S.W.,
Calgary, Alberta, which is the address of the law firm of Burnet Duckworth & Palmer LLP.

Land Holdings was formerly known as Centennial Land Holdings Corp.

16. The partnership units of NFC are held by NFC Acquisition Corp. (“Acquisition Corp.”), a
corporation organized under the Business Corporations Act (Ontario), and NFC Acquisition L.P.
(“Acquisition LP”), which was formed under the laws of the Province of Manitoba. Acquisition
Corp.’s registered office is located at 1122 International Boulevard, Suite 601, Burlington,
Ontario. Acquisition LP’s registered office is located at 600-130 King Street West, Toronto,

Ontario.




17.  NFC Acquisition GP Inc. (“Acquisition GP”), a corporation organized under the Business
Corporations Act (Ontario), holds partnership units in Acquisition LP. Acquisition GP’s

registered office is also located at 1122 International Boulevard, Suite 601, Burlington, Ontario.

18. As more fully described below, the NFC Entities’ operations and assets are conducted

and held, respectively, by NFC.

IV. THE NFC ENTITIES’ BUSINESS

19.  NFC is an innovative Canadian food processing company servicing major national retail
and foodservice sales channels. NFC’s dedicated team of product developers have created a
unique, market-leading competitive position by combining distinctive flavour profiles, textures
and appearance (home-style), and premium source ingredients (Angus beef, Prime-Rib) with
proprietary manufacturing processes. As a result of its commitment to innovation, NFC
currently markets approximately 300 products to the retail, club store, and mass merchandiser

channels, as well as to leading restaurant operators and foodservice distributors.

20.  NFC processes value-added meat and other meat-related products at its manufacturing
facilities in Saskatoon, Saskatchewan, and St. Catharines, Ontario. The Saskatoon facility
primarily produces ground and formed meats and steaking products and is one of the largest and
most advanced burger plants in Canada, operating four burger production lines. Two of these
lines utilize the technologically-advanced Formax 700 (“M700”) patty-forming equipment. The
M700s achieve higher throughput and yield than predecessor technology and can be adjusted in a
multitude of unique ways to enhance the quality and other attributes of the patties being
produced. NFC is one of a select group of companies known to use this leading-edge equipment
in North America. The plant was custom built in a modular format to be expansion-ready for
future growth. The design allows for expansion without requiring current production lines to be
shut down. The St. Catharines facility is the newer of the two facilities and produces cooked and

value-added products.

21. For the year ended December 31, 2010, NFC had net sales of $103,657,277 and a net loss
of $1,037,977. On a consolidated basis, for the nine months ended September 30, 2011, the NFC
group of companies had approximate net sales of $82,002,000 and an approximate net loss of

$8,112,000.




() Product Lines

22. Historically, frozen beef burgers had been NFC’s primary product line, but over the last
several years, the Company has extended into other protein categories (chicken, pork, lamb,
seafood, soy), and a growing selection of cooked products and specialty appetizers. NFC’s retail

“products are predominantly private label, offered under various store brand labels.
23.  NFC has the following four major product lines:
(a) ground and formed meats (e.g., ground beef, pork and lamb burgers);
(b) convenience cooked or ready to eat products (e.g., cooked burgers and meatballs)
(c) steaking (e.g., beef tenderloin and striploin steaks); and
(d) value-added meat products (e.g., pork ribs).

(i) Ground and Formed Meats

24. Ground and formed meats is the largest product category and generates the majority of
NFC’s gross revenue. A significant portion of these sales are for burgers manufactured with
proprietary formulations and processes. [n particular, NFC is a Canadian leader in private label
value-added ground and formed meats with an estimated 40% market share of the frozen burgers
sold in grocery stores. The frozen burger market in Canada is a very well-developed and

important retail category, representing approximately $200 million in annual sales at retail.

(ii) Convenience Cooked or Ready to Eat Products

25. Convenience cooked or ready to eat products represent the second largest product
category. The Cooked Products segment includes a full range of precooked food products
produced through NFC’s barbecue grilling, oven-cooking and deep-frying operations. This has
been a growth segment for NFC due to increased demand by consumers for cooked, easy to
prepare meals, and a foodservice focus on reducing cooking complexity, reducing “back of the

house” labour costs and food safety issues.




(iii) Steaking
26. Steaking is NFC’s third largest product category. The custom steak cutting product
category consists primarily of custom premium steak cuiting services for the foodservice
segment. NFC focuses on processing top quality beef ingredients sourced from Canada, USA,
Australia and New Zealand. NFC has a competitive advantage through its long tenured employee
base of highly skilled master butchers. Additionally, NFC can provide value-added services,
such as AAA aging programs, portion control, marinating and bacon wrapping. Steak cutting is

less cyclical than NFC’s ground and formed meats operations.

(iv)  Value-added Meat Products

27.  NFC’s fourth largest product category is value-added specialty meat products. This
category is comprised of mainly hand wrapped items and dry ribs. NFC’s line of specialty
products provides a complimentary product range to its customer base and leverages the
Company’s multi-species capabilities. The products do not exhibit the same seasonality as

burgers, helping to mitigate sales cyclicality.

(b) Customers and Suppliers

28.  NFC has two primary distribution channels consisting of retail and food services. The
retail sales channel comprises approximately 75% of NFC’s gross sales, with the foodservice
channel making up the remainder. Some of NFC’s largest customers are Loblaw Companies
Limited, Wal-Mart Canada and Sysco Canada. The majority of NFC’s gross revenues are
generated from these customers. NFC’s largest customer generated approximately 42% of the
Company’s revenues while its top ten customers account for approximately 82% of revenues.
NFC’s customers have significant pricing power and NFC is largely forced to compete on cost,
as profit margins have shrunk and price has become paramount. In addition, NFC does not have
the benefit of strong branding and is highly dependent on the private label meat manufacturing
business and, therefore, does not have significant pricing power. Additional capacity brought

into the market by new entrants has further enhanced the buying power of customers.

29.  NFC’s largest suppliers are Lakeside Packers/Lakeside Farm Industries Limited, Cargill
Canada and AFFCO New Zealand Ltd. These companies supply meat products to NFC, which

are then further processed by NFC at its manufacturing facilities. Suppliers to the meat-focused



food processing industry have undergone substantial consolidation in recent years, leaving NFC

with few sources of supply and reduced leverage in negotiating pricing and terms.

30. NIC’s costs of goods sold include material costs, salaries and benefits, packaging, frozen
or refrigerated storage, handling and overhead costs, such as utilities, sanitation, plant supplies,
quality testing and insurance. Beef is the main raw material for NFC, representing 50-60% of
total costs, and is purchased by NFC on a weekly basis at spot market prices. Beef prices depend
on a number of factors, the world-wide demand for protein, the availability and size of cattle
herds, and ultimately the pricing of cattle feed, making beef prices, in turn, reliant on corn prices.
Factors such as global demand, weather conditions and import bans can also influence beef
prices and have contributed to recent relative shortages of meat, which has resulted in higher
input costs for NFC. These trends tend to be long-term in nature, as the cycle of herd size is

measured in years.

(c) Cash Management

31. The NFC Entities maintain several Canadian dollar bank accounts in Toronto with the
Bank of Montreal, its principal secured lender, and separate U.S. dollar bank accounts with

Harris Bank.

32. In the ordinary course of business, the NFC Entities utilize an integrated, centralized cash
management system to collect and disburse funds (collectively, the “Cash Management
System”). The Cash Management System is similar to those commonly employed by corporate
entities of comparable size and complexity to the NFC Entities and provides a cost-effective and
efficient means of managing the NFC Entities’ finances. Part of the Cash Management System
includes a general account, through which customer and supplier payments are collected and
disbursed, a payroll account, through which employee wages are disbursed and a revolver
account, to which any balances in the other accounts are transferred on a daily basis. Petty cash
accounts with small balances are also maintained by the NFC Entities. U.S. dollar transactions

are processed through the U.S. dollar bank accounts with Harris Bank.




(d) Regulatory Oversight

33. Given the nature of the food processing industry, NFC is subject to regulatory oversight
from several governmental and non-governmental organizations and agencies including the
Canadian Food Inspection Agency, the United States Department of Agriculture, the Technical
Standards and Safety Authority, Safe Quality Food Certification (“SQF”) the ISNA Halal
Certification Agency, the Guelph Food Technology Centre (SQF Institute) and Steritech.

34, The Saskatoon facility has achieved SQF 2000 — Level 2 Certification. SQF is a means of
ensuring a rigorous, credible food safety management system, and it is recognized internationally
by retailers, foodservice providers and regulatory agencies. SQF incorporates such things as
fundamental food safety controls appropriate for low-risk products and a comprehensive
implementation of food safety and quality management systems development and auditing

processes.

V. ASSETS OF THE NFC ENTITIES

35.  Financial statements are prepared for NFC, Acquisition LP and VAP Holdings L.P.
(“VAP”), which is not involved in these proceedings, but is included on the attached
organizational chart in respect of the NFC group of companies. Due to the NFC group of
companies’ organizational structure as well as the nature of the assets and operations (or lack
thereof) held by certain entities within such structure, there are no stand-alene audited financial
statements available for Acquisition Corp., Acquisition GP and Land Holdings. As discussed
herein, the NFC Entities conduct operations through NFC, and the operations of the NFC Entities
are substantially intertwined. The other NFC Entities have been included in these proceedings,
in part, due to the fact that they are guarantors under the Term Facility and the Non-Revolving

Loan Facility (each, as defined below).

36. The most recent audited financial statements for each of NFC, Acquisition LP and VAP,

being for the calendar year ending December 31, 2010, are attached as Exhibit “B” hereto.

' VAP was formed in 2006 under the laws of the Province of Manitoba, for the sole purpese of acquiring NFC.
VAP formed Acquisition LP, a wholly-owned partnership, to act as an intermediary to acquire NFC. Effective
February 3, 2006, VAP, through Acquisition LP, acquired a 99.999% interest in NFC. The remaining 0.001%
interest was acquired by Acquisition Corp., the general partner for NFC, which is wholly owned by Acquisition
LP.
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Acquisition LP’s financial statements are consolidated to include NFC, Acquisition Corp and
Acquisition LP. VAP’s financial statements are consolidated to include Acquisition LP
(consolidated), Acquisition GP, VAP Holdings GP Inc. (“VAP GP”) and VAP. Like VAP, VAP
GP is not involved in these proceedings, but is included on the attached organizational chart in

respect of the NFC group of companies.

37. When viewed in isolation, the financial statements and results in respect of the individual
NFC Entities do not provide an accurate picture of the NFC Entities® current financial position
due to such factors as where assets and liabilities (including bank and other debt) are held within
the NFC group of companies. Instead, the unaudited consolidated financial statements of the
NFC group of companies for the nine months ended September 30, 2011, attached as Exhibit
“C” hereto, provide the most complete available picture of the NFC Entities’ financial position.
However, as a result of the receipt by the NFC Entities in early-October, 2011 of the funds from
the sale and leaseback transaction in respect of the Saskatoon manufacturing facility, there has
been a marked improvement in the NFC Entities’ balance sheet since that time. Such funds were
used by the NFC Entities to pay down certain debt, meaning that the NFC Entities’ post-
September 30, 2011 balance sheet shows no long-term debt owing to the Bank of Montreal and a
reduced amount in respect of the revolver. Nevertheless, the overall financial position of the

NFC Entities has continued to decline since September 30, 2011.

38.  As of September 30, 2011, the NFC group of companies’ total assets had a book value of
approximately $69,797.000. Accounts receivable stood at approximately $10,290,000. The

assets of the NFC group of companies consisted of the following:

(in $000s)
Assets
Current Assets
Cash -
Accounts receivable 10,290
Inventory 18,860
Prepaid expenses 359
Current Assets 29,509
Capital Assets 32,322
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Intangible Assets 7,966
Total Long Term Assets 40,288
Total Assets 69,797
(a9 NFC
(i) Manufacturing Facilities
(A)  Saskatoon
39. In August, 2011, NFC completed a sale and leaseback of its Saskatoon manufacturing

facility with an arm’s-length party. The funds from this transaction were released to the
Company in early-October. The purpose of this transaction was to improve NFC’s balance sheet

and the proceeds were used to pay down debt.

40.  NFC leases 105,445 square feet of industrial space at 820 60th Street East, Saskatoon,
Saskatchewan used primarily for producing ground and formed meat and steaking products.
NFC’s leases this premises from Nicola Crosby Real Estate Asset Management Ltd. The lease
commenced on September 1, 2011 and runs for a 20 year term ending on October 1, 2031, with

an option to renew for an additional 5 years.

(B)  St. Catharines

41.  NFC owns a 36,000 square foot manufacturing facility located at 17 Seapark Drive, St.
Catharines, Ontario. This facility produces cooked and value-added products. It was purchased

in August, 2010 and became operational in March, 2011.

(C) Calgary
42.  NFC owns two plants in Calgary, though both have been closed. The plant located on
13A Street was mainly focused on steaking and seafood products before closing in August, 2010
when. The plant located on Brandon Street mainly produced cooked products and was closed in
December, 2010. Both plants remain owned by NFC and neither have been sold as of the date

hereof.
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(iiy  Head Office
43. NFC’s head office is located at leased premises at 1122 International Boulevard, Suite
601, Burlington, Ontario. The Applicants lease this premises from BFI Canada Inc. The lease
commenced on April 1, 2011 and ends on September 29, 2014.

44, NFC also has a sales and procurement office located at Unit A, 610 — 70th Avenue S.E.,
Calgary, Alberta. The Company’s leases this premises from SREIT (Quest Glenmore) Ltd. The

lease commenced on September 1, 2011 and ends on August 31, 2016.

(iii)  Other Material Assets

45. The Company owns and leases various production equipment and machinery located at
its facilities as well as computer equipment and software. NFC has entered into certain lease
agreements with The Royal Bank of Canada in connection with leases for meat grinders, steak

processing machines, hydrostatic scales and similar specialized equipment.

46.  NIC licenses Kronos (used for hourly employee time capture), DigiFlex, ROI (used for
product formula optimization), and Ceridian Payroll software products as well as various
products from Microsoft. NFC has entered into a lease agreement with Dell Financial Services

Canada in connection with certain computer equipment.

(iv)  Land Holdings

47.  NFC is the sole shareholder of Land Holdings. Land Holdings has no assets and does not

conduct any operations.

b) Acquisition LP

48. As described above, Acquisition LP was formed on January 23, 2006 under the laws of
the Province of Manitoba, for the sole purpose of acquiring NFC. Effective February 3, 2006,
Acquisition LP, acquired a 99.999% interest in NFC. The remaining 0.001% interest was
acquired by Acquisition Corp., the general partner for NFC, which is wholly owned by
Acquisition LP.

49.  Acquisition LP’s sole activity is holding its general partnership interest in NFC.




fc)  Acquisition Corp.

50.  Acquisition Corp.’s sole asset is its general partnership interest in NFC.

(d) Acquisition GP

51.  Acqusition GP is the general partner of Acquisition LP, and its sole asset is such general

partnership interest. It is also the sole shareholder of Acquisition Corp. It has no other activities.

(e) Land Holdings

52.  Land Holdings has no assets and does not conduct any operations.

V1. INDEBTEDNESS AND LIABILITIES OF THE APPLICANTS

53. As of September 30, 2011, the NFC group of companies’ total liabilities had a book value
of approximately $58,392,000. As described below, the non-operating entities within the NFC
group of companies have no significant liabilities aside from their debt under the Term Facility,
the Non-Revolving Loan Facility and the EdgeStone Notes (each, as defined below). The

liabilities of the NFC group of companies consisted of the following:

(in $000s})
Liabilities
Current Liabilities
Bank overdraft 21,957
Accounts payable 10,283
Accrued expense 3,366
Current portion of BMO LTD 2,520
Current portion of capital lease -
Current Liabilities 38,125
TD Bank Mezzanine Debt 12,100
Bank of Montreal Long Term Debt 4,150
Capital Lease 1,517
Shareholder’ Loan 2,500
Long Term Liabilities 20,267
Total Liabilities 58,392
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(@) Term Facility

54. Acquisition LP is the borroWer under the Second Amended and Restated Credit
Agreement effective as of October 31, 2011 (the “Term Facility”) by and between Acquisition
LP, the other Applicants as guarantor subsidiaries, Bank of Montreal as lender and
administrative agent and the other banks, financial institutions and other persons from time to
time parties thereto as lenders. The maximum facility limit of the Term Facility is $21,000,000.
The Term Facility is secured by, infer alia: (i) a debenture in the amount of $100,000,000,
constituting a first-ranking security interest in the NFC Entities’ assets; (ii) an assignment of

property insurance; and (iii) a general security agreement.

55. Asof January 13, 2012, the principal amount of the Term Facility outstanding, exclusive
of accrued interest, costs and other amounts payable thereunder, was approximately $16,413,073

millien.

(b) Non-Revolving Loan Facility

56. Acquisition LP is the borrower under the Second Amended and Restated Senior
Subordinated Credit Agreement effective as of October 31, 2011 (the “Non-Revolving Loan
Facility”) by and between Acquisition LP, the other Applicants as guarantor subsidiaries, the
lenders from time to time parties thereto as lenders and TD Capital Mezzanine Partners
Management Ltd. as administrative agent for the lenders. The principal amount of the Non-
Revolving Loan Facility is $12,100,000. The Non-Revolving Loan Facility is secured by, infer
alia: (i) a debenture in the amount of $25,000,000, constituting a second-ranking security
interest in the NFC Entities” assets; (ii) an assignment of property insurance; and (iii) a general

security agreement.

57.  As of January 13, 2012, the principal amount of the Non-Revolving Loan Facility
outstanding, exclusive of accrued interest, costs and other amounts payable thereunder, was

approximately $12,100,000 million.

{c) EdgeStone Notes

58. Acquisition LP is the debtor under the Amended and Restated Subordinated Note dated
September 10, 2010 (the “2010 Note™) by and between Acquisition LP and EdgeStone Capital
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Equity Fund II-A GP, Inc. as lender. The 2010 Note is in the amount of $1,000,000, bears
interest at 14% per annum and has no fixed repayment terms, but is repayable on demand subject

to the subordination provisions contained therein.

59.  Acquisition LP is also the debtor under the Subordinated Note dated February 2, 2011
(the “2011 Note” and together with the 2010 Note, the “EdgeStone Notes™) by and between
Acquisition LP and EdgeStone Capital Equity Fund II-A L.P. as lender. The 2011 Note is in the
amount of $1,500,000, bears interest at 18% per annum and has no fixed repayment terms, but is

repayable on demand subject to the subordination provisions contained therein.

(d) Accounts Payable

60. As of September 30, 2011, the NFC group of companies had accounts payable of
approximately $10,283,000, the vast majority of which is owed to trade creditors. These trade
debts are unsecured and relate to goods and services supplied to NFC by trade creditors. Some
of NFC’s largest trade creditors are Westco Multitemp Distribution Centres Inc., Kerry Savory —

Canada, Canadian Contract Cleaning, Impact Construction Limited and K-Dac Expedite.

61. As of November 26, 2011, the NFC Entities owed arrears in the amount of $1,662,748.78
to Westco Multitemp Distribution Centres Inc., which may give rise to a commercial lien in
respect of inventory held in Saskatoon, Saskatchewan. In addition the NFC Entities owed arrears
in the amount of $101,648.22 to Millard Refrigerated Services Inc., which may give rise to a

repair and storage lien in respect of inventory held in Ontario.

fe) Litigation

62.  MWS Solutions Inc. has registered Claims for Liens against NFC’s St. Catharines
manufacturing facility under the Construction Lien Act (Ontario) in connection with a dispute

regarding a supply and installation agreement.

H Environmental

63. A Phase 1 Environmental Assessment was conducted in 2010 at the site of the St.
Catharine’s manufacturing facility. An approximate 10 square meter area was identified as a

potential issue of environmental concern. In 2011, the site was excavated and verification soil
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samples were taken to determine that oil residues were removed. Following the receipt of

confirmatory soil samples by NFC, the site was backfilled with clean soil.

64. A Phase 1 Environmental Assessment was conducted in 2010 at the site of the Saskatoon
manufacturing facility. Based on the results and information reviewed, it was determined that
historical land use and adjacent property activities represent a reduced risk for subsurface

impacts in connection with the site and no further work was recommended.

(g}  PPSA Registrations

65. Attached and marked as Exhibit “D” are summaries prepared by the NFC Entities’
counsel, Torys LLP, and their agents of registrations made against the NFC Entities pursuant to
the Personal Property Securify Act (or the equivalent provincial legislation) of Ontario, Alberta,

Manitoba and Saskatchewan.

VII. DIRECTORS AND OFFICERS

66. All board meetings of the NFC Entities are held in Toronto. The minute books for
Acquisition GP, Acquisition Corp. and L.and Holdings are also stored and maintained in Toronto

at the offices of the NFC Entitles’ counsel.

VIII. EMPLOYEES

67. As of January 9, 2012, the NFC Entities had approximately 298 unionized and salaried
employees. Of these, approximately 85 people (69 unionized and 16 salaried) are employed at
the St. Catharines manufacturing facility, approximately 178 (146 unionized and 32 salaried)
people are employed at the Saskatoon manufacturing facility and approximately 35 people are

employed in sales and general administration capacities. All employees are employed by NFC.

68. Due to the seasonal nature of NFC’s business which coincides with the Canadian
barbeque season, production is ramped up at the beginning of the year and typically ramped
down In late-summer. Employees are temporarily laid off during non-peak production times as a

result.
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69.  There is a collective agreement in place between NFC and United Food & Commercial
Workers Union, Local 1400 in respect of the Saskatoon manufacturing facility dated November

8, 2011 that took effect on November 1, 2011 and runs until October 31, 2014.

70. There is also a collective agreement in place between NFC and United Food and
Commercial Workers Canada, Local 175 in respect of the St. Catharines manufacturing facility
that took effect on August 1, 2010 and runs until October 31, 2013. This agreement was
originally entered into by Pinty’s Delicious Foods Inc. (St. Catharines) (“Pinty’s”), the former
owner of the St. Catharines manufacturing facility prior to Pinty’s and NFC entering into an
agreement of purchase and sale made on August 18, 2010 in respect of the St. Catharines

manufacturing facility.

71. NFC maintains Group Life, Accidental Death and Dismemberment, Dependent Life,
Short-Term Disability, Long-Term Disability, Contact Employee Assistance Program, Extended
Health Care, Global Medical Assistance Program/Best Doctors, and Dental Care plans and

benefits coverage for its employees, all of which are underwritten by Great-West Life.

72.  NFC’s executive employees are cligible to join a group registered retirement savings
plan, and NFC makes contributions to such plans. As of January 13, 2012 NFC is current with

respect to these contributions.

73.  NFC’s non-unionized employees are eligible to join both deferred profit sharing plans
(administered by Sun Life) and group registered retirement savings plans. NFC makes
contributions to the deferred profit sharing plans. As of January 13, 2012 NFC is current with

respect to these contributions.

74.  NFC’s unionized employees in Saskatchewan are also eligible to join both deferred profit
sharing plans (administered by Sun Life) and group registered retirement savings plans. NFC
makes contributions to the deferred profit sharing plans pursuant to the collective agreement in

place. As of January 13, 2012 NFC is current with respect to these contributions.

75. NFC’s unionized employees in St. Catharines participate in the Canadian Commercial

Workers Industry Pension Plan, a multi-employer defined contribution plan. NFC makes
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contributions to such plan pursuant to the collective agreement in place. As of January 13, 2012

NFC is current with respect to these contributions.

76. The Cash Flow (as defined below) provides for the payment of the necessary pension

plan contributions.

77. It is the intention of the NFC Entities to pay wages and honour vacation pay in the

ordinary course.

IX. RECENT FINANCIAL DIFFICULTIES AND THE NFC ENTITIES’
INSOLVENCY

(a) History of Challenges Facing the Company

78.  NIC has faced significant and growing financial difficulties in recent years, especially

since the end of 2010, for the reasons described below.

79. It has been a challenge for NFC to adjust wholesale pricing to cover rapid increases in
costs attributable to meat protein commodity markets sitting at all-time highs, supply disruptions
caused by a large shortfall in North American cattle supplies and high oil prices impacting
packaging and freight costs. Meat prices began their climb in late 2010, before commencing a
nearly vertical ascent in January and February of 2011, defying all forecasts. However, many
annual customer contracts were negotiated prior to this steep rise in costs, eroding NFC’s

margins and leaving it in a precarious financial position.

80.  The volatility of input costs has made passing on these costs to customers a challenge, as
there is lag between when NFC must pay its suppliers and when it can renegotiate contracts with
its customers to reflect such cost increases. There is no developed beef futures market, so given
the necessity of purchasing meats at spot rates on commodity markets, NFC must continually
focus on managing its customer pricing in response. There have also been several key customer

defections over the last few years that have negatively impacted NFC’s sales.

81. A further challenge comes from the fact that the Canadian further-processed protein
industry is highly fragmented with numerous small players, whereas the retail and foodservice
customers they serve are more concentrated. Canada’s relatively consolidated grocery industry

provides retailers with significant power to influence pricing. In the current market environment,
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retailers are aggressively seeking to reduce the aggregate number of suppliers and drive cost
improvements from their supply chain across all categories, hindering the ability of NFC and
other industry to players to pass along cost increases to customers. The concentration of meat
supply has also been a factor in changing working capital requirements, as many suppliers are
requiring NFC to pre-pay for meat, while NFC’s customers have been using their own market

power to stretch the Company’s receivables.

82. In addition, start-up costs and unexpected cost overruns to bring the St. Catharines
manufacturing facility on-line, coupled with the expenses involved in closing the Calgary
manufacturing facilities, were also significant and were a substantial drain on NFC’s cash
position. The St. Catharines manufacturing facility was originally projected to open in February,
2011, but technical issues, including fauity engineering work, delayed the opening to April,
2011. Even after opening, there were start-up inefficiencies that led to the facility operating over
budget, such as decreased yields and the need for increased labour costs to make up for delays

and other technical inefficiencies.

(b) Responses to Challenges

83.  Inresponse to the financial difficulties described above, through 2010 and 2011, NFC has
undertaken extensive efforts to develop meaningful improvements to its business, including
strengthening its sales team and expanding production capacity in existing plants through
productivity improvements, including better financial reporting systems and data management,
appointing food industry veterans to key management positions, including my hiring in
September, 2010, and completing a plant consolidation designed to drive significant cost benefits

through lower operating costs and reduced overhead.

84.  NFC’s decision to move its head office to Burlington in April, 2011, was, in part, driven
by a desire to position the Company to recruit quality management and personnel as well as to

locate closer to its major customers.

85. Throughout 2011, NFC discussed the need for wholesale price increases with its
customers due to the higher input costs and, in some cases, were allowed to increase their
wholesale prices but at significantly lower levels than the input cost increases. Beginning in

October, 2011, NFC also began actively discussing future price increases and more equitable
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pricing mechanisms with its customers due to the magnitude of the higher input costs
experienced in 2011 and expected to continue in 2012, though such price increases will only be
implemented in 2012. To offset the effect of customer defections in prior years, NFC has
worked to diversify its customer base and gain new business from existing customers, which has

partially offset decreases in gross profit.

86. Given the industry headwinds and the other factors described above, to date, these

operational responses have been largely unsuccessful.

87.  There has been a widespread desire among meat processing industry players to
consolidate that goes back to as early as 2006. However, for a number of reasons, including the
fact that many businesses are family-owned, there has been a dearth of consummated
transactions. Beginning in May, 2011, NFC was involved in direct negotiations with a
competitor and potential strategic part-ner, with the goal of negotiating a merger agreement. Such
a merger would have helped NFC’s negotiating power and provided for operational and
logistical synergies. The NFC Entities were responsive to all due diligence/informational
requests and did everything possible to support a transaction with this potential strategic partner.
Despite their best efforts, negotiations concluded in December, 2011 without an agreement, as
both entities needed to evaluate the performance of their businesses in the difficult market. The
value of the NFC Entities’ business precipitously declined during such period, and continues to

do so, as a result of the NFC Entities’ worsening liquidity situation.

88.  Efforts have been made to secure funding and raise additional capital. As part of the
merger discussions discussed above, NFC was involved in extensive refinancing discussions
with potential lenders in 2011. Unfortunately, these discussions coincided with NFC’s declining
financial performance, and despite several near successes, they did not result in any signed
commitments. Aside from the successful August, 2011 sale and leaseback transaction involving
the Saskatoon manufacturing facility, the proceeds of which were used to pay down debt, efforts
to raise additional capital were unsuccessful. In addition, the NFC Entities’ existing
shareholders declined to invest further funds in the business. Therefore, the management of the
NFC Entities are of the view that no additional financing is available to the NFC Entities (other

than the DIP Facility defined and described in greater detail below).
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(c) Default under Term Facility

89.  As a result of NFC’s ﬁnanéial challenges, the NFC Entities have been unable to meet
various financial and other covenants set out in the Term Facility and do not have the liquidity
needed to meet their ongoing payment obligations. As at November 26, 2011, the NFC Entities
were in default under the Term Facility. Such defaults included: (i) the NFC Entities’
borrowings exceeding the permitted borrowing base; (ii) the existence of commercial and repair
and storage liens that are not permitted encumbrances on the NFC Entities’ property; and (iii)
circumstances that require increased borrowing in excess of the permitted borrowing base,
constituting a material adverse effect. Through cross-default provisions in the Non-Revolving

Loan Facility, the NFC Entities are also in default under this agreement.

90.  On December 23, 2011, the NFC Entities entered into a forbearance agreement (the
“Forbearance Agreement”) with the Bank of Montreal in connection with the Term Facility,
whereby the Bank of Montreal and the other lenders agreed to forbear from exercising their
rights as a result of continuing defaults under the Term Facility. The forbearance extended to
January 6, 2012 (the “Forbearance Period”). Pursuant to the Forbearance Agreement, the NFC
Entities were required to, infer alia, retain FTI as a financial advisor to, inter alia: (i) develop a
plan for a sale process; (ii) conduct a full financial analysis of the business; and (iii) assist in the

preparation of cash flows.

91. Pursuant to the terms of a First Extension and Amendment to Forbearance Agreement
dated January 6, 2012, the Forbearance Period was subsequently extended to January 16, 2012,
Pursuant to the terms of a Second Extension and Amendment to Forbearance Agreement dated

January 13, 2012, the Forbearance Period was extended for a second time to January 18, 2012.

92. The funding provided by the Bank of Montreal to the NFC Entities to date is significantly
in excess of that permitted by the borrowing base calculations. The NFC Entities are overdrawn
and do not have the means to repay the amounts owing under the Term Facility, or their other
secured obligations. Despite being overdrawn, the NFC Entities would require additional
funding in order to continue as a going concern. The Bank of Montreal has informed the NFC

Entities that it is not prepared to provide additional funding to the NFC Entities, save and except
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the DIP financing discussed hereinafter in the context of a CCAA proceeding for the purpose of

effecting a sale of the business as a going concern.

93.  Accordingly, the NFC Entities are insolvent. The NFC Entities cannot meet their
liabilities as they come due and do not have sufficient cash to continue to fund their operations.
Without the protection of the CCAA, a shut-down of operations is inevitable, which would be
extremely detrimental to the NFC Entities’ lenders, employees, suppliers, and customers. CCAA
protection will allow the NFC Entities to maintain operations so as to implement a sale process

with respect to their property and business.

X. THE NEED FOR COURT PROTECTION

94.  Without additional funding in the form of DIP financing and a stay of proceedings in the

context of a CCAA filing, the NFC Entities cannot continue to operate.

95.  NFC’s next regular payroll for all its existing employees must be funded by no later than
January 18, 2012. Other upcoming urgent expenditures include meat purchases, spice additives,

packaging, storage, refrigeration and nitrogen costs.

96. During the period in which the restructuring and sale process is undertaken, in order to
protect the relative positions of all the creditors of the NFC Entities as of the date of
commencement of these proceedings, it is essential that the rights and remedies of the NFC
Entities’ creditors be stayed and that future cash flow be applied to pay for goods and services
purchased after the commencement of these proceedings as well as the costs, including
professional fees, incurred as part of the restructuring. In the absence of a stay, creditors of the
NFC Entities would be in a position to take precipitous steps that could result in the bankruptcy
and liquidation of the NFC Entities, seriously impair potential recoveries for creditors and
virtually eliminate the possibility that the business of the NFC Entities can be sold as a going

concern, for the benefit of creditors, remaining employees, suppliers and other stakeholders.

97.  Among other things, preservation of the status quo will, 1deally, assist in the preservation
of the business, including satisfying NFC’s principal customers with respect to the stability of
the restructuring process in place and the prospects for continuing the business as a going

concern.



98. The CCAA process provides the best possible framework for the NFC Entities, with the
assistance of FTI, the proposed monitor in the proceedings, to attempt to restructure the

Applicant with the most positive potential outcome for the creditors and other stakeholders.

(a) Cash Flows

99.  As at January 13, 2012, the NFC Entities’ consolidated cash balance was approximately
$(16,413,075). With the assistance of FTI, the NFC Entities have conducted a cash flow analysis
to determine the amounts required to fund the NFC Entities’ operations for the next 13 weeks,
assuming the relief sought is granted. Attached as Exhibit “E” is the cash flow projection for the

NFC Entities for such period (the “Cash Flow™).

(b) DIP Loan

100.  In order to continue to operate during these proceeding, it is apparent from the Cash Flow
that the NFC Entities require debtor-in-possession financing, as there would otherwise be
insufficient monies to pay essential operating expenses and costs associated with these
proceedings going forward. As a result, the NFC Entities negotiated with the Bank of Montreal
regarding its interest in providing ongoing financing to the NFC Entities required in connection

with these proceedings.

101.  The Bank of Montreal is prepared to advance a debtor-in-possession loan (the “DIP
Facility”) on a first-ranking secured basis (subject to an Administration Charge up to a maximum
amount of $350,000, a Directors’ and Officers” Charge up to a maximum amount of $3,000,000
and permitted encumbrances) to provide the necessary funding to the NFC Entities in accordance
with the Cash Flow. The NFC Entities seek a charge on the assets, property and undertakings of
the NFC Entities to secure the DIP Facility (the “DIP Charge™).

102. A copy of the Super-Priority, Senior Secured Debtor-in-Possession Credit Facility Letter
Loan Agreement among Acquisition LP, as borrower, the other NFC Entities, as guarantors, and
the Bank of Montreal, as lender (in such capacity, the “DIP Lender™) in respect of the proposed
DIP Facility is attached as Exhibit “F”. One of the conditions of the DIP Agreement is the
obtaining by the NFC Entities of an initial CCAA order approving the DIP Agreement, in form

and substance satisfactory to the Bank of Montreal and its counsel.
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103.  The current commitment amount of the DIP Facility is $3,500,000. Further credit
approval by the DIP Lender is required to increase the commitment amount from $3,500,000 to
$10,500,000. Notwithstanding the period covered by the Cash Flow, after February 21, 2012,
there shall be no availability for further borrowings under the DIP Facility if, inter alia: (i) the
DIP Lender declares that a Sales Process Default (as such term is defined in the DIP Agreement)
has occurred; or (ii) the DIP Lender has failed to give written notice in its sole and absolute
discretion that it is satisfied with the Sale Process to such date, which coincides with the start of
the ramp up in NFC operations and meat input purchases necessary for the Canadian barbeque

season.

104.  Under the terms of the DIP Agreement, the DIP Facility bears interest at the Prime Rate
(as such term is defined in the DIP Agreement) plus 6% per annum. There is a DIP Commitment
Fee (as such term is defined in the DIP Agreement) of $150,000 and a monitoring fee of $10,000

per month.

105.  The purposes of the DIP Facility are to: (i) provide for working capital for and for other
general corporate purposes, as set out in the Cash Flow; (ii) pay the fees and expenses associated
with the DIP Facility; (iii) pay costs and expenses in connection with these proceedings, as set
out in the Cash Flow (including the deposit with the Monitor of the premium due in respect of
any director and officer insurance contemplated by the Cash Flow, which the Monitor shall be
irrevocably authorized to remit to the applicable insurer upon receipt of a direction from the NFC

Entities).

106. The DIP Facility terminates at the earliest of: (i) March 30, 2011; (ii) the effective date
of a plan of compromise and arrangement of the NFC Entities pursuant to the CCAA; (iii) upon
acceleration of the DIP Facility in accordance with the terms of the DIP Agreement or upon the
occurrence of a Specified Event of Default (as such term is defined in the DIP Agreement); and
(iv) upon any actual or asserted invalidity, impairment or unenforceability of the guarantee of

any of the NFC Entities in their capacities as guarantors under the DIP Agreement.

(c) Sale Process

107.  The NFC Entities seek approval of a sale process (the “Sale Process™) to market and sell

their property and business, which Sale Process has been negotiated and developed by the NFC
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Entities and FTI, and to which the Bank of Montreal has agreed. The terms and provisions of the
Sale Process are more fully described in the Pre-Filing Report of FTI, dated January 16, 2012,

108. The NFC Entities are contemplating the following timeline in connection with this

process:
ACTION DEADLINE
Submission of Expressions of Interest January 30, 2012
Submission of Final Proposals February 13, 2012
Selection of Preferred Proposal February 17, 2012
Closing (Outside Date) March 30, 2012

109.  This accelerated Sale Process is necessitated by the timing of the Canadian barbeque
season ramp up and the conditions of the DIP Agreement. However, the universe of likely
qualified buyers for the going concern operations of the NFC Entities is known and consists
principally of parties who are already manufacturing and supplying similar products to NFC’s
major customers. These parties are familiar with manufacturing operations such as those owned
by the NFC Entities and have a history of dealings with NFC’s major customers, enabling them

to conduct accelerated due diligence and complete an acquisition in a timely fashion.

110.  The Sale Process, including the proposed timeline, are designed to maximize the value
received for the NFC Entities’ assets and to facilitate a fair and open process in which all
interested parties may participate, with a view to preserving value and maximizing recoveries for
the NFC Entities’ stakeholders, while minimizing any adverse impact on customers, employees

and other stakeholders.

111. The NFC Entities are satisfied that the sale process proposed is appropriate in the
circumstances and will result in the market for the NFC Entities’ property and business being

suitably canvassed.

(d) Otlier Court-Ordered Charges

112, Asdiscussed in greater detail below, the NFC Entities seek certain Court-ordered charges

on the assets, property and undertakings of the NFC Entities, in addition to the DIP Charge. It is
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the NFC Entities’ intention that none of the court-ordered charges described herein will prime
existing PPSA registrants, aside from the existing positions of the Bank of Montreal and TD
Capital Mezzanine Partners Management Ltd., who shall be provided with notice of these

proceedings.

(i) Administration Charge

113.  The NFC Entities seek a charge on the assets, property and undertakings of the NFC
Entities in the maximum amount of $350,000 to secure the fees and disbursements incurred in
connection with services rendered to the NFC Entities both before and after the commencement
of the CCAA proceedings by counsel to the NFC Entities, FTI (if appointed) and FTI’s counsel
(the “Administration Charge”).

114, The NFC Entities worked with FTI to estimate the proposed quantum of the
Administration Charge and believe it to be reasonable and appropriate in view of the
complexities of the NFC Entities’ CCAA proceedings and the services to be provided by the

beneficiaries of the Administration Charge.

(i)  Directors’ and Officers’ Charge

115.  To ensure the ongoing stability of the NFC Entities’ business during the CCAA period,

the NFFC Entities require the continued participation of their directors and officers.

116. The NFC Entities are seeking typical provisions staying all proceedings against the
directors and officers of the NFC Entities with respect to all claims against the directors or
officers that relate to any obligations of the NFC Entities whereby the directors or officers are

alleged under any law to be liable in their capacity as directors or officers of the NFC Entities.

117.  There is an existing claims-made insurance policy with respect to directors’ and officer’s
liability. However, as of the date hereof, the insurer has not admitted coverage with respect to
liabilities of the NFC Entities for which the directors may be personally liable and there is
potential ambiguity in respect of the extent of coverage for certain liabilities. In the present
circumstances, it is not possible to obtain at reasonable cost further coverage that is satisfactory.
Accordingly, the NFC Entities are seeking a charge in favour of present directors, former

directors during the sixty (60) day period prior to the date of the Initial Order and officers on the
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assets, property and undertakings of the NFC Entities in the maximum amount of $3,000,000
(the “Directors’ and Officers’ Charge™) that will allow the NFC Entities to continue to benefit

from the expertise and knowledge of their directors and officers.

118.  The quantum of the proposed Directors’ and Officers’ Charge has been considered by
FTI and negotiated by the NFC Entities and The Bank of Montreal. The NFC Entities believe

the Directors’ and Officers’ Charge is reasonable in the circumstances.

(e The Monitor

119.  FTI has consented to act as the Court-appointed Monitor of the NFC Entities, subject to

Court approval,

120.  TTlis a trustee within the meaning of Section 2 of the Bankruptcy and Insolvency Act, as
amended, and is not subject to any of the restrictions on who may be appointed as monitor set

out in section 11.7(2) of the CCAA.

121. FTI has been working with the NFC Entities and its advisors in the lead-up to these
proceedings and has familiarity with the NFC Entities’ business and operations. FTI is
experienced with this type of proceeding, and is well suited to the role of Court-appointed

Monitor in these proceedings.

122, FTI, as proposed monitor, has advised me that it is supportive of the relief being sought
in favour of the NFC Entities and the existence and amounts of the DIP Charge, the

Administration Charge and the Directors’ and Officers’ Charge.
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XI. SUMMARY

123, The NFC Entities believes that the protections and inherent flexibility of the
CCAA process and business advantages of a debtor-in-possession proceeding will enhance the
prospects of the NFC Entities’ restructuring and implementation of a sale process, all with a view

to preserving value and maximizing recoveries for the NFC Entities” stakeholders.

SWORN BEFORE ME at the City of
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INDEPENDENT AUDITORS' REPORT

To the Partners

We have audited the accompanying consolidated financial statements of VAP Holdings L.P. which
comprise the consolidated balance sheet as at December 31, 2010, the consolidated statements of
income (loss), partners’ equity and cash flows for the year then ended, and notes, comprising a summary
of significant accounting policies and other explanatory infarmation.

Management's Responsibility for the Consolidated Financial Statements

Management is responsible for the preparation and fair presentation of these consolidated financial
staternents in accordance with Canadian generally accepted accounting principles, and for such internal
control as management determines is necessary to enable the preparation of consolidated financial
statements that are free from material misstatement, whether due to fraud or error.

Auditors’ Responsibility

Our responsibility is to express an opinion con these consolidated financial statements based on our audit.
We conducted our audit in accordance with Canadian generally accepted auditing standards. Those
standards require that we comply with ethical requirements and plan and perform an audit to obtain
reasonable assurance about whether the caonsolidated financial statements are free from material
misstatement,

An audit involves performing procedures to obtain audit evidence about the amounts and disclosures in
the consolidated financial statements. The procedures selected depend on our judgment, including the
assessment of the risks of material misstatement of the consolidated financial statements, whether due to
fraud or error. In making those risk assessments, we consider internal control relevant to the entity's
preparation and fair presentation of the consolidated financial statements in order to design audit
procedures that are appropriate in the circumstances, but not for the purpose of expressing an opinion on
the effectiveness of the entity's internal control. An audit also includes evaluating the appropriateness of
accounting policies used and the reascnableness of accounting estimates made by management, as well
as evaluating the overall presentation of the consolidated financial statements,

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for
our audit opinion.

KRG LLE e a Canadhiaa brosted batildy parinership andd @ mombier hrm ol the KRPRIG
netweort ob dependsnt swimiba iems aiblized vath KPRG Inemational Couperative
1" RPRIG Infernanional ), a Seass entity

KPWIG Canada provides servicas 1o KPRG LLP
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Gpinion
fn cur opinion, the consolidated financial statements present fairly, in all material respects, the financial
position of VAP Holdings L.P. as at December 31, 2010, and its consolidated results of operations and its

consolidated cash flows for the year then ended in accordance with Canadian generally accepted
accounting principles.

f(P"\G—LLP

Chartered Accountants
May 31, 2011
Calgary, Canada



VAP HOLDINGS L.P.

(A Partnership)
Consclidated Balance Sheet

As at December 31, 2010 with comparative figures for 2009

2010 2009
Assets
Current assets:
Accounts receivable $6,472,438 $ 7,722,662
Inventory (note 3) 14,439,019 16,399,230
Prepaid expenses 202,316 144,989
21,114,273 24,266,881
Intangible assets (note 4) 8,743,090 9,790,800
Property, plant and equipment (note 5) 21,461,595 27,470,552
Assets held for sale (note 5) 5,944,206 -
$ 57,263,164 $ 61,528,233
Liabilities and Partners’ Equity
Current liabilities:
Bank Indebtedness (note 6) $11,182,270 $ 6,773,716
Accounts payable and accrued liabilities 7,517,728 8,332,165
Current portion of long-term debt (note &) 2,699,780 4,498,777
Current portion of obligation under capital lease (note 7) 201,412 547 263
21,601,190 20,149,921
Long-term debt (note 6) 14,589,633 17,289,663
Obligation under capital leases (note 7) 1,517,128 1,517,128
37,707,951 38,956,712
Partners’ equity 19,555,213 22,571,621
Contingency and subsequent events (notes 6 and 14)
3 57,263,164 $ 61,528,233

See accompanying notes to consolidated financial statements.

Approved by the Partnership:

Partner

Partner




VAP HOLDINGS L.P.

(A Partnership)
Consolidated Statement of Income (Loss)

For the year ended December 31, 2010, with comparative figures for 2009

2010 % 2009 %
Sales $ 103,657,277 100.00 $125742,901 100.00
Cost of sales 92,974,968 89.69 119,220,563 94.81
10,682,309 10.31 6,522,338 5.19
Expenses:
Administration 2,907,927 2.81 6,751,930 537
Selling 2,243,075 2.18 2,633,414 2.09
Research and development 687,964 0.66 865,923 0.69
5,838,966 5.63 10,251,267 8.15
Income before interest, other
administration costs and amortization 4,843,343 4,67 (3,728,929) (2.97)
Interest 1,005,373 0.97 600,503 0.48
Interest on long-term debt 1,924,611 1.86 2,060,833 1.64
Other administration costs (note 8) 350,000 0.34 350,000 0.28
Amortization of intangible assets 1,047,709 1.01 1,050,587 0.84
Amortization of property, plant
and equipment 3,061,942 2.85 3,702,566 2,94
Loss on asset impairment 74,174 0.07 929,797 0.74
Restructuring costs 2,395,842 2.3 - -
9,859,651 9.51 8,694,286 6.91
Net loss 3 (5,016,308) {4.84) $ (12,423,218) (9.88)

See accompanying notes to consolidated financial statements.



VAP HOLDINGS L.P.

(A Partnership)
Consolidated Statement of Partners' Equity

For the year ended December 31, 2010 with comparative figures for 2009

2010 2009

Balance, beginning of year $ 22,571,521 $ 34,094 736
Contributions (note 12) 2,000,000 -
24,571,521 34,994,736

Net loss {5,016,308) (12,423,215)
Balance, end of year $ 19,555,213 $ 22,571,521

See accompanying notes to consolidated financial statements.




VAP HOLDINGS L.P.

(A Partnership)
Consoclidated Statement of Cash Flows

Year ended December 31, 2010 and comparative figures for 2009

2010 2009
Cash was provided by (used in)
Operations:
Net income (loss) $ (5,016,308) $(12,423,215)
Add items not affecting cash
Amortization of intangible assets 1,047,709 1,050,587
Amortization of property, plant and equipment 3,061,942 3,702,566
Asset impairment 74,174 929,797
(832,483) {6,740,265)

Changes in non-cash working capital:

Accounts receivable 1,250,224 306,818
Inventory 1,960,211 7,951,716
Prepaid expenses (57,827) 156,914
Accounts payable and accrued liabilities (814,437) 705,737
1,505,688 2,880,920

Financing:

Repayment of long-term debt (4,497,027) (4,384,644)

Repayment of capital lease (345,851) (375,975)

Increase in bank indebtedness 4,408,555 4,103,801

(434,323) (656,818)
Investments:

Additions to property, plant and equipment (1,071,365) (2,224,102)
Cash inflow - -
Cash, beginning of year - -
Cash, end of year $ - $ N
Supplemental cash flow information:

Interest paid $ 2,929,984 $ 2,661,336

Non-cash issuance of VAP units $ 2,000,000 5 -

See accompanying notes to consolidated financial statements.




VAP HOLDINGS L.P.

(A Partnership)
Notes to Consolidated Financial Statements, page 1

For the year ended December 31, 2010 with comparative figures for 2008

1.

Nature of operations:

VAP Holdings L.P. (a limited Partnership) ("VAP", or the *Partnership”) was formed on January 23,
2006 under the laws of the Province of Manitoba, for the sole purpose of acquiring New Food
Classics ("NFC"),'a partnership In anticipation of the acquisition of NFC, VAP formed a wholly-
owned Partnership, NFC Acquisition LP ("NFCLP") to act as an intermediary to acquire NFC.

Effective February 3, 2006, VAP, through NFCLP, acquired 99.999% interest in NFC, The remaining
0.001% interest was acquired by NFC Acquisition Corp., the general partner for NFC, which is
wholly owned by NFCLP.

NFC was originally formed on July 3C, 2005 under the laws of the Province of Alberta for the
purpose of carrying on the operations of processing value-added meat, seafood and other related
meat products in the provinces of Alberta and Saskatchewan,

Under the provisions of the Income Tax Act {Canada), the income tax consequences for a
Partnership are deemed to be those of the partners individually and, as such, are not reflected in
this consolidated financial statement.

Significant accounting policies:
(a) Inventory

Inventory is valued at the lower of cost and net realizable value. Cost includes materials,
interest, labour and manufacturing overhead and is determined primarily on a first-in, first-out
basis.

{b) Principles of consolidation:

The consolidated financial statements include the accounts of the Partnership and its wholly-
owned subsidiaries, NFCLP, NFC and NFC Acquisition Corp. All related party transactions have
been eliminated. '

(¢} Amortization:

Amortization on property, plant and equipment is provided using the declining balance method
at the following annual rates:

Assels Rate
Plant facilities 5%
Machinery and equipment 10-20%
Furniture and fixtures 20%
Computer hardware and software 30%

Leasehold improvements are amortized on a straight-line basis over the term of the lease.




VAP HOLDINGS L.P.

(A Partnership)
Notes to Consolidated Financial Statements, page 2

For the year ended December 31, 2010 with comparative figures for 2009

2. Significant accounting policies (continued):

(d)

Foreign currency translation:

Transactions denominated in US$ have been translated to Canadian dollars at the rates of
exchange prevailing at the individual transaction dates. Monetary balance sheet items are
franslated at the rate of exchange prevailing at the balance sheet date with gains and losses
recorded in statement of income (loss).

Revenue recognition:

Product sales are recognized at the time the product is shipped to the customer, when all
confractual obligations have been satisfied, and when collection is reasonably assured. Sales
rebates and other allowances are recorded at the time revenue is recognized and are based
upon contract terms and anticipated claims.

Research and development:

Research costs are expensed as incurred. Product development costs are expensed as
incurred.

Intangible assets:

Intangible assets with a finite life are accounted for at cost. They consist of trademarks,
proprietary technology and customer relationships, which are amortized on a straight-line basis
over its estimated remaining life as follows:

Assets Rate
Trademarks 4 years
Proprietary technology 8 years
Customer relationships 7.5t0 15 years

Intangible assets with indefinite service life representing trade names are accounted for at cost
and are not amortized. Trade names are tested for impairment annually or more frequently if
changes in the circumstances indicate a potential impairment.



VAP HOLDINGS L.P.

(A Partnership)
Notes to Consolidated Financial Statements, page 3

For the year ended December 31, 2010 with comparative figures for 2009

2. Significant accounting policies {continued}:

{h) Financial instruments:

Accounting and disclosure standards have been issued relating to financial instruments that are
otherwise applicable to the Partnership. Adoption of these new standards is optional for non-
publicly accountable enterprises, and as a result, the Partnership has elected not to adopt these
standards.

The Partnership may utilize interest rate swap contracts to manage the risk associated with
fluctuations in interest rates.

The Partnership adopted Canadian Institute of Chartered Accountants ("CICA") Accounting
Guideline 13, "Hedging Relationships" (AcG-13"), which deals with the identification,
designation, documentation and effectiveness of hedging relationships for the purpose of
applying hedge accounting. Hedge accounting is used when there is a high degree of
correlation between price movements in the derivative instrument and the item designated as
being hedged. Gains and losses associated with risk management activities that meet hedge
accounting criteria are recorded as adjustments to the interest expense in the same period as
the hedged item. If correlation ceases, the hedged item is sold or cancelled prior to the
termination of the related hedging item, any unrsalized gain or loss on the hedging item is
immediately recognized through the income statement. Financial instruments that are not
designated as hedges under the guideline are recorded on the balance sheet as either an asset
or liability with the change in fair value recognized through the income statement.

Financing costs:
Financing costs incurred during the period are expensed in the year incurred.
Share-based compensation:

The Partnership's management incentive plan is described in note 11. No compensation
expense associated with the partnership units granted to management has been recognized to
date because the fair value of the options granted is not determinable as the outcome of
contingent factors triggering the exercise of the options are unknown and would require
significant estimation.



VAP HOLDINGS L.P.

(A Partnership)
Notes to Consolidated Financial Statements, page 4

For the year ended December 31, 2010 with comparative figures for 2008

2, Significant accounting policies (continued):

(k) Measurement uncertainty:

(1)

The provision for product ciaims is based on management's best estimates of recovery from
their customers.

The valuation of property, plant and equipment is based on management's best estimates of the
future recoverability of these assets. The amounts recorded for amortization of the property,
plant and equipment are based on management's best estimates of the remaining useful lives
and period of future benefit of the related assets.

The valuation of inventory is based on management’s best estimates of the provision for slow-
moving and obsoclete inventory. The amount recorded for the provision is based on
management's best estimates of the net realizable value of the related inventory.

The valuation of intangible assets is based on management's best estimates of its current and
future usefulness of its trademarks, proprietary technology, and customer relationships.

By their nature, these estimates are subject o measurement uncertainty and the effect on the
consolidated financial statement of changes in such estimates in future periods could be
significant.

Future acco'unting and reporting changes:

On December 15, 2009, Canada's Accounting Standards Board ("AcSB") issued new
accounting standards for private enterprises ("ASPE "). Previously, the AcSB had announced
that International Financial Reporting Standards ("IFRS") will be required for Canada's publicly
accountable enterprises and would be optional for private enterprises. Both sets of standards
are effective for fiscal years commencing on or after January 1, 2011 with early adopticon
permitted.

The Partnership intends to adopt ASPE effective for the year commencing January 1, 2011. The
impact of the adoption of these standards is being evaluated and is not known or reasonably
estimable at this time



VAP HOLDINGS L.P.

(A Partnership)
Notes to Consolidated Financial Statements, page 5

For the year ended December 31, 2010 with comparative figures for 2009

3.

Inventory:
2010 2009
Product $ 13,222,589 $ 15,026,146
Supplies 1,216,430 1,373,084
$ 14,439,019 $ 16,399,230

Included in Product inventory is a provision for slow moving and obsolete inventory of $48,740 (2009
- $214,901). During the year, the amount of inventory included in cost of sales was $61,946,178
(2009 - $83,812,905).

During the year ended December 31, 2010 an amount of $44,840 (2009 - $903,322) was recorded
as a write down from cost to net realizable value.

During the year ended December 31, 2010 an amount of $426,766 (2009 - $nil) has been written off
and disposed of related to plant closures.

Intangible assets:

2010 2009

Accumulated Net book Net book

Cost amortization value value

Trade names" $1,447,102  § - $1,447102  $ 1,447,102
Trademarks 47,917 47,917 - 999
Proprietary technology 2,635,451 1,619,704 1,015,747 1,345,177
Customer relationships 9,775,128 3,494,887 6,280,241 6,997,522
$13,905,598 $ 5,162,508 $ 8,743,090 $ 9,790,800

" non-amortized indefinite life intangible asset



VAP HOLDINGS L.P.

(A Partnership)
Notes to Consolidated Financial Statements, page 6

For the year ended December 31, 2010 with comparative figures for 2009

5. Property, plant and equipment;

2010 2009

Accumulated Net book Net book

Cost  amortization value value

Land $ 2,374,632 $ - $2374632 $ 2,374,632

Land under construction 110,000 - 110,000 -

Plant facilities 18,014,888 6,425,399 11,589,489 11,859,137

Plant facilities under construction 1,342,555 - 1,342,555 45,901

Machinery and equipment 35,313,382 24 547 267 10,766,115 12,752,404

Machinery and equipment

under construction 906,861 - 906,861 67,692

Furniture and fixtures 442 476 350,416 92,080 114,167

Computer hardware and software 1,236,758 1,049,297 187,461 252,789
Computer hardware and software

under implementation 33,564 33,564 -

L easehold improvements 99,872 96,808 3,064 3,830

Assets held for sale {11,885,581) (5,941,375) (5,944,206) -

$47,980,407 $26,527,812 $21,461,595  $27,470,552

Included in the cost of land is $1,517,128 (2009 - $1,517,128) held under a capital lease. The cost
of facilities and machinery and equipment includes $1,909,739 (2009 - $2,518,449) held under
various capital leases. Accumulated depreciation for facilities and machinery and equipment
includes $1,152,523 (2009 - $1,358,433) related to the capital leases.

NFC purchased a manufacturing facility in St. Catharines Ontario on August 18, 2010 in exchange
for the issuance of 4,308,807 VAP partnership units to the seller at a price of $0.46406 per unit for a
total subscription price of $2 million. This transaction resulted in an equity contribution of $2M in
NFC Acquisition L.P. from VAP Holding L.P. and an equity contribution of $2M in New Food
Classics from NFC Acquisition L.P,

In 2010, Brandon Street and 13A Street facilities have been permanently closed. Both facilities have
been listed for sale and the net book value of the assets held for sale is $5,944,208.

As a result of these plant closures, NFC was required to repay a portion of a grant received in 2009
for capital expenditures totaling $92,118.




VAP HOLDINGS L.P.

(A Partnership)
Notes to Consolidated Financial Statements, page 7

For the year ended December 31, 2010 with comparative figures for 2009

6. Long-term debt:

2010

2009

Term Facility, to a maximum of $21,000,000,
of which $3,409,633 has been drawn upon under the prime
option interest rate. As at December 31, 2010, the interest rate
was at 5.25%. The facility is secured by a debenture in the
amount of $100,000,000, constituting a first ranking
security interest in the Partnership's assets, assignment of
propérty insurance and general security agreement, with
quarterly reduction of the advance principal at 2% during the
first year, with 3.5%, 4% and 4.5% for the remaining
3 years respectively, maturing February 8, 2011 {see note 14). § 3,409,633

Non-Revolving Loan Facility, bears interest at 10% per annum
payable quarterly, secured by a debenture in the amount of
$25,000,000, constituting a second rank security interest in
the Partnership's assets, assignment of property insurance
and general security agreement, maturing August 6, 2011
(see note 14) 12,100,000

Capex Facility, to a maximum of $5,000,000,
of which $779,780 has heen drawn upen. The interest rate
is at prime plus margin range of 3.5% — 2% based on the
Partnership meeting certain financial targets. The facility is
secured under the same terms as the first facility described
above, and matures on Feb 6, 2011 (see note 14). 779,780

Edgestone Loan, bears interest at 14% per annum
The loan has no fixed repayment terms but is repayable
on demand, subject to the subordination provision being met,
The loan is a related party of New Food Classics. 1,000,000

$ 7,709,050

12,100,000

1,977,390

17,289,413

Less: portion due within one year 2,699,780

21,786,440
4,496,777

$ 14,589,633

$ 17,289,663

The Partnership also has a Operating Facility fo the lesser of $24,000,000 or such lesser amount as
described on the operating facility and the borrowing base as determined from time to time. The
Operating Facility bears interest at prime plus a factor based on the Partnership meeting certain
financial targets, and is secured by a charge against working capital. At December 31, 2010 the
interest rate was at 5.0% (2009 - 5.0%) and the outstanding balance was $11,182,270 (2009 -

$6,773,716).



VAP HOLDINGS L.P.

(A Partnership)
Notes to Consolidated Financial Statements, page 8

For the year ended December 31, 2010 with comparative figures for 2009

6. Long-term debt (continued):

The estimated principal repayments over period to maturity are as follows based on the revised
agreements signed February 2, 2011 (see note 14):

2011 $ 2,699,780
2012 1,489,800
2013 13,099,833

$ 17,289,413

Subsequent to year-end, the Partnership signed amended and restated senior and subordinated
credit agreements with its lenders (note 14). As at December 31, 2010, the Partnership was in
compliance with its financial covenants from the credit agreement signed on February 2, 2011. As at
March 31, 211, the Partnership was in viclation of certain financial covenants outlined within the
credit agreements signed on February 2, 2011 {note 14{d)).

On August 18, 2010, NFCLP entered into a debt agreement whereby the majority unit hoider
provided NFCLP with $1 million in exchange for subordinated debt bearing interest at 14% per
annum. The loan has no fixed repayment terms but is repayable on demand, subject to the
subordination provisions being met. The funds were used to pay down NFCLP's existing debt.

7. Obligation under capital lease:
The Partnership has entered into various capital lsase arrangements for equipment and land.

The obligation under capital lease of land bears interest at 6.4% per annum, is secured by the
leased land, and is repayable at the option of the Partnership on or before November 14, 2015.
Payments during the term of the lease represent the interest portion only, with the full principal
amount due upon acquisition of the land on or before November 14, 2015.

The obligations under capital lease of facilities and machinery and equipment bear interest at 4.72%
per annum.



VAP HOLDINGS L.P.

(A Partnership)
Notes to Consolidated Financial Statements, page 9

For the year ended December 31, 2010 with comparative figures for 2009

7.

10.

Obligation under capital lease (continued):

The total future minimum lease payments over the remaining term of these leases are as follows:

Year ending:
2011 $ 302,291
2012 98,717
2013 96,717
2014 96,717
2015 1,517,128
Less: imputed interest (391,030)
Present value, minimum lease payments 1,718,540
Less: current portion 201,412

$ 1,517,128

Related Party Transactions:

Other administration costs consist of management fees and other reimbursable direct costs
incurred by the parent company. Under terms of the bank credit agreement, $350,000 (2009 -
$350,000) is classified as Other Administration, with the balance reported in Administration. Total
costs incurred during the year were $491,239 (2009 - $454,991).

These transactions are in the normal course of operations and are measured at the exchange
amount which is the amount of consideration established and agreed to by the related parties.

Significant customers:

During the year, the Partnership sold product to two customers representing 41% and 8%,
respectively, of total sales (2009 - 43% and 13%). Accounts receivable from these customers at
December 31, 2010 were $2,453,819, and $nil, respectively (2009 - $2,968,372 and $nil).

Financial instruments:
(a) Fair values:

The fair values of accounts receivable, accounts payable and accrued liabilities, and obligation
under capital leases approximate their carrying values because of their short-term nature or
because they bear interest at market rates,
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For the year ended December 31, 2010 with comparative figures for 2009

10. Financial instruments (continued):

11.

(a)} Fair values (continued):

The Partnership has entered into interest swap agreement to manage its interest rate exposure
on floating rate debt. As at December 31, 2010, the Partnership has $4,970,000 {2009 -
$8,026,667) of floating rate bank debt swapped against fixed rate debt with an interest rate of
4.55% (2009 - 4.55%) per annum plus applicable stamping fees. This agreement expires
January 31, 2011. The fair value of the unrealized loss relating to the interest swap is $14,125
(2009 - $257,043).

The fair value of the long-term debt bearing interest at 10% approximates its carrying value as
the risk associated with its underlying security requires a higher interest rate to offset the risk
and similar terms are available. The fair value of all other long-term debt approximates its
carrying value as the terms and conditions of borrowing arrangements are comparable to
current market terms for similar loans.

(b) Credit risk:

The Partnership is exposed to credit risk in the event of non-performance by customers, but
does not anticipate such non-performance. The Partnership monitors the credit risk and credit
rating of customers on a regular basis. The maximum credit risk exposure is the carrying value
of the accounts receivable.

(c} Interest rate risk:

The Parthership is exposed to interest rate cash flow risk to the extent that its long-term debt
bears interest at variable interest rates.

(d) Foreign currency risk:

The Partnership is exposed to foreign exchange rate fluctuations for sales and purchases
denominated in foreign currency. Management reduces this risk by entering into foreign
exchange forward contracts. At period-end, the Partnership has no foreign exchange forward
contracts cutstanding.

Long term incentive plan:

In 2007, the Partnership introduced a long-term incentive plan ("LTIP") for certain members of
management and other employees. Each of the participants were given a certain number of LTIP
units that vest over 5 years, and are only exercisable upon a liquidity event with a value that
represents at least an 8% compounded rate of growth in the enterprise value from the grant date.
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1.

12

13.

Long term incentive plan (continued):
A liguidity event is defined as:

() a direct or indirect sale of all or substantially all VAP Holding L.P. (a limited partnership) (“VAP")
Partnership equity to an arm’s length party

(ify a direct or indirect saie of all or substantially all of VAP LP's assets to an arm's length party
(fiiy merger or combination of VAP, where the initial LPs hold less than 50% of the surviving entity
(iv) direct or indirect public offering of VAP units

Upon this liquidity event, units are granted to employees with no additional consideration required.
The LTIP pool represents 12% of all fully diluted units, of which 9.3% has been allocated to
management. No compensation expense has been recorded in 2010 relating to the LTIP (2009 -

Snil).

Partners' contribution:

As at December 31, 2010, there were 50,103,611 parinership units outstanding (2009 —
46,443,803). During the year, 4,309,807 VAP partnership units were issued to Pinty's Delicious
Food at a price of $0.48406 per unit for a total subscription price of $2 million, received in the form
of property and equipment {2009 — no units were issued).

In 2008, 1,682,066 Partnership units were issued for cash consideration of $655,000 and $978,128
in promissory notes receivable. The Partnership recorded the loans as a reduction to partners'
equity. The promissory notes are secured by the purchased Partnership units, and accrue interest at
8% per year.

Capital Management:

The Partnership manages capital using annual budgeting and long range plans. Management relies
on these plans to ensure adequate cash is on hand to meet current and future capital requirements
and to meet banking covenants.

The Company's capital structure may be adjusted from time to time in order to maintain the flexibility
to adjust to changes in economic conditions and to respond to foreign exchange, credit, and other
risks.
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13. Capital Management (continued):

The Partnership is subject to externally imposed capital requirements on its First Amended and
Restated Credit Agreement.

1. Current Ratio;

Average Senior Funded Debt Ratio;
Average Total Funded Debt Ratio;
Fixed Charge Coverage Ratio
Minimum EBITDA

A

The Partnership is subject to externally imposed capital requirements on its First Amended and
Restated Senior Subordinated Credit Agreement.

1. Average Senior Funded Debt;
2. Average Total Funded Debt;
3. Fixed Charge Coverage Ratio.
4. Minimum EBITDA

As at December 31, 2010, the Partnership was in compliance with its banking covenants from the
latest agreement signed on February 2, 2011 (see note 14),

14. Contingency and subsequent events:
{a) New credit agreement:

On February 2, 2011, NFCLP signed the First Amended and Restated Credit Agreement, due
June 30, 2013. This senior loan agreement contains interest rates at prime plus an applicable
margin ranging from 3.5% to 1.75% based on the Partnership meeting certain financial targets.
The agreement contains four significant loan facilities secured by a debenture in the principal
amount of $100,000,000, constituting a First-Ranking Security Interest in and to the property of
the Parinership:

i. Operating Facility, a revolving loan to the lesser of $24,000,000 or such lesser amount as
described on the operating facility and the borrowing base as determined from time to
time.

ii. Term Facility to a maximum of $3,409,632, with a quarterly reduction amount of
$480,000 in 2011, and $650,000 thereafter.

iil. Capex Facility to a maximum of $779,780 with quarterly reductions of the advanced
principle at $299,403.
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14. Contingency and subsequent events:

(a) New credit agreement {continued):

(b)

(©)

(d)

iv.  Carve-Out Facility to @ maximum of $5,000,000. The quarterly reduction of the advanced
principle is $300,000 plus all proceeds on the sale of the two Calgary plants (in excess of
$1,400,000 per plant) is required to be applied to the repayment of the Carve-Out Facility.

On February 2, 2011, NFCLP signed the First Amended and Restated Senior Subordinated
Credit Agreement, due September 30, 2013, with one loan facility secured by a debenturs in the
amount of $25,000,000, constituting a second rank security interest in the Partnership’s assets,
along with an assignment of property insurance and a general security agreement:

i. Non-revolving Loan Facility to a maximum of $12,100,000 bears interest at 10% per
annum payable quarterly.

On February 2, 2011, the majority unit-holder provided NFCLP with $1.5 million in exchange for
fully subordinated debt, bearing interest at 18% per annum. These funds were used to pay-
down the Operating Facility and have no fixed repayment terms.

Covenant violation:

As at March 31, 2011, the Partnership was in violation of the following financial covenants
related to its First Amended and Restated Credit Agreement.

i, Current Ratio;

ii.  Average Senior Funded Debt Ratio;
iii.  Average Total Funded Debt Ratio;
iv.  Minimum EBITDA.

As at March 31, 2011, the Partnership was in violation of the following financial covenants
related to its First Amended and Restated Senior Subordinated Credit Agreement:

i.  Average Senior Funded Debt;
i.  Awverage Total Funded Debt;
iii. Minimum EBITDA.

One of the available options of the lender under the credit agreements, in the event of a
covenant violation, is for the lender to demand immediate repayment of amounts owed under
these facilities. At the date of completion of these financial statements, May 31, 2011,
management was in discussions with the lenders and although ultimate resolution of these
covenant violations remains uncertain, the Partnership and the lenders are working towards a
resolution that, i accepted, would result in a restructuring of the facilities and associated
covenants.
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KPMG LLP Telephone  (403) 691-8000
Chartered Actountants Fax 14031 691-8008
2700 205 - 5th Avenue SV Internat wonew kprg.ca

Calgary AB T2P 4B2

INDEPENDENT AUDITORS' REPORT

To the Partners

We have audited the accompanying consolidated financial statements of NFC Acquisition L.P. which
comprise the consoclidated balznce sheet as at December 31, 2010, the consolidated statements of
income (loss), partners’ equity and cash flows for the year then ended, and notes, comprising a summary
of significant accounting policies and other explanatory information.

Management's Responsibility for the Consolidated Financial Statements

Management is responsible for the preparation and fair presentation of these consociidated financial
statements in accordance with Canadian generally accepted accounting principles, and for such internal
control as management determines is necessary to enable the preparation of consolidated financial
statements that are free from material misstatement, whether due to fraud or error.

Auditors’ Responsibility

Cur responsibility is to express an opinion on these consolidated financial statements based on our audit.
We conducted our audit in accordance with Canadian generally accepted auditing standards. Those
standards require that we comply with ethical requirements and plan and perform an audit {o obtain
reasonable assurance about whether the consolidated financial statemenis are free from material
misstatement.

An audit involves performing procedures {o obtain audit evidence about the amounts and disclesures in
the consolidated financial statements, The procedures selected depend on our judgment, including the
assessment of the risks of material misstatement of the consolidated financial statements, whether due to
fraud or error. In making those risk assessments, we consider internal control relevant to the entity's
preparation and fair presentation of the consolidated financial statements in order to design audit
procedures that are appropriate in the circumstances, but not for the purpose of expressing an opinion on
the effectiveness of the entity's internal contral. An audit also includes evaluating the appropriateness of
accounting policies used and the reasonableness of accounting estimates made by management, as well
as evaluating the overall presentation of the consolidated financial statements.

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for
our audit opinion.

KPRIG LLE s a Capnachan drouted Talality pacnership and a member e of 1he KPMG
nepeoth of ndepeodent memaer oms affdatad with KPRIG Intpmations! Cooperative
FEPLAG Intarmatonal ™, a Swiss antity
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Opinion
in our opinion, the consolidated financiai statements present fairly, in all material respects, the financial
position of NFC Acquisition L.P. as at December 31, 2010, and its consolidated results of operations and

its consolidated cash flows for the year then ended in accordance with Canadian generally accepted
accouniing principles.

KPHG wr

Chartered Accountants
May 31, 2011
Calgary, Canada




NFC ACQUISITION L.P.

{A Partnership)
Consclidated Balance Sheet

December 31, 2010 and comparative figures for 2009

2010 2009
Assets
Current assets:
Accounts receivable $6,472,438 $ 7,722,662
inventory (note 3) 14,439,019 16,399,230
Prepaid expenses 202,816 144,989
21,114,273 24,266,881
Due from Partner (note 4) 112,799 112,799
Intangible assets (note 5) 8,743,090 9,790,800
Property, plant and equipment {note 6) 21,461,595 27,470,552
Assets held for sale {note 8) 5,944,206 -
$ 57,375,963 3 61,641,032
Liabilities and Partners’ Equity
Current liabilities:
Bank Indebtedness (note 7) $11,182,270 $ 6,773,716
Accounts payable and accrued liabilities 7,517,728 8,332,165
Current portion of long-term debt (note 7) 2,699,780 4,496,777
Current portion of obligations under capital lease {note 8) 201,412 547 263
21,601,190 20,149,921
Long-term debt (note 7) 14,589,633 17,289,663
Obligations under capital lease (nhote 8) 1,517,128 1,517,128
37,707,951 38,956,712
Partners’ equity 19,668,012 22,684,320
Contingency and subsequent events (notes 7 and 15)
$ 57,375,963 $ 61,641,032

See accompanying notes to consolidated financial statements.

Approved by the Partnership:

Partner

Partner




NFC ACQUISITION L.P.

{A Partnership)
Consolidated Statement of Income (Loss)

Year ended December 31, 2010 and comparative figures for 2009

2010 % 2009 %
Sales $ 103,657,277 100.00 $125,742,901 100.00
Cost of sales 92,974,968 89.69 119,220,563 94.81
10,682,309 10.31 6,552,338 5.19
Expenses:
Administration 2,907,927 2.81 6,751,930 5.37
Selling 2,243,075 2.16 2,633,414 2.09
Research and development 687,964 0.66 865,023 0.69
5,838,966 5.63 10,251,267 8.15
Income before interest, other
administration costs and amortization 4,843,342 4.67 (3,728,929) (2.97)
Interest 1,005,373 0.97 600,503 0.48
Interest on long-term debt 1,924,611 1.86 2,060,833 1.64
Other administration costs (note 9) 350,000 0.34 350,000 0.28
Amortization of intangible assets 1,047,709 1.01 1,050,587 0.84
Amortization of property, plant
and equipment 3,061,942 2.95 3,702,566 2.94
Loss on asset impairment 74,174 0.07 929,797 0.74
Restructuring costs 2,395,842 2.31 - -
9,859,651 9.51 8,604,286 6.91
Net loss $ (5,016,308) {4.84) 3 (12,423,215) (9.88)

See accompanying notes to consolidated financial statements.



NFC ACQUISITION L.P.

(A Partnership)
Consolidated Statement of Partners’ Equity

Year ended December 31, 2010 and comparative figures for 2009

2010 2009

Balance, beginning of year $ 22,684,320 $ 35,107,535
Contributions (note 13) 2,000,000 -
Less: Redemptions - -
24,684,320 35,107,535

Net loss (5,016,308) {12,423,215)
Balance, end of year $ 19,668,012 $ 22,684,320

See accompanying notes to consolidated financial statements.



NFC ACQUISITION L.P.

{A Partnership)
Consolidated Staterment of Cash Flows

Year ended December 31, 2010 and comparative figures for 2009

2010 2009
Cash was provided by (used in)
Operations:
Net income (loss) % {5,016,308) $(12,423,215)
Add items not affecting cash
Amaortization of intangible assets 1,047,709 1,050,587
Amortization of property, plant and equipment 3,061,942 3,702,566
Asset impairment 74,174 929,797
(832,483) (6,740,265)

Changes in non-cash working capital:

Accounis receivable 1,250,224 806,818
Inventory 1,960,211 7,951,716
Prepaid expenses (57,827) 156,914
Accounts payable and accrued liabilities (814,437) 705,737
1,505,688 2,880,920

Financing:

Repayment of long-term debt (4,497.,027) {4,384,644)

Repayment of capital lease {345,851) (375,975}

Increase in bank indebtedness 4,408,554 4,103,801

{434,323) {(656,818)
Investments:

Additions to property, plant and equipment (1.071,365) (2,224 ,102)
Cash inflow - -
Cash, beginning of year - -
Cash, end of year $ - $ -
Supplemental cash flow information;

Interest paid $ 2,929,984 $ 2,661,336

Non-cash investment $ 2,000,000 $ -

See accompanying notes to consolidated financial statements.



NFC ACQUISITION L.P.

(A Partnership)
Notes to Consolidated Financial Statements

Year ended December 31, 2010 and comparative figures for 2009

1.

Nature of operations:

NFC Acquisition L.P. (a limited Partnership) (“NFCLP", or the “Partnership”) was formed on
January 23, 2006 under the laws of the Province of Manitoba, for the sole purpose of acquiring
New Food Classics {"NFC") parthership.

Effective February 3, 2006, NFCLP, acquired 99.999% interest in NFC. The remaining 0.001%
interest was acquired by NFC Acquisition Corp., the general partner for NFC, which is wholly
owned by NFCLP,

NFC was originally formed on July 30, 2005 under the laws of the Province of Alberta for the
purpose of carrying on the operations of processing value-added meat, seafocd and other related
meat products in the provinces of Alberta and Saskatchewan.

Under the provisions of the Income Tax Act (Canada), the income tax consequences for a
Partnership are deemed to be those of the partners individually and, as such, are not reflected in
this consolidated financial statement.

Significant accounting policies:
{a) Inventory

Inventory is valued at the lower of cost and net realizable value. Cost includes materials,
interest, labour and manufacturing overhead and is determined primarily on a first-in, first-out
basis.

(b) Principles of consolidation:

The consoclidated financial statements include the accounts of the Partnership and its wholly-
owned subsidiaries, NFC and NFC Acquisition Corp. All related party transactions have been
eliminated.

{c) Amortization:

Amortization on property, plant and equipment is provided using the declining balance methed
at the following annual rates:

Assets Rate
Plant facilities 5%
Machinery and equipment 10-20%
Furniture and fixtures 20%
Computer hardware and software 30%

Leasehold improvements are amortized on a straight-line basis over the term of the lease.




NFC ACQUISITION L.P.

(A Partnership)
Notes to Consolidated Financial Statements, page 2

Year ended December 31, 2010 and comparative figures for 2009

2. Significant accounting policies {continued):

(d)

(e)

Foreign currency translation:

Transactions denominated in US$ have been translated to Canadian dollars at the rates of
exchange prevailing at the individual transaction dates. Monetary balance sheet items are
translated at the rate of exchange prevailing at the balance sheet date with gains and losses
recorded in statement of income (loss).

Revenue recognition:

Product sales are recognized at the time the product is shipped to the customer, when all
contractual obligations have heen satisfied, and when collection is reasonably assured. Sales
rebates and other allowances are recorded at the time revenue is recognized and are based
upon contract terms and anticipated claims.

Research and development:

Research costs are expensed as incurred and product development costs are expensed as
incurred.

Intangible assets:

intangible assets with a finite life are accounted for at cost. They consist of trademarks,
proprietary technology and customer relationships, which are amortized on a straight-line
basis over its estimated remaining life as follows:

Assets Rate
Trademarks 4 years
Proprietary technology 8 years
Customer relationships 7.510 15 years

Intangible assets:

Intangible assets with indefinite service life representing trade names are accounted for at
cost and are not amortized. Trade names are tested for impairment annually or more
frequently if changes in the circumstances indicate a potential impairment.




NFC ACQUISITION L.P.

(A Partnership}
Notes to Consolidated Financial Statements, page 3

Year ended December 31, 2010 and comparative figures for 2009

2, Significant accounting policies (continued):

(h) Financial instruments:

(i}

Accounting and disclosure standards have been issued relating to financial instruments that
are otherwise applicable to the Partnership. Adoption of these new standards is optional for
non-publicly accountable enterprises, and as a result, the Parthership has elected not to adopt
these standards.

The Partnership may utifize interest rate swap contracts fo manage the risk associated with
fluctuations in interest rates.

The Partnership adopted Canadian Institute ‘of Chartered Accountants ("CICA") Accounting
Guideline 13, "Hedging Relationships" (AcG-13"), which deals with the identification,
designation, documentation and effectiveness of hedging relationships for the purpose of
applying hedge accounting. Hedge accounting is used when there is a high degree of
correlation between price movements in the derivative instrument and the item designated as
being hedged. Gains and losses associated with risk management activities that meet hedge
accounting criteria are recorded as adjustments to the interest expense in the same period as
the hedged item. If correlation ceases, the hedged item is sold or cancelled prior o the
termination of the related hedging item, any unrealized gain or loss on the hedging item is
immediately recognized through the income statement. Financial instruments that are not
designated as hedges under the guideline are recorded on the balance sheet as either an
asset or liability with the change in fair value recognized through the income statement.

Financing costs:
Financing costs incurred during the period are expensed in the year incurred.
Share-based compensation:

The Partnership’s management incentive plan is described in note 12. No compeénsation
expense associated with the partnership units granted tc management has been recognized
to date because the fair value of the options granted is not determinable as the outcome of
contingent factors triggering the exercise of the options are unknown and would require
significant estimation.
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Year ended December 31, 2010 and comparative figures for 2009

2. Significant accounting policies (continued):

(k) Measurement uncertainty:

The provision for product claims is based on management's best estimates of recovery from
their customers.

The valuation of property, plant and equipment is based on management's best estimates of
the future recoverability of these assets, The amounts recorded for amortization of the
property, plant and equipment are based on management's best estimates of the remaining
useful lives and period of future benefit of the related assets.

The valuation of inventory is based on management's best estimates of the provision for slow-
moving and obsolete inventory. The amount recorded for the provision is based on
management's best estimates of the net realizable value of the related inventory.

The valuation of intangible assets is based on management's best estimates of its current and
future usefulness of its trademarks, proprietary technology, and customer relationships.

By their nature, these estimates are subject to measurement uncertainty and the effect on the
consolidated financial statement of changes in such estimates in future periods could be
significant.

Future accounting and reporting changes:

On December 15, 2009, Canada's Accounting Standards Board ("AcSB") issued new
accounting standards for private enterprises ("ASPE "). Previously, the AcSB had announced
that International Financial Reporting Standards ("IFRS") will be required for Canada’s publicly
accountable enterprises and would be optional for private enterprises. Both sets of standards
are effective for fiscal years commencing on or after January 1, 2011 with early adoption
permitted.

The Partnership intends to adopt ASPE effective for the year commencing January 1, 2011.
The impact of the adoption of these standards is being evaluated and is not known or
reasonably estimable at this time
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3.

Inventory:
2010 2009
Product $ 13,222,589 $ 15,026,146
Supplies 1,216,430 1,373,084
$ 14,439,019 $ 16,399,230

Included in product inventory is a provision for slow moving and obsolete inventory of $48,740
{2009 - $214,901). During the year, the amount of inventory included in cost of sales was
$61,946,178 (2009 - $83,812,905).

During the year ended December 31, 2010 an amount of $44,840 (2009 - $903,322) was
recorded as a write down from cost to net realizable value.

During the year ended December 31, 2010 an amount of $426,766 (2009 - $nil) has been written
off and disposed of related to plant closures.

Due from partner:

The amount due from VAP Holdings L.P. is due on demand, unsecured, non-interest bearing and
has no fixed terms of repayment. NFCLP has agreed with VAP Holdings L.P. they will not demand
this receivable before January 1, 2012,

Intangible assets:
2010 2009
Accumulated Net book Net book
Cost  amortization value value
Trade names™" $1,447,102 $ - $1447102  $ 1,447,102
Trademarks 47 917 47.917 - 989
Proprietary technology 2,635,451 1,619,704 1,015,747 1.345177
Customer relationships 9,775,128 3,494 887 8,280,241 6,997,522
$13,905598 § 5,162,508 $ 8,743,090 $ 9,790,800

™ Non-amortized indefinite life intangible asset



NFC ACQUISITION L.P.

(A Partnership)
Notes to Consolidated Financial Statements, page 6

Year ended December 31, 2010 and comparative figures for 2009

6. Property, plant and equipment:

2010 2009
Accumulated Net book Net book
Cost  amortization value value
Land $2,374,632 $ - $2,374,6832 $ 2,374,632
Land under construction 110,000 - 110,000 -
Plant facilities 18,014,888 6,425,399 11,589,489 11,859,137
Plant facilities under construction 1,342,555 - 1,342,555 45,901
Machinery and equipment 35,313,382 24,547 287 10,766,115 12,752,404
Machinery and equipment
under construction 906,861 - 906,861 67,692
Furniture and fixtures 442 476 350,416 92,060 114,167
Computer hardware and software 1,236,758 1,049,297 187,461 252,789
Computer hardware and software
under implementation 33,564 - 33,564 -
Leasehold improvements 99,872 96,808 3,064 3,830
Assets held for sale {11,885,581) (5,941,375) (5,944,208} -
$ 47,989,407 $26,527,812 $21,461,505 $27,470,552

Included in the cost of land is $1,517,128 {2009 - $1,517,128) held under a capital lease. The
cost of facilities and machinery and equipment includes $1,909,759 (2009 - $2,518,449) held
under various capital leases. Accumulated depreciation for facilities and machinery and
equipment includes $1,152,523 (2009 - $1,358,433) related to the capital leases.

NFC purchased a manufacturing facility in St. Catharines Ontario on August 18, 2010 in exchange
for the issuance of 4,309,807 VAP partnership units to the seller at a price of $0.46406 per unit for
a total subscription price of $2 million. This transaction resulted in an equity contribution of $2M in
NFC Acquisition L.P. from VAP Holding L.P. and an equity contribution of $2M in New Food
Classics from NFC Acquisition L.P.

In 2010, Brandon Street and 13A Street facilities have been permanently closed. Both facilities
have been listed for sale and the net book value of the assets held for sale is $5,944,206.

As a result of these plant closures, NFC was required to repay a portion of a grant received in
2008 for capital expenditures totaling $92,118.



NFC ACQUISITION L.P.

(A Partnership)
Notes to Consolidated Financial Statements, page 7

Year ended December 31, 2010 and comparative figures for 2009

7. Long-term debt;

2010

2009

Term Fagcility, to a maximum of $21,000,000,
of which $3,408,633 has been drawn upon under the prime
option interest rate. As at December 31, 2010, the interest rate
was at 5.25%. The facility is secured by a debenture in the
amount of $100,000,000, constituting a first ranking
security interest in the Partnership's assets, assignment of
property insurance and general security agreement, with
quarterly reduction of the advance principal at 2% during the
first year, with 3.5%, 4% and 4.5% for the remaining
3 years respectively, maturing February 8, 2011 {see note 15) § 3,409,633

Non-Revolving Loan Facility, bears interest at 10% per annum
payable quarterly, secured by a debenture in the amount of
$25,000,000, constituting a second rank security interest in
the Partnership's assets, assignment of property insurance
and general security agreement, maturing August 6, 2011
(see note 15). 12,100,000

Capex Facility, to a maximum of $5,000,000,
of which $779,780 has been drawn upon. The interest rate
is at prime plus margin range of 3.5% - 2% based on the
Partnership meeting certain financial targets. The facility is
secured under the same terms as the first facility described
above, and matures on Feb 6, 2011 (see note 15). 779,780

Edgestone Loan, bears interest at 14% per annum
The loan has no fixed repayment terms but is repayable
on demand, subject to the subordination provision being met.
The loan is a related party of New Food Classics. 1,000,000

$ 7,709,050

12,100,000

1,977,390

17,289,413

Less: portion due within one year 2,699,780

21,786,440
4,498,777

$ 14,589,633

$ 17,289,663

The Partnership also has an Operating Facility to the lesser of $24,000,000 or such amount as
described on the operating facility and the borrowing base as determined from time to time. The
Operating Facility bears interest at prime plus a factor based on the Parinership meeting certain
financial targets, and is secured by a charge against working capital. At December 31, 2010 the
interest rate was at 5.0% (2009 - 5.0%) and the outstanding balance was $11,182,270 (2009 -

$6,773,716).




NFC ACQUISITION L.P.

(A Partnership)
Notes to Consolidated Financial Statements, page 8

Year ended December 31, 2010 and comparative figures for 2009

7. Long-term debt (continued):

The estimated principal repayments over period to maturity are as follows based on the revised
agreements signed February 2, 2011 (see note 15):

2011 $ 2,699,780
2012 1,489,800
2013 13,099,833

$ 17,289,413

Subsequent to year-end, the Partnership signed amended and restated senior and subordinated
credit agreements with its lenders (note 15). As at December 31, 2010, the Partnership was in
compliance with its financial covenants from the credit agreements signed on February 2, 2011.
As at March 31, 2011, the Partnership was in viclation of certain financial covenants outlined
within the credit agreements signed on February 2, 2011 (note 15{d)).

On August 18, 2010, the Partnership entered into a debt agreement whereby the majority unit
holder provided the Partnership with $1 million in exchange for subordinated debt bearing interest
at 14% per annum. The loan has no fixed repayment terms but is repayable on demand, subject
to the subordination provisions being met. The funds were used to pay down NFCLP's existing
debt.

8. Obligation under capital lease:

The Partnership has entered inte various capital lease arrangements for facilities, equipment and
land.

The obligation under capital lease of land bears interest at 6.4% per annum, is secured by the
leased land, and is repayable at the option of the Partnership on or before November 14, 2015,
Payments during the term of the lease represent the interest portion only, with the full principal
amount due upon acquisition of the land on or before November 14, 2015,

The obligations under capital lease of facilities and machinery and equipment bear interest at
4.72% per annum.
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Year ended December 31, 2010 and comparative figures for 2008

8. Obligation under capital lease (continued):

The total future minimum lease payments over the remaining term of these leases are as follows:

Year ending:
2011 $ 302,291
2012 96,717
2013 96,717
2014 96,717
2015 1,517,128
Less: imputed interest (391,030)
Present value, minimum lease payments 1,718,540
Less: current portion 201,412

$ 1,517,128

9. Related Party Transactions:

Other administration costs consist of management fees and other reimbursable direct costs
incurred by the parent company. Under terms of the bank credit agreement, $350,000 {2009 -
$350,000) is classified as Other administration, with the balance reported in Administration. Total
costs incurred during the year were $491,239 (2009 - $454,991).

These transacticns are in the normal course of operations and are measured at the exchange
amount which is the amount of consideration established and agreed to by the related parties.

10. Significant customers:

During the year, the Partnership sold product to two customers representing 41% and 8%,
respectively, of total sales (2009 - 43% and 13%). Accounts receivable from these customers at
December 31, 2010 were respectively $2,453,819 and $nil (2009 - $2,968,372 and $nil).

11. Financial instruments:
(a) Fair values:

The fair values of accounts receivable, accounts payable and accrued liabilities, and
obligations under capital leases approximate their carrying values because of their short-term
nature or because they bear interest at market rates.
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Year ended December 31, 2010 and comparative figures for 2009

11. Financial instruments {continued):
(a) Fairvalues:

The Partnership has entered into an interest swap agreement to manage its interest rate
exposure on floating rate debt. As at December 31, 2010, the Partnership has $4,970,000
(2009 - $8,026,667) of floating rate bank debt swapped against fixed rate debt with an interest
rate of 4.55% (2009 - 4.55%) per annum plus applicable stamping fees. This agreement
expired January 31, 2011. The fair value of the unrealized loss relating to the interest swap is
$14,125 (2009 - $257,043).

The fair value of the long-term debt bearing interest at 10% approximates its carrying value as
the risk associated with its underlying security requires a higher interest rate to offset the risk
and similar terms are available. The fair value of all other long-term debt approximates its
carrying value as the terms and conditions of borrowing arrangements are comparable to
current market terms for similar loans.

(b} Credit risk:

The Partnership is exposed to credit risk in the event of non-performance by customers, but
does not anticipate such non-performance. The Partnership monitors the credit risk and
credit rating of customers on a regular basis. The maximum credit risk exposure is the
carrying value of the accounts receivable.

(c} Interest rate risk:

The Partnership is exposed to interest rate cash flow risk to the extent that its long-term debt
bears interest at variable interest rates.

The Partnership is exposed to interest rate price risk to the extent that its long-term debt
bears interest at a fixed rate.

(d) Foreign currency risk:

The Partnership is exposed to foreign exchange rate fluctuations for sales and purchases
denominated in foreign currency. Management reduces this risk by entering into foreign
exchange forward contracts. At year-end, the Partnership had no foreign exchange forward
contracts outstanding.

12. Long term incentive plan:

In 2007, the Partnership introduced a long-term incentive plan (“LTIP”) for certain members of
management and other employees. Each of the participants were given a certain number of LTIP
units that vest over 5 years, and are only exercisable upon a liquidity event with a value that
represents at least an 8% compounded rate of growth in the enterprise value from the grant date.
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12.

13.

14.

Long term incentive plan {continued):
A liquidity event is defined as:

(i) A direct or indirect sale of all or substantially all VAP Holding L.P. (a limited partnership)
("VAP") Partnership equity to an arm'’s length party

(i) A direct or indirect sale of all or substantially all of VAP LP's assets to an arm's length party
(i} Merger or combination of VAP, where the initial LPs hold less than 50% of the surviving entity
(iv) Direct or indirect public offering of VAP units

Upon this liquidity event, units are granted to employees with no additional consideration required.
The LTIP pool represents 12% of all fully diluted units, of which 9.3% has been allocated to
management. No compensation expense is recorded in 2010 relating to the LTIP (2009 -$nil).

Partners' contribution:

NFC purchased a manufacturing facility in St. Catharines Ontario on August 18, 2010 in exchange
for the issuance of 4,309,807 VAP partnership units to the seller at a price of $0.46406 per unit for
a total subscription price of $2 million.

Capital Management:

The Partnership manages capital using annual budgeting and long range plans. Management
relies on these plans to ensure adequate cash is on hand to meet current and future capital

‘requirements and to meet banking covenants.

The Company's capital structure may be adjusted from time to time in order to maintain the
flexibility to adjust to changes in economic conditions and to respond to foreign exchange, credit,
and other risks.

The Partnership is subject to externally imposed capital requirements on its First Amended and
Restated Credit Agreement.

1. Current Ratio;
Average Senjor Funded Debt Ratio;
Average Total Funded Debt Ratio;

Fixed Charge Coverage Ratio

o A wN

Minimum EBITDA
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14. Capital Management (continued):

The Partnership is subject to externally imposed capital requirements on its First Amended and
Restated Senior Subordinated Credit Agreement.

1.
2
3.
4.

Average Senior Funded Debt;
Average Total Funded Debt;
Fixed Charge Coverage Ratio.

Minimum EBITDA

As at December 31, 2010, the Partnership was in compliance with its banking covenants from the
latest agreements signed on February 2, 2011 (see note 15).

15. Contingency and subsequent events:

a} On February 2, 2011, NFCLP signed the First Amended and Restated Credit Agreement, due
June 30, 2013. This senior loan agreement contains interest rates at prime plus an applicable
margin ranging from 3.5% to 1.75% based on the Partnership meeting certain financial
targets. The agreement contains four significant loan facilities secured by a debenture in the
principal amount of $100,000,000, constituting a First-Ranking Security Interest in and to the
property of the Partnership:

Operating Facility, a revolving loan to the lesser of $24,000,000 or such lesser amount
as described on the operating facility and the borrowing base as determined from time
to time.

Term Facility to a maximum of $3,408,632, with a quarterly reduction amount of
$480,000 in 2011, and $650,000 thereafter.

Capex Facility to a maximum of $779,780 with quarterly reductions of the advanced
principle at $299,403.

Carve-Out Facility to a maximum of $5,000,000. The quarterly reduction of the
advanced principle is $300,000 plus all proceeds on the sale of the two Calgary plants
{in excess of $1,400,000 per plant) is required to be applied to the repayment of the
Carve-Out Facility.

On February 2, 2011, NFCLP signed the First Amended and Restated Senior Subordinated
Credit Agreement, due September 30, 2013, with one loan facility secured by a debenture in
the amount of $25,000,000, constituting a second rank security interest in the Partnership’s
assets, along with an assignment of property insurance and a general security agreement;
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15. Contingency and subsequent events (continued):

(b} (continued)

(c)

(d)

i. Non-revolving Loan Facility to a maximum of $12,100,000 bears interest at 10% per
annum payable quarterly.

Cash infusion:

On February 2, 2011, the majority unit-holder provided NFCLP with $1.5 million in exchange
for fully subordinated debt, bearing interest at 18% per annum, These funds were used to
pay-down the Operating Facility and have no fixed repayment terms.

Covenant violation:

As at March 31, 2011, the Partnership was in viclation of the following financial covenants
related to its First Amended and Restated Credit Agreement:

i.  Current Ratio;

i.  Average Senior Funded Debt Ratio;
iit. Average Total Funded Debt Ratio;
iv.  Minimum EBITDA.

As at March 31, 2011, the Partnership was in violation of the following financial covenants
related to its First Amended and Restated Senior Subordinated Credit Agreement,

i.  Average Senior Funded Debt;
ii.  Average Total Funded Debt;
ifi.  Minimum EBITDA.

One of the available opticns of the lender under the credit agreements, in the event of a
covenant violation, is for the lender to demand immediate repayment of amounts owed under
these facilities. At the date of completion of these financial statements, May 31, 2011,
management was in discussions with the lenders and although ulfimate resolution of these
covenant violations remains uncertain, the Partnership and the lenders are working towards a
resolution that, if accepted, would result in a restructuring of the facilities and associated
covenants.
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KPMG LLP Teleohone  {403) 591-8000
Chartered Accountants Fax 1403) 591-8008
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Calgary AB T2P 4B9

INDEPENDENT AUDITORS' REPORT

To the Partners

We have audited the accompanying financial statements of New Food Classics which comprise the
balance sheet as at December 31, 2010, the statements of income (loss), partners’ equity and cash flows
for the year then ended, and notes, comprising @ summary of significant accounting policies and other
explanatory infarmation.

Management's Responsibility for the Financial Statements

Management is responsible for the preparation and fair presentation of these financial statements in
accordance with Canadian generally accepted accounting principles, and for such internal control as
management determines is necessary to enable the preparation of financial statements that are free from
material misstatement, whether due to fraud or erraor.

Auditors' Responsibility

Our responsibility is to express an opinion on these financial statements based on our audit. We
conducted our audit in accordance with Canadian generally accepted auditing standards. Those
standards require that we comply with ethical requirements and plan and perform an audit to obtain
reasonable assurance about whether the financial statements are free from material misstatement.

An audit involves performing procedures to obtain audit evidence about the amounts and disclosures in
the financial statements. The procedures selected depend on our judgment, including the assessment of
the risks of material misstatement of the financial statements, whether due to fraud or error. In making
those risk assessments, we consider internal control relevant to the entity's preparation and fair
presentation of the financial statements in order to design audit procedures that are appropriate in the
circumnstances, but not for the purpose of expressing an opinion on the effectiveness of the entity's
internal contral. An audit also includes evaluating the appropriateness of accounting policies used and the
reasonableness of accounting estimates made by management, as well as evazluating the overall
presentation of the financial statements,

We belteve that the audit evidence we have obtained is sufficient and appropriate to provide a basis for
our audit opinion.
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Opinion

In our opinion, the financial statements present fairly, in all material respects, the financial position of New
Food Classics as at December 31, 2010, and its results of operations and its cash flows for the year then
ended in accordance with Canadian generally accepted accounting principles.

'M?f?@ LLfP

Chartered Accountants
May 31, 2011
Calgary, Canada




NEW FOOD CLASSICS

(A Partnership)
Balance Sheet

December 31, 2010, with comparative figures for 2009

2010 2009
Assets
Current assets
Cash 5 32,941 $ 568,712
Accounts receivable 6,472,438 7,722,662
Inventory (note 3) 14,439,019 16,399,230
Prepaid expenses 202,816 144,989
21,147,214 24,835,593
Due from partner (note 4) 20,826,913 17,392,272
Property, plant and equipment (note 5) 19,575,979 25,464,711
Assets held for sale (note 5) 5,944,206 -
Goodwill 865,815 865,815
$ 68,360,127 $ 68,558,391
Liabilities and Partners’ Equity
Current liabilities
Accounts payable and accrued liabilities $ 7.517,729 $ 8,332,165
Current portion of obligations under capital lease (note 6) 201,412 547,263
7,719,141 8,879,428
Obligations under capital lease {note 6) 1,517,128 1,517,128
9,236,269 10,396,556
Partners' equity 59,123,858 58,161,835
Contingency and subsequent events {notes 8 and 14)
$68,360,127 $ 68,558,391
See accompanying notes to financial statements.
Approved by the Partnership:
Partner Partner




NEW FOOD CLASSICS

(A Partnership)
Statement of Income (Loss)

Year ended December 31, 2010, with comparative figures for 2009

2010 % 2009 Y%
Sales $ 103,657,277 100.00 $ 12_5,742,901 100.00
Cost of sales 92,974,968 89.69 119,220,563 94.81
10,682,309 10.31 6,522,338 5.19
Expenses:

Administration 2,907,927 2.81 6,751,929 537
Selling 2,243 075 216 2,633,415 2,08
Research and development 687,964 0.66 865,923 0.69
5,838,966 5,63 10,251,267 8.15

Income before interest, other
administration costs and amortization 4,843,343 4.68 (3,728,929) (2.97)
Interest 119,587 0.12 152,362 0.12
Other administration costs (note 7) 350,000 0.34 350,000 0.28
Ameortization of property, plant and equipment 2,941,717 2.84 3,548,599 2.82
Loss on asset impairment 74,174 0.07 929,797 0.74
Restructuring costs 2,395,842 2,32 - -
Net loss 3 (1,037,977) (1.00) 5 (8,709,687) (6.93)

See accompanying notes to financial statements.



NEW FOOD CLASSICS

(A Partnership)
Statement of Partners' Equity

Year ended December 31, 2010, with comparative figures for 2009

NFC Acquisition ~ NFC Acquisition

L.P. Corp. Total
99.999% 0.001%

Balance, December 31, 2008 $ 66,870,853 $ 669 $ 66,871,522
Net loss in 2009 (8,709,600) (87) (8,709,687)
Balance, December 31, 2009 58,161,253 (582) 58,161,835
Net loss in 2010 {1,037,967) (10) (1,037,977)
Contributions {note 5) 2,000,000 2,000,000
Balance, December 31, 2010 $ 59,123,286 $ 572 $ 59,123,858

See accompanying notes to financial statements.



NEW FOOD CLASSICS

(A Partnership}
Statement of Cash Flows

Year ended December 31, 2010, with comparative figures for 2009

2010 2009
Cash was provided by (used in):
Operations:
Net income (loss) $ (1,087,977) $(8,709,687)
Add item not affecting cash:
Amortization and impairment charge 3,015,891 4,478,396
1,977,914 (4,231,291)
Changes in non-cash working capital:
Accounts receivable 1,250,224 806,818
Inventory 1,960,211 7,851,716
Prepaid expenses (57,827) 156,914
Accounts payable and accrued liahilities (814,436) 705,737
2,338,172 9,621,185
4,316,086 5,389,894
Financing:
Repayment of capital lease {345,851) (375,975)
Investmenis:
Due from partner (3,434,641) (2,274771)
Additions to property, plant and equipment, net (1,071,365) (2,224 102)
(4,506,008) (4,498,873)
Cash (535,771) 515,046
Cash beginning of year 568,712 53,666
Cash, end of year $ 32,941 $ 568712
Supplemental cash flow information:
interest paid $ 119,587 $ 152,362
Non-cash contribution $ 2,000,000 $ -

See accompanying notes to financial statements




NEW FOOD CLASSICS

(A Partnership)
Notes to Financial Statements, page 1

Year ended December 31, 2010, with comparative figures for 2009

1.

Nature of operations:

New Food Classics (a Partnership) ("NFC" or the “Partnership”) was formed under the laws of the
Province of Alberta for the purpose of carrying on the operations of processing value-added meat,
seafood and other related meat products in the provinces of Alberta and Saskatchewan.

Effective at the close of business on January 28, 2006, the partners of NFC sold their interest in
NFC to a new ownership group on February 3, 2006. The new partners are NFC Acquisition Corp.
and NFC Acquisition L.P. Under the terms of the Partnership Agreement, the profit and losses are
to be allocated to the partners as follows;

NFC Acquisition L.P. 99.989%

NFC Acquisition Corp. 0.001%

NFC Acquisition Corp. acts as the general partner to the Partnership.

These financial statements present only the assets, liabilities, revenue and expenses of New Food
Classics.

Under the provisions of the Income Tax Act (Canada), the income tax consequences for a
Partnership are deemed to be those of the partners individually and, as such, are not reflected in
these financial statements.

Significant accounting policies:
(a} Inventory

Inventory is valued at the lower of cost and net realizable value. Cost includes materials,
interest, labour and manufacturing overhead and is determined primarily on a first-in, first-out
hasis.

{b) Amortization:

Amortization on property, plant and equipment is provided using the declining balance methed
at the following annual rates:

Plant facilities 5%
Machinery and equipment 10-20%
Furniture and fixtures 20%
Computer hardware and software 30%

Leasehold improvements are amortized on a straight-line basis over the term of the lease.




NEW FOOD CLASSICS

(A Partnership)
Notes to Financial Statements, page 2

Year ended December 31, 2010, with comparative figures for 2009

2. Significant accounting policies (continued):

(c)

(f)

(9}

Foreign currency translation:

Transactions denominated in US$ have been translated to Canadian dollars at the rates of
exchange prevailing at the individual transaction dates. Monetary balance sheet items are
translated at the rate of exchange prevailing at the balance sheet date with gains and losses
recorded in statement of income (loss).

Revenue recognition:

Product sales are recognized at the time the product is shipped to the customer, when all
contractual obligations have been satisfied, and when collection is reasonably assured. Sales
rebates and other allowances are recorded at the time revenue is recognized and are based
upon contract terms and anticipated claims.

Research and development:

Research costs are expensed as incurred and product development costs are expensed as
incurred.

Financial instruments:

Accounting and disclosure standards have been issued relating to financial instruments that
are otherwise applicable to the Partnership. Adoption of these standards is optional for non-
publicly accountable enterprises, and as a result, the Partnership has elected not to adopt
these standards.

Share-based compensation:

The Partnership’s management incentive plan is described in note 11. No compensation
expense associated with the partnership units granted to management has been recognized
to date because the fair value of the options granted is not determinable as the outcome of
contingent factors friggering the exercise of the options are unknown and would require
significant estimation.




NEW FOOD CLASSICS

{A Partnership)
Notes to Financial Statements, page 3

Year ended December 31, 2010, with comparative figures for 2009

2. Significant accounting policies (continued):

(h)

Goodwill;

Goodwill is the residual amount that results when the purchase price of an acquired business
exceeds the sum of the amounts allocated to the assets acquired, less liabilities assumed,
based on their fair values.

Goodwill is not amortized, but is tested for impairment annually in the fourth quarter, or more
frequently if events or changes in circumstances indicate that the asset might be impaired.
The impairment test is carried out in two steps. In the first step, the carrying amount of the
reporting unit is compared with its fair value. When the fair value of a reporting unit exceeds
its carrying amount goodwill of the reporting unit is considered not to be impaired and the
second step of the impairment test is unnecessary. The second step is carried out when the
carrying amount of a reporting unit exceeds its fair value, in which case the implied fair value
of the reporting unit's goodwilt is compared with its carrying amount to measure the amount of
the impairment loss, if any. The implied fair value of goodwill is determined in the same
manner as the value of goodwill is determined in a business combination using the fair value
of the reporting unit as if it was the purchase price. When the carrying amount of a reporting
unit's goodwill exceeds the implied fair value of the goodwill, an impairment loss is recognized
in an amount equal to the excess. As a result of the current year's assessment no impairment
loss has been recognized,

Measurement uncertainty:

The provision for product claims is based on management's best estimates of recovery from
their customers.

The valuation of property, plant and equipment is based on management's best estimates of
the future recoverability of these assets. The amounis recorded for amortization of the
property, plant and equipment are based on management's best estimates of the remaining
useful lives and period of future benefit of the related assets.

The valuation of inventory is based on management's best estimates of the provision for slow-
moving and obsolete inventory. The amount recorded for the provision is based on
management's best estimates of the net realizable value of the related inventory,

The valuation of goodwill is based on management's projections of the future cash flows from
operations on a discounted hasis. Estimates of future cash flows are based on current
economic conditions of the industry and requires management's best estimate of the future
economics of the industry.

By their nature, these estimates are subject to measurement uncertainty and the effect on the
financial statement of changes in such estimates in future periods could be significant.
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2. Significant accounting policies {continued):
(j) Future accounting and reporting changes:

On December 15, 2009, Canada's Accounting Standards Board ("AcSB") issued new
accounting standards for private enterprises ("ASPE ™). Previously, the AcSB had announced
that International Financial Reporting Standards ("[FRS") will be required for Canada's publicly
accountable enterprises and would be optional for private enterprises. Both sets of standards
are effective for fiscal years commencing on or after January 1, 2011 with early adoption
permitted.

The Partnership intends to adopt ASPE effective for the year commencing January 1, 2011.
The impact of the adoption of these standards is being evaluated and is not known or
reascnably estimable at this time

3. Inventory:

2010 2009
Product $ 13,222,589 $ 15,026,146
Supplies 1,216,430 1,373,084

$ 14,439,019 $ 16,399,230

Included in product inventory is a provision for slow moving and obsolete inventory of $48,740
(2009 - $214,901). During the year, the amount of inventory included in cost of sales was
$61,946,178 (2009 - $83,812,905).

During the year ended December 31, 2010 an amount of $44,840 (2009 - $903,322) was
recorded as a write down from cost to net realizable value.

During the year ended December 31, 2010 an amount of $426,766 (2009 - $nil} has been written
off and disposed of related to plant closures.

4. Due from partner;

The amount due from NFC Acquisition L.P. is due on demand, unsecured, non-interest bearing
and has no fixed terms of repayment. NFC has agreed with NFC Acquisition L.P. they will not
demand this receivable before January 1, 2012.
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5. Property, plant and equipment:

2010 2009
Accumulated Net book Net book
Cost  amortization value value
Land $ 2,374,632 5 - $2374,632 $ 2,374,632
Land under construction 110,000 . - 110,000 -
Plant facilities 18,014,888 6,425,399 11,589,489 11,859,137
Plant facilities under construction 1,342,555 - 1,342,555 45,901
Machinery and equipment 32,423,531 23,543,032 8,880,499 10,746,558
Machinery and equipment
under construction 906,861 - 906,881 67,692
Furniture and fixtures 442 476 350,416 92,060 114,167
Computer hardware and software 1,236,758 1,049,297 187,461 252,789
Computer hardware and software
under implementation 33,564 - 33,564 -
Leasehold improvements 99,872 96,808 3,064 3,830
Assets held for sale {11,885,581) (5,941,375} (5,944,206) -
$ 45,099,556 $25,523,577 $19,575,979  $25,464,711

Included in the cost of land is $1,517,128 (2009 - $1,517,128) held under a capital lease. The
cost of facilities and machinery and equipment includes $1,909,739 (2009 - $2,518,449) held
under various capital leases. Accumulated depreciation for facilities and machinery and
equipment includes $1,152,523 (2009 - $1,358,433) related to the capital leases,

NFC purchased a manufacturing facility in St. Catharines Ontario on August 18, 2010 in exchange
for the issuance of 4,309,807 VAP partnership units to the seller at a price of $0.46406 per unit for
a total subscription price of $2 million. This transaction resulted in an equity contribution of $2M in
NFC Acquisition L.P. from VAP Holding L.P. and an equity contribution of $2M in NFC from NFC
Acquisition L.P.

In 2010, Brandon Street and 13A Street facilities have been permanently closed. Both facilities
have been listed for sale and the net book value of the assets held for sale is $5,944,206 (note

14(a)).

As a result of these plant closures, NFC was required to repay a portion of a grant received in
20089 for capital expenditures totaling $92,118.
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Year ended December 31, 2010, with comparative figures for 2008

6. Obligations under capital lease:
The Partnership has entered into various capital lease arrangements for equipment and land.

The obligation under capital lease of land bears interest at 6.4% per annum, is secured by the
leased land, and is repayable at the option of the Partnership on or before November 14, 2015.
Payments during the term of the lease represent the interest portion only, with the full principal
amount due upon acquisition of the land on or before November 14, 2015.

The obligations under capital lease of facilities and machinery and equipment bears interest at
4.7% per annum.

The total future minimum lease payments over the remaining term of these leases are as follows:

Year ending:
2011 $ 302291
2012 96,717
2013 96,717
2014 96,717
2015 1,517,128
Less: imputed interest (391,030)
Present value, minimum lease payments 1,718,540
Less: current portion 201,412

$ 1,517,128

7. Related Party Transactions:

Other administration costs consist of management fees and other reimbursable direct costs
incurred by the parent company. Under terms of the bank credit agreement, $350,000 (2009 -
$350,000) is classified as Other Administration, with the balance reported in Administration. Total
costs incurred during the year were $491,239 (2009 - $454,991).

These transactions are in the normal course of operations and are measured at the exchange
amount which is the amount of consideration established and agreed to by the related parties.
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Year ended December 31, 2010, with comparative figures for 2009

8.

10.

Guarantees:

NFC has guaranteed, and has provided security reflating to, a loan facility assumed by NFC
Acquisition L.P. as follows:

{a) Operating Facility up to a maximum of $24,000,600, maturing February 6, 2011, and which
has an outstanding balance of $11,215,211 as at December 31, 2010.

{b) Term Facility up to a maximum of $21,000,000 maturing February 6, 2011, which has an
outstanding balance of $3,409,633 as at December 31, 2010,

(c) Capex Facility of $5,000,000 maturing February 8, 2011, which has an outstanding balance
of $779,780 as at December 31, 2010

(d) Non-Revolving Loan Facility maturing August 6, 2011, which has an outstanding balance of
$12,100,000 as at December 31, 2010.

The assets of the Partnership are available for the purposes of satisfying such obligations.

The Partnership has provided security to the lender of NFC Acquisition L.P. including a debenture
in the principal amount of $100,000,000, constituting a First-Ranking Security Interest in and to
the property of the Partnership, and a debenture in the principal amount of $25,000,000,
constituting a Second-Ranking Security Interest in and to the property of the Partnership, along
with an assignment of property insurance and a general security agreement.

On February 2, 2011, NFC guaranteed, and has provided security relating to, two lcan
agreements entered into by NFC Acquisition L.P. As at March 31, 2011, NFC Acquisition L.P.
was in violation of certain financial covenants outlined within these agreements (see note 14).

Significant customers:

During the year, the Partnership sold product to two customers representing 41% and 8%,
respectively, of total sales (2009 - 43% and 13%). Accounis receivable from these customers at
December 31, 2010 were $2,453,819 and $nil, respectively (2009 - $2,968,372 and $nil}.

Financial instruments:
(a) Fair values:

The fair values of accounts receivable, accounts payable and accrued liabilities, and
obligations under capital lease approximate their carrying values because of their short-term
nature or because they bear interest at market rates.
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10. Financial instruments (continued):

The fair value of the guarantees approximates its carrying value as the terms and conditions
are comparable fo current market conditions or are due in a relatively short period of time.

The fair value of the amount due from partner is not determinable due to its related party
nature and uncertainty as to the timing of repayments.

{b) Credit risk:

(c)

The Partnership is exposed to credit risk in the event of non-performance by customers, but
does not anticipate such non-performance. The Partnership monitors the credit risk and
credit rating of customers on a regular basis. The maximum credit risk exposure is the
carrying value of the accounts receivable.

Foreign currency risk:

The Partnership is exposed to foreign exchange rate fluctuations for sales and purchases
denominated in foreign currency. Management reduces this risk by entering into foreign
exchange forward contracts. At December 31, 2010, the Partnership had no foreign
exchange forward contracts outstanding.

11. Long term incentive plan:

In 2007, the Partnership introduced a long-term incentive plan ("LTIP") for certain members of
management and other employees. Each of the participants were given a certain number of LTIP
units that vest over 5 years, and are only exercisable upon a liquidity event with a value that
represents at least an 8% compounded rate of growth in the enterprise value from the grant date.
A liquidity event is defined as:

)

(ii)

(i)

(iv}

A direct or indirect sale of all or substantially all of VAP Holding L.P.'s (100% owner of NFC
Acquisition LP) partnership equity to an arm's length party

A direct or indirect sale of all or substantially all of VAP Holding LP's assets to an arm's
length party

Merger or combination of VAP Halding L.P., where the initial LPs hold less than 50% of the
surviving entity

Direct or indirect public offering of VAP Holding L.P. units

Upon this liquidity event, units are granted to employees with no additional consideration required.
The LTIP pool represents 12% of all fully diluted units, of which 9.3% has been allocated to
management. No compensation expense is recorded in 2010 relating to the LTIP (2009 -$nil).
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12.

13.

14,

Contingencies:

The Partnership was named as defendant in a lawsuit, seeking to recover damages sustained
due to wrongful dismissal. The lawsuit was settled outside of arbitration and the final settlernent
which occurred on December 21, 2010 amounted to $50,000. This amount is included in accounts
payable as at December 31, 2010.

Capital Management;

The Partnership manages capital using annual budgeting and long range plans. Management
relies on these plans to ensure adequate cash is on hand to meet current and future capital
requirements and to meet cash requirements of its partners,

The Company's capital structure may be adjusted from time to time in order to maintain the
flexibility to adjust to changes in economic conditions and fo respond to foreign exchange, credit,
and other risks,

Contingency and subsequent events:
(a)} Credit agreement:

On February 2, 2011, NFC guaranteed, and has provided security relating fo, two credit
agreements entered into by NFC Acquisition L.P. as follows:

i.  Operating Facility up to a maximum of $24,000,000, maturing June 30, 2013.
ii.  Term Facility up to a maximum of $3,409,632 maturing June 30, 2013.
iii. Capex Facility to a maximum of $779,780 maturing June 30, 2013.
iv.  Carve-out Facility to a maximum of $5,000,000 maturing June 30, 2013.
v.  Non-Revolving loan in the amount of $12,100,000 maturing September 13, 2012,
The assets of the Partnership are available for the purposes of satisfying such obligations.

The Partnership has provided security to the lender of NFC Acquisition L.P. including a
debenture in the principal amount of $100,000,000, censtituting a First-Ranking Security
Interest in and to the property of the Partnership, and a debenture in the principal amount of
$25,000,000, constituting a Second-Ranking Security Interest in and to the property of the
Partnership, along with an assignment of property insurance and a general security
agreement.

These guarantees replace the guarantees disclosed in note 8.
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14. Contingency and subsequent events (continued):

(b} Covenant violation on guaranteed credit agreements:

As at December 31, 2010, NFC Acquisition L.P. was in compliance with its financial
covenants outlined within the credit agreement signed on February 2, 2011.

As at March 31, 2011, NFC Acquisition L.P. was in violation of the following financial
covenants related to its First Amended and Restated Credit Agreement:

i. Current Ratio;

ii. Average Senior Funded Debt Ratio;
iii. Average Total Funded Debt Ratio;
iv.  Minimum EBITDA.

As at March 31, 2011, NFC Acquisition L.P. was in viclation of the following financial
covenants related to its First Amended and Restated Senior Subordinated Credit Agreement.

i. Average Senior Funded Debt;
i. Average Total Funded Debt;
ii.  Minimum EBITDA.

One of the available options of the lender under the credit agreements, in the event of a
covenant violation, is for the lender to demand immediate repayment of amounts owed under
these facilities. At the date of completion of these financial statements, May 31, 2011, NFC
Acquisition L.P. was in discussions with the lenders and although ultimate resolution of these
covenant violations remains uncertain, NFC Acquisition L.P. and the lenders are working
towards a resolution that, if accepted, would result in a restructuring of the facilities and
associated covenants.




TAB C




36366-2001 13122860.1

This is Exhibit “C” referred to in the
Affidavit of Brian Cram

sworn before me, this l{p&

day of January, 2012

)

A Commissioner, Etc.
ADAT SLAVENS




VAP Holdings LP

(C$ thousands)

Three months ending 2-Apr-11 2-Jul-11 30-Sep-11
CONSOLIDATED INCOME STATEMENT

Net Sales 16,573 39,126 26,303
Cost of Goods Sold 16,167 36,689 24,683
Gross Margin 406 2,437 1,620
Research & Development 88 188 210
Selling & Marketing 511 257 643
Administration 834 1,030 1,170
EBITDA {1,026) 663 (403)
Interest Expense & Standby Fees 787 1,030 902
Depreciation & Amortization 280 987 497
EdgeStone Administration Fee 87 89 188
Exceptional Expenses 811 445 543
Total Other & Exceptional Expenses 2,664 2,552 2,129
Net Income / (Loss) (3,691) (1,889} {2,532)




VAP Holdings LP

(C¥ thousands)

Three months ending 2-Apr-11 2-Jul-11 30-Sep-11
BALANCE SHEET

Accounts Receivable 8,123 17,503 10,290
Inventory 19,242 18,349 18,860
Prepaid Expense 301 130 359
Total Current Assets 27,666 35,982 29,509
Capital Assets 29,372 29,721% 32,322
Intangible Assets 8,484 8,225 7,966
Total Long Term Assets 37,857 37,946 40,288
Total Assets 65,523 73,928 69,797
Current Liabilities

Bank Overdraft 16,653 24,825 21,957
Accounts Payable 9,223 10,956 10,283
Accrued Expense 1,296 2,585 3,365
Current Portion of BMO Debt 3,000 2,701 2,520
Current Portion of Capital Lease 124 53 -
Total Current Liabilities 30,297 41,120 38,125
Long Term Liabilities

BMQ Debt 5,410 4,930 4,150
TD Bank 12,100 12,100 12,100
Capital Lease 1.517 1,917 1,517
Shareholders' Loan 2,500 2,500 2,500
Total Long Term Liabilities 21,527 21,047 20,267
Shareholders' Capital 13,699 11,761 11,406
Total Liabilities and Shareholders' Equity 69,787

65,523

73,928




VAP Holdings LP

(C§ thousands)

Three months ending 2-Apr-11 2-Jul-11 30-Sep-11

CASH FLOW STATEMENT

Operating Activities

Net Income / {Loss) (3,691) (1,889) (2,532)

Depreciation and Amortization 980 987 497
Change in Accounts Receivable (1,650) (9,380) 7,213
Change in Inventory {4,803) 893 (511)
Change in Prepaid Expense (99) 172 (230}
Change in Accounts Payable 4,326 1,733 (673)
Change in Accrued Expense (1,324) 1,289 781

Total Operating Activities {6,262) {6,195) 4,546

Financing Aclivities

Change in Long Term Debt 6,644 (851) (1,014}

Change in Shareholders' Equity (991) (49) (8)

Total Financing Activities 5,653 {900} (1,022)

Investing Activities

Capital Expenditures {4,863} {1,077) (655)

Total Investing Activities (4,863) {1,077} (655)

Total Change in Funds (5,471) (8,172) 2,868




TAB D




36366-2001 13122860.1

This is Exhibit “D” referred to in the
Affidavit of Brian Cram

sworn before me, this |

day of January, 2012

A Commissioner, Etc.
ApArt SLAVENS




PTITPOIET 1002-99£9¢

QI3 A 1010 = AN "SI0 = O ‘SIUN022Y = Y 5199 ood = g Juswdmby = 7 ‘Aiojaau] = [ ‘spoon Iswnsuo) = D3 .

ANV SNOLLIAQV
SNOILLALILSENS
SINHWHDV 143 $SONTT NO
SNOISSdIOV ‘SANNIEHLVD
SHMOSSdO0V 8XT D9A Dd 1S
SINIWHDVLLY “YHANOINVA ‘AN
TV €O/€0/110Z | “LS qavadngd MAVAVES L1 S1
HLIA YdHLIIDO0L 999 ‘00€ ZLINS SOISSVID
(SI4AIdOD0LOHd H s TTETCO6TECETE0L0TI0T ONI LYNAQY JO0d MHEN | 265270899 S T
TING 1LT NO
‘NOLONITINEG
SINIWHOV.LLY ‘00€ 418
ANV SHIEOSSHDOV “@y HOIAYAS
‘8LYvVd HLJON §L§€
INIWHOVIdTY 11V dIHSYINLYVd
HLIM YTFHIFD0L AdLIATT
1OTIAL DNISVH']
SAEI20Ud dVON
ANV ANV
HOL9dd 9HL OL TIN9 TTLT NO 829 71LT NO
ALV A9INDES ‘NOLONITING ‘NOLONITINE
HHL A" d4SvHT ‘00€ A1S “dA1d
HWIL OL HWIL " dOIAYAS | TYNOILLYNMALNI
WO¥d ‘sasval 0¢£/90/1102 HLION LSS CIi-109
NO gHAI4O8dd SV ONI DNISVA'] SDOISSVTID
INFWJINOH 301410 o'vd £ 189GLL08E1LI0E90110C d¥ON dOOJ MIN | ZOPOE11LY £-T ‘1
sJUaWUOD | uonesyisse]d) | (SIeak) pouad uonensIsy (san)Apeg {s)10192(] "ON 911 "ON ‘ON
E2ENE | () [EAmauy JO ale(]/ ON UORELSISTY PaInoag 98ed
JuonensIgay

paly sjuawayms aFfueyd Furouruly pue sjustaiels Sunuesuy SuMo[p0) aYy) SSOISIP Yoium (Z107 ‘¢ Arenuef :

(. ¥Sdd,.) 1PV Aangag Alnpdol g [euosiag

SJOISSYTID QOO0d MHAN

| VSdd 24l Jepun
Aoua1ing 9[1f) suolR1SIBaL VS U3 PAMaIAsl SARY |



I'TIEFOIET 100T-99€9¢

LT/10/900C SUINLYIVd | LHHYLS VEI-112F
ININVZZIN SDOISSVIO
ANOYVHET 01 £66108CT61F1LT10900T TVLIdVO dl aocd MEN | 1£9CTETy L 4
o1t Hel gv
‘AEYDIVO “dS
LHTILS VEI-11Zh
IXI VSN "AOD
NO ‘OLNOYOL NOILISINOOV
“M LS DNIY OAN
001 “9DV1d
NAD LS4Id oIt HLl gv
1 “71d HL61 ‘AAVDTIVO “dSs
LT/10/900C INHOV | LHFILS VEI-T1Th
SV “IVIRILNOW SOISSVTIO
AW'O'VHET 01 O1LE6TS10V01LT10900T JO JINVH do0d MHEN | 8EC0IECT9 9 C
TVEILVYTIOD
HH.L A0 SAHHIOUd
MO TVYALVYTIOD
HHL OL dOVIWVA
JO SSOTH0A
SHLVSNEdWNOD U0
SHIAINWAANI LVHL
LHMWAV] 4dH10
JO LNIWAVd
HIONVINSNI
NV OLIHODI V
NV TVIILVTIOD
dHL HLIM
SDNITTVHJ ANV
O ANV HTVS ANV
WOYA A" TLOHMIANI
VO ATTLOFEIA
IAIA WHOd
ANV NI 8qa32504d
TIV ANV OLTddHL
SLNHWIACTINI
sjuswiwoy) | uoneNyIsse[D | (s1eak) pousd ueneNsISN (sanyAueg (s)10199(Q 'ON 914 "ON "ON
[BAIB[[0D [emauay 10 a1e(q/ON UOITRLSISYY panoag a3ded

Juonensisay




PTIZPOTET 100T-99E89€

V1 SN 9re OTL dv
NO ‘OLNOYOL ‘KAVDTVD ‘FS
“MOOTd HI9 | JATILS VEI-T1TH
‘LSHM LFHULS 40D
NOLONITTIM NOLLISINDOV
6L 24N
LINIDV
- SV “ar1 9r¢ DTL 9V
LNIWIDVNVIN AIVOTYO ‘dS
sjuswwe) | uonesiyisse) | (siead) poliag uonensISay (san)freg (s)o19ag *ON 2t "ON "ON
[BI2IR[[0)) [emaUsy JOo 2181/ ON UCHENSISOY pamaag 38eq
juonrensifay




1'0CZPOTET 1002-99£9¢

YA SOOI = AW “IDYIO = O ‘SIUNOIIY = ¥ ‘51q9(] dood = g ‘wewdimby = g ‘AI0JusAl] = | *SPOOL) JOWNSUOD) = DD .

ANINVZZdN SOISSVTIO
AWO'V I 01 E6010EST16VFILTTINN00T TVLIdVO dL aood MAN | 1£97CLTT9 14 €
IXT ¥EIN NO
‘OLNOYOL “M
LS DNIX 001 91c OTL
IOV | 9V ‘AIVOTIVD
NAD LSHIA 1 US LAHYLS
“Td HL61 VEI-11TF
LT/10/900C LNAOV K::(00)
SV “IVHILNOW | NOILLISINOOV
AWOVH] 01 LTLE6TSTOROTLTT0900C A0 NV 2dN | LPZOTETTY 1) T
ore HDTL
av "‘AdvoIv)
‘as 1ITILS
VEI-11Ck
K:tion
IXI VSN NO | NOILISINOOV
‘OLNCYOL “M D4N
"LS ONIH 001
“4oVId 9re DTL
'NAO LSAIA { | 9V “AAVDIVD
“Id HL61 S LIMILS
LTT0/900T LNHDV Vel-11ghy
SV “TVEZILNOW SDOISSVTIO
AN OV I T 01 91LE6CS10R0TLT10900T JO JINVY 004 MAN | 8LZ01ETTY 7 ‘1
SIUAWWOY) | UOIIBDIJISSR[D) (s1p2k) pouiag uonensidey | (senfired paindseg (s)1019a¢1 ‘ON 2714 "ON "ON
[e183e][0D) [emausy Jo 91B(Q/ ON UOnENSIZOY aFeg
JUOTIBNSIS Y
¢ VSdd @1 Japun

POl SIULtEIEIS 93URYS SuloUBUL) PUE SUDtURIE]S SUTOURLTY SUIMO][0] 8Y3 as0[2sIp YoIgm (Z10Z ‘€ Alenuep

(«VSdd») PV AJHN03S AJ19001g [EU0So ]

90D NOLLISINODV DAN

TAQUQLIMD 91]) sUonenSISal VS oYl Pamataal aary |



I'OTTFOICT 100T-99£9¢€

V1 SN
NO ‘OLNOYOL
HOOTd HLY
‘1SIM LATILS
NOLDONITTAM
6L 9re DTl
INADY | gV ‘AUVDTIVD
SY “dlr1 ‘g8 LITULS
INTFWADYNVIN VEI-LITY
£T/10/900T SYANIEVI dd0D
ANINVZZAW | NOILISINODV
ANOVTT 01 ¥6610ES167¥1LT10900T TVLIdVO AL DdN | 6¥9TZETT9 S b
9r¢ DTL
v ‘AdvoIvD
V1 S IS LATILS
NO ‘OLNCHQL Vel-112%
MOOTd HL9 dd0D
‘1SAM LATILS | NOILLISINOOV
NOILONITTAM 24N
6L
INHIDY 9r¢ DTL
SV “alT | 9v ‘AUVOIvYD
LNAWADYNYIN “dS IATILS
LT/10/900T SYANILEV] VEI-112F
SUdWIWIOY) | UOTIBDIISSE[D) (s1eak) pollag uonensIasy | (san)dued pamosg (syo1q2q "ON 214 "ON ‘ON
[ela1R]]0D Jemausy Jo s oN ucneysISYY o8eg
JUCTIENSIZaY




I'L6IFOIET T00T-99E9¢

IIAYIA JOIO = AN IO = O "SIUN02IY = W S1q9(] joog = (g uswdinbg = g ‘A1o1usau] = [ ‘Spoon) IsWNSUoD = DO \

ANV dAdvd
TALIVHD 91LIL

J0 SLNAWNDOA
‘SLNAWMILSNI
‘SALLNINDES ‘SA00D
TTV ‘NOLLV.LINI'T

LNOHLIM
‘ONIANTONI
WOIATIHHL ANV
JOTYAHL S@FF2049d
ANV HLIM
NITMHH qH414253a ¢S89 WCT NO
SAOOD HHL 40 1¥vd ‘SANTIVHLYO
DNIINHOA MO NO 1S 'HARA
Qd0v1d LNHWJINOH MAVAVES L1
YIHLO ANV ‘S1dvd ONI 4D
MIVdTd ‘SYIDYVHD NOILISINOOV
‘SAMYALLYE 24N
‘SNOLLIdAV
‘SHNIOSSADOV SS9 WCT NO
‘SINAWHOV.ILY LE9 g6 NO | ‘SHNTIVIHLYO
‘SLAVd 1TV ‘OLNOYOL ‘10¥ 1S ‘HATIA
HLIM YFHIIO0L 90/S0/110Z | ALINS "TIVIA | EAVEAVES L1
INFNAINOA 1SVH dHI 00¢ !
ONI'TONVH NOLLVIOJd0D | NOILLISINOOV
TYIIHIVIA o L LSLTTOPITOLIS0SOI 10T TVIIIVOLA] OdN | £699.96%9 P-T ‘1
sjuatuwIoy | uonednisse[y | (sieadk) poliad uonensiday (san)fareg (s)i0192g "ON 31 "ON, ‘ON
[BI21R]|0D) [emsuRy Jo 21y oN uonensiSyy paIndag a8eq
JuoTieIsISay
1 VSdd 4 lapun

Paly SJUSLUAILIS AFUBYD SUIOURUL] PUE SJUILWLIEIS SUIDUBU SUIMO{[0] 941 9S0[2SIP YoM (Z10T ‘¢ Atenuep :A5UaLIng o]1y) suonensiSal YSdd oY PomMsIAdL 9ARY |

(aVSdd») PV KIHoag A1do1d [eUesia ]

"ONI dD NOLLISINOOV D4AN



ULoIPOTET 100T-99£9E

(1ov ALINDFS
ALNAd0¥d
TYNOSYAd

4H.L NI INIJ3a

SV) STIHIONV.LNI
ANV dAdVd
TILLVHD ‘A1LLL

40 SINIWND0Ad
‘SINAANILSNI
‘SALLNNDAIS ‘SA00D
TIV ‘NOLLV.LINIT

INOHLIM
*DNIANTONI
WOLITIIHL ANV
JOTIFHL SAga00dd
ANV HLIM
NITIAH aa4r40849d SS9 NTT NO
SAOCD dHIL 40 Ldvd ‘SANRIVHLVD
DNIWE04 0 NO "1S ‘Ad
agov1d INFWAINOA MAVAVAES L1
YAHLO ANV ‘SLUVd "ONI dD
AIVITA ‘SYASAVHD NOLLISINOOV
‘SAYALLYY DAN
‘SNOLLIaay
‘SHIYOSSIDIY §S9 T NO
‘SINAWHOV.LLY L9 6N NO | ‘SENTIVHLVD
SLYVd 11V ‘OLNOYOL “T0¥ "LS ‘AAIda
HLIM YIHIFDOL ALINS “TIVIAL | MAVIIVES L]
INAWAINOA 90/SO/TT0T § 1SV HHL 00¢ d3
DNITANVH NOILVIQJE0D | NOILLISINODV
TYIEALVIN 0°d < 8SL1ZOFTTOLIS0SOI 10T TYLIIVOLAIT 2N | 7999L9699 LS T
(1LOoV ALRINDHES
ALIIdONd
TYNOSHId
HHL NI QINLIA
SV) STTIIONV.LNI
SJUDLUWIOY) | UOIBOYISSR[D (s1ealk) pouad uonEnsIZNy (san)Ared (shoigag ON 9114 "ON "ON,
[eI21e[10D) [emauy JO 1By ON uonensisay paInoag 38eg

JUOTIROSISTY




I'L6IFQ1ET 1002-99£9¢

ONIM 001 | NOLONITTAM
MOOTA HL6T | 64 “000€ ALINS
£0/£0/0102 INIOV "ONIL D
SV “IVEILNOW | NOILISINOOV
AWOV I 9 SLTLTO8TOVICOL0010Z 40 MNVd J4AN | 588085659 11 ¥
(1oV ALNNDES
ALdId0Nd
TYNOSYAd
TH.L NI GaNIIHCT
SV) STTIIDNV.LNI
ANV dgdvd
THLIVHD ‘d11IL
40 SENFWNDOA
‘SINAWMELSNI
'SHILIMNDES ‘SA00D
TIV ‘NOLLV.LIAIT
LNOHLIM
‘DONIANTONI
WOIITIIHL ANV
AOTIFHL SAIAD0Ud
ANV H1Im
NITYAH I9RIDsad SS9 NTT NO
SA0OD HHI 40 1¥vd ‘SHNMIVHLYD
ONINHOA M0 NO "1S "HATIA
aIov1d INIWJINDT MAVAVAHS L1
MAHLO ANV ‘S1UVd "DNI dD
VAT ‘SHADAVHD NOLLISINGOV
‘SATIALLYYE 24N
‘SNOLLIaaY
‘SATIOSSIDIV §SONZT NO
‘SINIWHOV.LLY L99 g6 NO | ‘SANDIVHLVYD
SLAvd 11V ‘OLNOYOL ‘10t 1S ‘FARIA
HLIM YHHLIDOL HLINS “TTIVIN | MIVJLIVES L1
JNANIINOF 90/SO/110Z | 1SVH dHL 00€ d1
ONI'TANVH NOLLVYOdY0D | NOLLISINODY
TYRIALVIA 09 s 6SLITOVITOLTOOSOTTOT TV LIIVILAI'T 2:AN | 1£992.9669 01-3 €
sjuaumuo)y | uopesyisseld | (s1eak) poued uonensIsay (sen)Aueyg (shoigag "ON 911 "ON] ‘ON
[eIaI[]0D [emauay JO 2B/ ON UOIBHSISOY palnssg a3eg

juonensisay




ULOIPOIET 1002-99£9¢

LT/10/900T INIDV "ONI dD
SY “IVEALNOW | NOLLISINOOV
AN 'O VE 01 STLEGTSTOVOTLTIN900T A0 JINVE DAN | 6ZT01€229 Sl ‘L
ore OTL
av ‘AdvDIvD
‘a8 1LITIALS
d"T NOLLISINOOV vel-11er
DAN OL € ANIT "ONI dD
[ 3DVd NO J019dd NOILISINODV
A0 ATIALINT IX1 VS 24N
ANYN LOTTIOONI NO ‘OLNOYOL
NIV OL “M LS ONIM ore DTL
T81F0£TSFIE010900C 001 ‘4OVId | 9V ‘AdVOIVD
‘ON NOLLVULSIOHYA 'NAD 1sd1d IS 1AMILS
SV 49YELSIDgd I “LIHL6T VEI-11Th
INAWHLY.LS LT/10/900T INIOV d1
ADNVHD DNIDNVYNIA SY “IVEYLNOW | NOILSINODV
A9 QIANTGNY | AWQOVH 01 F1LE6TSI0FO1LTIN000T A0 JINVH DAN | T1201€279 £l 9
ore DTL
gV ‘AYVDIVD
A8 LHHYLS
VI SN vel-11ey
NO ‘OLNOYOL "ONI dD
NMOOTIHIS | NOILISINOOV
‘1SHM LATULS DJdN
NOLONITIIM
6L 9re DTL
INIDY | 9V ‘AYVDTIVD
SV *alL1 IS 1LaTILS
INAWIDVNYIA vel-11ey
0€/10/900T SUANILAVI d71
ANINVZZAW | NOILISINODV
AW OV 9D 01 08641€ST0¥610£109002 TVIIdVYD Al DAN | 65849€279 Z1 S
IV XS NI JSH
NO ‘OLNOYOL | NO ‘OLNOY¥OL
1SHM THTILS | (LSIM 1TTALS
SIUSWILEOD | UOIJEIYISSE[D) (s1eak) pourag UoTIBNSISSY (sen)fared (shoigeqg "ON 914 ON 'ON
E.BHB_OU Jemauay mc 1R/ ON :oﬁmbmmmum pamodag mmwn_
Juonensiday




ULGIFOIET 1002-9989¢€

TVI1 MSIA
NO ‘OINOYOL
FMOOTd HLY
‘1SAM LITIALS
NOLONITTIM

6L or¢ DTL

INADY | a9V ‘AIVOTVD

Sy “dll IS LITILS

INAWIDVNYIN VEI-TITh

LT/T0/900T SYANIYVI *ONI dD

ANINVZZAW | NOILLISINOOV

AWOYaY 01 Z6610ES16PP1LTI0900T TYLIdVO AL AN | 27977£7C9 91 ‘8

IX1 VSN
NO ‘OLNOYOL

“M LS DNIM € DL

001 “FOVId | 9V ‘AUVDIVD

NCD LS¥IA ‘A8 LAMILS

1 “714 H161 vel-11Zh

sjuaunuoyy | uoneoiyisse]) | (s1eaA)} poliag uoneysSIZeY (sa1)Areyg (s)1o1g2g "ON 9114 "ON "ON
[eI81e[[0D) Jemauay 10 218/ ON UouenSISaY painoag o3ed

JUOTBNSIZay




['6S0811¢€1 100T-99£9¢

AOIYSA IO = AT “IOIPO = O SN0 = ¥ ‘919 ood = (g Juswdinbg = g ‘AI0JUsAU] =] ‘SPOON) JAUWINSUO)) = 0))) ;

ANV Jddvd
TALLYHD ‘G1LLL

J0O SLNFWND0a
‘SLNAWMILSNI
‘SAILNINDAIS ‘SAOOD
TIV ‘NOLLV.IIAIL

INOHLIM
‘ONIANTONI
WOIITIFHL
ANV JO3¥4HL
SAATO0Wd ANV HLIM
NITIAH a99rd0s3aa §S9 WZT NO
SAOOD HL 40 1¥vd SHANIIVHLYD
DONINIOL YO NO LS *HAIdd
agov1d INTFWNJINOA WAVAVES LI
JIHLO ANV ‘S1¥vd “ONL dD
AIVITI ‘SYAOAVHD NOLLISINOOV
‘SANIALLYVE D4AN
‘SNOILIaay .
‘SANIOSSADOVY $S9 NTT NO
‘SINFWHOV.LLY L9 96 NO | ‘SHENRVHLVD
‘SLavd ‘OLNOYOL ‘10+ "1S ‘HANA
TIV HLIM ¥9HLIDOL H1INS “TTVI MAVAVES L1
LNHWIINOA 90/50/110Z | LSVH HHL 00¢ d1
DONITANVH NOLLVYOINOD | NOLLISINODV
TYIIALYIN 0‘qd L LSLIT9FTTOLIS0S01 10T TVLIdVOLAIT DN | £599.9699 T ‘1
susunuoy) | uonesyrsse[D | (siwek) pollad uonensISyy (sap)Aneg (10392 *ON 21 ‘ON ‘ON
elale[0) [emausy JO ae(1/ ON uonenSIZaY PaInaag a%eg
Juoneysigey
,"¥Sdd 2y1 Japun

Pa[y spusrazers aSueyd Jupoueuly pue sjuswwsie)s Supueul) Suimo]fo] 241 ISo[asIp Yotym (Z10T ‘¢ Alenuef :Aousumd o[1)) SUONBHSISal YSdd S} POMIIAST 9ARY |

(aVSdd») 19V KIHiiag AMBd0I] [euosiag

*d"1 NOILLISINOJY DJAN



1'650811¢€1 1002-99¢€9¢€

(Lov

ALNINDES ALNHEIONd
TYNOSYAd

HHL NI QINIIAA

SV) SHTIIDNVINI
ANV ¥IdVd
TALIVHD ‘91LLL

J0O SINTWNDOA
‘SINTNMILSNI
‘SALLNDFS ‘SA00D
TTV ‘NOLLY LIATT

LNOHLIM

‘ONIANTONI

WOYITIHH.L

ANV A0TdHH.L

SAdd00dd ANV HLIM
NITIdH qddrd0sdd €SO NTT NO
SAO0D HHL A0 1¥Vvd ‘SANTIVHLYD
DONINYIOA MO NO 18 ‘GANd
aadv1d INTWJINOH AVdVES L]
YdHLO ANV ‘S1dvd ‘ONI dD
VAT ‘SYAOIVHD NOILISINOOV
‘SIId1lLvVd 24N

‘SNOLLIAAV
‘SATIOSSADDY CS9ZT NO
‘SINAWHOVLLY L9 6N NO | ‘SHNTIVHILYD
‘S1AvVd ‘OLNOYOL ‘0¥ "LS "HANIA
TTV HLIM JHHLIO0L 4LINS “TIVIH MAVIVES L1
INTALINOT 90/50/110¢ LSVH HHL 00¢€ d1
DNITANVH NOLLYIQJE0D | NOLLISINODV

TVIIdLVIA 0d S 8SLTCOFITOLIO0S0110T TV LIdVOLALT QAN | €999L9699 LS T

(Lov

ALRINDHAS ALddd0dd

TYNOSHdd

HHL NI JINIA3d

SV) SHTIIONV.LNI

SjuauHUO)) | uopedIsse]) | (s1eak) poled UonensIsay (saDAueg (shoygacr *ON 9[1] "ON ‘ON
[eIIB[[0D) [emouay Jo 9B(/ 0N uonensiFay painoag odeq

JUoLensIsay




I'6S08T1ET 100T-99E9¢

ONIH 001 | LA9dLS ONIA
“MOOTI HIGT | 081 ‘009 ALINS
£0/£0/0102 INIDY a1
SV “IVIILNOW | NOLLISINOOV
AWOVHT ) PLTLTIBTOPFISOL00T0T J0 JINVH DAN | 6+8085659 I1 ¥
(Lov
ALNINDES ALYId0¥d
TYNOSYdd
AHL NI INII5d
SV) STTHIONV.LNI
ANV ¥advd
TALLVHD “H1ILL
40 SLNANWNDOA
SINTWMLLSNI
'SHLLIYNOFS 'STO0D
TIV ‘NOLLV.LIAIT
LIOOHLIM
‘DONIANTONI
WOMATIAH,
ANV J0T¥IHL
SAFE00Yd ANV HLIMm
NITYHH AIdRIDsad SS9 NTT NO
SAQOD JHI 40 1¥vd ‘SANMIVHLVD
DONIAN O 90 NO "LS ‘HARIA
IOV 1d INFWJINDHE SAVAVAES L]
YAHLO ANV ‘S1¥Vd “ONI dD
VAT ‘SYIOEVHD NOILLISINOOV
‘SHMYALLVd 24N
‘SNOLLIaav
‘SHIYIOSSADOV $89 WZT NO
‘SLNAWHOVLLY £99 6N NO | ‘SANINVHLVD
‘SL¥vd ‘OLNOYOL “10+ 1S "FATIA
TIV HLIM YHHIADOL A1INS “TIVIW MAVAVES L1
INANWJINDT 9/SO/1107 | LSVHE HH.L 00€ 1
DONITANVH NOLLVIOMOD | NOLLISINODV
TVIIALYIA 04 g 65L1Z9F1Z0L190S0110T TVLIAVYOLAIT DAN | 1L99£9699 01-8 ¢
sipuwuey) | uonesyisse]d | (sieek) pouad UonBISISaY (sanArred (s)101q2 "ON 211 "ON ‘ON
AN (V) [emaudy JO 21B(]/ ON UONEBISISIY pamoog a5ed

JUOHENSIERY




I'6S081TL1 1002-99t9¢€

91¢ HTL
av ‘AMVDIVD
‘4S8 LHFILS
"d1 NOLLISINODV VEI-112F
J4AN OL € ENIT ONI D
1 40Vd NO ¥0.199d NOLLISINDOV
VOd QIIALNA 1X1 VS DAN
ANVN LOTTIOONI NO ‘OLNGCHOL
UNHWY OL “M 1S ONIA 91¢ DTL
Z3T1H0OESITSFIEB10900T 001 “ADVId | 9V ‘AUVDIVD
"ON NOLLVILSIDHA "NAO 1S¥Id ‘A8 LHIALS
SV QII9.LSIOM] 1 “TdHIs1 VEI-11TF
INAWALYLS LTIT0/900T INIDY d1
AONVHD ONIJDNVNII SV “TVIILNOW | NOLLSINODV
A9 IANAWY | AW'OV I T 01 P1LEGTSTOFOILTTION00T A0 JINVH DAN | 11Z01€229 £l 9
ar¢ D71
av ‘AAVDIVD
S 1LadILS
V1 S VeI-112h
NO ‘OLNOYOL "ONI D
“MOOTd HL9 | NOILISINODV
‘1SHM 1HTULS DAN
NOLONITTIM
6L 9r¢ DL
LINADV | gV ‘AMYDTVD
SV “UL1 S LATILS
INHWHOVNYIA VEI-11gy
0€/10/900T SUANIYVI a1
AN OV a4 ANINVZZAW | NOILISINOOV
01 086L1ES10¥610£109007 TYLIdVD AL DAN | 658¥9£779 z1 ¢
IV XSW 9V XS
NO ‘OLNGYOL | NO ‘OLNOYOL
‘LSAM LATULS ‘LSIM
SJUSUNUO) | UOLEDIJISSB[D {s1eak) poliag uoleLsISaY (saniireg (s)0192(1 "ON A1 ‘ON “ON
[el21e10D JEMIIY Jo oumﬁ_\.oz coﬁmbm_wom palnosg om.mm
JuonensIsey




FOF08IIET 100T-99E9¢€

A[IMYIA J0IOIA = AW “IOYIO = O SN2V = ¥ 8193 jood = gg ‘uawdinbg = g “AI0juaau] = | ‘SPooLy JSWNSU0D) = D7) |

-asttodsar Annbus s1y) ut pepodal ae SUOIIRNSIEAI ON

'¥Sdd 9t Iepun
Poly spuswale)s sFurys Suloupul pue SIAWIAIE]S Suloueul] SUIMOT[O] 11 350[3sIp Yorym (107 ‘¢ Arenuep :Aousima a1y) suonensisa ysdd wnw PaMIIARI SARY |

(.. VSdds) PV Alnag A pdorj [ewosing

JI0D SONIATOH ANV'T D4N






['88E811ET 100C-99€9¢

IX1 VS

OTJV.LNO CLNOYOL
LSEM LJTILS

DNIX 001 HOV1d
NVIAVNVD LSYId |
JOOTd HL61 LNADV
SV “TVIILNOW

J0 JINVd
SMOTIOA SY avdy
dTNOHS ALYVd
JIINOHS HHL
JO SSHYAdV ANV
HAVN T1Nd 9HL
LVHL HLON 3SVdId
SYVINDLLAVd 9re OTL
v ‘AdvVDIVD
yolrgad 48 La9¥dls
HHL 40 ALYHEdOUd vel-lizy
TYNOSYHd d0D
ATINOOV-IaLIV NOLLISINOOV
ANV LNASTId 24N
1TV :SAgdd0dd 1X1 VS
NO ‘OLNOYOL 9re DL
R:(oNR: el LSHM IHH4IS | 9V "AAVOTIVO
dHL A0 ALdd0Odd ONIX 001 dS8 Ld9d1S
TYNOSYIdd ST/10/900T LNHDV vel-11ey
ATIINOOV-YALAY SV “IVILNOW SOISSVIO
ANV LNISHAd TIV | $T/10/910T 08481521090 40 JINVd 004 MEN | T1186£€0Z [ 1
sjuswwo) | e Aundxy uonensIsay {san)hrreg (syogag "ON "ON "ON
Jo 21/ oN UonexsiSay paIngog (1 yoreas oFeg
ddd 2y l=pun

(Gldd,) (B139q1V) ATISI50Y A)Pd0I] [BUOSID]

SOISSVID dO0d MIAN

Pajly SJUBWa)E)S SFULYD SUIDUEUY PuR S)USLUaIe)s SulduBul] SUIMO[]o] 2Y) 3SO[IsIp Yorym (Z] 0T ‘p Atenuep :£ousLmd o[1y) SUOTIRLSIFAL YW U} PIMIIAII JARY |



['88E8EI1ET [00T-99€9¢E

YV LIIHg 1Y)
LoV ALDMNOAS
ALddd0dd
TVNOSYdd
HHL NI JaNId3d
SV T1V) '1LIL
JC SINAFWNOOJd ore OTL
(INV SHLLTENDAS qav ‘AdvVOIVD
‘SaII00dd H'S LITILS
ADNVINSNI ‘SA00D VEI-112F
‘SHTHIONV.LNI SOISSVTIO
‘AINON ‘SINNOIOV dood MIN
SAIIo0dd -
LIS dLTNO LYy OTL
INIHDVIA NOLONITING | gV ‘AdvVOIvD
ONIDVADVd v# H'S LHHYLS
WNNOVA LIND ‘1IN0 NOONVdd
TYAS/TTIA/WNH0Od SO/TL/800T § NOLMIOA 6FS1 £riv
TV LNOZTIOH +/073d ‘02 (VAVYNVYD) SOISSVTID
AVATI (ANO) 1 SH/TI/E10T 10122501180 AASTTY dood MIN | T1186£€0Z Y €
INADV SV
"Ll INFWEDVNVYIN
SYANLEVd
ANINVZZHN 9[¢ DTL
TVLIdVD dL -avayd qav ‘AvVYIvVD
OL 1000 ALdVd H'S LHHALS
JANDIS ¥0od VI JISN VeEI-T12F
HANVN dLATdNOD NO ‘O1NOY0L Kiti{00]
MOOTA HILY | NOLLISINODVY
SAVINDILIVd ‘LSHM LHIULS AN
NOLONITTaM
TALYAd0OEd 6L ore¢ DL
TYNOSIAd SV “Al1 | gV ‘AYVDIVD
aMIINOOV INIWIDVYNYIN IS LITYLS
“dALAV ANV 0£/10/900T SYANIAYd VeI-112h
LNASHYd §.:4901.94Aa HNINVZZHAN SOISSVTO
HHL A0 11V 0£/10/9102 LE6TIOET090 IVLIdVD dL aood MEN | TI186£€0Z ¥ ra
sjuawwo) | ey Andxg uonens|say (sen)Aueg (s)10195(] "ON ON "ON
Jo gy oN uUoLenSISTY palnogsg (11 y21eag a5eyd




I'88E8ITET 100T-99£9¢

‘I1LIL

40 SLNHWNDOAd
"SHLLNMNDIS “YddVd
T41LVHD ‘SA00D

‘SLNNODDV TV
HOIHM SAATD0Ud
TIV ONIANTIONI
*JOTIIHI SATAD0Ud
TIV ANV OLT99HL
SINIWHOVILY 6dS NS'T NO
ANV SNOISSHDOV “YDNVSSISSIN
‘SHNYOSSHDOVY 00Z
‘SLIVd ALINS ‘AT
TIV ANV A0FHFHL TIVAMOAVIN
SNOILLNLILSINS ANV 00£T 9re DT
SINHWHOV 1T 11V dIHSYANLEVI | gV ‘AEVDIVD
HLIAM ¥9HIFDOL 20/20/110T QIIITANIT | IS LS VEL 112F
SANOHJI AL TV VAVNYD SOISSYID
HOIHM SAO0D TIV | 80/20/L10T L66F180T011 SAA TD aood MEN | Z1186££0Z g ¢
T2 1£1NO
‘NOLONITING
00¢
ALINS ‘aAvod
ADIAYAS
SINHWHOVLLY HIYON €56 (6ZL57E15001
ANV SHROSSHEIDV dIHSYANLAVI | A9 LNTHUND)
‘SLAvd AEARIIg 808 LS S
INBWHDVIITE TV ONISVHT | ‘NOQLVISVS
HLIM dFHLIDOL dVOW 1S H109-0¢8
‘AOTIFHL SATTD0Ud SOISSVTID
ANY ANV M0L1990 LIAI9 1L NO aood AN
JHL QL AL¥Vd ‘NOLONITING
JTANDHES dHL 00¢ 41S ore DTL
Ad qISVHTHNWLL OL ‘MY ADIAGES | 9V ‘AUVDTVYD
HWIL WOEA ‘SESVAT ZL/S0/010T HIMON .55 | S LS VEI 112F
NO qagrIDsada sy "ONI ONISYH] SOISSVID
INAWIINOG 01440 |  T1/S0/510T $S8E0TIS00T dVOW QO0Jd MIN | TII86££0Z 9 4
SJUBLIIOY) o1e( Andxg uonensigay (senfueg (shoigag ON "ON "ON
Jo e/ oN :c_umbmmm@m painodag I yaies§ ommm




1'88€81TET 100T-99£9¢

(100-¥Z26+8 "ON
ASYHT HONTIHITA)
SAFADOUd
HONVENSNI

MO SdOUD
‘SHTIIONV.LNI
‘AINOW
‘SLNAWNELSNI

SJUIUILIOD)

ayeqq Andxyg

uonBHSISOY
Jo aje(]/-oN uonensisay

CHIE

paIngsg

(sM10192Q

.oz
a1 yoress

‘ON
a3eg

‘oN




TLESBTIET 100T-99£9¢E

IX1 VSN

OTdVINO OLNOYOL
LSHM LITALS

DNIZ 001 IDV'1d
NVIAVNVD LSYId |
YOOTd HL6T LNHIDVY
SV “IVTILNOW

JO ANV
SMOTIOA SV avHd
aTNOHS ALdvd
d4IN34S HHL
JO SS3YAAyY ANV
HNVN TTINd AHL
LYHLHLON ASVETd
SUVINDOLLYVd
aoLgaa
HJHL 40 A1NHd0dd
TYNOSYHd
aTdINODV-YALIY
ANV LNISTEd
TIV :SAIID0Ud IXI VSN 9r€ DL
NO ‘OLNOYOL | 9V ‘AdVDTVD
doLddad LSHM JHHYLS 4S5 LHFILS
dHL A0 ALIHdO¥Ud ONIA 001 vel-11ey
TYNOSYdd £2/10/9002 LNIDV GL:0e)
ATIINODV-YHLAY SV “TVHILNOW | NOILISINOOV
ANV INISHEd TIV | ST/10/910T CLLB1ST1090 40 ZINVY AN | S1186£E0Z [4 ‘1
sjuQuuioyy | 9ye( Andxyg UOBHSISoY (san)fareg (s) 101921 "ON ON ON
Jo steq/oN uoneysiSoy painoag (1 ysieag 88eg
“ddd =W Jepun

PaJY sjuawIalels 93uRYd SUIDURLY PuB SJUSWIBIEIS Tuldueuly SUIMOI]0] SY) 8SO]ISIP yoym (7 (7 ‘b Alenuer

Gl dd>») (F112q1V) ADSISaY AJo001g [CU0SIa

"dH0OD NOLLISINODV DAN

:AOURLIND 9[1TJ) SUOLIBSISAL Y FY) POMIIAIL DABY




ILESSITEL 100T-99£9¢€

SYVINILLYVA ‘LSHM LHFALS AN
NOLONITIIM
"ALNAd0Nd 6L or¢ o7l
TVYNOSYAd SY “dl1 | gV ‘AdvVOIvVD
amandov LNAWHOVNYIN TS LTS
“d41A¥ ANV 0€/10/900T SYINIEVd vel-11Zh
INASTEd S§.M01g3d ANINVZZIW SDISSYID :
HHL IO TIV | 0£/10/910T LS6TIOET090 TV11dvo dl ao0d MAN | ST186E£07 S £
IXT VSN
ONV.LNO OLNOMOL
1Sam LITILS
DNI 001 9OVT1d
NVIAYNVD LSV |
YOOI HI61 INADY
SV “TVILLNOW
J0 JINVd
ISMOTIOA SV aQvHd
ATNOHS ALdvVd
aTINodAs dHL
JO SSTAAAY ANV
AWVYN TINd FHL
LVHL 4LON AsSva1d
SUVINDILIYA 9r¢ HTL
av ‘AAVOIVD
NOLgad 48 LIT9LS
HHL 40 AL¥EdOEd VEI-11ZP
TYNOSHAd 90D
AIINODV-4aLAY NOLLISINODV
ANV INISTUd AN
TIV :5a9320dd IXI VS
NO ‘OLNOYOL 9{¢ DTL
~HOoLgdd ISAM 1HFILS | 9V ‘AWvDIVD
FHL 40 ALYAdOEd DNIH 001 A4S LHHYLS
TYNOSYAd €T/10/900¢ INAOV VEI-112h
ATIINODV-IHLAV SV “TVTILINCIW SOISSVID
ANV INISTHd TIV | $2/10/910T 08431521090 A0 JNVH AO0d MAN | ST186££0Z £ ‘Z
siwawol) | a1eg Andxg uolensIsay {saniueg (s)I0192Q "ON "ON ‘ON
JO 91/ ON UOLBNSISSY paInosg I yoaeag ased




I'LECSITET 100T-99E9€

INADY SV
“AL1 INTFWADYNVIA
SYANLEV]
ANINVZZAW
IVLIAYD AL :gvad
OL 1000 ALdvVd

aEdNDHS 40d V1 S
FWVN 4L TINOD NO ‘OLNCYOL
™MOOTd HL9
SAVINDILAVd LSAM JFFIULS
NOLONITTAM ore DTL
ALFd0ud 6L 1 9V ‘AAVDIVD
TVNOSHHd SY “C111 H'S LAAN1S
amINoIVv INTWHEOVNVIA VEI-11CY
ALV ANV 0€/10/900C SAANILYVL 40D
INASTAd S MOLIAA ANINVZZEW | NOLLISINOOV
THL A0 TIV | 0£/10/910T LYOETOET1090 TVLIIVD AL DN | STT186£E07Z 9 ¥
INAOV SV
Al INIWHDOVNYIN
SYANLYVd
ANINVZZIN 9r¢ DTL
TVIIVD Al :avdd av ‘AMvVOTIVD
OL 1000 AL¥Vd H'S LATILS
UHUNDHES HOd V1 SN vEl-11zy
VN ZLATINOD NO ‘OLNCHOL "JA0D
MOOTd HLY | NOLLISINODV
SIUIUIUIOT) are Aardxg UONENSIZaY (sa1)Ayeg {s)10192 ‘ON "ON "ON
JO 91B(]/"ON UOHEBNSISIY parnoeg dl yoiesg =Y




'EVZSITET 100T-99£9¢

IVHLHLON d8V3aTd

IXT VSN

OIdVINO OLNOYOL
L1SdM LHTALS

DNIY 001 9DV1d
NVIAQVNYD L8YId |
YOOTd HL6T INHDV
SV “IVTILNOW

JO ZINVE :SMOTIOL

SV avdd d'INOHS
d0.L9dd gHL
4O SSTIAAV ANV
HAVN TINd HHL
LVHL H1ON 35VdT1d
ore OTlL
SAVINDLLYVd av ‘AMvOTvD
g8 LHTILS
yo.Lgaa Vel-112y
HHL 40 ALYHdOdd "ONI dD
TYNOSIHd NOLLISINODY
ANIINODV-dA LAY D4IN
ANV INISHId
TIV :SAdE00dd IX1 VSN s Ol
NO ‘OLNOYOL | 4V ‘AMVOTVD
OLIId LSHM LITALS EERACER AR
HHL 40 ALYAdOUd DN 001 vel-11ey
TYNOSYId ST/10/900T LNIDV I
aIINOIV-YALIY SV “IVERIINOW | NOILISINOOV
ANV LNESTAd TTV | $T/10/9102 6VL81STI090 J0 YINVd DdN | 01186£€0Z [4 ‘1
sjuswwo) | are(] Audxg uonensisey (san)Aued (suo192Q "ON. "ON "ON
10 ale/oN TolensiSay paInoag ] Yyoiess 28eg

nnmmmuw

BLIS[V

TISI50g AJI9001 ] [EUOSIa]

NI dD NOILLISINODV DAN

“ddd 24 1opun

pay sjuawae)s 25uRyd Suioueuy pue sjuswae)s Suisueuly SUIMO[[0f 9Y) 3SO10SIP YaIyM (Z10Z ¥ Alenuel ADUALINO 2[1)) SUOLBUSISAI Y dd Y} PoMBIIASI SARY |



PEPESTICT 1002-99£9¢

TYNOSYEd
ATIINOOV-I414Y
NV LNISHdd
TIV SAIAD0dd

~Holdad

HHL 40 AL¥EdOdEd
TYNOSHAJ
ATIINODY-4H LAV
ANV LNISTEd T1V

LYT0/910C

LT/10/900C

C6P90LT1090

IX1 VW

NO ‘OLNOYOL
LSIM LHHALS
DINI> 001
LNIDV

SV “TVTILNOW
40 2INVd

9r¢ DTL
av ‘AdvOIvD
23S LHTULS
vEel-l1er

"DONI dD
NOILLISINOOV
DAN

0T186££0Z

{££0ST0OET090

Ad INTTIND)
HAOEV STV.IHA
SAVTINILLEYd

HHL 40 1000

D019 SAOVIdTY
ATITH €000 J001d
SIHL TVI XSW
ONIVINO ‘OLNOY¥OL
1SHM 1IFTILS

DONTH 001 ADV'1d
NVYIQVNVD LSHId 1
YOOTd H161 INAOY
SY “TVARLNOW

A0 JNVd
ISMOTIOA SV avTd
T TNOHS ALAVd
aTdNAS FH.L

J0 SSTIAAY ANV
AAVN T1Nd IHL
LVHL ALON gSvald
NOLLYIARO:INI
TYNOLLIaAy

AVEd ATN0HS
FAOYV STIVLIIA
SYVINDILYVd

FHL 40 1000 MD01d

Sitauwuo))

are(y Andxg

uonlensigNyg
JO 2181/ ON UonBNSISIY

(sen)Areq
painaag

(suogaq

‘ON
] y2.1eag

‘oN
a8eg

“ON




UErZ8ITET 1002-99£9¢€

DNIZ 00T 9DV'1d
NYIAVNVD LsYld 1
HOOTd HL6T INADY
SV “TVEYLNOW

JO JINVd
SMOTIOA SY avad
A'INOHS ALYYd
d94N04S FHL

d0 SSHIAAVY ANV
HAVN T1Nd 9HL
LVHL HLON HSVA1d
NOLLVINMQANIT
TVYNOILLIAAV

‘dvdd d1NOHS
HAOdY STIV.LIHA
SEVINILLYVd

dHL 40 1000 D074
LVHL dLON 35Vd1d

X1 VS
OMIVINO OINOYOL
JSaMm LATILS

ONIM 001 IDVId
NVIAYNVD LSIId |
VOOTd HI61 INADY
SV “TVITULNORNW

JO JINVE 'SMOTIOL
SV AV T INOHS
JOL99d gH.L

JO SSTAAAY ANV
TNVN TINL UL
IVHL 4LON 3SVH1d

SUVINOLLYVd

AMoLddd
dHL 40 ALIdCHd

SIUBLUILO.)

e Andxy

uonensIsay
JO 2leQ/ ON UOLIBLSISNY

(sonated
painosg

(s) 101920

“ON
{1 yoleag

ON
33eg

“ON




I'EVZRITET 100T-99E9¢

ANVYN LI TdNOD NO ‘OLNOY¥OL
“dO0Td H19
SYVINOILLYVd ISHM LHTALS
NOLONITIAM 9r¢ DTL
"ALIgd0N¥d 6L | GV ‘AAVDIVD
TYNOSYAd SY “all 'S LATILS
ATIINODY INFWIDVNYIN VEI-112¥
“dA14V ANV 0€/10/900T SYINLIVd ONIdD
LNASTAd S40199d ANINVZZAW | NOILLISINODV
IHL 0TIV | 0€/10/910Z 1¥8Z10£1090 TV.LIdVD Al 2N | 01186££0Z L 14
LNADV SV
“alT INFWADVYNYIN
SYANIMVI 9re DTL
ANINVZZANW av ‘AdvVDIVO
TVLIIdVD AL [avad TS LATILS
OL 1000 AL¥Vd VEI-11Th
AaANIES MO TV SN "ONI dD
ANVN LI TINOD NO ‘OLNOYOL | NOLLISINODY
NOOTA HILY O4AN
SAVINOILEVd ‘1SdM IATILS
NOLONITTIIM 91€ DTL
"ALIAdONd 6L | 9V ‘AAVDIVD
TYNOSYAd SV “al1 “H'S LHFULS
aTIInoov INAWIOVNYIN vel-llzy
“JALIV NV 0£/10/900T SYINIIVI d1
LNASTId S M0Lgdd ANINVZZIN | NOLLISINOOV
JHL 0 1TV | 0£/10/910T 81LTI0£1090 TVLIdVD Al DAN | 01186££0Z 9 £
(S1¥SZ0E1090
Ad LNFHIND)
JA04Y STIVLAd
SUVINQILYYd
JH.L A0 1000
D014 SHOV IdHd
AGTIdH 7000 00 1d
SIHL 1VI XSW
ONVLNO ‘OLNOYOL
ISIM LHTILS
sjwawwo) | e Aundxg uonensigay] (san)Aueyg (s)1c192(1 ‘0N ON "ON
Jo sy oN uonensisey paInoes ] yaaesg afedq




["EPTETIET 1002-99€9¢

INADV SV

QLT INFWNIOVYNYIN
SYANIEVd
ANINVZZIN
TVLIVD AL :avayd
OL 1000 ALYVd

ATANDFS YOd V1 2SN
sjwaunwio)y | e Andxy uorensISay (sa)Aeg (syHoigagg 'ON ‘ON ON
10 2Jr(]/ ON UOIBNISISSY paindeg (1 yoseeg a8eg




["6STHOEET T00Z-99E9¢

L¥YHL 9.LON dSVdTd

[XI VSN

OTIVINO OLNOYOL
LSam LTHAALS

ONIA 00T IDV1d
NVIAVNVDO 1S4 |
HOOTd HL6T LNIDY
SV “TVIMINOW

d0 ZINVY -SMOTIOL

SV dvdy d1TNOHS
YOL9dd IHL
JO SSHEAav anNv
dNVN T1N4d 9HL
LVHLHION HSVHId
or¢ HTL
SUVINOLLAVd gV ‘AdvDIvD
as LIS
qoLagad VeI-11er
HHL 40 ALYAd0¥d "ONI dD
TYNOS¥dd NOLLISINODY
aTEINOIV-UALIY 24N
ANV LNISHId
TIV 8@99004dd IX1 VSN ore HTL
NO ‘OLNOYOL | 9V ‘AdVDTVD
AOLgAd LSEM LHHYLS HS LAF¥MLS
dJHL 40 ALdEd0Hd DNT 001 YEI-11ZF
TYNOSHdd £Z/10/900T LINADV d"1
agdINOOV-YaLay SV “IVHLNOW | NOILLISINODV
ANV LNISHAd TTV | ST/T0/910C 6PLB1STI090 J0 YNV AN | L0186££0Z [4 1
sjwewwo)) [ oye(q Adxyg uonensIsay (san}iped (sy0195(1 ‘ON "ON 'ON
Jo a1eqq/oN uoiensiSay pamoeg (Il yaleag a3eg
ddd 2yi Jepun

(A ddy) (B11301V) AUSIZay AJ1ed01] [FH0SIag

"d"T NOLLISINODV DN

Paly sjuswage)s sFueys Suouruy pue SJUSWaYeIs Surdoueuly SUIMO[[O] L) 2SOISIP Iy (Z] 0T b Alenue[ :Aouswind o[i}) SUONRISISOI Y dd Y] PIMSIAAL JARY |



1'6SIPO1ET [00T-99€9E

HNVN HLHTdNOD
SYVINOLLYVd

"ALTHdOUd
TYNOSIdd
aTdIndov

“HAdLIY ANV
LINASTHEd §.:4019d4d
JHL 40 TTV

0£/10/910T

0£/10/900C

81LZIOLT090

NO ‘OLNOYOL
O0Td HI19
‘1SAM LITILS
NOLONITTdM
oL

SV “al1
LNAWIDVNVIN
SYENIYVd
HANINVZZHN
TV.LIdVO dl

NOLLISINODY
AN

o[£ OTL
qav ‘AAvVOTIVO
s LaMILS
VEI-11ZF

s
NOILISINODV
DN

L0186LE0Z

(££05SZ0E1090

A9 INTIHND)
A0V STIVLAJ
SUVINDLLYVd

AHL J0 1000

MO0 SADVIdTY
AGTIAH 2000 0019
SIHL TVI XSW
ORIV.INO ‘OLNOY¥OL
1SAM JTHTILS

DNIM 001 FOV1d
NVIAVNYD 1S9dId |
YOO H161 LNIDV
SV “TVHLLNOW

10 JINVH
'SMOTIOA SV avad
T'TINOHS ALdVd
ATINDES FHL

40 $S99aaVv ANV
HAVN T1Nd 9HL
LVHL 4LON ASVI1d
NOLLVIAMOANI
TYNOLLIAAV

AVTI ATNOHS
AA09Y STIVLAd
SAVINOLLEVd

HHL 40 1000 M2071g

S)USUNIO.)

e Andxg

uonensigsy
Jo 91e(1/ 0N uonensISey

(san)Aueg
paunsag

(s)ogaQg

"ON
]I yaleay

‘ON
a8eq

“ON




T6SIv01ET 1002-9989¢

INIDV SV

“dLT INTFNIADVNYIW
SYANIMVI 9f¢ DTL
ANINVZZIW v ‘AAVDIVD
TVLIdYD dLl -avdad HS Ld9dILS
OL 1000 ALYVd VEI-TITy
AAN2IS ACd VI SN ONI 4D

sjuounuo)) | areqq Andxyg uonRLSISIY (san)Aneg (sHo19aQg ON "ON ON
1O s1e(]/ ON UonRNSISIY poInsag QI Yyoiess a8eg




I'FOSBLIET 100T-99€9¢

ANV LNISHUd 9r€ DZL
TIV SAddoOd IX] VS | 9V "AUVYDTVD
NO ‘0LNOYOL 48 LATILS
NOLgAa 1SaMm LA9uLs VEI-11Th
JHL 40 ALYAdO¥Ud DNIM 001 40D
TYNOSYA §7/10/900¢ INAOY SOHNIATOH
ANINOOV-YALIY SV “TVTILNOW aNv1
ANV INASTId 11V | ST/I10/910Z 86.81521090 JOJINVE | TVINNALNAD | 91186££0Z ¢ T
(I+60£210190
A€ LNAYEND)
Lay DTl
av "AAVDTIVO
IS AVYOd
VITINVIN
Tivy ‘1
dH0D
SONIATOH
ANV 24N
(1%60£210190
Ad QLT 1HO)
LAy DTL
av ‘AvVDIVD
X0 dTL 'S Avod
av ‘AAvVHTIVO VTIINVIA
MS ANNAAY [AR2 |
HLL — 0F¥€ "dH0D
ALINTINI €T/SO/T00T | "MOOTI NIVIN SONIQTOH
TYTILNOW aNv1
HDUVHO ANV VIN 9815Z£ZS0T0 AODINVE | TVINNALNAD | 91186££0Z 4 1
siustuwo)) | areq Lndxg UOTIRISISHY (sanfireq (s)10199( ON "ON "ON
Jo areqgyoN uonensisay paIngag il yaiesg a8eq

“Idd 2y} Jepun
P3|l S)uaLIaTE)S SFUBLD SUoURUL PUE SIUIWSIEIS SUTOURUL] SULMO[[0] 91 SSO[ISIP YaIyMm (Z]07 b Alenuer :£duaLind o[y) SUONRUSISal Y 21} POmaIADl 2ARY |

(Udd>) (BHRq[V) AIs89y A1od01] [BU0SI5 ]

"dH00 SONIATOH ANV DAN



['POSSIIET 100T-99€9E

ANINVZZAW 'dH0D
TYLIdVD AL :avad SONIATOH
OL 1000 ALdVd ANV 04N
TDINOFS Y0 ZVI MSIN
JAVN HLATINOD NO ‘OLNOYOL (81892110190
NOOTIHLY | A9 AIIATHA)
SAVINOILIVI ‘LSIM LIIALS 9r¢ OTL
NOLONITIEM | 9V ‘AYVDTIVD
"ALMHJONd 6L 48 LaTILS
TYNOSYId SV “alL1 VEI-112h
aMINoOOV INIWNIOVNVIN 40D
“JALIV ANV 0£/10/900T SUANLEVd SONICTTOH
INASTId S 0199 HNINVZZAW aNV1
HHL A0 T1V | 0£/10/910T SFZETOE1090 TVLIAVD AL | TVINNELNAD | 911865607 S i3
(560TTLI0T190
IXI VSN A9 LNTYEND)
ONIV.LNO OLNOYOL 9[f DTL
ISIM LATHLS ay ‘AdvVOIVD
ONIY 001 HOV'Id g8 IITILS
NVIAYNYD 1Sl | VEI-T12r
AQOTI H16T LNADY "IOD
SV “TVIILNOW SONIATOH
J0 3NV ANV 4N
SMOTIOA SV Avad
ATNOHS ALIVd ($60TZLT0T90
ATINods HH.L A9 q19714Q)
JO SSTIAAV ANV 9r¢ DTL
VYN 1104 2HL av ‘AAvVDIVD
IVHL 91ON 3SvHA1d ERR KRR
VEI-TIZY
SUVINILLAVd JI0D
SONIATOH
MOL9ad ANVT 2IN
JHL 0 ALYAdOUd
TYNOSYAd (12ZL£010190
AAIINOIV-9ALdV A QILa T
sjusuwo)) | eq Audxg uclensISay (san}Aureg (syo1qaqq ON "ON "ON
Jo ajeqg/oN uonRHSISY painoag Al Yyoieag a5ed




['POSRITET 100T-9989¢

(3189Z110190
A9 LNTEND)
9re BTl
LNFOV SV av ‘AdvDTVO
“aLTINIWIDVNVIN gS LHHYLS
SYINIY VI VEI-11gr

sjuawwio)) | ae Andxg UoLBNSIZNY (san)Aueyg (s)101q2(] "ON "ON "ON

JO 2B/ ON uolIBNSIFoy palnsag al yareas a5ed







L6rL8ITETL 100T-99£9¢

TYNOSYId 001 “4OV1d DL VAVNVD
aTaIndIv NVIQVYNVD CARCIS N0
“44.LAV ANV 1sd1d CAAVOTIVD
INASHI §.40199a I 4OO1d H161 48 LITALS
AHL J0 TTV NI LTI10/900T INAOY VEI-1ITh
NAMV.L SI LSTIALNI SV “TVTILINOW SOISSVID
ALDMNDIS FHL | LZ/10/9T0T S09YESTO900T A0 MNVY JOOI MIAN | 76£8199L101 1 T
d1
NOLLISINODV
2N
d90D
NOLLISINODV
N
AO0LIId
SSENISNY
ASHHL HIIM
ra4| ATIFLSIOTA
MSN VAVNVD ATLNIOL ST
NO ‘OLNOYOL | NOILVYLSIDHEY
~{MOOTI HL9 SIHL
‘1L8AM IHTILS
"ALYAdONd NOLONITTAM 9r¢
TYNOSHAd 6L OTL VAVNYD
amandov INIDY VARG
“HHLIV ANV SV “arl1 ‘AVDIVO
INASTId S M0.L94d INAWNEOVNYIN A4S LAdYLS
JHL 40 11V NI LT/10/900T SYANLIAVd VEl-11Ty
NAMVL SI LSTIALNI ANINVZZANW SOISSVID
ALTENDHIS gHL | LT/10/9102 906L£510900T TYLIAVD AL ao0d MAN | TSERI99L101 I T
sjusunuo)) | 2ye(q Andxg uolensISay jo (sonfueyg (suo1q2g "oN Armbuy "ON ‘ON
k(] ON uonensisay panoeg a8eg
Mdd 2yl Ispun

pa|y sjuswes dFueyd SulourUl pue sjusuiele)s Surduelly SuIMol|o] aUf 9SO[ISIP YoM (Z] 07 p Atenuep :£ouarimd o1f) SUOTIENSISAI Ydd 93 PAMAIADI 9ARY |

(«udd,,) (BqOIUER) AT)SI50Y AJ1ad0I] [EU0SIog

SOISSVID JOOd MEN



I'6PL811¢€1 1002-99¢9¢

d71
NOILISINOOV
24N
‘dd0D
NOILISINOOY
D4AN
SHYO0Lgdd
SSHNISNA
dSHHI HLIM
AT441.S109y
IX1 ATTLNIOf SI
VSN VAVNYD | NOLLVYLSIOHY
NO ‘OLNOYOL SIHL
LSdMm
"ALIIdOAd LATALS ONIY 9re
sjwawwioD | areq Andxy uonensIsay Jo (sanAue(g (s)10192Q ‘0N Alnbup ‘ON ‘ON
aIR(]/ ON UONBISISIY paIngeg a5ed




I'6ELBILET 100T-99£9¢€

TALYHIONd NOLONITTIM DTL VAVNVYD
TVNOSHHd 6L YVINA TV
ATIINdIY INADY AAVDTIVD
“dHIAV ONV SV “dlLT qS LHIHMLS
LNASTEd §.401.99d INHWHD VNV VEI-11Tr
HHL 40 TV NI LZ/10/900T SUINLEVI "A0D
NEAVL S1 LSTYHLNI ANINVZZAW |  NOILISINCOV
ALTANDAS HHL | LZ/10/9102 9085EST0900T TVLIVD AL AN | SIF8199L101 (4 T
a1
NOILLISINOOV
JdN
SOISSVID
aood MAN
S¥01Lgdd
SSAINISNd
ASHHL HLIM
TAHLSIDTI
vl ATLNIOI ST
SN VAVNVYD | NOLLVYLSIODTY
NO ‘OLNOYOL SIHL
“~OOTd HLY
‘1SIM LATULS of¢
ALAdOUd NOLONITTEM DTL VAVYNYD
TYNOSYdd 6L A ARIGLINA
aAxAINODV INIDY AAVDTIVD
ALV ANV SV “dlL1 ds LATdLS
LNHSTd S 01990 LINAWHDVNVIA VEel-112k
dHL 40 TTV NI LZ/10/9002 SUENLYVI "AOD
NHAV.L ST LSHYHLNI ANINVZZHN NOILISINOOY
ALRINDIS 2HL | LZ/10/910T 906L£510900C TVIIdVD dL DAN | SIFBI99L101 ! 1
siuauo)) | ae( Andxyg uonesIfay Jo (sen)frreq (s)ho1gaqg -oN Annbup ON ON
aecy/ oN uonensisSoy paInaag a%eg
“Udd 21} epun

(.U dd) (FqOIE) A1jstooy A11300.1] [GU0SIag

*dd0D NOLLISINODV DAN

PO[Y Suawale)s s3ukyD SUIOUEUY PUE SJUSWSIE)S SUISURUL FUIMO[[0) 91} 3S0[ISIP yoIYM (10T ‘b Atenuef :A5UaLIND a[1y) SUOHEISISA Ydd ) PAMAIAAL OARY |



I'6ELBTIEL 100T-99¢£9¢

NO ‘OLNOYO.L
LSHMm ore
TALNEJOUd LHHAULS ONIAT DTL VAVYNVYD
TVNOSIHd 001 “ADV1d LAR:CEWAY
aTIINO0V NVIAVNYD ‘AAVOTVD
LAY ANV LS¥Id dS LHIYLS
LINISHAd SAOLEHT [ MO0Td H161 vel-ilee
HHL 40 TTV NI LT/10/900C LNHEDV ‘0D
NHAVYL ST LSHIH.LNI SY “TYZILNOW NOLLISINOOV
ALRINDHS HHL. | AT/10/910T 901Z£€10900T JO JINVE OdN | STH8I99LI0] £ B
1
NOILISINOOY
24N
SOISSVTO
aoOd MaN
S¥0Lgdd
SSUNISNE
HSHHL HLIM
MCRICARNEY 2L
ATLNIOI ST
[XT § NOILVILSIDTE
VEN VAVNVD SIHL
NO ‘OLNOYOL
LSdm 9re
"ALIHdOUd LITULS ONIA DZL VAVNVO
TYNOSYdd 001 “HOV'1d LAR:EL gL
aIINODY NVIAQVNVOD ‘AAVOTVO
“HILAV ANV L5414 a8 Lddd1s
LNESHYd S H0LdHd 1 YMOOTd HL61 Vel-112¥
dHL 10 TTV NI LT/10/900T LNIOV dJ0O
NAXV.L S1 LSTAI.LNI SV “IVE4LNOW NOILISINOOV
ALTINDIS HHL | L&/10/910T S091£S10900C 40 JANVY DdN [ S1#8199L101 [4 €
A4
YSIN VAVNYD
NO ‘OLNOYOL
40014 H19
LSHM LITILS 9re
sjuaunuo) | ae(g Andxyg uonensISay Jjo (san)A1reg (s)0192 "oN Annbug "ON ON
1R/ ON UonRIISISay painosag a8ed




I'6ELRTLET TO0T-99£9€

IXI
VSIW VOVNVD

siuawwo)) | seq Audxg uonens1say Jo (ser)Aireq {s)1o192Q "opN Annbu] ON ON
e/ oN uonensISTy paInoag afeg




I'TE98TIET 1002-9989¢

1X1
VS VAVNVYD
NO ‘OLNOYO.L
Lsam 9r¢
"ALYAdOUd JATILS ONIF | DTL VAVNYD
TVNOSIdd 001 ‘90Vv1d VARSI
AAINOOV NVIAYNYD AUVOTIYD
LAV ANV 1sdId Aas LATILS
INHSHYEd S 401930 I MOOTd HIG1 VEI-T1TY
HAHL 40 TTV NI LT/10/900T INIDY "ONI dD
NAMV.L SI LSTIALNI SV “IVIIINOW | NOLLISINOOV
ALNNDAS IHL | L&/10/910Z LOBTEST0900T d0 3NV DN | T1LZ8199L101 1 T
vl
S VAYNVYD
NO ‘OLNOYOL
00714 HLY
"ISHM LATALS org
"ALAId0ONd NOIDONITTIM DZL VAVNVD
TYNOSHA] 6L viyddany
aIINdIV INADY AAVOTVD
“HLAV ANV SV “alL1 S LITIALS
INASHY $.40.199a INFNTOVNYIN VEI-11Zd
FHL 40 TTV NI LT/10/900T SYINLIVd "ONI 4D
NAMVL SI LSTIALNI ANINVZZAW |  NOLLISINODV
ALMNDIAS HHL | LZ/10/9102 0059£510900T TVILIdVYD Gl DAN | 9T€8199L101 I 1
sjusunuoy) | seq Audxg uonensiday Jo (san)Aured (s)0192g "o Aninbuy "ON "ON
21B(J/ ON UCIRLSISY painosg a8eg
Hdd ay) Japun

(i dd,,) (BqOIUEI] ATIST85y Aj1o001g [Bu0sIag

"DNI dD NOLLISINODV DAN

PajlJ SJUaLIS)E)S S5URYD SUlOURUY pue sjuswae)s Swoueuly SULMO[o] 9Y) 8SO[oSIp YoIYMm (7107 v Axenuey :£oUdLmd 9]1)) SUOIENSIZAI Ydd S POMIIAAT AR |



TISSSIIET 1002-9989¢

“d4LIV ANV SV “dL1 HS LHHULS
LNHSHAd S MO199d LINAWADVNVIA vel-1ler
HHL 40 TTV NI SYANLEVd d7
NAAVL ST LSTIHINI LT/10/900T ANINYZZHW NOLLISINOOV
ALRNDIS dHL | LT/10/910T 906L£510900T TV11dVD AL DAN | 1LZ8199L101 [ £
IX1
VSN VAVNYD
NO ‘OLNOYOL
Lsam ore
"AINMAdONUd JHTILS DNTA DZLVAVYNVD
TVNOSYHd 001 *FOV1d hAR:CLgN 4
AAINOIV NVIAQVNYD ‘AMVDTYO
“YHLAV ANV 1S¥ld g8 LA9dLS
LNHSHHd S, 90.L99d I 4O0Td HI161 Ver-11zr
HHL 40 TTV NI 10/20/1102 INIDY I
NAAVL SI LSTIHLNI SV “ITVT4LNOW NOLLISINOOV
ALNNDHES FHL | 10/20/120T LOFTTIT0NT0T JO NV AN | TLZ8I99L101 1 T
vl
SN VAVNVO
NO ‘OLNOYOL
NOOTd H1S
LSEM LIFALS 9re
"ALEHdOEd NOLDNITTEM DTL VAVNVYD
TYNOSHEHd 6L VIddd TV
aTAINDOVY INIDV ‘AdVOTIVO
“44LdV ANV SV “ar1 HS LITALS
INASTYd 401990 LINHWHDVNVIA VEI-TITH
dHL A0 1TV NI 10/20/1 10T SHIANIYVd d"1
NEXVL SI LSHYE.LNI ANINVZZAN NOLLISINOOV
ALODAS IHL | 10/T0/1202 tOPETOI0110T TVILIVO dL D4N | TLZ8199L101 1 ‘1
sjusunney) | sye(q Audxy uonelsISey Jo {sen)A1red {s)10193C1 "oN Anmbuy "ON ‘ON
93B(J/ON UCIBLSISSY painoag Y|
“ddd 8y epun

BQOJIUBJA]} ALJSIHaY AJI9d01 ] [BU0SI9g

"d"T NOLLISINOOV D4AN

Pa[y sjuewage)s s3ueld SUIoURUL pue SJUSWA)R)S SUIIUBLL SULMO[[0] 211 3SO[ISIP YoIyMm (T[0T v Alenuer :£dUSLIND 3[1f) SUCHRUSISHI Y dU) PIMIAS] DARY |



I'IBS81IET 1062-99t9¢€

AFINOOV NVIAVYNYO ‘AdVDTVO
“JHLAY ANV LSHLI g8 LdHYLS
LNISHId S 01930 I YOOTd H161 Vel-l11ey
HHL A0 1TV NI LT/10/900C LINHOV d"1
NHXV.L ST LSHYILINI SV “TYRILNOW NOILISINOOY
ALMNDES JHL | LT/10/910T S09¥ES10900T J0 JINVE JAN | 1LZBT99L101 £ S
A4
YIS VAVNVD
OTdVINO
‘OLNOYOL
0074 H19
‘1SIM LIATALS ore
"Alddd0Odd NOLONITTHM DTL VAVNVYD
TYNOSIdd 6L VLI4ddTV
qaainodov LNIDV ‘AMVOTVO
“ddLdV ANV SV “alL1 48 13341S
LNASTEd S 401950 LNAWIOVNYIN Vel-112F
dHL 40 TTV NI SYINLAVd 'd"]
NEMVL 51 LSTHYILINI LT/10/900C HNINVZZHW NOILISINOOVY
ALNJES HHL | LZ/10/910T 00€5E510900C TVIIdYD dL 24N | TLZ8IS9LI0T £ ¥
‘dd0D
NOILLISINOOVY
2dAN
SOISSVIO
do0d MaN
S390.Ld4dd
SSHNISNY
HSHHL HLIM
(A4 dHYHLSIOFTA
ASW VAVNYD ATTLNIOTI S1
OIdVINO | NOLLVYLSIOHEY
‘OLNOYOL SIHL
MO0 HLY
‘LSAM LATILS ore
"TALIddOdd NOLODNITTIM DZL VAVYNVYD
TYNOSYdd 6L LAREt L
QTIINODY LNADV ANVOTVO
sjuawwo)) | f1e(g Audxy uonensISy jo (sanAueg (s)10192g "ON Annbuy "ON "ON
ey ON UOLBNSISOY pamoag a8eg




I'I8SSITET 100T-9989¢F

IX1

VSN VAVNYD

NO ‘O1LNOYOL
1SdMm ore
"ALYdd0dd LITILS ONIA DTL VAVNYD
TVNOSYdd 001 “IDV1d V.idgg1v
aMaInd2VY NVIAVNYO AAVITVD
AALAV ANV 18914 48 LHAYLS
LNHASTId S.40194d I "4OOTd HL6T VEI-L1TY
HHL 40 TTV NI LT/10/9002 LNAOV d”1
NHXV L ST LSHIH.LNI SV “TVELLNOW NOILISINOOVY

ALTENDAS FHL | £T/10/9102 T060€S10900T J0 JNVH DdN | 14281594101 ¥ 9

‘OO
NOILISINODV
Jd4N
SOISSVID
OO0 MIN
:sdoLgda
SSaNIsNd
dSHHL HLIA
ITHELSIOET
ATLNIOI SE
[X1 | NOILVYLSIDHYT
VSN VAVNYD SIHL

NO ‘OLNOYOL
LS5dm 9re
"ALIAdOUd LHHALS DNIY DTL YAvVNVYD
TYNOSYdd 001 ‘FOVId RAR: 0L

sjusuion) | seq Andxg uonensIsyy Jo (san)Aueg (s)01q2Q "oN Anmbuj "ON "ON
2B/ ON UCHBISISY pamoss a8eg




I'T9L811€E1 100T-99€9¢

*asuodsas Annbun siyy w pajodar ere suoneNSISaI ON

NMdd 2y Jopun
Paly sjuowayess d5ueYs SurdueUl pue sjuswatess Suroueuly Suimof[og sy 950[osIp yaIym (Z10T ‘b Alenuel :KoUBLING 313} SUONENSITAI Y BYI PIMOIAZI DARY |

(U dd,») (EQOIUEIA]) AXJSISaY AJ9d01] [Buosiog

'dHOD SONIQTOH ANVE DAN




REGINA OFFICE
1500 - 1874 Scarth Street

= Regina Saskatchewan
MACPHERSON LESLIE et oS
&TYERMAN P T: (306) 347-BC00
LAWYERS F: (308) 352-5250

Carmen Sokochoif, Corporate Legal Assistant
January 10, 2012 Direct Line: (306)347-5462
E-mail: esokocholf@miccom

. . . Lawyer in charge of fils; Braden Marianghul
Via Email & Courier Direct Line: (306) 347-8477

Adam Slavens

Torys LLP

79 Wellington Street West
Toronto, ON MS3K IN2

Dear Mr. Slavens:

Re: NFC Acquisition L.P. - Searches
Our File; 004960-6560

Further to your January 4, 2012 correspondence, we confirm we have conducted searches in

the Province of Saskatchewan with respect to the entities listed in the attached schedule (the
“Entities™).

This report should be read having regard to the date of each of the searches we have
conducted.

The results are as follows:

Personzal Property Registry

No registrations have been made with respect to personal property at the Personal Property
Registry for Saskatchewan against the Entities effective as of January 4, 2012, except for the
following:

Registration No.: 122975751
Registration Date:  January 27, 2006
Registration Expiry: January 27, 2016

Secured Party: BANK OF MONTREAL, AS AGENT
Debtor 1: NFC ACQUISITION L.P.
Debtor 2: NFC ACQUISITION GP INC.

General Property: ALL PRESENT AND AFTER-ACQUIRED PERSONAL
PROPERTY OF THE DEBTORS AND PROCEEDS
THEREOF.

~ODMA\PCDOCS\REGINAN 139805\
www.mit.com { Regina b Saskatoon | Calgary I Edmonton



Registration No.:
Registration Date:
Registration Expiry:
Secured Party:

Debtor 1:
Debtor 2:

General Property:

Registration No.:
Registration Date:
Registration Expiry;
Secured Party:

Debtor:

General Property:

Registration No.:
Registration Date;
Registration Expiry:
Secured Party:

Debtor:

General Property:

Registration No.:
Registration Date:
Registration Expiry:
Secured Party:

Debtor 1:

General Property:

ODMAPCDOCS\REGINAL 1398000

werw.mit.com

122976804

January 27, 2006

January 27, 2016

TD CAPITAL MEZZANINE PARTNERS MANAGEMENT
LTD., AS AGENT

NFC ACQUISITION L.P.

NFC ACQUISITION GP INC.

ALL PRESENT AND AFTER-ACQUIRED PERSONAL
PROPERTY OF THE DEBTORS AND PROCEEDS

122075824

January 27, 2006

January 27, 2016

BANK OF MONTREAL, AS AGENT

NFC ACQUISITION GP INC,

ALL PRESENT AND AFTER-ACQUIRED PERSONAL
PROPERTY OF THE DEBTOR AND PROCEEDS
THEREOF.

122977054

January 27, 2006

January 27, 2016

TD CAPITAL MEZZANINE PARTNERS MANAGEMENT
LTD., AS AGENT

NFC ACQUISITION GP INC.

ALL PRESENT AND AFTER-ACQUIRED PERSONAL
PROPERTY OF THE DEBTOR AND PROCEEDS
THEREOQF.

122855236

December 15, 2005

December 15, 2015

ROYAL BANK OF CANADA

NEW FOOD CLASSICS

ALL PRESENT AND AFTER ACQUIRED EQUIPMENT OF
WHATEVER  KINDAND  WHEREVER  SITUATE,
(INCLUDING ALL PARTS, ACCESSORIES,
ATTACHMENTS, SPECIAL TQOLS, ADDITIONS AND
ACCESSIONS THERETO) ALL AS FURTHER
DESCRIBED UNDER ALL LEASE SCHEDULES
ATTACHED TO THE MASTER LEASE AGREEMENT
DATED 05/06/05 FROM TIME TO TIME AND ALL

-2-
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Registration No.:
Registration Date:
Registration Expiry:
Secured Party:

Debtor 1:
Debtor 2:

General Property:

Registration No.:
Registration Date:
Registration Expiry:
Secured Party:

Debtor 1:
Debtor 2:

General Property:

Registration No.:
Registration Date:
Registration Expiry:
Secured Party:

Debtor 1:

General Property:

Registration No.:
Registration Date:
Registration Expiry:
Secured Party:

Debtor

General Property:

“ODMAVPCDOCS\REGINALL 1395654

wvnw.mlt.com

PROCEEDS THEREOF, ACCRETIONS THERETO AND
SUBSTITUATIONS THEREFOR.

122975808

January 27, 2006

January 27, 2016

BANK OF MONTREAL, AS AGENT

NEW FOOD CLASSICS

NFC ACQUISITION CORP.

ALL PRESENT AND AFTER-ACQUIRED PERSONAL
PROPERTY OF THE DEBTORS AND PROCEEDS
THEREOF.

122976951

January 27, 2006

Janary 27, 2016

TD CAPITAL MEZZANINE PARTNERS MANAGEMENT
LTD., AS AGENT

NEW FOOD CLASSICS

NFC ACQUISITION CORP.

ALL PRESENT AND AFTER-ACQUIRED PERSONAL
PROPERTY OF THE DEBTORS AND PROCEEDS
THEREOQF.,

122975793

January 27, 2006

January 27, 2016

BANK OF MONTREAL, AS AGENT

NFC ACQUISITION CORP.

ALL PRESENT AND AFTER-ACQUIRED PERSONAL
PROPERTY OF THE DEBTOR AND PROCEEDS
THEREOF,

122976901

January 27, 2006

Jarmary 27, 2016

TD CAPITAL MEZZANINE PARTNERS MANAGEMENT
LTD., AS AGENT

NFC ACQUISITION CORP.

ALL PRESENT AND AFTER-ACQUIRED PERSONAL
PROPERTY OF THE DEBTOR AND PROCEEDS
THEREOF.

-3.

Regina Saskataon ! Calgary | Edmonton



Registration No.: 122975816

Registration Date: ~ Januvary 27, 2006

Registration Expiry: January 27, 2016

Secured Party: BANK OF MONTREAL, AS AGENT

Debtor: NFC LAND HOLDINGS CORP.

General Property: ALL PRESENT AND AFTER-ACQUIRED PERSONAL
PROPERTY OF THE DEBTOR AND PROCEEDS
THEREOQF.

Registration No.: 122977012
Registration Date:  January 27, 2006
Registration Expiry: January 27, 2016

Secured Party: TD CAPITAL MEZZANINE PARTNERS MANAGEMENT
LTD., AS AGENT
Debtor: NFC LAND HOLDINGS CORP.

General Property:  ALL PRESENT AND AFTER-ACQUIRED PERSONAL
PROPERTY OF THE DEBTOR AND PROCEEDS
THEREOF.

Registration No.: 118120815
Registration Date: ~ May 29, 2002
Registration Expiry: May 29, 2012

Secured Party: BANK OF MONTREAL
Debtor 1: CENTENNIAL LAND HOLDINGS CORP.
Debtor 2: CENTENNIAL LAND HOLDINGS CORP

General Property: ALL OF THE DEBTOR’'S PRESENT AND AFTER-
ACQUIRED PERSONAL PROPERTY

Sheriff

No writs of execution have been registered against the Entities at the Office of the Sheriff,
Judicial Centre of Regina (11:30 a.m. January 5, 2012).

No writs of execution have been registered against the Entities at the Office of the Sheriff,
Judicial Centre of Saskatoon (12:33 p.m. January 5, 2012).

Saskatchewan Writ Registry

A search of the Information Services Corporation of Saskatchewan indicates that, as of
January 4, 2012 there were no writs of execution registered against the Entities in the
Saskatchewan Writ Registry.

We have conducted searches for writs of execution at the Judicial Centres of Regina and
Saskatoon only. These searches would not reveal writs of execution registered or actions

#ODMANPCDOCSREGINANL 139800 -4 -
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commenced in any other judicial centres. If the Entities carry on business or own significant
assets in any other judicial centre in Saskatchewan, we would recommend performing
searches in such judicial centres. These Judicial centres include: Batfleford, Estevan, Swift
Current, Humboldt, Melfort, Moose Jaw, Prince Albert, Weyburn, Wynyard and Yorkton.

If you have any questions or require anything frther, please do not hesitate to contact us.
Yours truly,
MacPherson Leslie & Tyerman LLP

Per:

raden Marianchuk

enclosure
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| Schedule “A*

1. NFC Acquisition L.P,

X

NFC Acquisition GP Inc.
3. New Food Classics

4. NFC Acquisition Corp.

5. NFC Land Holdings Coxp.

6. Centennial Land Holdings Corp.

=CDMA\PCDOCS\REGRNALL 139800\ -6 -
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This is Exhibit “E” referred to in the
Affidavit of Brian Cram

sworn before me, this Ilo-l—\-\
day of January, 2012

A Commissioner, Etc.

Apart SLAVENS




Court File No.

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

{the " Applicants")

REPORT ON CASH FLOW STATEMENT
(paragraph 10.2(b) of the CCAA)

The management 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, “NFC”) has developed the assumptions and prepared the attached statement
of projected cash flow of NFC as of the 16th day of January 2012, consisting of a 13 week cash
flow for the period Jannary 16, 2012 to April 13, 2012 (the “Jammary 16 Cash Flow™).

The hypothetical assumptions are reasonable and consistent with the purpose of the projections
as described in Note 1 to the cash flow, and the probable assumptions are suitably supported and
consistent with the plans of NFC and provide a reasonable basis for the January 16 Cash Flow.
All such assumptions are disclosed in Notes 2 to 6.

Since the January 16 Cash Flow is based on fofure events, actual resulis will vary from the
information presented and the variations may be material,

The January 16 Cash Flow has been prepared solely for the purpose outlined in Note 1, using the
probably and hypothetical assumptions set out in Notes 2 to 6. Consequently readers are
cautioned that the January 16 Cash Flow may not be suitable for other purposes.

“pou

y
[Name] "—S—Fepkow-e- Seanw
[Position] P, Fvawea.
MNew Food Classics

Dated at Toronto this 16" day of January 2012,
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This is Exhibit “F” referred to in the
Affidavit of Brian Cram

sworn before me, this I(w\.

day of January, 2012

e

A Commissioner, Etc.

ADATL SLAVENS




EXECUTION VERSION

LETTER LOAN AGREEMENT

SUPER-PRIORITY, SENIOR SECURED
DEBTOR-IN-POSSESSION CREDIT FACILITY

January 16, 2012

NFC Acquisition L.P.

1122 International Boulevard
Suite 601

Burlington, Ontario

L7L 678

Dear Sirs/Mesdames:

We understand that NFC Acquisition L.P. (the “Berrower”), with certain of its
subsidiaries (collectively, the “CCAA Debtors™), will apply for relief as a debtor company
under the Companies’ Creditors Arrangement Act (Canada) (the “CCAA”) pursuant to an order
(the “CCAA Initial Order”) of the Superior Court of Justice (Commercial List) of Ontario (the
“CCAA Court™).

The Borrower seeks adequate financial resources to proceed with its restructuring until it
receives the proceeds from a sale of assets and the receipt of such proceeds is expected by
March 30, 2012, at the latest. Given the extended timing of the receipt of the proceeds of such
sale, the Borrower has requested that Bank of Montreal provide as a bridge a debtor-in-
possession credit facility to the Borrower for the period until the anticipated closing of such sale
so that the Borrower and the Subsidiary Guarantors have access to the necessary liquidity to fund
their working capital requirements and to pay for certain expenses during such period.

For purposes of (i) providing for working capital and for other general corporate purposes
of the Borrower and the Subsidiary Guarantors, (ii) paying fees and expenses associated with this
Financing and (iif) paying costs and expenses in connection with the CCAA Debtors’ proceeding
pursuant to the CCAA (the “CCAA Case”), Bank of Montreal is pleased to offer its commitment
to provide to the Borrower up to $10,500,000 (the “Commitment Amount”) of senior secured
financing (the “DIP Facility” or the “Financing”) during the course of the CCAA Case, subject
to the terms and conditions set forth or referred to in this letter loan agreement (as amended,
restated and supplemented from time to time, this “Agreement”).

Capitalized terms used in this Agreement but not otherwise defined shall have the
respective meanings given to them in Schedule A hereto. Each of the Schedules to this
Agreement form part of and are integral to this Agreement.




THE PARTIES

Borrower:

Lender:

Subsidiary Guarantors:

THE DIP FACILITY

L DIP Facility:

Purpose:

NFC Acquisition L.P. (the “Borrower™)

Bank of Montreal (together with its successors and permitted
assigns, the “Lender”)

The following subsidiaries of the Borrower shall guarantee the
Obligations of the Borrower (collectively, the “Subsidiary
Guarantors™):

@

(i)
(iif)
(iv)

NFC Acquisition GP Inc.;
New Food Classics, an Alberta general partnership;
NFC Acquisition Corp.; and

NFC Land Holdings Corp.

The Lender hereby makes available a DIP Facility of up to
$10,500,000 to the Borrower upon the terms and conditions
hereof. The DIP Facility shall be made available by way of Loans
bearing interest at a rate equal to the Prime Rate plus 6% per
annum in accordance with the terms and conditions of this

Agreement.

The proceeds of the Loans advanced under the DIP Facility shall
be used only for the following purposes:

(i)

(i)

(iii)

to provide for working capital for and for other
general corporate purposes of the Borrower and the
Subsidiary Guarantors as specifically set out in the
Initial CCAA Cash Flow;

to pay fees and expenses associated with the DIP
Facility, including without limitation all rcasonable
legal and other out-of-pocket expenses incurred by
the Lender in connection with the execution,
maintenance and enforcement of this Agreement and
the other DIP Loan Documents (collectively, the
“DIP Expenses™); and

to pay costs and expenses in connection with the
CCAA Case as specifically set out in the Initial
CCAA Cash Flow (including, for greater certainty,



Availability:
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the deposit with the Monitor of the premium due in
respect of ‘any director and officer insurance
contemplated by the Initial CCAA Cash Flow, which
the Monitor shall be irrevocably authorized to remit
to the applicable insurer).

The Borrower shall not transfer any proceeds of the Loans to any
subsidiary or Affiliate other than the Subsidiary Guarantors.

None of the proceeds of the Loans shall directly be used in any
way, to (i) repay any of the obligations under the Existing Credit
Facilities; or (ii) repay any of the obligations or liabilities of one or
more of the CCAA Debtors where such obligation or liability
arose at any time prior to the granting of the CCAA Initial Order
without the prior written consent of the Monitor and the Lender.

Subject to the satisfaction of the Initial Availability Conditions (as
set forth below), the DIP Facility shall be available to the
Borrower, up to but excluding the Maturity Date, by way of
multiple borrowings.

Each borrowing of Loans under the DIP Facility shall be subject to
the satisfaction of the Drawdown Conditions (as set forth below).

The Borrower acknowledges and agrees that the only credit facility
available to it for further drawings is the DIP Facility. The amount
of any borrowing available from time to time and at any time
under the DIP Facility shall be limited to the lesser of:

(i) in respect of the then applicable week, (x) 120% of the
“Cumulative DIP Funding”™ amount for such week in the
Initial CCAA Cash Flow, minus (y) the principal amount
outstanding under the DIP Facility as at the date of
submission of the applicable Borrowing Request; and

(ii) $3,500,000 less the aggregate borrowings to date under
the DIP Facility PROVIDED the said $3,500,000
amount increases to $10,500,000 if the Lender issues the
Sales Process Satisfaction Notice and Lender’s credit
approval referred to below under the heading “Borrower
Acknowledgement” is granted.

For greater certainty, in no event shall the aggregate borrowings
under the DIP Facility exceed whichever of the $3,500,000 and the
$10,500,000 cap is applicable at that time.



| A

Borrower

Acknowledgement:
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Provided that in the event a Sales Process Default is declared by
the Lender, availability immediately thereafter and without further
notice whatsoever will be reduced to zero unless and until a
replacement cash flow replacing the Initial CCAA Cash Flow is
agreed to between the CCAA Debtors and the Lender in writing
(the DIP Lender being under no obligation to agree to such
replacement cash flow).

Notwithstanding the Initial CCAA Cash Flow covers the period
from January 16, 2012 to April 13, 2012, after February 21, 2012,
there shall be no availability for further borrowings under the DIP
Facility if (x)a Sales Process Default has been declared by the
Lender or (y) the Lender has failed to give written notice in its sole
and absolute discretion that it is satisfied with the Sale Process to
date on or before February 21, 2012 (the “Sales Process
Satisfaction Notice”). For further certainty, such satisfaction shall
include satisfaction with an agreement of purchase and sale
referred to in Section 22 of Schedule D hereto.

Notwithstanding any other provision of this Agreement, the
Lender shall not be obligated to make any advance (and the
Borrower shall not request any borrowing to be made) to the extent
that, after giving effect to any borrowing requested, the aggregate
principal amount of all Obligations owing by the Borrower to the
Lender under the DIP Documents, whether direct or contingent,
would exceed the Commitment Amount.

Loans under the DIP Facility will cease to be available and the
Lender shall have no further obligation to advance Loans to the
Borrower (i) if the Further Availability Conditions (as set forth on
page 12 below) have not been satisfied or waived within 29 days
of the issuance of the Initial CCAA Order or (ii) on and after the
occurrence of a Specified Event of Default or a Termination
Event; provided that the Lender, in its sole discretion, may
advance Loans in the amount of any interest, fees or expenses then
due and payable, which Loans shall be deemed to have been
requested by the Borrower, and apply the proceeds of such Loans
to the payment of such interest, fees or expenses.

Any amounts borrowed and repaid under the DIP Facility may be
re-borrowed, but only up to the limits provided for under
Availability above.

The Borrower acknowledges that the Lender currently has credit
approval for a Commitment Amount of $3,500,000 and further
credit approval is required to increase the Commitment Amount




Minimum Amounts;

i Notice of Borrowing:

Disbursement of Loan
Proceeds:

Term, Termination and
Repayment:

t Evidence of Borrowings:

Interest Payment Dates:

from $3,500,000 to $10,500,000 in order to provide availability
under the DIP Facility subsequent to February 21, 2012 in excess
of $3,500,000.

Each Loan under the DIP Facility shall be in a minimum amount
of $100,000 (or the available undrawn amount of the Commitment
Amount if it is less than $100,000) and, if in excess of such
amount, in multiples of $50,000.

The Borrower shall provide to the Lender a borrowing request in
the form attached as Schedule E (a “Borrowing Request™), in
which, among other things, the Borrower shall represent and
warrant to the Lender that all of the Drawdown Conditions have
been satisfied, at least 2 Business Days prior to each borrowing of
Loans under the DIP Facility.

The proceeds of all Loans advanced to the Borrower pursuant to
this Agreement shall be paid to the Borrower’s current operating
account maintained with the Lender (which is also the Borrower’s
current operating account in connection with its Existing Credit
Facilities with the Lender) (the “Loan Account™).

All Obligations hereunder shall be repaid in full and the DIP
Facility shall terminate at the earliest of (each, a “Termination
Event”):

(i) March 30, 2011 (the “Maturity Date”);

(i1) the effective date of a plan of compromise and
arrangement of the CCAA Debtors pursuant to the
CCAA;

(ii1) upon acceleration of the DIP Facility in accordance

with the terms hereof or upon the occurrence of a
Specified Event of Default; and

(iv) upon any actual or asserted invalidity, impairment or
unenforceability of the guarantee of any Subsidiary
Guarantor.

The Lender’s accounts and records shall constitute, in the absence
of manifest error, prima facie evidence of the indebtedness of the
Borrower to the Lender.

| PAYMENT, INTEREST RATES AND FEES

Interest on the Loans advanced hereunder shall accrue daily and




’ Account for Payment:

! Applicable Rates:

l Overdue Payments:

Provisions Relating to
Interest Payments:

— .#
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shall be payable in arrears on each Interest Payment Date at the
rate applicable to such Loans.

Each payment under this Agreement shall be made for value on the
day the payment is due, provided that if that day is not a Business
Day, the payment shall be due on the immediately preceding
Business Day (unless otherwise specified herein). All interest and
other fees shall continue to accrue until payment has been received
by the Lender. The Lender shall debit the Loan Account in the
amount of each payment due hereunder at or before 12:00 noon
{Toronto time) on the day that such payment is due.

Each Loan shall bear interest at the Prime Rate plus 6% per
annum. Any change in the Prime Rate shall cause an immediate
adjustment of the interest rate applicable to the Loans, without the
necessity of any notice to the Borrower.

In the event that the Borrower fails to make any payment
hereunder when due, as a late charge, interest on such overdue
payment shall accrue at an annual rate equal to the interest rate
otherwise applicable hereunder in respect of such payment plus
2% per annum, from the due date thereof to the date of actual
payment. If there is no interest rate specified hereunder in respect
of any such payment, then the per annum interest rate for such
payment shall be deemed to be the Prime Rate plus 8% per annum.

Calculation of Interest. Any and all interest payable hereunder
shall accrue from day to day and the amounts thereof shall be
calculated on the basis of a year of 365 days.

Interest Act Disclosure. Solely for purposes of the Inferest Act
(Canada), (i) whenever any interest or fee under this Agreement is
calculated using a rate based on a year other than 365 days, the
rate determined pursuant to such calculation, when expressed as an
annual rate, is equivalent to the applicable rate multiplied by a
fraction, the numerator of which is the actual number of days in
the calendar year in which the period for which such interest or fee
is payable {or compounded) ends and the denominator of which is
365 (ii) the rates of interest under this Agreement are nominal rates
and not effective rates or yields and (iii) the principle of deemed
reinvestment of interest does not apply to any interest calculation
under this Agreement.

Criminal Rate of Interest. If any provision of this Agreement or
the DIP Loan Documents would obligate the Borrower to make
any payment of interest or other amount payable to the Lender in




[ - Voluntary Prepayment:

I Mandatory Prepayments:

| Monitoring Fee:

! Commitment Fee:

an amount or calculated at a rate which would be prohibited by
law or would result in a receipt by the Lender of interest at a
criminal rate (as such terms are construed under the Criminal Code
(Canada)) then, notwithstanding such provision, such amount or
rate shall be deemed to have been adjusted with retroactive effect
to the maximum amount or rate of interest, as the case may be, as
would not be so prohibited by law or so result in a receipt by the
Lender of interest at a criminal rate and any such amounts actually
paid by the Borrower in excess of the adjusted amount shall be
forthwith refunded to the Borrower.

Miscellaneous. Interest payable under this provision is payable
both before and after any or all of default, demand and judgement.

The Borrower shall have the right to prepay any or all of the Loans
at any time without premium or penalty.

The Borrower shall be required to make mandatory prepayments
of the outstanding Loans to the extent of 100% of the net cash
proceeds of:

i) sales of assets of the Borrower and Subsidiary
Guarantors other than sales of working capital
Collateral in the ordinary course of business; and

(ii) insurance proceeds in respect of Collateral in the
case where the insured Collateral is considered a
total loss.

Such mandatory prepayments shall be applied as a permanent
reduction of the DIP Facility and the Commitment Amount shall
reduce by an amount equal to such prepayment. Any excess shall
be held by the Monitor to be disbursed pursuant to court order.
Under no circumstances shall the proceeds of such sale or such
insurance proceeds be used for the working capital purposes of any
Loan Party.

The Borrower shall pay a monitoring fee of $10,000 per month to
the Lender from the date of this Agreement until the DIP Facility
has been repaid in full and cancelled, in arrears on the last
Business Day of each month and on the Termination Date. The
Borrower agrees the monitoring fees will be fully earned when
payable.

The Borrower shall pay a DIP Commitment Fee of $150,000
(which Borrower agrees is fully earned) payable on the earlier of




Access to Books and
Records and Appraisals:
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(x) the sale of all or substantially all of the Collateral, and (y) the
occurrence of a Termination Event..

Each Loan Party will permit a reasonable number of
representatives designated by the Lender, upon reasonable prior
notice and during normal business hours, to visit and inspect its
properties, to examine and make extracts from its books and
records, and to discuss its affairs, finances and condition with its
officers and independent accountants. The Lender and its
representatives shall also be permitted to conduct periodic field
examinations of the Collateral and conduct appraisals of same.
The reasonable costs and expenses of all matters referred to in this
paragraph shall be for the account of the Borrower.

SECURITY AND PRIORITY

Security:

Carve-Qut:

To secure all Obligations of the Borrower and each of the
Subsidiary Guarantors under or in connection with the DIP
Facility, the Lender shall be granted and will receive, pursuant to
the CCAA Order and the DIP Loan Documents, a fully perfected
first ranking (except as otherwise contemplated herein) security
interest and court-ordered superpriority charge on (such security
interest and charge, collectively, the “DIP Liens”) all of the
existing and after acquired real and personal, tangible and
intangible, assets of the Borrower and the Subsidiary Guarantors,
including, without limitation, all cash, cash equivalents, bank
accounts, accounts, other receivables, chattel paper, contract
rights, inventory, instruments, documents, securities (whether or
not marketable), equipment, fixtures, real property interests,
franchise rights, patents, tradenames, trademarks, copyrights,
intellectual property, general intangibles, capital stock, investment
property, supporting obligations, letter of credit rights, causes of
action and all substitutions, accessions and proceeds of the
foregoing, wherever located, including insurance or other proceeds
(collectively, the “Collateral™).

Notwithstanding the foregoing, the DIP Liens in the Collateral
shall be subject and subordinate to:

1) an administration charge ordered by the CCAA
Court (the “Administration Charge™) in an
aggregate amount not exceeding $350,000 for the
payment of (x) allowed and unpaid professional fees
and disbursements incurred by professionals retained
by the Borrower and its subsidiaries in respect of the
CCAA Case and the associated business and
financial restructuring and (y) allowed professional




J _ fees and disbursements of the Monitor appointed in

the CCAA Case, including allowed legal fees and
' expenses of such monitor on terms reasonably
l satisfactory to the Lender;

| (ii) a directors’ charge (a “Directors’ Charge”) in
1 favour of the directors and officers of the Borrower
and its respective subsidiaries in an amount not to
exceed $3,000,000 and upon terms reasonably
satisfactory to the Lender; and

(iii) purchase money security interests, warchousemans’
liens and construction liens to the extent that they
rank prior to the liens securing the Existing Credit

Facilities.
. Permitted All Collateral shall be free and clear of other liens, encumbrances
l Encumbrances: and claims, except for the following (collectively, the “Permitted

Encumbrances™):

[ (1) charges, including  without limitation the
- Administration Charge and the Directors’ Charge,
created under the CCAA Order;

(ii) existing validly perfected liens granted by the
Borrower and the Subsidiary Guarantors prior to the
date the CCAA Order is entered (the “CCAA Order
Date”), which shall rank after the DIP Liens save
and except those liens referred to in subsection (iii)
under the “Carve-Out” heading above shall rank
prior to the DIP Liens; and

L (iii) those Liens listed on Schedule B hereto.

Notwithstanding the foregoing or anything to the contrary
| contained in this Agreement or any DIP Loan Document
i (including any provision for, reference to, or acknowledgement of,
any Lien or Permitted Encumbrance), nothing herein and no
. approval by the Lender of any Lien or Permitted Encumbrance
(whether such approval is oral or in writing) shall be construed as
‘or deemed to constitute a subordination by the Lender of any
i security interest or other right, interest or Lien in or to the
Collateral or any part thereof in favour of any Lien or Permitted
i Encumbrance or any holder of any Lien or Permitted
i Encumbrance, except to the extent specifically set forth herein or
in such approval.
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CONDITIONS TO EFFECTIVENESS AND AVAILABILITY

Initial Availability The effectiveness of the DIP Facility and the Lender’s obligation
Conditions: to advance the initial Loan hereunder shall be subject to and
conditional upon the satisfaction of the following:

@

(i)

(i)

(iv)

(v)

receipt of a copy of the CCAA Order, in form and
substance satisfactory to the Lender and the Lender’s
counsel, providing for relief under the CCAA for the
Borrower and the Subsidiary Guarantors, the
appointment of the Monitor as court appointed
monitor in the CCAA Case and approving and
authorizing the DIP Facility and the granting of the
DIP Liens, and which CCAA Order (i) shall
authorize extensions of credit in amounts not in
excess of $10,500,000, (ii) shall authorize the
payment by the Loan Parties of all of the DIP
Expenses provided for in respect of the DIP Facility
in this Agreement, (iii) shall not have been vacated,
reversed, modified, amended or stayed, and (iv) the
Monitor shall be appointed the sales agent in
connection with the supervision of the Sales Process;

each of this Agreement and the other DIP Loan
Documents shall have been duly executed and
delivered to the Lender;

the Loan Account shall have been opened by the
Borrower;

receipt by the Lender of satisfactory results of Lien
searches in each of the jurisdictions where the
Borrower and the Subsidiary Guarantors are
organized and where assets of Borrower or
Subsidiary Guarantors are located, and such searches
shall reveal no liens or encumbrances on any of the
Collateral other than Permitted Encumbrances;

receipt by the Lender of a certificate and/or
certificates of each Loan Party or its general or
managing partner, as applicable, signed on behalf of
such Person by its respective President, Chief
Executive Officer, Treasurer or Secretary, dated the
Effective Date (the statements made in which
certificate shall be true on and as of the Effective
Date), certifying as to the accuracy and completeness




f .
i

———

(v)

(vii)

(viii)

(ix)

(x)
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of the resolutions of the board of directors or of the
shareholders (or persons performing similar
functions) of such Loan Party or its general or
managing partner, as applicable, attached to such
certificate, approving the filing with the CCAA
Court of the Borrower’s filing pursuant to the
CCAA, the DIP Facility and each of the DIP Loan
Documents, and that such resolutions are in effect
and have not been rescinded or amended;

receipt by the Lender of the Initial CCAA Cash
Flow;

no Default, Specified Event of Default or
Termination Event under the DIP Loan Documents
shall have occurred and be continuing;

delivery of all such agreements, acknowledgements
and filings that the Lender may deem necessary or
desirable in order to perfect and protect the DIP
Liens, including without limitation, receipt by the
Lender of any items required from the Loan Parties
under the personal property legislation of all
jurisdictions that the Lender may deem necessary or
desirable in order to perfect and protect the DIP
Liens in the Collateral created or purported to be
created hereunder or wunder the DIP Loan
Documents, in each case completed in a manner
reasonably satisfactory to the Lender;

the Lender being named, or the Lender being
satistied that it shall promptly be named, as
additional insured under the liability insurance
coverages maintained by the Loan Parties and a loss
payee on any casualty insurances in existence and
required by the Lender, including insurance with
respect to any real property Collateral; and

such other documents, conditions or evidences as the
Lender may request, acting reasonably.

Further Availability The Lender’s obligation to advance Loans to the Borrower under

Conditions: this Agreement shall be subject to and condifional upon the
satisfaction of the following on or before 29 days after the date of
issuance of the CCAA Initial Order:




,______~

————

®

(i)

(iii)

(iv)
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the Initial Availability Conditions shall continue to
be satisfied;

the term of the stay of proceedings against the
CCAA Debtors shall have been extended by the
CCAA Court (the “CCAA Extension Order”)
beyond the term initially set out in the CCAA Initial
Order, and the CCAA Extension Order shall be in
full force and effect without any variation,
amendment, stay or other modification to which
Lender has not consented in writing in its sole
discretion;

receipt by the Lender of the current Weekly Cash
Flow Report; and

payment of all accrued and unpaid fees in respect of
the DIP Facilities and DIP Expenses.

Drawdown Conditions: The obligation of the Lender to make a Loan to the Borrower on
any date is subject to the satisfaction of the following conditions:

Q)

(ii)

(1i1)

(iv)

)

the Loan requested pursuant to the Borrowing
Request shall comply with the Availability
requirements hereunder (it being understood that the
Initial CCAA Cash Flow provides for a first Loan of
$483,712 to be disbursed during the week ending
January 27, 2012);

receipt by the Lender of a duly executed Borrowing
Request;

the representations and warranties contained in each
of the DIP Loan Documents shall be correct in all
material respects on and as of such date, before and
after giving effect to such Loan (or continuance), as
though made on and as of such date, other than any
such representations or warranties that, by their
terms, refer to a specific date other than the date of
such Loan (or continuance);

the Loan Parties shall not be in any breach of any
covenant under this Agreement or the other DIP

Loan Documents;

each of the Orders (if applicable) shall not have been




(vi)
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vacated, reversed, modified, amended or stayed in
any respect without the prior written consent of the
Lender;

no Default, Specified Event of Default or
Termination Event under the DIP Loan Documents
shall have occurred or be continuing.

" ‘ REPRESENTATIONS; COVENANTS; EVENTS OF DEFAULT

Representations and See Schedule C.

T Warranties:
Covenants: See Schedule D.

L Specified Events of The occurrence of any of the following shall constitute a
Default: “Specified Event of Default” under this Agreement:

[ . (1) failure of the Borrower to pay (i) the principal of any

{ . (ii)

(iii)

(iv)

Loan when due (including any mandatory
prepayments thereof) or (ii) any interest on any Loan
or any other amount within two business days after
such interest or other amount becomes due;

the Borrower or any other Loan Party shall fail to
observe or perform any term, covenant or condition
contained in this Agreement or any other DIP Loan
Document (including, without limitation, compliance
with the sales milestones provided for in Section 22
of Schedule D hereto);

any representation or warranty made or deemed
made by or on behalf of any Loan Party in or in
connection with any DIP Loan Document or any
amendment or modification thereof or waiver
thereunder, or in any report, certificate, financial
statement or other document furnished pursuant to or
in connection with any DIP Loan Document or any
amendment or modification thereof or waiver
thereunder, shall prove to have been incorrect in any
material respect when made or deemed to be made;

any of the Orders are stayed, vacated or otherwise
cease to be in full force and effect or are modified or
amended without the Lender’s prior written consent
in a manner which could be detrimental to the
interests of the Lender;



—

V)

(vi)

(vii)

(viii)

(i)

(x)

(xi)

(xii)
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the Borrower or its subsidiaries becomes subject to a
proceeding under the Barkrupicy and Insolvency Act
(Canada) or equivalent bankruptcy statutes or the
Borrower or Subsidiary Guarantor shall file a motion
or other pleading seeking the dismissal of the CCAA
Case;

any material provision (as determined by the Lender
in its sole discretion) of any DIP Loan Document
shall for any reason cease to be valid and binding on
or enforceable against any Loan Party intended to be
a party to it, or any such Loan Party shall so state in
writing;

any change, event, violation or circumstance which,
when considered individually or when aggregated
with other changes, events, violations or
circumstances, occurs which is or would reasonably
be expected to have a Material Adverse Effect;

the failure of the Borrower to repay the DIP Facility
on or before March 30, 2012;

the aggregate principal amount of the Obligations are
greater than the Commitment Amount and the
Borrower does not pay that excess amount within
one (1) Business Day;

the Monitor reports to the CCAA Court that there has
been a material adverse change in respect of any
Loan Party or the CCAA Case;

the Lender declares (without the requirement of any
notice) at any time on or after February 13 to and
including February 21, 2012 (a “Sales Process
Default”) that it is not satisfied in its sole and
absolute discretion with the Sales Process including,
without limitation , that it is not satisfied with any of
the agreements of purchase and sale referred to in
Section 22 of Schedule D; or

any Loan Party defaults in any payment on its due
date of any amount payable by it after the Effective
Date in respect of services provided or goods
received by such Loan Party after the Effective Date,
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whether to the Lender or otherwise, in an amount in
excess of $25,000 for any single transaction or
$100,000 in the aggregate, other than amounts which
such Loan Party is disputing in good faith.

Upon the occurrence of a Specified Event of Default or
Termination Event, whether or not there is availability under the
DIP Facility, without any notice or demand whatsoever, the right
of the Borrower to receive any Loan or other accommodation of
credit shall be terminated, unless the Lender agrees to waive the
event within one Business Day of becoming aware of its
occurrence and subject to any applicable notice provision in any
Order in the case of remedies against Collateral and the Lender
shall be entitled, in addition to all other remedies at law and under
any security or other agreement, to sweep the Loan Account and to
apply any credit balance in such Loan Account against any
outstanding Obligations owing to the Lender, in any order as the
Lender may determine in its sole discretion.

Without limiting the foregoing, upon the occurrence of a Specified
Event of Default or Termination Event, the Lender shall have the
right to exercise all other customary remedies, including, without
limitation, the right to realize on all Collateral, to apply to the
court for the appointment of a court appointed receiver and to call
upon the Monitor to file a report regarding the status of the DIP
Facility.

PROTECTIVE PROVISIONS

Increased Costs:

If, due to either (i) the introduction of or any change in or in the
interpretation of any Requirement of Law or (ii) the compliance
with any guideline or request from any central bank or other
Governmental Authority (whether or not having the force of law),
there shall be any increase in the cost to the Lender of agreeing to
make or of making, funding or maintaining any Loans, then the
Borrower shall from time to time, upon demand by the Lender, pay
to the Lender additional amounts sufficient to compensate the
Lender for such increased costs; provided, however, that the
Lender agrees to use reasonable efforts (consistent with its internal
policy and legal and regulatory restrictions) to designate a different
lending office if the making of such a designation would avoid the
need for, or reduce the amount of, such increased cost that may
thereafter accrue and would not, in the reasonable judgment of the
Lender, be otherwise disadvantageous to the Lender. A certificate
as to the amount of such increased cost, submitted to the Borrower
by the Lender, shall be conclusive and binding for all purposes,
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Taxes:
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absent manifest error.

If the Lender determines that compliance with any Requirement of
Law or any guideline or request from any central bank or other
Governmental Authority (whether or not having the force of law)
affects or would affect the amount of capital required or expected
to be maintained by the Lender and that the amount of such capital
is increased by or based upon the existence of the Lender’s
commitment to lend hereunder, then, upon demand by the Lender,
the Borrower shall pay to the Lender, from time to time as
specified by the Lender, additional amounts sufficient to
compensate the Lender in the light of such circumstances, to the
extent that the Lender reasonably determines such increase in
capital to be allocable to the existence of the Lender’s commitment
to lend hereunder. A certificate as to such amounts submitted to
the Borrower by the Lender shall be conclusive and binding for all
purposes, absent manifest error.

The Borrower and the Subsidiary Guarantors will indemnify and
hold harmless the Lender and each of its affiliates and their
respective officers, directors, employees, agents and advisors
(each, an “Indemnified Person™) from and against any and all
suits, actions, proceedings, orders, claims, damages, losses,
liabilities and expenses (including reasonable legal fees and
disbursements and other costs of investigation or defence,
including those incurred upon any appeal) that may be instituted or
asserted against or incurred by any such Indemnified Person as a
result of or in connection with credit having been extended,
suspended or terminated under the DIP Facility, the DIP Loan
Documents or the use of the proceeds thereof, and the
administration of such credit, and in connection with or arising out
of the transactions contemplated hereunder or thereunder and any
actions or failures to act in connection therewith including the
taking of any enforcement actions by the Lender, including any
and all environmental liabilities and legal costs and expenses
arising out of or incurred in connection with disputes between or
among any parties to any of the DIP Loan Documents save and
except in the case of gross negligence or wilful misconduct of an
Indemnified Person.

All payments made by the Borrower or the Subsidiary Guarantors
to the Lender under this Agreement and the other DIP Loan
Documents shall be free and clear of any present or future Taxes
whatsoever (other than income and franchise taxes in the
jurisdiction of the Lender’s applicable lending office). The Lender
will use reasonable efforts (consistent with its internal policies and
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legal and regulatory restrictions and so long as such efforts would
not otherwise be disadvantageous to the Lender) to minimize to
the extent possible any applicable Taxes and the Borrower will
indemnify the Lender for such Taxes paid by the Lender.

The DIP Expenses shall be paid by the Borrower and shall be
secured by the DIP Liens. Such expenses shall be payable whether
or not the DIP Facility closes.

All notices and other communications provided for hereunder shall
be in writing (including via facsimile communication) and mailed,
telecopied or delivered: if to the Borrower or any Subsidiary
Guarantor, at 1122 International Boulevard, Suite 601, Burlington,
Ontario, L7L 678, Attention: Brian Cram, fax number (289) 636-
3027 with a copy to Torys LLP, counsel to the Borrower, at its
address at Suite 3000, 79 Wellington Street West, T.D. Centre,
Toronto, Ontario, M5K IN2, Attention: David Bish, fax number
(416) 865-7380; if to the Lender, at its address at 7th Floor, First
Canadian Place, 100 King St West, Toronto, M5X 1H3, Attention:
Stanley Julien and Junior Del Brocco, fax number 416.359.77%6
with a copy to Gowling Lafleur Henderson LLP, 1 First Canadian
Place, 100 King Street West, Suite 1600,Toronto, Ontario M5X
1G5, Attention: David Cohen, fax number 416.862.7661; with a
copy being provided to the Monitor in the case of notices or other
communications to the Borrower or the Lender, at 79 Wellington
Street West, Suite 2010, P.O. Box 104, Toronto, Ontario, M5K
1G8, Attention: Paul Bishop, fax number (416) 649-8101, with a
further copy to Fasken Martineau DuMoulin LLP, counsel to the
Monitor, at its address at 333 Bay Street, Suite 2400, Bay Adelaide
Centre, Toronto, Ontario, MSH 2T6, Attention Edmond Lamek,
fax number (416) 364-7813; or, as to the Borrower, any Subsidiary
(Guarantor, the Lender, or the Monitor, at such other address as
shall be designated by such party in a written notice to the other
parties. All such notices and communications shall, when mailed,
telegraphed or telecopied, be effective three Business Days after
being deposited in the mail, first class postage prepaid or
confirmed as received when sent by telecopier, respectively.

Subject to the Orders, upon the occurrence and during the
continuance of any Specified Event of Default or Termination
Event, the Lender and each Affiliate of the Lender is hereby
authorized at any time and from time to time, to the fullest extent
permitted by law, to set off and otherwise apply any and all
deposits (general or special, time or demand, provisicnal or final)
at any time held and other indebtedness at any time owing by the
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Lender or such Affiliate to or for the credit or the account of the
Borrower or any Subsidiary Guarantor against any and all of the
Obligations now or hereafter existing under this Agreement or the
DIP Loan Documents, irrespective of whether the Lender shall
have made any demand under this Agreement or such DIP Loan
Documents and although such obligations may be unmatured. The
Lender agrees promptly to notify the Borrower or applicable
Subsidiary Guarantors after any such set-off and application;
provided, however, that the failure to give such notice shall not
affect the validity of such set-off and application. The rights of the
Lender and its respective Affiliates under this provision are in
addition to other rights and remedies (including, without
limitation, other rights of set-off) that the Lender and its respective
Affiliates may have.

This Agreement shall be construed in accordance with and
governed by the laws of the Province of Ontario and the federal
laws of Canada applicable therein and the parties shall attorn to the
non-exclusive jurisdiction of the courts of the Province of Ontario.

This Agreement, the DIP Loan Documents and all documents
contemplated by or delivered under or in connection with this
Agreement and the DIP Loan Documents, constitute the entire
agreement between the parties with respect to the subject matter
and supersedes all prior agreements, negotiations, discussions,
undertakings, representations, warranties and understandings,
whether written or verbal.

No amendment, supplement, restatement or termination of any
provision of this Agreement is binding unless it is in writing and
signed by each party to this Agreement.

No failure to exercise, and no delay in exercising, on the part of
the Lender, any right, remedy, power or privilege hereunder shall
operate as a waiver thereof. No single or partial exercise of any
right, remedy, power or privilege shall preclude the exercise of any
other right, remedy, power or privilege.

This Agreement shall enure to the benefit of and be binding on the
parties hereto and their successors and permitted assigns. The
Borrower may not assign its rights or obligations under this
Agreement or the DIP Loan Documents without the prior written
consent of the Lender. The Lender may assign its Loans under the
DIP Facility and its rights and interests under this Agreement and
the other DIP Loan Documents and customary participation rights
will be available.
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If the Lender assigns any part of its Loans under the DIP Facility
and its rights and interests under this Agreement and the other DIP
Loan Documents in accordance with the terms of this Agreement,
including by way of subrogation, then any action expressed to be
taken or discretion expressed to be exercised hereunder by the
Lender shall require the unanimous consent of the Lender and all
such assignees or subrogated parties.

This Agreement may be executed and delivered by way of
facsimile or pdf and in any number of counterparts cach of which
when executed and delivered is an original but all of which taken
together constitute one and the same instrument.

For each provision of this Agreement, time is of the essence.

[SIGNATURE PAGE FOLLOWS]



If the foregoing is acceptable to you, please confirm your acceptance of the terms and
conditions as set forth herein by executing and delivering this Agreement to the Lender by no
later than 9:00 pm (Toronto time) on January 16, 2012.

ACKNOWLEDGED, AGREED AND ACCEPTED
this of January

Yours very truly,

Per: 4
Name: Stanley J. Julien
tiae Nafipnal Directar ’
Title: Spekial Accounts Management Unit
, 2012 by:

NFC ACQUISITION L.P., a debtor and a debtor-
in-possession, as Borrower, by its general partner
NFC ACQUISITION GP INC.

Per:

Name:
Title:

NFC ACQUISITION GP INC.,, as
Substdiary Guarantor

Per:

Name:
Title:
1 have the authority to bind the Corporation

NEW FOOD CLASSICS, as Subsidiary Guarantor
by its managing partner NFC ACQUISITION
CORP,

Per:

Name:
Title:
I'have the authority to bind the Corporation

NFC ACQUISITION CORP., as Subsidiary
Guarantor

Per:

Name:
Title:

I have the authority to bind the Corporation




If the foregoing is acceptable to you, please confirm your acceptance of the terms and

conditions as set forth herein by executing and delivering this Agreement to the Lender by no
{ later than 5:00 pm (Toronto time) on January 16, 2012,

| ACKNOWLEDGED, AGREED AND ACCEPTED

this

of January

Yours very aruly,
BANK OF MONTREAL

Per:

Name:
Title:

, 2012 by:

Per:
Name;
Title:

NFC ACQUISITION L.P., a debtor and a debtor-
in-possession, as Borrower, by its general partner
NFC AC ITION GP

DR

L NFC ACQUISETION GP INC., as

¥ Guafantor

I have th

— CORP,

Per:

e authority (o bind the Corporation

NEW FOOD CLASSICS, as Subsidiary Guarantor
by its mdnaging partner NFC ACQUISITION

— Name:
Title:

I have th

> authority to bind the Corporation

NFC AGQUISITION CORP., as Subsidiary

Guaranto

Per:

I

( Name:
Title:

1 have the authority to bind the Corporation




If the foregoing is acceptable to you, please confirm your acceptance of the terms and
conditions as set forth herein by executing and delivering this Agreement to the Lender by no
later than 5:00 pm (Toronto time) on January 16, 2012.

ACKNOWLEDGED, AGREED AND ACCEPTED
this of January

Yours very truly,
BANK OF MONTREAL

Per:

Name;
Title;

, 2012 by:

NFC ACQUISITION L.P., a debtor and a debtor-
in-possession, as Borrower, by its general partner
NFC ACQUISITION GP INC.

Per:

Name:
Title:

NFC ACQUISITION GP INC., as
Subsidiary Guarantor

Per:

Name:
Title:
I have the authority to bind the Corporation

NEW FOOD CLASSICS, as Subsidiary Guarantor
by its managing pariner NFC ACQUISITION
CORP.

Per:

Name: G Ae) CR ST
Title:  Pres mavT AND CEO
I have the authority to bind the Corporation

NFC ACQUISITION CORP., as Subsidiary
Guarantor

Per:

Name: A1 D CALA A
Title: PRESIPEALT AOD CED
[ have the authority to bind the Corporation




NFC LAND HOLDINGS CORP., as Subsidiary

Guaranég:u/'Q g:: )
Per: ( O ]

Name:™ v Duwho
Title: %

I have the authority to bind the Corporation
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Schedule A — Definitions and Interpretation
SECTION 1 - DEFINITIONS

1.1 Definitions.

In this Agreement, capitalized terms shall have the meanings given to them in the body of the
Agreement, and:

(1)  Affiliate means, as to any Person, any other Person that, directly or indirectly, Controls,
is Controiled by or is under common Control with such Person or is a director or officer of such
Person.

(2) Business Day means a day on which banks are open for business in the City of Toronto,
but does not include a Saturday, Sunday or holiday in the Province of Ontario. Each Business
Day will end at 4:00 p.m. (Toronto time) on that day.

3) Control means the possession, directly or indirectly, of the power to direct or cause the
direction of the management or policies, or the dismissal or appointment of management, of a
Person, whether through the ability to exercise voting power, by contract or otherwise.

(4)  Defauit means any event or condition that constitutes a Specified Event of Default or
Termination Event or that upon notice, lapse of time or both would, unless cured or waived,
become a Specified Event of Default or Termination Event.

(5)  DIP Loan Documents means, collectively, the following agreements, each of which shall
be in form and substance satisfactory to the Lender in its sole discretion:

(a) this Agreement; and

(b) an Acknowledgement from (i) the Subsidiary Guarantors that the prior guarantees
issued by them support the Obligations (as that term is defined in this Agreement)
in addition to the indebtedness and obligations under the Existing Credit Facilities
with the Lender, and (ii) from the Borrower and the Subsidiary Guarantors that all
security issued by them in connection with the Existing Credit Facilities with the
Lender secure the Obligations (as that term is defined in this Agreement) in
addition to the indebtedness and obligations under the Existing Credit Facilities
with the Lender.

(6)  Effective Date means the date upon which all of the Initial Availability Conditions have
been satisfied or waived.

(7 Environmental Laws means all treaties, laws, rules, regulations, codes, ordinances,
orders, decrees, directives, judgments, injunctions, notices or binding agreements issued,
promulgated or entered into by or with any Governmental Authority, relating in any way to the
environment, the preservation or reclamation of natural resources, the generation, management,
Release of, or exposure to, any Hazardous Material or to occupational health and safety matters.




(8)  Existing Credit Facilities means those credit facilities provided for in (i) a Second
Amended and Restated Credit Agreement dated as of October 31, 2011 between the Borrower,
the Subsidiary Guarantors, the lenders party thereto and the Lender, as administrative agent,
which are subject to a Forbearance Agreement between the same parties dated December 23,
2011 and amended by First Extension and Amendment to Forbearance Agreement dated January
6, 2012, and (ii) Second Amended and Restated Senior Subordinated Credit Agreement dated as
of October 31, 2011 between the Borrower, the Subsidiary Guarantors, the lenders party thereto
and TD Capital Mezzanine Partners Management Ltd., as administrative agent.

(9) Governmental Authorify means the government of Canada, or any other nation, or any
political subdivision thereof, whether state, provincial, territorial or local, and any agency,
authority, instrumentality, regulatory body, court, central bank or other entity exercising
executive, legislative, judicial, taxing, regulatory or administrative powers or functions of or
pertaining to government.

(10)  Hazardous Materials means (i) any petroleum products or by-products and all other
hydrocarbons, coal ash, radon gas, asbestos, urea formaldehyde foam insulation, polychlorinated
biphenyls, chlorofluorocarbons and other ozone-depleting substances, and toxic mold; and (ii)
any chemical, material, substance or waste that is prohibited, limited or regulated by or pursuant
to any Environmental Law.

(11)  Initial CCAA Cash Flow means the 13 week cash flow forecast of the Borrower based
on good faith projections prepared on a consolidated basis delivered to the Lender and attached
as Schedule F hereto, as same may be otherwise agreed to by the Lender and the Borrower from
time to time.

(12)  Interest Payment Date means the last day of each calendar month and the date of
termination of the DIP Facility following a Termination Event (or the next preceding Business
Day if the last day of a calendar month is not a Business Day).

(13) Lien means, with respect to any asset, (a) any mortgage, deed of trust, lien, pledge,
hypothecation, encumbrance, charge (including any court-ordered charge) or security interest in,
on or of such asset, (b) the interest of a vendor or a lessor under any conditicnal sale agreement,
capital lease or title retention agreement (or any financing lease having substantially the same
economic effect as any of the foregoing) relating to such asset and (c) in the case of securities
owned by the applicable Person, any purchase option, call or similar right of a third party with
respect to such securities.

(14)  Loan Parties means each of the Borrower and each Subsidiary Guarantor.

(15) Loan means each of the loans and advances made by the Lender pursuant to this
Agreement.

(16) Material Adverse Effect means a material adverse effect on (a) the business, assets,
liabilities, results of operations, condition (financial or otherwise) or affairs of the Borrower and
its subsidiaries, taken as a whole, (b) the ability of any Loan Party to perform its obligations
under the DIP Loan Document, taken as a whole, (c¢) the Collateral, taken as a whole, or the
Lender’s DIP Liens on the Collateral, taken as a whole, or the priority of such DIP Liens, or (d)




the rights and remedies of the Lender under the DIP Loan Documents, provided that the filing of
the CCAA Case and the DIP Liens and the consequences that customarily result from
proceedings under the CCAA, shall not be considered in determining whether there has been a
“Material Adverse Effect”.

(17)  Monitor means FTI Consulting Canada Inc. in its capacity as court appointed monitor in
the CCAA Case.

(18)  Obligations means all the indebtedness, liabilities and obligations of the Borrower and
each of the Subsidiary Guarantors, present and future, direct and indirect, absolute and
contingent, matured and unmatured, at any time or from time to time existing or arising under or
by virtue of or otherwise in connection with this Agreement and any other DIP Loan Documents
which are or may become at any time and from time to time owing or payable by the Borrower
or any of the Subsidiary Guarantors to the Lender, or which remain owing and unpaid to the
Lender, including, without limitation, any costs or expenses, including all reasonable legal and
other costs, incurred by the Lender in connection with preserving or enforcing, or attempting to
preserve or enforce, their rights under this Agreement or the DIP Loan Documents.

(19)  Orders means, collectively, the CCAA Order and the CCAA Extension Order.

(20)  Person means any natural person, corporation, limited liability company, trust, joint
venture, association, company, partnership, Governmental Authority or other entity.

(21)  Prime Rafe means, for any day, the rate of interest per annum announced from time to
time by the Lender on such date as its reference rate then in effect for determining the rate of
interest on Canadian dollar loans that the Lender will charge to its customers in Canada and
designated as its “prime rate”.

(22)  Replacement Credit Facilities means any replacement facilities of the Existing Credit
Facilities, including, without limitation, an asset based lending facility, which provides a
materially equivalent benefit or is substantially similar to the Existing Credit Facilities and any
agreement and/or document executed and/or delivered in connection therewith.

(23)  Requirement of Law means, with respect to any Person, (a) the charter, articles or
certificate of organization or incorporation and by-laws or other organizational or governing
documents of such Person and (b) any statute, law, treaty, rule, regulation, order, decree, writ,
injunction or determination of any arbitrator or court or other Governmental Authority, in each
case applicable to or binding upon such Person or any of its property or to which such Person or
any of its property is subject, and including Environmental Laws.

(24)  Sales Process means the process of the sale of all or substantially all of the Collateral
under the supervision of the Monitor as sales agent.

(25)  subsidiary means, with respect to any Person (the “parent™) at any date, any corporation,
limited liability company, partnership, association or other entity the accounts of which would be
consolidated with those of the parent in the parent’s consolidated financial statements if such
financial statements were prepared in accordance with GAAP as of such date, as well as any
other corporation, limited liability company, partnership, association or other entity (a) of which
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securities or other ownership interests representing more than 50% of the equity or more than
50% of the ordinary voting power or, in the case of a partnership, more than 50% of the general
partnership interests are, as of such date, owned, controlled or held, or (b) that is, as of such date,
otherwise Controlled, by the parent or one or more subsidiaries of the parent or by the parent and
one or more subsidiaries of the parent.

(26) Taxes means any and all present or future taxes, levies, imposts, duties, deductions,
charges or withholdings imposed by any Governmental Authority.

(27) Weekly Cash Flow Report means a weekly report by the Borrower on a consolidated
basis certified by the Borrower to be complete and accurate with respect to the then immediately
preceding week containing a report on the actual cash flow position and compared against the
projections of the Borrower contained in the Initial CCAA Cash Flow.

SECTION 2 - INTERPRETATION

(1) The definitions of terms herein shall apply equally to the singular and plural forms of the
terms defined. Whenever the context may require, any pronoun shall include the corresponding
masculine, feminine and neuter forms. The words “include”, “includes” and “including” shall be
deemed to be followed by the phrase “without limitation”. The word “will” shall be construed to
have the same meaning and effect as the word “shall”. Unless the context requires otherwise (a)
any definition of or reference to any agreement, instrument or other document herein shall be
construed as referring to such agreement, instrument or other document as from time to time
amended, amended and restated, supplemented or otherwise modified (subject to any restrictions
on such amendments, supplements or modifications set forth herein), (b) any reference herein to
any Person shall be construed to include such Person’s successors and assigns, {c) the words
“herein”, “hereof” and “hereunder”, and words of similar import, shall be construed to refer to
this Agreement in its entirety and not to any particular provision hereof, (d) all references herein
to Sections and Schedules shall be construed to refer to Sections of, and Schedules to, this
Agreement, (€) the words “asset” and “property” shall be construed to have the same meaning
and effect and to refer to any and all tangible and intangible assets and properties, including cash,
securities, accounts and contract rights and (f) any reference to any Requirement of Law shall,
unless otherwise specified, refer to such Requirement of Law as amended, modified or
supplemented from time to time.



Schedule B — Permitted Encumbrances

Any Lien for Taxes not yet due or delinquent or being contested in good faith by
appropriate proceedings for which adequate reserves have been established.

Any statutory Lien arising in the ordinary course of business by operation of law with
respect to a liability that is not yet due or delinquent.

Liens constituting encumbrances in the nature of zoning restrictions, easements
(including reciprocal easement agreements), rights-of-way, municipal building and
zoning ordinances and similar charges, utility agreements, covenants, reservations,
restrictions, encroachments, charges, encumbrances, or other similar restrictions, title
defects or other irregularities that were not incurred in connection with and do not secure
indebtedness for borrowed money and do not materially affect the value the property
subject to such Lien or the use of such property in the conduct of the business of any
Loan Party.

Liens in connection with indebtedness for borrowed money so long as such Liens extend
solely to the property (and improvements and proceeds of such property) acquired with
the proceeds of such indebtedness or subject to the applicable capital lease or purchase
money agreement.

Liens arising from judgments, orders, or other awards.

Liens consisting of deposits or pledges made in the ordinary course of business in
connection with, or to secure payment of, obligations under workers’ compensation,
unemployment insurance or similar legislation.

Liens given to a public utility or any municipality or governmental or other public
authority when required by such utility or other authority in connection with business
operations or the ownership of a Loan Party’s assets, provided that such Liens do not
materially interfere with the use of such Loan Party’s assets or the operation of its
business.



Schedule C — Representations and Warranties

The Borrower represents and warrants to the Lender that:

L.

Organization; Qualification: Authority. The Borrower and each of the Subsidiary
Guarantors (i) is a corporation, partnership, limited liability company or other
organization duly organized, validly existing and in good standing under the laws of the
jurisdiction of its incorporation or formation, and (ii) subject to the entry of the CCAA
Order by the CCAA Court, has all requisite power and authority (including, without
limitation, all governmental licenses, permits and other approvals) to own or lease and
operate its properties and to carry on its business as now conducted and as proposed to be
conducted.

No Contravention. Upon the entry of the applicable Orders, the execution, delivery and
performance by each Loan Party of this Agreement, and each of the other DIP Loan
Documents to which it is or is to be a party, and the consummation of each aspect of the
transactions contemplated hereby and thereby, are within such Loan Party’s constitutive
powers, have been duly authorized by all necessary constitutive action, and do not (i)
contravene such Loan Party’s constitutive documents, (ii) violate any Requirement of
Law, (iii) conflict with or result in the breach of, or constitute a default under, any
contract, loan agreement, indenture, mortgage, deed of trust, lease or other instrument
binding on or affecting any Loan Party other than those in connection with Existing
Credit Facilities, or any of their properties entered into by such Loan Party after the
Effective Date, or (iv) except for the Liens created under the DIP Loan Documents and
the Orders, result in or require the creation or imposition of any Lien upon or with respect
to any of the properties of any Loan Party or any of its subsidiaries.

Execution; Enforceability. This Agreement has been, and each of the other DIP Loan
Documents when delivered hereunder will have been, duly executed and delivered by
each Loan Party thereto. This Agreement is, and each other DIP Loan Document when
delivered hereunder will be, subject to the entry of the applicable Order, the legal, valid
and binding obligation of each Loan Party thereto, enforceable against such Loan Party in
accordance with its terms and the Orders.

Approvals and Consents. Except for the entry of the Orders, filings or recordings already
made or to be made pursuant to personal property security legislation, any federal law,
rule or regulation or filings or recordings to be made in any jurisdiction outside of
Canada, no authorization, approval or other action by, and no notice to or filing with, any
Governmental Authority or regulatory body or any other third party, is required for (i) the
due execution, delivery, recordation, filing or performance by any Loan Party of this
Agreement or any other DIP Loan Document to which it is or is to be a party, or for the
consummation of each aspect of the transactions contemplated hereby, (ii) the grant by
any Loan Party of the Liens granted by it pursuant to the DIP Loan Documents, (iii) the
validity, priority, perfection or maintenance of the Liens created under the DIP Loan
Documents (including the requisite priority set forth in the Orders) or (iv) subject to the
Orders, the exercise by the Lender of its rights under the DIP Loan Documents or the
remedies in respect of the Collateral pursuant to the DIP Loan Documents.




-

Capital Stock. As of the Effective Date, all of the outstanding capital stock of each Loan
Party (other than the Borrower) has been validly issued, is fully paid and non-assessable
and is owned free and clear of all Liens, except for the DIP Liens and Permitted
Encumbrances.

Properties. As of the Effective Date, each of the Loan Parties has good and marketable
title (subject only to Permitted Encumbrances) to the real properties reflected on the
Borrower’s balance sheet as of December 31, 2010 save and except the real property
known municipally as 820 - 60" Street East, Saskatoon, Saskatchewan, which the
Borrower now has a leasehold interest in. Each of the Loan Parties owns and has on the
date hereof good and marketable title or subsisting leaschold interest subject to Permitted
Encumbrances to, and enjoys on the date hereof peaceful and undisturbed possession of,
all such material properties, including without limitation, the Collateral, that are
necessary for the operation and conduct of its business. There are no Liens of any nature
whatsoever on any assets of any Loan Party other than: (i) Liens granted pursuant to the
Orders, this Agreement and the DIP Loan Documents except as set out in the Orders and
(i1) Permitted Encumbrances. No Loan Party is party to any contract, agreement, lease or
instrument entered into on or after the CCAA Initial Order Date the performance of
which, either unconditionally or upon the happening of an event, will result in or require
the creation of a Lien that is not a Permitted Encumbrance on any assets of such Loan
Party in violation of this Agreement.

Tax Returns. Each Loan Party and each of its subsidiaries has filed or caused to be filed
all tax returns and reports (federal, state, provincial, local and foreign) which are required
to have been filed and has paid or caused to be paid all Taxes required to have been paid
by it, together with applicable interest and penalties, except Taxes that are being
contested in good faith by appropriate proceedings and for which such Loan Party, as
applicable, has set aside on its books adequate reserves.

Tax Withholdings. Each of the Loan Parties has withheld from each payment to each of
their respective officers, directors and employees the amount of all Taxes, including
income tax, pension plan, unemployment insurance and other payments and deductions
required to be withheld therefrom, and has paid the same to the proper taxation or other
receiving authority in accordance with all Requirements of Law. For any Canadian
pension plan, and for any other Canadian benefit plan of the Loan Parties, which is a
defined contribution plan requiring any Loan Party to contribute thereto, or to deduct
from payments to any individual and pay such deductions into or to the credit of such
Canadian pension plan or Canadian benefit plan, all required employer contributions have
been properly withheld by such Loan Party and fully paid into the funding arrangements
for the applicable Canadian pension plan or Canadian benefit plan other than the failure
to pay the special amortization payments pursuant to any of its Canadian pension plans.
Any assessments owed to the Pension Benefits Guarantee Fund established under the
Pension Benefits Act (Ontario), or other assessments or payments required under similar
legislation in any other jurisdiction, have been paid when due.

Security Documents and Perfection. The DIP Loan Documents are effective to create in
favour of the Lender an enforceable security interest in the Collateral described therein




10.

-3-

and proceeds and products thereof. When financing statements and certified statements in
appropriate form are filed in the applicable public offices in the appropriate jurisdictions
and such other filings and actions as are specified in each of the DIP Loan Documents
have been completed, the security constituted by, or referred to in, the DIP Loan
Documents shall constitute a valid and fully perfected Lien on, and, as applicable,
security interest and hypothec in, all right, title and interest of the Loan Parties in such
Collateral and the proceeds and products thereof, as security for the Obligations, in each
case prior and superior in right to any other Person (except Permitted Encumbrances).

Insurance. The Loan Parties maintain insurance policies and coverage which (i) is
sufficient for compliance with all Requirements of Law and of all material agreements to
which any Loan Party is a party, (ii) is provided under valid, outstanding and enforceable
policies, and (iii) provides adequate insurance coverage in at least such amounts and
against at least such risks (but including in any event public liability) as are usually
insured against in the same general area by Persons engaged in the same or a similar
business to the assets and operations of the Loan Parties. All such material policies are in
full force and effect, all premiums with respect thereto have been paid in accordance with
their respective terms, and no notice of cancellation or termination has been received with
respect to any such policy. No Loan Party maintains any formalized self-insurance
program with respect to its assets or operations or material risks with respect thereto.




Schedule D - Covenants

The Borrower will, and shall cause each of the Subsidiary Guarantors to covenant and agree so
long as any Obligations remain outstanding under the DIP Facility, the Borrower and each of the
Subsidiary Guarantors:

1.

Corporate Existence. Shall preserve and maintain in full force and effect all governmental
rights, privileges, qualifications, permits, licenses and franchises necessary or desirable in
the normal conduct of its business; provided that, notwithstanding the foregoing, failure
to preserve the same shall be permitted if it could not, in the aggregate, reasonably be
expected to have a Material Adverse Effect.

Compliance with Laws. Shall comply with all material Requirements of Law applicable
to it or its property.

Insurance.

(D) Shall keep its insurable properties insured at all times, against such risks,
including fire and other risks insured against by extended coverage, as is
customary with companies of the same or similar size in the same or similar
businesses (subject to deductibles and including provisions for self-insurance);
and maintain in full force and effect public liability insurance against claims for
personal injury or death or property damage occurring upon, in, about or in
connection with the use of any properties owned, occupied or controlled by the
Borrower or any Subsidiary Guarantor, as the case may be, in such amounts and
with such deductibles as are customary with companies of the same or similar size
in the same or similar businesses and in the same geographic area and in each
case with financially sound and reputable insurance companies (subject to
provisions for self-insurance).

(i) Shall, in the case of any fire, accident or other casualty causing loss or damage to
any Collateral of any Loan Party, cause all proceeds of such policies to be used
promptly to repair or replace any such damaged properties, unless otherwise
directed by the Lender.

(iii)  Shall obtain by January 24, 2012 endorsements to the policies pertaining to all
physical properties in which the Lender shall have a Lien under the DIP Loan
Documents, naming the Lender as a loss payee and containing (A) provisions that
such policies will not be cancelled without 30 days prior written notice having
been given by the insurance company to the Lender, and (B) a standard non
contributory “mortgagee”, “lender” or “secured party” clause, as well as such
other provisions as the Lender may require to fully protect the Lender’s interest in
the Collateral and to any payments to be made under such policies. All original
policies or true copies thereof are to be delivered to the Lender, premium prepaid.

Obligations and Taxes. Shall pay all its obligations arising after the CCAA Order Date
provided for in the Initial CCAA Cash Flow promptly and in accordance with their terms,
and pay and discharge and cause each of its subsidiaries to pay and discharge promptly
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all Taxes, assessments and governmental charges or levies imposed upon it or upon its
income or profits or in respect of its property other than de minimus amounts in relation
to Taxes, assessments, governmental charges or levies arising, or attributed to the period,
after the CCAA Order Date, before the same shall become in default, as well as all lawful
claims for labour, materials and supplies or otherwise arising after the CCAA Order Date
provided for in the Initial CCAA Cash Flow and which, if unpaid, would become a Lien
or charge upon such properties or any part thereof;_provided, however, that the Borrower
and each Subsidiary Guarantor shall not be required to pay and discharge or to cause to
be paid and discharged any such obligation, Tax, assessment, charge, levy or claim so
long as the validity or amount thereof shall be contested in good faith by appropriate
proceedings, in each case, if the Borrower and the Subsidiary Guarantors shall have set
aside on their books adequate reserves therefor in conformity with Generally Accepted
Accounting Principles.

Access to Books, Records and Properties.

(1) Shall maintain or cause to be maintained at all times true and complete books and
records in accordance with Generally Accepted Accounting Principles of the
financial operations of the Borrower and its subsidiaries; and provide the Lender
and its representatives access to all such books and records during regular
business hours upon reasonable advance notice, in order that the Lender may
examine and make abstracts from such books, accounts, records and other papers
for the purpose of verifying the accuracy of the various reports delivered by the
Borrower or any Subsidiary Guarantor to the Lender pursuant to this Agreement
or for otherwise ascertaining compliance with this Agreement and to discuss the
affairs, finances and condition of the Borrower and the Subsidiary Guarantors
with the officers and independent accountants of the Borrower; provided that the
Borrower shall have the right to be present at any such visit or inspection.

(ii)  Shall grant the Lender access to and the right to inspect all reports, audits and
other internal information of the Borrower and the Subsidiary Guarantors relating
to environmental matters upon reasonable advance notice, but subject to
appropriate limitations so as to preserve solicitor-client privilege.

(iii)  Shall at any reasonable time and from time to time during regular business hours,
upon reasonable notice, permit the Lender and/or any representatives designated
by the Lender (including any consultants, accountants, lawyers and appraisers
retained by the Lender) to visit the properties of the Borrower and the Subsidiary
Guarantors to conduct evaluations, appraisals, environmental assessments and
ongoing maintenance and monitoring in connection with the Collateral, and to
monitor the Collateral and all related systems; provided that the Borrower shall
have the right to be present at any such visit and, unless a Specified Event of
Default has occurred and is continuing, such visits permitted under this clause (iii)
shall be coordinated through the Lender and shall be made no more frequently
than once in any fiscal quarter.
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Use of Proceeds. Shall use the proceeds of the Loans solely for the purposes, and subject
to the restrictions, set forth under the heading “Purpose”.

No Replacement DIP Financing. Shall not request any additional debtor-in-possession
credit facility from any Person other than the Lender.

Validity of Loan Documents. Shall object to any application made on behalf of any Loan
Party or by any Person to the validity of any DIP Loan Document or the applicability or
enforceability of any DIP Loan Document or which seeks to void, avoid, limit, or
otherwise adversely affect the security interest created by or in any DIP Loan Document
or any payment made pursuant thereto.

Further Assurances,

(1) Shall promptly upon reasonable request by the Lender, correct, and cause each of
its subsidiaries promptly to correct, any material defect or error that may be
discovered in any DIP Loan Document or in the execution, acknowledgment,
filing or recordation thereof

(ii)  Shall promptly upon reasonable request by the Lender, do, execute, acknowledge,
deliver, record, re-record, file, re-file, register and re-register any and all such
further acts, deeds, conveyances, pledge agreements, mortgages, deeds of trust,
trust deeds, assignments, financing statements and continuations thereof,
termination statements, notices of assignment, transfers, certificates, assurances
and other instruments as the Lender may reasonably require from time to time in
order to (A) carry out more effectively the purposes of the DIP Loan Documents,
(B) to the fullest extent permitted by Requirements of Law, subject any Loan
Party’s properties, assets, rights or interests to the Liens now or hereafter required
to be covered by any of the DIP Loan Documents, (C) perfect and maintain the
validity, effectiveness and priority of any of the DIP Loan Documents and any of
the Liens required to be created thereunder and (D) assure, convey, grant, assign,
transfer, preserve, protect and confirm more effectively unto the Lender the rights
granted or now or hereafter intended to be granted to the Lender under any DIP
Loan Document or under any other instrument executed in connection with any
DIP Loan Document to which any Loan Party is or is to be a party.

Maintenance of Properties, Etc. Shall (i) maintain and preserve all of its properties that
are used or useful in the conduct of its business in good working order and condition as
when new, ordinary wear and tear excepted, and will from time to time make_ or cause to
be made all appropriate repairs, renewals and replacements thereof except where failure
to do so would not have a Material Adverse Effect; provided that, this covenant shall not
prohibit the sale, transfer or other disposition of any such property consummated in
accordance with the other terms of this Agreement, (ii) keep its equipment and inventory
(other than inventory in transit between locations or sold in the ordinary course of
business) at the places therefor specified in writing to the Lender or, upon 30 days’ prior
written notice to the Lender, at such other places designated by such Loan Party in such
notice, (iii) promptly furnish to the Lender a statement respecting any loss or damage




11.

12.

13.

14.

15.

16.

-4 -

exceeding $500,000 per occurrence to any of its equipment or inventory, and (iv) pay
promptly when due all property and other Taxes, assessments and governmental charges
or levies imposed upon, and all claims (including, without limitation, claims for labor,
materials and supplies, except to the extent being contested in good faith) against, the
Collateral.

Liens. Shall not incur, create, assume or suffer to exist any Lien on any asset of any
Borrower or any -of its Subsidiary Guarantors now owned or hereafter acquired by any
Borrower or any Subsidiary Guarantor, other than: (i) Permitted Encumbrances or (ii)
Liens in favour of the Lender.

CCAA Claims. Shall not incur, create, assume, suffer to exist or permit any charge or
Lien that is senior or pari passu to the DIP Liens except with respect to the Permitted
Encumbrances and court-ordered Liens,

Transactions with Affiliates. Shall not enter into or permit any of its Subsidiary
Guarantors to enter into any transaction with any Affiliate, other than (a) any transaction
pursuant to the Existing Credit Facilities or any Replacement Credit Facilities or (b) any
transaction on terms and conditions at least as favourable to such Borrower or such
Subsidiary Guarantor as could reasonably be obtained at that time in 2 comparable arm’s
length transaction with a Person other than an Affiliate, except for the following: (i) any
transaction between any Loan Party and any other Loan Party; (ii) any transaction
between any Loan Party and any non-Loan Party that is in the ordinary course of business
and in a manner and to an extent consistent with past practice; or (iii) reasonable and
customary director, officer and employee compensation and other benefits (including
retirement, health, stock option and other benefit plans) and indemnification
arrangements, in each case approved by the relevant board of directors.

Distributions. Shall not declare or pay any dividends on, or make any other distributions
(whether by reduction of capital or otherwise) with respect to any shares of the Borrower
or any of the Subsidiary Guarantors, without the prior written consent of the Lender,
except to another Loan Party.

Mergers; etc. Shall not enfer into any merger, amalgamation, consolidation,
reorganization or recapitalization or change ownership or control of the Borrower or any
of the Subsidiary Guarantors, except to the extent such transaction only involves one or
more of the other Loan Parties (provided that such transaction would not result in a
Material Adverse Effect), without the prior written consent of the Lender.

Pre-Petition Payments. Shall not make any pre-petition payment other than as permitted
in the Orders, including payments in connection with the Existing Credit Facilities or
other court order to which the Lender has consented, and shall not waive, amend, modify,
terminate or release the provisions of (i) any pre-petition debt or (ii) any document,
agreement or instrument evidencing, creating or governing any post-petition indebtedness
or any other material pre-petition or post-petition agreement if in the case of clause (i) or
(i), the same could reasonably be expected to adversely affect the Lender.
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Moedification of Orders. Shall not seek or consent to, any modification, stay, vacation or
amendment to the Orders without the prior consent of the Lender.

Plans. Shall not seek or consent to any plan of reorganization or liquidation or any plan of
arrangement unless all of the indebtedness under the DIP Facility is to be paid in full in
cash or other immediately available funds and the arrangements provided for in the DIP
Loan Documents are terminated prior to or contemporaneously with the effectiveness of
such plan.

Reporting. The Borrower shall deliver to the Lender the following:

@ Default Notice. As soon as possible and in any event within three Business Days
after any responsible officer of any Borrower has knowledge of the occurrence of
each Default, a statement of such responsible officer (or person performing
similar functions) of the Borrower setting forth details of such Default or other
event and the action that the Borrower have taken and proposes to take with
respect thereto.

(i)  Monthly Financials. For each month, as soon as available and in any event within
30 days after the end of such month, the financial information required to be
delivered to the CCAA Court for such month.

(iii)  Cash Flow Reports and Forecasts. Weekly, on the third Business Day of each
week, a Weekly Cash Flow Report with respect to the then immediately preceding
week.

(iv)  Bankruptcy Pleadings, Etc. Promptly after the same is available, copies of all
pleadings, motions, applications, judicial information, financial information and
other documents filed by or on behalf of any of the Loan Parties with the CCAA
Court or distributed by or on behalf of any of the Loan Parties to the Monitor,
providing copies of same to the Lender and counsel for Lender; provided that
such documents may be made available by posting on a website maintained by the
Monitor, and identified to the Lender, in connection with the CCAA Case.

Advances. Shall, not at any time after the Effective Date, permit to exist any loans or
advances to, or guarantec an obligation of any other Person (other than any loan or
advance or guarantee made prior to the Effective Date) except loans or advances made by
one Loan Party to any other Loan Party.

Sale Milestones. The Borrower shall deliver to the Lender on or before February 13,
2012, a binding Agreement of Purchase and Sale regarding the purchase of all or
substantially all of the Collateral which shall be in form and content satisfactory to the
Lender in its sole and absolute discretion.

The transaction provided for in the said Agreement of Purchase and Sale shall be
completed on or before March 30, 2012.
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Schedule E
BORROWING REQUEST
TO: BANK OF MONTREAL (the “Lender”)
FROM: NFC ACQUISITION L.P. (the “Borrower™)

RE: Letter loan agreement dated as of January 16, 2012 between the Borrower, the
Subsidiary Guarantors and the Lender (as amended, restated, supplemented, modified
or replaced from time to time, the “Credit Agreement”™)

This Borrowing Request is delivered to you pursuant to the provisions of the Credit Agreement.
All defined terms set forth in this Borrowing Request shall have the respective meanings set
forth in the Credit Agreement.

We hereby request a Loan under the DIP Credit Facility as follows:

1. Borrowing Date: ;

2. Amount of Loan: § ;

3. 1.20 multiplied by applicable Cumulative DIP Funding Amount set forth in Initial CCAA Cash
Flow: $ ;

4. Principal amount outstanding under DIP Facility as at the date hereof: $ ;

5. B)-H=73 ;

6. Aggregate Borrowings to Date (excluding the borrowing requested hereunder): $

The Borrower confirms that (i) all drawdown conditions to the Loan requested hereunder
specified in the Credit Agreement have been satisfied, (ii) the representations and warranties
contained in Schedule C of the Credit Agreement continue to be true and correct in every
material respect as if made on the date hercof (except where expressed to be given only as a
specified date, and except for such qualifications to such representations and warranties which
have been both disclosed to the Lender in writing after the Closing Date and accepted by the
Lender in writing), (iii) all of the covenants of the Borrower contained in the Credit Agreement
have been complied with, and (iv) that no Default, Specified Event of Default or Termination
Event has occurred and is continuing.

DATED this __ day of ,20

NFC ACQUISITION L.P.
Per:

Name:
Title;




Schedule F — Initial CCAA Cash Flow
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TAB 3



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

CONSENT TO ACT AS MONITOR

FTY CONSULTING CANADA INC. hereby consents to act as the Monitor of NFC
Acquisition GP Inc., NFC Acquisition Corp., NFC Land Holdings Corp., New Food Classics and
NFC Acquisition L.P. pursuant to the Companies’ Creditors Arrangement Act (Canada) in

accordance with the terms of an order substantially in the form attached hereto.

DATED this 1 b. day of January, 2012.

FTI CONSULTING CANADA INC.

Per: pQ,_P g(gc:, . /

Title:  cpopl  MatAG 26 DiRESTOR,
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Court File No.

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT,
R.8.C. 1985, c. 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

January 16, 2012

Fasken Martineau DuMoulin LLP
Barristers and Solicitors

333 Bay Street, Suite 2400

Bay Adelaide Centre, Box 20
Toronto, Ontario Canada MSH 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




Court File No.

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

IN THE MATTER OF THE COMPANIES® CREDITORS ARRANGEMENT ACT,
R.8.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 “Applicants” 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-36, as amended (the “CCAA™) for an initial order (the “Imitial 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 Bankrupicy and Insolvency

Act, R.8.C, 1985, ¢. 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.

(a)

(®)

©

(d)

©

6

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

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

$.23(1)(b) of the CCAA;

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

(the “DIP Financing™);

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:
1) the administrative charge (the “Administrative Charge”);
(i)  the directors & officers’ charge (the “D&O0 Charge”); and

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

(g)  the Proposed Monitor’s conelusions 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 accuracy 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 material.

5. Capitalized terms not oﬁeMse 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.




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 trustee
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:
@ the auditor of any of NFC;
(b)  adirector, an officer or an employee of any of NFC;
(c) related to NFC or to any director or officer of NFC; or

(d)  trustee (or related to any such trustee) under a trust indenture is issued by NFC or
any person related to NFC, or the holder 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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1. NFC operates out of two certified (Canadian Food Inspection Agency, U.S.
Department of Agriculture, and Hazard Analysis Critical Control Points) productidn 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




Commercial Workers Industry Pension Plan. As of December 17, 2011 NFC is current with

respect to the these contributions and all union dues.

IS, 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
increage 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 Hegd 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
Appiicants that it is not prepared to invest any additional funds by way of debt or equity into the

Applicants’ operations in order fo 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 ouiflows 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. FTPs 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 FTT’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 Restrueturing Professionals (“CAIRP™) Standard of Practice No, 09-1, Cash-Flow
Statement, approved, ratified and confumed by CAIRP members on August 21, 2009.
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(¢) 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™).




~12.

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 20, 2012, BMO’s approval of the
additional approximately $7 million of DIP funding (required to. fund the Inventory Ramp Up)
after February 20 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 untl 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 20, 2012,

33. Subject to approval of this Honowable 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&QO 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 BMQ 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 fhe 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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®

(c)
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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 a_.lso
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:

) The Saskatoon operations (including the associated inventory and

accounts receivable);

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

accounts receivable);

(i) The Calgary 13A Street Facility; and




(d)

(e)

®
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(iv)  The Calgary Brandon Street Facility

Interested parties will be asked to submit non-binding expressions of interest
(“EOY”), including a proposed purchase price for each of the parcels of NFC
assets it wishes to acquire on or before January 30, 2012. The EQOIs 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 evaluating EQOls 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 Tramsaction 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 Transactioﬁ 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.




37.

(8)

(h)
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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 Monitor and BMO, will select the chosen bid on or before

February 20, 2012.

It is anticipated that the closing of one or more going concern transaction(s)
involving the NFC Saskatoon operations and/or the St Catharines operations will

close on or before March 15, 2012.

The timelines associated with the Transaction Process are noticeably compressed.

This accelerated process is necessitated by the timing of the Inventory Ramp Up and the

conditions imposed by BMO upon any agreement to fund the working capital requirements of

the Inventory Ramp Up pending a sale of the business. The Proposed Monitor considers it

reasonably likely that the universe of qualified buyers for the going concern operations of NEC

has substantially been identified by the Applicants and consists principally of parties who are

already manufacturing and supplying similar products to NFC’s major customers. These parties

are familiar with manufacturing operations such as those owned by NFC and have a history of

dealings with NFC’s major customers, enabling them to conduct accelerated due diligence and

complete an acquisition in a timely fashion. Accordingly the Proposed Monitor is of the view

that the timelines associated with the Transaction Process will not have a material adverse impact
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on the ability of the Applicants and the Monitor to maximize the fair market value of the assets

and operations of NFC.

THE COURT ORDERED CHARGES
Administrative Charge

38. The proposed Initial Order provides for an Administration Charge in an amount
not to exceed $350,000, charging the assets of the Applicant to secure the fees and disbursements
incurred in connection with services rendered to the Applicant both before and after the
commencement of the CCAA Proceedings by counsel to the Applicant, the Proposed Monitor,

and the Proposed Monitor's counsel.

Directors & Officers Charge
39. The proposed Initial Order provides for a D&Q Charge over the property of NFC

in favour of the directors and officers of the Applicants as security for the indemnity confained in
the Initial Order in respect of specified obligations and liabilities that they may incur after the
commencement of the CCAA Proceeding. The D&O Charge will not exceed an aggregate
amount of $3 million and will rank immediately subsequent to the Administrative Charge and
immediately before the DIP Charge. The amount and priority ranking of the D&O Charge have
been negotiated and agreed upon with BMO. The Proposed Monitor is of the view that the
quantum and liabilities covered by the directors’ and officers’ indemmity and D&O Charge are

reasonable and appropriate in the circumstances.
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DIP Charge

40. The proposed Initial Order provides for a charge in favour of the DIP lenders in
the amount not to exceed $10.5 million charging all of the assets of the Applicant (the "DIP

Charge"). The DIP Charge is proposed to rank immediately subsequent to the D& O Charge.

Summary of the Proposed Rankings of the Court-Ordered Charges
41. The proposed Initial Order provides that each of the Court Ordered Charges will

rank subordinate to any liens or security interests (such as statutory repair and storage liens and
purchase money security interests) over the asset of NFC, which, as at the date of the making of
the Initial Order, rank in priority to the existing security interests of BMO. Accordingly, parties

having such prior ranking interests have not been served with the Application Record herein,

42, FTI believes that the above noted proposed Court-ordered charges and rankings
are required and reasonable in the circumstances of the CCAA Proceedings in order to preserve

going concern operations of the Applicants until proceeds from an eventual sale are realized.

CONCLUSION

43. The Proposed Monitor is of the view that the relief requested by the Applicant is

necessary, reasonable and justified.

44, Accordingly, the Proposed Monitor respectfully supports the Applicant’s request

for the appointment of a Monitor by this Honourable Court.
45. The Proposed Monitor respectfully submits to the Court this Pre-Filing Report.

Dated this 16th day of January, 2012,
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FTI Consulting Canada Inc,
The Proposed Monitor of

New Food Classics .
4\/ gf-s M

Name: Paul Bishop
Title:  Senior Managing Director,
FTT Consulting Canada Inc.
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APPENDIX A

FTI Consulting Inc. consent to act as Monitor




Court File No.

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT,
R.8.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.

CONSENT TO ACT AS MONITOR

FTI CONSULTING CANADA INC. hereby consents to act as the Monitor of NFC
Acquisition GP Inc., NFC Acquisition Corp., NFC Land Holdings Corp., New Food Classics and
NFC Acquisition L.P. pursuant to the Companies’ Creditors Arrangemeni Act (Canada) in

accordance with the terms of an order substantially in the form attached hereto.

DATED this ] b. day of Janvary, 2012.

FTI CONSULTING CANADA INC.

Per: iQ\,é Jg(gc,: . /

Title:  <gopl  MAtAG 1y DiEeTolR
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Court File No,

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

IN THE MATTER OF THE COMPANIES” CREDITORS ARRANGEMENT ACT,
R.5.C. 1985, c. 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,

(the "Applicants”)

REPORT ON CASH FLOW STATEMENT
(paragraph 10.2(b) of the CCAA)

The management of NFC Acquisition GP Inc., NFC Acquisition Corp. and NFC Land
Holdings Corp. (collectively, fhe “Applicants” and together with NFC Acquisition L.P., and
New Food Classics, “NFC") has developed the assumptions and prepared the attached statement
of projected cash flow of NFC as of the 16th day of Jamuary 2012, consisting of a 13 week cash
flow for the period Janvary 16, 2012 to April 13, 2012 (the “January 16 Cash Flow™),

The hypothetical assumptions are reasonable and consistent with the purpose of the projections
as described in Note 1 to the cash flow, and the probable assumptions are suitably supported and
consistent with the plans of NFC and provide a reasonable basis for the January 16 Cash Flow,
All such assumptions are disclosed in Notes 2 to 6.

Since the January 16 Cash Flow is based on future events, actual results will vary from the
information presented and the variationg may be material.

The January 16 Cash Flow has been prepared solely for the purpose outlined in Note 1, using the
probably and hypothetical assumptions set out in Notes 2 to 6. Consequently readers are
czutioned that the January 16 Cash Flow may not be suitable for other purposes,

~bo

i
[Name] éfeg:kaw& Qeaw
[Position] AN | Flwamwea.
New Food Clagsics

Dated at Toronto this 16™ day of January 2012,
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Court File No.

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE HONOURABLE ) TUESDAY, THE 17TH DAY
) :
JUSTICE ) 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 FTI Consulting Canada Inc. (“FTI”) 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 the 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
the 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. THIS 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 compromise 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 control 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 NFC
Entities shall continue to carry on business in a manner consistent with the preservation of their
business (the “Business™) and Property. The NFC Entities shall be authorized and empowered to
continue to retain and employ the employees, consultants, agents, experts, accountants, counsel
and such other persons (collectively, the “Assistants™) currently retained or employed by them,
with liberty to retain such further Assistants as they deem 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 entitled to continue to utilize the
central cash management system currently in place as described in the Cram Affidavit or replace

it with another substantially similar central cash management system with BMO (the “Cash
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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
entitled 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 future 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 employed 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
NFC 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 expenses 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), maintenance and security

services; and

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

(©

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 accrued 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
creditors and which are attributable to or in respect of the carrying on of the Business

by the NFC Entities.

9. 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 lease) or as otherwise may

be negotiated between 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 thereon 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 off 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 seven (7) days prior to the date of the intended removal. The relevant landlord
shall be entitled to have a representative 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 lease, 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 Section 32
of the CCAA, then: (a) during the notice period prior to the effective time of the disclaimer, the
landlord 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 (each, 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
Proceedings currently under way against or in respect of the NFC Entities or affecting the

Business or the Property are 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 respect of the
NFC Entities 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 to preserve or perfect a security

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, terminate or cease to perform or provide any right,
renewal right, contract, agreement, licence or permit in favour of or held by the NFC Entities,

except with the written consent of the NFC Entities and the Monitor, or leave 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
services, payroll services, insurance, transportation services, utility, food and food processing
safety monitoring, food storage services, facility cleaning 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, internet 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 each 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 requiring 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 monies or otherwise extend any credit to the NFC Entities. Nothing in this Order

shall derogate 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 directors 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 are 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 the NFC Entities shall indemnify their present directors,
former directors during the sixty (60) day period prior to the date hereof and officers against
obligations and liabilities that they may incur as directors or officers of the NFC Entities after 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 generality of
the foregoing, against all claims, costs and expenses relating to the failure of the NFC Entities
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 insurer 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 officers’ 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 FTI 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 matters

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 flow 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 NFC Entities in the development of the Plan and any amendments to the

Plan;

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

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

have full and complete access to the Property, including the premises, books, records,
data, including data in electronic form, and other financial documents of the NFC
Entities, to the extent that is necessary 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 the 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 hereunder, be deemed to have taken or

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

26.  THIS COURT ORDERS that nothing herein contained shall require the Monitor to
occupy or to take control, care, charge, possession or management (separately 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, release
or deposit of a substance contrary to any federal, provincial or other law respecting the
protection, 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
Water Resources Act, or the Ontario Occupational Health and Safety Act and regulations
thereunder (the “Environmental Legislation™), 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 Possession of
any of the Property within the meaning of any Environmental Legislation, unless it is actually in

possession.

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
reasonable requests 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
disseminated 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 each case at their standard rates and charges, by the NFC Entities as part of the
costs of these proceedings. The NFC Entities are hereby authorized and directed to pay the
accounts of the Monitor, counsel to the Monitor, counsel to the NFC Entities and counsel to the

directors and officers on a weekly basis.

30. THIS COURT ORDERS that at the request of the NFC Entities, any party in interest, or
this Court, the Monitor and its legal counsel shall pass their accounts from time to time, and for
this purpose the accounts of the Monitor and ifs legal counsel are hereby referred 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 hereby 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 Lender”) 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 NIFC Entities are 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 under existing credit facilities 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 remedies against the NFC
Entities or the Property under or pursuant to the DIP Agreement, 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

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

Entities or the Property.

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

Canada (the “BIA”), with respect to any advances made under the Definitive Documents.
VALIDITY 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 Charges 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 L.td., but behind all other
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security interests, trusts, liens, charges and encumbrances, claims of secured 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) shail be
entitled to seek 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 Entities 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 written 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 chargees entitled to the benefit 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 proceedings and the declarations of insolvency made
herein; (b) any application(s) for bankruptcy order(s) issued pursuant to BIA, or any bankruptcy
order made pursuant to such applications; (c) the filing of any assignments for the general 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,
sublease, offer to lease 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 whatsoever 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 Definitive Documents, and the granting of the Charges, do not and will not
constitute 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 leases of real
property in Canada shall only be a Charge in the NFC Entities’ interest 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

Entities and the Monitor shail 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
NEFC 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 estimated amounts of those claims, and make it publicly available in the
prescribed manner, all in accordance with Section 23(1)(a) of the CCAA and the regulations

made thereunder.

46. THIS COURT ORDERS that the NFC Entities and the Monitor 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 ordinary mail, courier, personal delivery or
electronic transmission to the NFC Entities’ creditors 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 Entities, the Monitor, and any party who has filed
a Notice of Appearance may serve any court materials in these proceedings by e-mailing a PDF
or other electronic 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 Entities 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 desirable
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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