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Court File No. CV-12-9616-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
BANK OF MONTREAL
Applicant

-and-

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

Respondents

NOTICE OF MOTION
(Returnable June 16, 2014)

| FTT CONSULTING CANADA INC., in its capacity as court-appointed receiver (the
“Receiver”) of all of the assets, undertakings and properties of NFC Acquisition GP Inc., NFC
Acquisition L.P., NFC Acquisition Corp., New Food Classics and NFC Land Holdings Corp.
(collectively, “NFC”), will make a motion to a judge presiding over the Commercial List on
Monday, the 16" day of June 2014, at 10:00 a.m. or as soon after that time as the motion can be

heard, at the Courthouse, 330 University Avenue, Toronto, Ontario.
PROPOSED METHOD OF HEARING: The motion is to be heard orally.
THE MOTION IS FOR:

1. An order substantially in the form attached hereto as Schedule “A”:

(a) abridging the time for service of the Notice of Motion and the Motion Record

herein such that this motion is properly returnable on June 16, 2014,

(b) authorizing the Receiver to enter into an agreement to sell and approving the sale
of the Lands, as defined in the agreement of purchase-and sale (the “APS™) made

between the Receiver and 1711484 Alberta Ltd. (the “Purchaser”) dated May 7,
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2014 (the “Transaction”) and as more particularly described in the Eighth Report

of the Receiver (the “Eighth Report™);

(c) vesting the Lands in the Purchaser, upon closing, free and clear of all claims and

encumbrances;

(d) sealing the confidential appendix to the Eighth Report pending closing of the

Transaction;

2. An order substantially in the form attached hereto as Schedule “B”:

(a) approving the Receiver’s activities as set out and described in the Eighth Report;

(b) approving the fees and disbursements of the Receiver and its counsel, Borden

Ladner Gervais LLP and Osler, Hoskin & Harcourt LLP;

(c) such further and other relief as counsel may advise and to this Honourable Court

may seem just.

THE GROUNDS FOR THE MOTION ARE:

L. NFC is the owner of the land and building having the municipal address of 4043-

4089 Brandon Street SE, Calgary (the “Brandon Street Facility”).

2. Since 2010, Barclay Street Real Estate Ltd. (“Barclays™) has marketed the
Brandon Street Facility, including prior to and during the CCAA proceedings of NFC and in

these receivership proceedings.

3. During these receivership proceedings, in the first half of 2012, Barclays received

four offers for the Brandon Street F acility. The Receiver countered two of the offers received,
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-3-

and only heard back from one offeror, Newell Post Developments Lid (“Newell Post™), a party

related to the Purchaser.

4, In July of 2012 Newell Post submitted a signed written offer to the Receiver in
the form of an Agreement of Purchase and Sale, which the Receiver signed back (the “Initial
APS”). In November of 2012 Newell Post delivered a proposed amending agreement, which

included the assignment of the Initial APS by Newell Post to the Purchaser.

3. The Receiver and the Purchaser worked with their respective counsel to pursue
resolution of any outstanding issues with respect to the property, including issues as to NFC’s

title to the Brandon Street F acility.

6. By the Spring of 2014 the Receiver and the Purchaser had come to terms on a

revised form of the APS, which they entered as of May 7, 2014.

7. Appraisals based upon sales of similar facilities in the Calgary area are not readily
available because of the unique nature of the Brandon Street Facility, being: (i) a former food
processing facility; (ii) part of an adjacent building (and thus having little or no possibility of
redevelopment); (iii) partially situate on leased lands; and (iv) without legal right of external

access to the loading dock area.

8. Without any offers in which to compare the purchase price submitted by the
Purchaser, the Receiver and Barclays have instead compared the price offered by the Purchaser
to prices per square foot of the five comparable industrial building sales that took place in the

Calgary area in the past year.
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9. The proposed purchase price per square foot of the Brandon Street Facility under
the APS is comparable to and consistent with buildings within the lower range of prices received

for completed industrial building sales in the Calgary area within the last 12 months.

10. Given the issues and challenges with the property, it is the Receiver’s view that

the purchase price for the Brandon Street F acility is fair and reasonable.

11. The Transaction represents the only and best offer for the Brandon Street F acility

by the Receiver following a lengthy sale process.

12. The Receiver has reviewed the principal business terms of the APS with Bank of
Montreal (“BMO”) who is the only party with an economic interest in the Brandon Street
Facility, and has been advised of BMO’s support for the approval of the APS and proposed

Transaction sought herein.

13. The grounds set out in the Eighth Report and the appendices thereto, including the
Confidential Appendix.

14. Section 100 and 137(2) of the Court of Justice Act, R.S.0. 1990, c. C.43, as
amended.

15. Rules 1.04, 1.05, 2.03, 3.02, and 37 of the Rules of Civil Procedure.

16. Such further and other grounds as counsel may advise and the Court may permit.

THE FOLLOWING DOCUMENTARY EVIDENCE will be used at the hearing of the

motion;

1. The FEighth Report and the appendices thereto (including the confidential

appendices thereto, filed separately with the Court).
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2. Such further and other material as counsel may advise and the Court may permit.

June 10,2014
BORDEN LADNER GERVAIS LLP
Edmond Lamek (LSUC No. 33338U)
Tel: (416) 367-6311
Fax: (416) 361-2436

Scotia Plaza

40 King Street West
Toronto, Ontario
MS5SH 3Y4

OSLER, HOSKIN & HARCOURT LLP
Caitlin Fell (LSUC #60091H)

Tel: 416 862 6690

Fax: 416 362 2111

1 First Canadian Place
Toronto, Ontario
M5X 1B8

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

TO: The Service List
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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”)

THE SERVICE LIST

TO: TORYS LLP

79 Wellington Street West, Suite 3000
Box 270, TD Centre

Toronto, ON M5K IN2

Attention: David Bish / Adam Slavens

Tel: 416. 865.7353 / 416.865.7333

Fax: 416. 865.7380

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

Lawyers for NFC Entities

AND TO: Gowling Lafleur Henderson LLP
1 First Canadian Place

100 King Street West, Suite 1600
Toronto, ON M5X 1G5

Attention: David Cohen / Clifton Prophet

Tel: 416.369.6667 / 416.863.3509

Fax: 416.862.7661

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

Lawyers for the Bank of Montreal

AND TO: Goodmans LLP

Bay Adelaide Centre

333 Bay Street, Suite 3400
Toronto, ON M5H 287

Attention: Robert Chadwick / Derek Bulas

Tel: 416.597.4285 / 416.597.5914

Fax: 416.979.1234

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

Lawyers for the EdgeStone Capital Partners
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| AND TO:

Lenczner Slaght Royce Smith Griffin LLP
Suite 2600, Box 54

130 Adelaide Street West

Toronto, ON M5H 3P5

Attention: Peter Osborne / Brendan Gray

Tel: 416.865.3094 / 416.865.2945

Fax: 416.865.9010

Email: posborne@litigate.com / bgray@litigate.com

Lawyer for certain Directors of the NFC Entities

AND TO:

TD Capital Mezzanine Partners Management 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.mundy@td.com

AND TO:

Borden Ladner Gervais LLP
40 King Street West

Scotia Plaza
Toronto, ON M5H 3Y4

Attention: Roger Jaipargas
Tel: 416.367.6266
Fax: 416.361.7067
Email: rjaipargas@blg.com

Counsel to Loblaw Brands Limited

AND TO:

McMillan LLP
1900, 736-6th Avenue S.W.
Calgary, AB T2P 3T7

Attention: Adam C. Maerov
Phone: 403.215.2752

Fax: 403.531.4720

Email: adam.maerov@mcmillan.ca

Lawyers for Millard Refrigerated Services, Inc
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AND TO

Ridout Barron

1827 14th Street SW.,
Calgary, Alberta,
T2T 371

Attention: Thomas S. Kent

Phone: 403.541.5611

Fax: 403.271.8016

Email: Thomas.Kent@ridoutbarron.com

Lawyers for 1711484 Alberta Ltd.

AND TO

Tax Document Analyst
Tax Advisory Services
City of Calgary-Finance and Supply

Attention: Susan Keeley Sugiyama
Email: proptax.commercial@calgary.ca
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SCHEDULE “A”
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Court File No. CV12-9616-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
[COMMERCIAL LIST]

THE HONOURABLE MONDAY THE 16" DAY

A

o OF JUNE, 2014

BANK OF MONTREAL
_ Applicant

—and —
NFC ACQUISITION GP INC., NFC ACQUISITION CORP.,

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

Respondents
ORDER

THIS MOTION made by FTI Consulting Canada Inc., in its capacity as court-

appointed receiver (the “Receiver”) of all of the assets, undertakings and properties of NFC
Acquisition GP Inc., NFC Acquisition L.P., NFC Acquisition Corp., New Food Classics and NFC
Land Holdings Corp, for an order, inter alia, approving the fees and disbursements of the Receiver
and its counsel, the details of which are more particularly set out in the eighth report of the Receiver,
dated June 10, 2014 (the “Eighth Report”), was heard this day at 330 University Avenue, Toronto,

Ontario.

ON READING the Notice of Motion, the Eighth Report and the appendices thereto,
filed; and, on hearing the submissions of counsel for the Receiver and Bank of Montreal, no one
appearing for any other person on the service list, although properly served as appears from the

Affidavit of Service of Karin Schwarz sworn June 1 1, 2014, filed:

LEGAL_1:30968780.1
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Activities of the Receiver

1. THIS COURT ORDERS that the Eighth Report and the actions, conduct and

activities of the Receiver described therein be and are hereby approved.

Fees of the Receiver

2. THIS COURT ORDERS that the fees in the amount of $226,805.50 and disbursements in
the amount of $12,861.79 (plus applicable taxes of $31,156.75 for a total of $270,824.04) of FTI
Consulting Canada Inc., in its capacity as Receiver, for the within proceedings, as set out in the
Eighth Report and the Affidavit of Paul Bishop, sworn June 9, 2014 appended thereto, are hereby

approved.

3. THIS COURT ORDERS that the fees in the amount of $264,910.50 and disbursements in
the amount of $5,323.80 (plus applicable taxes of $32,024.72 for a total of $302,259.02) of Borden
Ladner Gervais LLP, in its capacity as counsel to Receiver in the within proceedings, as set out in the
Eighth Report and the Affidavit of Edmond Lamek sworn June 9, 2014, appended thereto, are hereby

approved.

4. THIS COURT ORDERS that the fees in the amount of $67,059.00 and disbursements in the
amount of $2,467.76 (plus applicable taxes of $8,988.95 for a total of $78,515.71) of Osler, Hoskin &
Harcourt LLP, in its capacity as counsel to Receiver in the within proceedings, as set out in the
Eighth Report and the Affidavit of Marc Wasserman sworn June 10, 2014, appended thereto, are

hereby approved.

LEGAL_1:3096878Q.1
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Court File No. CV-12-9616-00CL
ONTARIO
SUPERIOR COURT OF JUSTICE
[COMMERCIAL LIST]
THE HONOURABLE ) DAY THE DAY
)

JUSTICE ) OF JUNE, 2014

BANK OF MONTREAL
Applicant
- and -
NFC ACQUISITION GP INC., NFC ACQUISITION CORP.,

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

Respondents
APPROVAL AND VESTING ORDER

THIS MOTION, made by FTI Consulting Canada Inc., in its capacity as
the Court-appointed receiver (the “Receiver”) of the undertakings, property and assets
of NFC ACQUISITION GP INC., NFC ACQUISITION CORP., NFC ACQUISITION
L.P., NEW FOOD CLASSICS AND NFC LAND HOLDINGS CORP. (collectively, the
“Debtors”), for an order approving the transaction (the “Transaction”) contemplated by
an agreement of purchase and sale between the Receiver and 1711484 Alberta Ltd. (the
“Purchaser”) dated May 7, 2014 (the “Sale Agreement”), appended to the eighth report
of the Receiver dated June ___, 2014 (the “Eighth Report”), vesting in the Purchaser

the Debtors’ right, title and interest in the real property described in Schedule “D”
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hereto (the “Owned Lands”) and related relief, was heard this day at 330 University

Avenue, Toronto, Ontario.

ON READING the Eighth Report and on hearing the submissions of

counsel for the Receiver and Bank of Montreal, no one appearing for any other person -

on the service list, although properly served as appears from the affidavit of service

of sworn June , 2014, and filed:

1. THIS COURT ORDERS that the time for service of the notice of motion
and the motion record herein be and is hereby abridged and the service thereof validated,

so that the motion is properly returnable today.

2. THIS COURT ORDERS AND DECLARES that the Transaction is
hereby approved. The Receiver is hereby authorized and directed to take such steps and

execute such documents as may be necessary or desirable for the completion of the

Transaction. The Receiver and the Purchaser are hereby authorized to enter into non-.

material amendments to the Sale Agreement by mutual agreement in writing without

further order of the Court.

3. THIS COURT ORDERS AND DECLARES that upon the delivery of a
Receiver’s certificate to the Purchaser substantially in the form attached as Schedule
“A” hereto (the “Receiver’s Certificate”) and registration of the Alberta Order and
issuance of the new certificates of title in the name of the Purchaser as provided therein:
(A) all of the Debtors’ right, title and interest in and to the Owned Lands shall vest
absolutely in the Purchaser, free and clear of and from any and all encumbrances,

security interests (whether contractual, statutory, or otherwise), hypothecs, mortgages,

LEGAL_1:30968816.1
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trusts or deemed trusts (whether contractual, statutory, or otherwise), liens, executions,
levies, charges, or other financial or monetary claims, whether or not they have attached
or been perfected, registered or filed and whether secured, unsecured or otherwise
(collectively, the "Claims") including, without limiting the generality of the foregoing:
(1) any Court ordered encumbrances or charges established in Court File No. CV12-
9554-00CL or in this proceeding; (i1) all charges, security interests or claims evidenced
by registrations pursuant to the Personal Property Security Act, R.S.A. 2000, c. P-7 (the
“PPSA”) or any other personal property registry system; and (iii) those Claims listed on
Schedule “B” hereto, provided that the Claims shall not include the permitted
encumbrances, easements and restrictive covenants listed on Schedule “C” hereto (the
“Permitted Encumbrances”) and the Owned Lands shall remain subject to the
Permitted Encumbrances. For greater certainty, this Court orders that all of the Claims
affecting or relating to the Owned Lands, other than the Permitted Encumbrances, are
hereby expunged and discharged as against the Owned Lands; and (B) all of the
Debtors’ right, title and interest in and to the Leases described in Schedule “E” hereto

shall vest absolutely in the Purchaser, free and clear of and from any and all Claims.

4. THIS COURT ORDERS AND DIRECTS the Receiver to file with the

Court a copy of the Receiver’s Certificate, forthwith after delivery thereof.

5. THIS COURT ORDERS AND DECLARES that the Receiver is
authorized to seek an order from the Court of Queen's Bench of Alberta directing the
Registrar of the South Alberta Land Registration District (the “Registrar”) to do the

things set forth in paragraph 7 below.

LEGAL_1:30968816.1
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THIS COURT ORDERS AND DIRECTS that upon the filing of a

certified copy of the Receiver’s Certificate, filed in this Ontario proceeding, together

with a certified copy of this Order with the Registrar and payment of any applicable

registration fees, the Registrar shall register this Order and shall:

(a)

(b)

(©

(d)

discharge and expunge from title to the Owned Lands identified in
Schedule “D” hereto the registered instruments listed in Schedule "B"

hereto;

cancel certificates of title number 001 274 875+1 and 001 274 875+2;

issue new certificates of title in favour of the Purchaser (namely 1711484
Alberta Ltd. of c/o Ridout Barron, 1827-14th Street SW., Calgary,
Alberta, T2T 3T1 Attention: Joshua Switzer) as registered owner in fee
simple of the Owned Lands identified in Schedule "D" hereto subject
only to the registrations described under section (B) of Schedule “C”

hereto; and

transfer caveats 741 112 004 and 791 035 783 referenced in Schedule
“E” hereto in the name of the Purchaser (namely 1711484 Alberta Ltd. of
c/o Ridout Barron, 1827-14th Street SW., Calgary, Alberta, T2T 3T1

Attention: Joshua Switzer);

notwithstanding the requirements of section 191(1) of the Land Titles Act, R.S.A. 2000,

c. L4,

LEGAL_1:30968816.1
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7. For the purposes of determining the nature and priority of Claims, the
proceeds from the sale of the Owned Lands, net of the commissions payable to Barclay
Street Real Estate Ltd. (the “Net Proceeds”) shall stand in the place and stead of the
Owned Lands, and that from and after the delivery of the Receiver’s Certiﬁcate, all
Claims expunged and discharged as against the Owned Lands shall attach to the Net
Proceeds with the same priority as they had with respect to the Owned Lands

immediately prior to the sale.

8. The Transaction may be completed without compliance with: (a) the
provisions of Part V of the PPSA; (b) the relevant provisions of the Civil Enforcement
Act (Alberta) R.S.A. 2000, c. C.-15; and (¢) section 244 of the Bankruptcy and

Insolvency Act (Canada) R.S.C. 1985 c. B-3 (the “BIA”).

9. THIS COURT ORDERS that, notwithstanding:
(a) the pendency of these proceedings;
(b) any applications for a bankruptcy order now or hereafter issued pursuant

to the BIA in respect of the Debtors and any bankruptcy order issued

pursuant to any such applications; and
(©) any assignment in bankruptcy made in respect of the Debtors;

the vesting of the Owned Lands in the Purchaser pursuant to this Order shall be binding
on any trustee in bankruptcy that may be appointed in respect of the Debtors and shall
not be void or voidable by creditors of the Debtors, nor shall it constitute nor be deemed

to be a fraudulent preference, assignment, fraudulent conveyance, transfer at undervalue,

LEGAL_1:30968816.1
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or other reviewable transaction under the BIA or any other applicable federal or

provincial legislation, nor shall it constitute oppressive or unfairly prejudicial conduct |

pursuant to any applicable federal or provincial legislation.

10. This Court hereby reqﬁests the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada or in the United States
to give effect to this order and to assist the Receiver and its agents in 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
Receiver, as an officer of this Court, as may be necessary or desirable to give effect to

this order or to assist the Receiver and its agents in carrying out the terms of this order.

18
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SCHEDULE “A”
FORM OF RECEIVER’S CERTIFICATE

Court File No. CV-12-9616-00CL

BANK OF MONTREAL

Applicant
-and -

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

Respondents
RECEIVER’S CERTIFICATE

RECITALS

1. Pursuant to an Order of the Ontario Superior Court of Justice (the
“Court”) dated February 22, 2012 (the “Appointment Order”), FTI Consuiting Canada
Inc. was appointed as the receiver (the “Receiver”) of the undertaking, property and
assets of NFC Acquisition GP Inc., NFC Acquisition L.P., NFC Acquisition Corp., New
Food Classics and NFC Land Holdings Corp. (the “Debtors™).

2. Pursuant to an Order of the Court dated June , 2014, the Court
approved the agreement of purchase and sale made as of May 7, 2014 (the “Sale
Agreement”) between the Receiver and 1711484 Alberta Ltd. (the “Purchaser”) and
provided for the vesting in favour of the Purchaser of the Debtors’ ri ght, title and interest
in and to the Owned Lands and Leases, as defined in the Sale Agreement, which vesting
is to be effective upon the delivery by the Receiver to the Purchaser of a certificate
confirming (i) the payment by the Purchaser of the Purchase Price for the Owned Lands
and the Leases; (ii) that the conditions to Closing as set out in Article 5 of the Sale
Agreement have been satisfied or waived by the Receiver and the Purchaser; and (iii) the
Transaction has been completed to the satisfaction of the Receiver, and upon registration
of the Order and issuance of the new certificates of title in the name of the Purchaser as
provided therein.

3. Unless otherwise indicated herein, terms with initial capitals have the
meanings set out in the Sale Agreement.

LEGAL _1:30968816.1
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THE RECEIVER CERTIFIES the following:

(a) The Purchaser has paid and the Receiver has received the Purchase Price
for the Owned Lands and the Leases, payable on the Closing Date
pursuant to the Sale Agreement;

(b) The conditions to Closing as set out in Article 5 of the Sale Agreement
have been satisfied or waived by the Receiver and the Purchaser; and

(c) Except for issuance of the new certificates of title in the name of the
Purchaser, the Transaction has been completed to the satisfaction of the
Receiver.

This Certificate was delivered by the Receiver at [TIME] on [DATE].

FTI Consulting Canada Inc., solely in its
capacity as court-appointed receiver of the
assets, undertakings and properties of NFC
Acquisition GP Inc., NFC Acquisition L.P.,
NFC Acquisition Corp., New Food Classics
and NFC Land Holdings Corp., and not in
its personal or corporate capacity

By:

Name:
Title:

LEGAL_1:30968816.1
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SCHEDULE “B”
CLAIMS TO BE DISCHARGED AND EXPUNGED
FROM TITLE TO OWNED LANDS

Specific Encumbrances

Instruments to be discharged and expunged from Plan 4541JK Lands (being the
lands described in certificate of title number 001 274 875+1) and Plan 7510546
Lands (being the lands described in certificate of title number 001 274 875 +2):

Mortgage 061 097 877
Mortgage 061 097 879
Tax Notification 141 095 296

Instruments to be discharged and expunged from Plan 4541JK Lands (being the
lands described in certificate of title number 001 274 87 5+1):

Builder’s Lien 121 056 088

Builder’s Lien 121 056 315
Certificate of Lis Pendens 121 225 115
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SCHEDULE “C”
PERMITTED ENCUMBRANCES

(A)  General Permitted Encumbrances applicable to the Lands:

(i)

(i1)
(iif)

(iv)

v)

(vD

(vid)

LEGAL_1:30968816.1

all exceptions, reservations and conditions to which the titles to the Owned Lands
and Leased Lands are subject pursuant to the Land Titles Act (Alberta) other than
liens for unpaid municipal taxes;

all caveats and instruments registered by or on behalf of the Purchaser;

any reservations, restrictions, rights of way, easements or covenants (collectively
“Rights in the Lands”), limited to and only to the extent that the Rights in the
Lands, run with and constitute an interest in land pursuant to Applicable Law;

any unregistered agreements with a municipality or a supplier of utility service
including, without limitation, electricity, water, sewage, gas, telephone or cable
television or other telecommunication service supplying utilities to the Owned
Lands or Leased Lands;

all laws, by-laws and regulations and all outstanding work orders, deficiency
notices and notices of violation affecting the Owned Lands or Leased Lands;

any minor easements for the supply of utility service to the Owned Lands or
Leased Lands or adjacent properties;

encroachments disclosed by any existing surveys of the Owned Lands or Leased
Lands or neighbouring properties and any title defect, encroachment or breach of
a zoning or building by-law or any other applicable law, by-law or regulation
which might be disclosed by a more up-to-date survey of the Owned Lands and
Leased Lands and survey matters generally;

continued.....

22
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SCHEDULE “D”
LEGAL DESCRIPTIONS OF THE OWNED LANDS

FIRST

PLAN 4541JK

BLOCK 1

LOT 3E CONTAINING 0.46 OF AN ACRE, MORE OR LESS,
EXCEPTING THEREOUT ALL MINES AND MINERALS
AND THE RIGHT TO WORK THE SAME

SECOND

PLAN 4541JK

BLOCK 1

LOT 3F CONTAINING 0.24 OF AN ACRE, MORE OR LESS
EXCEPTING THEREOUT ALL MINES AND MINERALS
AND THE RIGHT TO WORK THE SAME

(the “Plan 4541JK Lands”)

PLAN 7510546

BLOCK 1

LOT 1

EXCEPTING THEREOUT ALL MINES AND MINERALS
AREA: 0.214 HECTARES (0.53 ACRES) MORE OR LESS

(the “Plan 7510546 Lands”)

LEGAL_1:30968816.1
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SCHEDULE “E”
LEASES AND LEASED LANDS

The terms “Leases as used herein and in the Receiver’s Certificate shall mean the leases
referenced in the Caveats registered as Instrument Nos. 741 112 004 and 791 035 783 in
the South Alberta Land Registration District against title to lands described as:

Firstly:

PLAN 2092JK

BLOCK 1

THAT PORTION OF LOT 3A WHICH LIES TO THE NORTH EAST
OF LOTS 3E AND 3F IN BLOCK 1 ON PLAN 4541JK

EXCEPTING THEREOUT ALL MINES AND MINERALS

AND THE RIGHT TO WORK THE SAME

Secondly:

PLAN 2092JK

BLOCK 1

THAT PORTION OF LOT 3B WHICH LIES TO THE NORTH EAST
OF LOTS 3E AND 3F IN BLOCK 1 ON PLAN 4541JK
EXCEPTING THEREOUT ALL MINES AND MINERALS

AND THE RIGHT TO WORK THE SAME

and the portions of the aforesaid lands referenced in the said Leases are collectively referred to as
the “Leased Lands”.

LEGAL_!1:30968816.1
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Court File No.: CV12-9616-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

BANK OF MONTREAL

Applicant
and

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

Respondents

EIGHTH REPORT TO THE COURT
SUBMITTED BY FTI CONSULTING CANADA INC.,,
INITS CAPACITY AS RECEIVER

June 10, 2014
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Court File No.: CV12-9616-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

BANK OF MONTREAL

Applicant
and

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

Respondents

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

June 10, 2014
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Court File No.: CV12-9616-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

BANK OF MONTREAL

Applicant

-and —

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

Respondents
EIGHTH REPORT TO THE COURT
SUBMITTED BY FTI CONSULTING CANADA INC.,
INITS CAPACITY AS RECEIVER
1. On January 17, 2012, pursuant to an application (the “CCAA Proceedings”)

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

capacity, the “Monitor™).

LEGAL_1:30875439.2
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2. After an unsuccessful going-concern sale process (the “Transaction Process”)
for the NFC business in the CCAA Proceedings, on February 22, 2012, Bank of Montreal
(“BMO”) brought: (i) a motion in the CCAA Proceedings to lift the stay of proceedings
contained in the Initial Order to allow BMO to bring an application for the appointment of a
receiver of the property, assets and undertaking of NFC (the “NFC Assets”); and (ii) an
application under section 243(1) of the Bankruptcy and Insolvency Act and section 101 of the
Courts of Justice Act for the appointment of FTI as receiver (in that capacity, the “Receiver”) of
the NFC Assets. The Court granted the BMO motion and the application, and made the Order in
these proceedings dated February 22, 2012 (the “Receivership Order™), a copy of which is

attached hereto as Appendix “A”.

PURPOSE OF THIS REPORT

3. The purpose of this eighth report of the Receiver (the “Eighth Report™) is to:

(a) provide the Court with a description of one of NFC’s food processing facilities in
Calgary, Alberta, owned by NFC Land Holdings Corp., being the land and
building having the municipal address of 4043-4089 Brandon Street SE, Calgary

(the “Brandon Street F acility™);

(b)  provide the Court with a summary of the marketing process for the Company’s
two former food processing facilities located in Calgary, Alberta, owned by NFC
Land Holdings Corp., (the “Calgary Facilities™), which includes the Brandon

Street Facility;

() provide the Court with the background information and Receiver’s

recommendation relating to the Receiver’s motion for Orders:

LEGAL_1:30875439.2
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4.

(1) approving the sale of the Brandon Street Facility pursuant to subparagraph
3(D(Ii) of the Receivership Order, to 1711484 Alberta Ltd. (the
“Purchaser”) substantially on the terms of an agreement of purchase and
sale dated May 7, 2014 (the “APS”) and vesting the Brandon Street
Facility to the Purchaser free and clear of all Claims and Encumbrances

(each as defined therein) (the “Transaction”);

(i)  sealing the Confidential Appendix to this Report until the Transaction has

closed;

(i)  approving the Receiver’s activities, as described in this report;

(iv)  approving the fees and disbursements of the Receiver and its legal
counsel, Borden Ladner Gervais LLP (“BLG”™) and Osler, Hoskin &

Harcourt LLP (“Osler”); and

(d) such other relief as counsel may advise and the Court permit.

4, Capitalized terms not otherwise defined herein shall have the meanings set out in
the Monitor’s Pre-filing Report (attached hereto as Appendix “B”), the Receivership Order and
the Receiver’s Third Report (including the Monitor’s Third Report appended thereto) (attached
hereto as Appendix “C”). Unless otherwise noted, all currency references in this Report are in

Canadian dollars.

THE BRANDON STREET FACILITY

5. The Brandon Street Facility is an irregular shaped portion of a much larger parcel

of lands which contained a building (the “Building™). The portion of the Building that is not

LEGAL_1:30875439.2
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owned by NFC houses a substantial cold storage facility and is now owned by KS Ice Mountain
Inc., a portfolio company of Kingsett Capital, and is occupied by Versacold Group as tenant (the
“KS Facility”). The Receiver understands that the entire Building was owned and operated as an
integrated food production and cold storage facility until Centennial Food Corp. (“Centennial”)
acquired the parcel south and westerly of the Building. It is the Receiver’s understanding that
Centennial constructed an addition to the Building on the parcel acquired by it. Centennial then
subsequently transferred title to its parcel (including its extended portion of the Building) in 2000

to Centennial Land Holdings Corp, a predecessor to NFC.

6. Prior to the sale to Centennial, the lands were subdivided to create the parcel
ultimately transferred to Centennial (and upon which the Brandon Street Facility is located). The
chosen new property lines created through the said plan of subdivision did not capture any
loading dock area as part of the parcel ultimately transferred to Centennial. As a result,
Centennial, as tenant, and Interprovincial Freezers Limited (“IFL”), as landlord, entered into a
ground lease in respect of a section of the adjacent lands owned by IFL (namely the lands
containing the KS Facility), containing the loading dock portion of Brandon Street Facility (the

“1974 Lease”).

7. In 1979 a second lease was entered into in respect of an additional portion of the
Brandon Street Facility loading dock area situate on lands owned by IFL (the “1979 Lease”, and
together with the 1974 Lease, the “Leases”). Copies of the Leases are attached hereto as

Appendix “D”.

8. The Leases have terms which expire in approximately 59 years (the “Term”).

Each Lease each contains an option (the “Options”) to purchase the demised lands (the “Leased
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Lands”), which Options may be triggered by written notice delivered by the tenant to the

landlord during the Term, so long as the Lease is in good standing.

0. The Options, once exercised, obligate the landlord to transfer title to the Leased
Lands to the tenant, at the cost of the tenant, as soon as reasonably possible after the conclusion
of the Term (i.e.: on or about 2073). The annual rent payable under each of the Leases is stated
to be an amount equal to the percentage of the property taxes paid by the landlord in respect of

the KS Facility which are allocable to the Leased Lands.

10. Though one or both of the Leases appear to have dealt with Centennial’s internal
right of access to the Building’s loading dock areas, the Leases did not include the lands
immediately outside the loading dock areas, and for which no other lease or registered easement
was taken or reserved in favour of Centennial. As a result, it appears that when Centennial and
later NFC, was accessing the loading dock areas externally (i.e.: loading/unloading trucks), they
were doing so under an arrangement with IFL and its successor(s), the terms of which are not

known to the Receiver.

SALES PROCESS PRIOR TO THE CCAA PROCEEDINGS

11. Until late 2010, NFC’s head office and two of its three food processing facilities,
comprising the Brandon Street Facility and the 13A Street Facility (together, the “Calgary
Facilities”) were located in Calgary Alberta (the third processing facility was located in

Saskatoon, Saskatchewan (the “Saskatoon Facility™)).

12. In August of 2010, NFC acquired a processing facility in St. Catharines, Ontario

and relocated the food processing operations undertaken at the Calgary Facilities to St Catharines
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in early 2011 (the “St. Catharines Facility”). At or about the same time, NFC moved its head

office from Calgary to a leased premise in Burlington. Ontario.

13. In November of 2010, NFC entered into a Listing Agreement with Barclay Street
Real Estate Ltd. (“Barclays”) for Barclays to market and sell NFC’s Calgary Facilities,
including the Brandon Street Facility, as agent for NFC until August 31, 2011 (the “Barclay’s

Listing Agreement”).

14. It is the Receiver’s understanding that the term of the Barclay’s Listing
Agreement was informally extended by the agreement of NFC and Barclays after August 31,
2011 and that Barclay’s continued to be NFC’s exclusive agent in respect of the marketing and

sale of the Calgary Facilities as of the date of NFC’s CCAA Filing, being January 17, 2012.

SALE PROCESS IN THE CCAA PROCEEDINGS

15. Upon commencement of the CCAA Proceedings, NFC and the Monitor
commenced the Court approved Transaction Process for all of the NFC Assets, including the
Brandon Street Facility. The principal steps of the Transaction Process are outlined in paragraph
36 of the Pre-filing Report of FTI filed in the CCAA Proceedings, a copy of which, without
appendices, is attached hereto as Appendix “B”. In the Transaction Process the NFC Assets
were offered both en bloc and as separate parcels, as follows:
) The Saskatoon Facility (including the associated equipment, inventory and
accounts receivable);
(if)  The St Catharines Facility (including the associated equipment, inventory
and accounts receivable);

(iii))  The 13A’Street Facility; and
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(iv)  The Brandon Street Facility.

16. After publishing Sales Ads in the Globe & Mail National edition on January 20
and 23, 2012, the Monitor received eleven qualifying Expressions of Interest from interested
parties. Of the eleven Expressions of Interest received, only two parties submitted Expressions of
Interest for all of the NFC assets on an en bloc basis which included the 13A Facility and the
Brandon Faculty (the “En Bloe Parties”). No parties submitted Expressions of Interest for the

Calgary Facilities, or either of them, on a standalone basis.

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

or either of them.

18. A fuller summary of the Transaction Process conducted in the CCAA Proceedings
and the results thereof is outlined in further detail in the Receiver’s Third Report to the Court
dated July 3, 2012 (the “Third Report”). A copy of the Third Report is attached hereto as

Appendix “C”. As stated in the Third Report, on February 20, 2012, BMO delivered a Sales
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Process Default Notice under the DIP Credit Agreement and thereafter commenced these

Receivership Proceedings.

SALES PROCESS IN THE RECEIVERSHIP PROCEEDINGS

19. Following the making of the Receivership Order, the Receiver continued to work
with Barclays to pursue and solidify the various informal expressions of interest that both

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

20. As part of that process, the Receiver made inquiries of Barclays with respect to
the marketing efforts that Barclays had undertaken in respect of the Calgary Facilities up to the
commencement of the CCAA Proceedings‘ in order to determine whether there would be any
benefit to the Receiver embarking upon an entirely new marketing and sales campaign for the
Calgary Facilities, or whether, as a result of Barclay’s marketing efforts since November of 2010
and in the CCAA Transaction Process, the market for the Calgary Facilities had been duly

canvassed.

21. Barclays confirmed that the marketing campaign for the Calgary Facilities prior to
the CCAA proceedings included the following: (i) postings on the Barclay’s Real Estate website;
users and developers; (iv) email solicitations to Barclay’s network of real estate brokers; (v) a
quarterly post-card mailer to 2,800 Barclay’s contacts; (vi) an ad in the Barclay Street Real
Estate Ltd. — Industrial Report; (vii) monthly full page advertisements in the Western Investor
newspaper'; (viii) an ad in the Winter 2011 Alberta Food Processors Association Publication;

(ix) the hand delivery of brochures to seventy five targeted Calgary area businesses/investors;

! Circulation of 40,000 subscribers.
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and (x) a telephone solicitation campaign to additional targeted businesses, developers, food
processors and landlords. Between November 2010 and the CCAA Filing Date, Barclay’s had
undertaken tours of the Calgary Facilities with approximately twenty interested parties, and since
the CCAA Filing Date has conducted an additional six tours of the 13A Facility and thirty tours

of the Brandon Street Facility.

22. In July of 2012, this Honourable Court approved a sale transaction between the
Receiver and TVR Construction (“TVR?”) in respect of the sale of the 13A Street Facility by the
Receiver to TVR’s nominee purchaser, Recon Metal Ltd. (“Recon”) and issued a vesting order
in respect thereof. The approved 13A Street F acility sale transaction successfully closed shortly

thereafter.

23. During the first half of 2012, Barclays received four offers for the Brandon Street
Facility. The Receiver countered two of the offers received, and only heard back from one,
Newel Post Developments, a party related to the Purchaser (details of the Receiver’s negotiations
Wi’;h the Purchaser are set out below.). Barclays also directly approached Kingsett Capital, the
parent owner of the adjoining portion of the Brandon Strget Facility, who was not interested in

purchasing NFC’s portion of the building.

24, The Brandon Street Facility remained listed for sale on the Barclay’s website until
late 2013 and the “For Sale” sign remains displayed on the property today, pending closing of
the Transaction. Barclay’s has advised that it received no serious inquiries in respect of the

Brandon Street Facility between August of 2012 and the Spring of 2014.

25. Based on all of the foregoing, the Receiver is of the view that, between the

marketing efforts of Barclay’s since November of 2010 and the solicitations made during the
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CCAA Transaction Process and in these receivership proceedings, the market for the Brandon
Street Facility has been fully and duly canvassed. In addition, the process of sale undertaken in
respect of the Brandon Street Facility, prior to and during the CCAA proceedings and during the
receivership was of a considerably lengthy duration to allow the market to be appropriately
canvassed and for interested parties to perform diligence. It is also the Receiver’s and Barclay’s

view that further marketing efforts are unlikely to result in a transaction superior to the proposed

Transaction.
THE TRANSACTION
26. In July of 2012 Newell Post Developments Lid (“Newell Post”) submitted a

signed written offer to the Receiver in the form of an Agreement of Purchase and Sale, which the
Receiver signed back (the “Initial APS”). Newell Post also delivered a $100,000 deposit cheque
at that time. In November of 2012 Newell Post delivered a proposed amending agreement,
which included the assignment of the Initial APS by Newell Post to the Purchaser, a related party

of Newwell Post (the “Draft Amendment”).

27. Following delivery of the Draft Amendment, the Receiver and the Purchaser
worked with their respective counsel to pursue resolution of the outstanding issues concerning
NFC’s title to the Brandon Street Facility, including the status of the Leases and the exercise of
the Options, the position of Kingsett Capital regarding the Leases and the Options, the
likelihood of obtaining a severance of the Leased Lands prior to 2073, and the status of whatever

external access rights NFC had to the loading dock areas.

28. By the Spring of 2014 the Receiver and the Purchaser had come to terms on a

revised form of the APS which they have entered into and is dated as of May 7, 2014. A redacted

LEGAL_i:30875439.2

38



-12-

copy of the APS is attached hereto as Appendix “E”. An un-redacted copy of the APS is filed

but not attached hereto, as Confidential Appendix “A”,

29. Because of the unique nature of the Brandon Street Facility, being: (i) a former
food processing facility; (ii) part of the Building (and thus having little or no possibility of
redevelopment); (iii) partially situate on Leased Lands; and (iv) without legal right of external
access to the loading dock area, appraisals based upon sales of similar facilities in the Calgary
area are not readily available. Further it is the Receiver’s understanding that none of the parties
previously interested in the Brandon Street Facility (including the Purchaser) intended to use the

facility for food processing.

30. Without any offers in which to compare the purchase price submitted by the
Purchaser, the Receiver and Barclays have instead compared the price offered by the Purchaser
to prices per square foot of the five comparable industrial building sales that took place in the
Calgary area in the past year. A list of those sales, including the price and price per square foot
obtained for each sale has been prepared by Barclays and is filed but not attached hereto, as

Confidential Appendix “B”.

31. The proposed purchase price per square foot of the Brandon Street Facility under
the APS is comparable to and consistent with buildings within the lower range of prices received
for completed industrial building sales in the Calgary area within the last 12 months. Given the
issues listed in paragraph 29(i) — (iv) above, this is not, in the Receiver’s view, surprising.
Accordingly, it is the Receiver’s view that the purchase price for the Brandon Street Facility is

fair and reasonable.
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32. As stated above, the Transaction represents the only and best offer for the
Brandon Street Facility by the Receiver following a lengthy sale process. The Receiver has
reviewed the principal business terms of the APS with BMO who is the only party with an
economic interest in the Brandon Street Facility, and has been advised of BMO’s support for the

approval of the APS and proposed Transaction sought herein.

33. The process of sale undertaken by the Receiver was designed in order to obtain
the best price possible for the Brandon Street F acility. In its efforts to achieve the best price, the

Receiver acted at all times in good faith and has not acted improvidently.

34. Based on the extensive marketing and solicitation processes for the Brandon
Street Facility prior to and during the CCAA proceedings and in these receivership proceedings
and based upon the support of BMO, the Receiver respectfully recommends that the Court
approve the APS, authorize the Receiver to carry out the Transaction, and grant the Approval
and Vesting Order, vesting the Brandon Street Facility in the Purchaser upon closing of the

Transaction.
SEALING OF THE CONFIDENTIAL APPENDIX

35. The Confidential Appendix includes an unredacted APS disclosing the purchase
price for the Brandon Street Facility under the Transaction and a list and analysis/comparison of
the price offered by the Purchaser to prices per square foot and other property attributes of the

five comparable industrial building sales that took place in the Calgary area in the past year.

36. The Receiver respectfully requests that the Confidential Appendix be filed with

the Court on a sealed basis until such time as the Transaction closes. It is the Receiver’s view
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that the availability of the purchase price, as well as the analysis of Barclays may negatively
impact future realizations of the sale of the property in the event that the Transaction does not

close. The Receiver also requests that upon closing of the Transaction, the sealing Order be

-14 -

automatically terminated.

37.

sealed until the Transaction has closed.

ACTUAL RECEIPTS AND DISBURSEMENTS OF THE RECEIVERSHIP FOR THE
PERIOD FROM February 22, 2012 TO APRIL 30,2014

38.

LEGAL_1:30875439.2

The Receiver believes that no stakeholder will be prejudiced if the information is

The Receiver’s receipts and disbursements are set out below.

Receipts

Cash on Hand on Date of Receivership S 2,261
Sales of Assets S 10,784
Proceeds from Insurance Settlements S 7,407
Account Receivable Collected S 4,007
Refunds and Deposits Collected S 765
Bank Interest S 153
Total Receipts S 25,377
Disbursements

Distribution to Secured Lender S 17,616
Operating Cost and Expenses S 2,865
Legal and Professional fees S 2,153
Payroll S 1,322
Disposal of Product and Raw Materials S 245
Total Disbursement S 24,201
Excess of Receipts over Disbursements S 1,176
Total S 1,176
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39. The amounts incurred with respect to operating costs and expenses relate to the
continued sales, administrative, property and other costs incurred to realize on NFC’s products

and collect accounts receivable and were principally incurred in Q1 and Q2 of 2012.

40. Amounts incurred with respect to payroll include amounts due at the date of the

Receiver’s appointment and payments made subsequently during the realization process.

41. Included in Legal and Professional fees are payments totalling $31,155.84 to
Steiber Berlach LLP, specialist insurance counsel engaged by the Receiver to assist the Receiver

with the product recall insurance claim.

PROFESSIONAL FEES

42. Pursuant to paragraph 17 of the Receivership Order, the Receiver and counsel to
the Receiver shall be paid their reasonable fees and disbursements, in each case at their standard
rates and charges subject to any final passing of the accounts. In addition, the Receiver’s Charge

was granted as security for, inter alia, the fees and disbursements of the Receiver and its counsel.

43, The fees and disbursements of the Receiver and its former counsel, Fasken
Martineau (“Fasken”) from the commencement of the CCAA proceedings through to September
23, 2012 were approved pursuant to a Court order made on December 14, 2012. Edmond Lamek
was the responsible billing and matter partner and Caitlin Fell was the day to day associate on

the NFC file at Fasken.

44, The Receiver engaged BLG as its counsel when Edmond Lamek left Fasken for
BLG in August of 2012 and engaged Osler when Caitlin Fell left Fasken for Osler in November

of 2012,
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45. The Receiver and each of BLG and Osler as counsel to the Receiver (the
“Receiver’s Counsel”) have continued to maintain detailed records of their professional time

and costs.

46. - The fees and disbursements of the Receiver during the period between October 1,
2012 (the “FTI Billing Period”) to May 31, 2014 total $270,824.04, including $226,805.50 for
services, $12,861.79 for disbursements and taxes of $31,156,75. The time spent by FTI
personnel in the FTI Billing Period is more particularly described in the Affidavit of Paul Bishop

of the Receiver, sworn in support hereof and attached hereto as Appendix “F”.

47. The fees and disbursements incurred by BLG during the period from from
September 17, 2012 through April 30, 2014 (the “BLG Billing Period”) total $302,259.02,
including fees of $264,910.50 disbursements of $5,323.80 and taxes of $32,024.72. The time
spent by BLG personnel in the BLG Billing Period is more particularly described in the Affidavit

of Edmond Lamek, a partner at BLG, attached hereto as Appendix “G”,

48. The fees and disbursements incurred by Osler during the period from
November 27, 2012 to May 31, 2014 (the “Osler Billing Period”) total $78,515,71 , including
fees of $67,059,00 disbursements of $2,467,76 and taxes of $8,988.95. The time spent by Osler
personnel in the Osler Billing Period is more particularly described in the Affidavit of Marc

Wasserman, a partner at Osler, attached hereto as Appendix “H”,

49, The Receiver is of the view that the hourly rates charged by the Receiver, Osler
and BLG are consistent with the rates charged by law firms practicing in the area of insolvency

and restructuring in the Toronto and Calgary markets.

LEGAL_1:30875439.2

43



50.

<17 -

The total fees charged for the 18 month period are reasonable in the

circumstances and reflect the complexity of the file, a 25 million dollar estate and the nature of

the activities of the Receiver including

(a)

(b)

©

(d)

©

LEGAL_1:30875439.2

drafting of motion materials and report of the Receiver to approve the vesting of
the St. Catharines Facility, closing of the sale and dealing with issues pertaining

to a restrictive covenant;

lengthy efforts to reach an agreement with the prospective purchaser of the
Brandon Street Facility resulting in the sale for which approval is being sought

herein;

motion and drafting of the report of the Receiver to approve distributions to

BMO;

negotiation of a D&O Claims Process Order, drafting of materials with respect to
same including report of the Receiver, implementation of the D&O Claims
Process and review and determination of D&O Claims and communication with

D&O Claimants;

substantial and lengthy negotiations with NFC’s product recall insurer with
respect to insurance proceeds on account of losses sustained as a result of a CFIA
health hazard alerts of NFC product resulting in a settlement in the amount of
$7.4 million and motion to approve a settlement agreement with the insurer and
distribution to BMO, including drafting of materials and report of the receiver

with respect to same;
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® dealing with and drafting of report of the Receiver with respect to a priority
dispute as between BMO and a construction lien claimant, attendance before

Court for scheduling of trial and settlement thereof;

(8)  dealing with enquiries from NEC’s employees, creditors and other stakeholders;

and

(h) other matters not specifically described herein but described in all prior reports of

the Receiver, which reports were approved by the Court.

51. In addition to the foregoing, the Receiver notes that there was a proper and
sufficient leveraging of work undertaken by the Receiver and the Receiver’s Counsel, with work
delegated to associates, real estate clerks and consultants. Accordingly, the work was performed

in a prudent and economical manner.

52. The Receiver also notes that, as a result of the Receiver’s efforts in marketing and
realizing on the NFC Assets, BMO has recovered a significant portion of the indebtedness owing
by the NFC en’;ities. BMO has been kept apprised of the fees of the Receiver and its counsel
throughout the receivership proceedings and BMO supports an Order approving the fees of the

Receiver and the Receiver’s Counsel.
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All of which is respectfully submitted this 10 day of June, 2014.
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FTI Consulting Canada Inc.
Receiver of the property, assets and

undertaking of New Food Classics et al.

Ly B

Name: Paul Bishop
Title:  Senior Managing Director,
FTI Consulting Canada Inc.
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Court File No. CV-12-9616-00CL

'ONTARIO :
SUPERIOR COURT OF JU STICE
COMMERCIAL LIST ‘

THE HONOURABLE MR. ) WEDNESDAY, THE 22" DAY

. JUSTICE BROWN | ) ' OF FEBRUARY, 2012

' BANK OF MONTREAL |
. Applicant

.;' and —

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

, Respondents
ORDER
(Appointing Receiver)

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

o the Bankruptcy and Insolvency Act, R.S. C. 1985, c. B-3, as amended (the "BIA") and section 101
- of the' Courts of Justice Act, R.S.0. 1990, ¢. C.43, as. amended (the, "CJA") appomtmg FTI

Consulting Canada Inc (“FTI”) as receiver (the "Recelver") w1thout secunty, of all of the

| assets undertakmgs and propertles ‘of NFC ACQUISITION GP INC NFC ACQUISITION
' CORP -NFC ACQUISITION L.P., NEW FOOD CLASSICS, and NFC LAND HOLDINGS

CORP. (collectively, the "Debtors") acqulred for, or used in relat1_on toa busmess carried onxby

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




.

ON READING the Affidavit of L.M. Junior Del Brocco sworn February 21, 2012, the
.Afﬁdavn of Brian Cram, sworn February 10, 2012, and the Afﬁdav1t of Brian Cram, sworn
* January 16, 2012, and the exhibits thereto, and the Pre—Fllmg Report of FTI dated January 16,
2012, the Second Report to Court of FTI dated February 13, 2012, and the Thud Report to Court

of FTI dated February 21, 2012, and the Appendices thereto, filed, and on hearing the
: submissions of counsel for BMO, cdunse! for the NFC 'Entities, and counsel for FTI, and such
* other parties in attendance at the hearing as indicated on the Counsel Slip, no one‘appearing for
any other party although duly served as appea.rs from the Affidavit of Service of Fiorella Sasso,
sworn February 22, 2012;

SERVICE

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

- and hereby dispenses with further service thereof.
- APPOINTMENT

2. THIS COURT ORDERS that pursuant to section 243(1) of the BIA and section 101 of
: ‘the CJA, FTI is hereby appointed Receiver, w1thout secunty, of all of the assets undertakings
and properties of the Debtors acqulred for, or used in relation to a busmess carried on by the

 Debtors, mcludmg all proceeds thereof (the "Property").

_ RECEIVER’S POWERS

3. THIS COURT ORDERS that the Recelver is hereby empowered and authonzed but not '

: obligated, to act at once in respect of the Property and, without in any way hnntlng the generality
. of the foregoing, the Receiver is hereby expressly empowered and authorized to do any of the

following where the Recelver.con51de.rs it necessary or desirable:

(a)  to take possession of and exercise control over the Preperty and any and
all proceeds, receipts and disbursements arising out of or from the
Property; '
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to receive, preserve, and protect the Property, or any part or parts thereo'f;
including, but not limited to, the changing of locks and security codes, the
relocating of Property to safeguard it, the engaging of independent
security personnel, the taking of physical inventories and the placement of

such insurance coverage as may be necessary or desirable;

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

contracts of the Debtors;

to engage consultants, appraisers, agents, experts, auditors, accountants,
managers, counsel and such other persons from time ‘to time, including
former employeesOf the Debtors, and on whateyer 'ba‘sis including on a
temporary basis, to assist with the exercise of the Receiver's powers and

duties, 1nclud1ng without hmltatlon those conferred by this Order;

to receive and collect all monies and accounts now owed or hereafter

‘owving to ‘the Debtors and to exercise all remedies of the Debtors in

collecting such monies, including, without limitation, to 'enforce any

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

to execute assign, issue and endorse documents of whatever nature in
respect of any of the Property, whether 1n ‘the Receiver s mame or in the

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

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

in respect of any order or judgment pronounced in any such proceeding;
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to market any or all of the Property, including advertising and soliciting
offers in respect of the Property or any pai_'t or parts thereof and
negotiating such terms and conditions of sale as the Receiver in its

discretion may déem appropriate;

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

(collectively, “Finished Invenmtory”), including by way of bulk

transactions, to existing customers of the Debtors, in or out of the ordinary

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

to cause the Company-to sell, convey, transfer the entirety of its raw and
frozen perishable raw materials inventory (collectively, “Perishable
Inventory™), including by way of one or more bulk transactions, without

the approval of this Court;

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

ordinary course of business,

(i)  without the approval of this Court in respéct of any transaction not
exceeding $200,000, provided that the aggregate consideration for
all such transactions does not exceed $600,000; and

(i) ‘wn;h the approval of this Court in respect of any transactlon in
which the purchase price or the aggregate purchase pnce ‘exceeds

the applicable amount set out in the precedmg clause;

and in each such case notice under subsectlon 63(4) of the Ontario
Personal Property Security Act, and the equivalent : prov1s1ons of the
Alberta and Saskatchewan Personal Property Securzty Acts, section 31 of
the Ontario Mortgages Act, and the equivalent the Alberta legislation, as
the case may be, shall not be required, and in each case the Ontario Bulk
Sales Act or equivalent bulk sales legislaﬁon in any other Provinée shall

not apply.

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

thereof, free and clear of any liens or encumbrances affectmg such
Property;

to report to, meet with and discuss with such affected Persons (as defined
below) as the Receiver deems appropriate on all matfefs,r_elating to the
Properfy and the receivership, and to share iflqumatidn, subject to such

terms as to confidentiality as the Receiver deems advisable;

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

to apply for any permits, licences, approvals or permissions as may be

. required by any govemmcﬁtal-authority and any renewals thereof for and

on behalf of and, if thought desirable by the Receiver, in the name of the

Debtors;

to enter into agreements with any tfustee in bankruptcy appoinied in

respect of the Debtors, including, without limiting thé generality of the

~ foregoing, the ability to enter into occupation agreements for any property

owned or leased by the Debtors;

to exercise any shareholder, partnership, joint venture or other rights

which the Debtors may have;

to pay amounts secured by the Adrﬁinistr'ation Chafgé (aé hereinafter
defined) and outstanding as at the date of this Order, within seven days of

the making of this Order; and

to take any steps reasonably incidental to the exercise of these powers or

the performance of any statutory obligations.
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and in each case where the Receiver takes any such actions or steps, it shall be exclusively

' authonzed and empowered to do so, to the exclusion of all other Persons (as defined below)

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

| DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER

4, THIS COURT ORDERS that ® the Debtors (i) all of its current and former directors,

© officers, employees, agents, accountants, legal counsel and shareholders and all other persons

_ acting on its instructions or behalf and - (iii) all other md1v1duals ﬁrms corporatlons

governmental bodies or agencres or other entities having notice of this: Order (all of the

foregomg, collectively, belng "Persons" and each being a "Person") shall forthwith advise the

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

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

Property to the Receiver upon the Receiver's request.

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

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

- records and any other papcrs records and 1nformat10n of any kind related o the business or

affairs of the Debtors, and any computer programs, computer tapes, computer drsks or other data

storage media contammg any such information (the foregoing, collectively, the "Records") in

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

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

o of accountmg, computer software and physical faclhtres relatmg thereto, provided however that
. nothing in this paragraph 5 or in paragraph 6 of this Order shall require the delrvery of Records

: or the grantmg of access to Records, which may not be drsclosed or prov1ded fo the Rece1ver due

' to the privilege attachrng to sohcrtor-chent commumcatlon or due_ to .statutory prov151ons

: prohibiting such disclosure.

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

computer or other electronic system of information storage, whether by'indep'e'ndent service

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

_unfettered access to the Receiver for the purpose of allowing the Receiver to recover and fully o
- copy all of the information contained therein whether by way of printing the information onto
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paper or making copies-of computer disks or such other manner of retrieving and copying the

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

any Records without the prior written consent of the Receiver. Further, for the purposes of this
paragraph, all Persons shall provide the Receiver with all such ass1stance in gaining unmedlate
access to the information in the Records as the Recerver may in its dlscretlon require including
providing the Recelver with instructions on the use of any computer or other system and
prov1d1ng the Recelver w1th any and all access codes, account names and account numbers that

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

7. THIS COURT ORDERS that no proceeding or enforcement process in any court or

" tribunal (each a "Proceeding"), shall be commenced or contmued agamst the Receiver except

with the written consent of the Receiver or with leave of th1s Court.

NO PROCEEDINGS AGAIN ST THE DEBTORS OR THE PROPERTY 5

8. -THIS COURT ORDERS that no Proceeding agajnst or in respect of the Debtors or the

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

with leave of thlS Court and any and all Proceedings currently under way agalnst or in respect of .

~ the Debtors or the Property are hereby stayed and suspended pendlng further Order of this Court

' NO EXERCISE OF RIGHTS OR REN[EDIES

9. THIS COURT ORDERS that all rights and remedies agamst the Debtors, the Receiver, or
affecting the Property, are hereby stayed and suspended except Wlth the written consent of the
Receiver or leave of this Court, provided however that thls stay and suspension does not apply in
. respect’ of any "eligible financial contract” as defined in the BIA, and further prov1ded that
nothmg in this paragraph shall (i) empower the Receiver or the Debtors to carry on any business
- ‘which the Debtors is not lawfully entitled to carry on, (i) exempt the Recelver or the Debtors
 from compliance wnh statutory or regulatory provisions relatmg to health safety or the

. environment, (iii) prevent the filing of any registration to preserve or perfect a securlty interest,

or (iv) prevent the registration of a claim for lien.
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NO INTERFERENCE WITH THE RECEIVER

10. THIS COURT ORDERS that no Person shall discontinue, fail to honour, alter, interfere
with, repudiate, terminate or cease to perform any nght renewal r1ght contract, agreement,
licence or permit in favour of or held by the Debtors, without wntten consent of the Receiver or

l_eave of this Court.

' CONTINUATION OF SERVICES

11.  THIS COURT ORDERS that all Persons havmg oral or written agreements or
E:ar_rangements, including without limitation by conduct, with the Debtors or statutory or

regulatory mandates for the supply of goods and/or services, including without limitation, all

o computer software, commumcatlon and other data services, centrahzed bankmg services, payroll

services, msurance transportatlon services, ut111ty or food or food processmg safety momtormg,
food storage services, facility cleaning services or other servwes to the Debtors are hereby
. restrained until further Order of this Court from discontinuing, altering, interfering with or
terminating the supply of such goods or services as may be required by the Receiver, and that the
. Receiver shall be entitled to the continued use of the Debtors’ current - telephone numbers,
 facsimile numbers, internet addresses and domain names, provided in each case that the normal
: prices or charges for all vsuch goods or services received after the date of this Order are paid by
the Receiver in accordance with normal payment practlces of the Debtors or such other practices
- as may be agreed upon by the supplier or service prov1der and the Recelver or as may be
“ordered by this Cout.

" RECEIVER TO HOLD FUNDS

'12.  THIS COURT ORDERS that all funds, monies, cheques, instruments, and other forms of
' payments received or collected by the Receiver from and after the making of this Order from any

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

collection of any accounts receivable in whole or in part, whether in ex1stence on the date of this
* Order or hereafter coming into existence, shall be deposited into one or more new accounts to be
opened by the Receiver (the "Post Receivership Accounts™) and the monies standing to the

credit of such Post Receivership Accounts from time to time, net of any disbursements provided
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* for herein, shall be held by the Receiver to be paid in accordance with the terms of this Order or

any further Order of this Court.

EMPLOYEES

"13.  THIS COURT ORDERS AND DECLARES that the employment of all of the Debtors’

employees be and is hereby‘terminated The Receiver shall not be liable for any employee—

related liabilities, including any successor employer liabilities as prov1ded for. in section

., : 14 06(1.2) of the BIA, other than such amounts as the Receiver may specrﬁcally agree in wrltmg

to pay, or in respect of its obligations under sectrons 81.4(5) or 81.6(3) of the BIA or under the
W_’age Earner Protection Program Act.

a PIPEDA

J"14. THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal

. Information Protection and Electronic Documents Act, the Receiver shall‘ disclose personal

information of identifiable individuals to prospective purchaser"s or bidders for the Property and

. to thelr advisors, but only to the extent desirable or required to negotrate and attempt to complete
* one or more sales of the Property (each, a "Sale"). Each prospective purchaser or bidder to
“whom such personal mformatron is drsclosed shall maintain and protect the privacy of such
. information and limit the use ‘of such information to its evaluation of the Sale, and if it does not
. complete a Sale, shall return all such mformatlon to the Receiver, or in the alternative destroy all
" such information. The purchaser of any Property shall be entltled to continue to use the personal

information provided to.it, and related to the Property purchased ina manner which is in all

: material respects identical to the prior use of such information by the Debtors and shall return all

other personal information to the Recelver or ensure that all other personal mformatlon is

:destroyed.

LIMITATION ON ENVIRONMENTAL LIABILITIES

15. THIS COURT ORDERS that nothing herein contained shall tequire the Receiver 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 contammant or might cause or contribute to a spill, dlscharge, release

.or deposit of a substance contrary to any federal provincial or other law respecting the
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~ protection, conservation, enhancement, remediation or rehabilitation of the environment or

~ relating to the disposal of waste or other contamination including, without liniitation, the

Canadian Environmental Protection Act, the Ontario Environmental Protection Act, the Ontario

. Water Resources Act, or the Ontario Occupational Health and Safé(y Aa‘ and regﬁlatibﬁs
" thereunder, and the equivalent legislation in' the Provinces of Alberta and Saskatchewan (the

- "Environmental Legislation"), provided however that nothing herein shall exempt the Receiver

from any duty to report or make disblosure imposed by applicable Eﬂvironmental L'egislatio'n._'

The Receiver shall not, as a result of this Order or anything done in putrsuancte of the Receiver'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.

| LIMITATION ON THE RECEIVER’S LIABILITY -

16. THIS COURT ORDERS that the Receiver shall i incur no llab111ty or obhgatlon asa result

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

| negligence or w11ful mlsconduct on its part, or in respect of its ob11gat10ns under sections 81.4(5)

or 81. 6(3) of the BIA or under the Wage Earner Protection Program Act. Nothmg in this Order

s ~ shall derogate from the protectlons afforded the Receiver by section 14.06 of the BIA or by any
-~ other applicable legislation.

. | RECEIVER'S ACCOUNTS

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

reasonable fees and dlsbursements, in each case at their standard rates and charges unless

- otherwise ordered By the Court on the passing of accounts, and that the Receiver and counsel to
L the Receiver shall be entitled to and are hereby granted a charge (the "Recelver S Charge") on
. the Property in an amount of up to $350,000, less the outstandmg amounts secured by the

Administration Charge (as hereinafter defined) from tune 10 time; as sccunty for such fees and

| disbursemerits, both before and after the making of this .Order in respect of these proceedmgs,
* and that the Receiver's Charge shall form a charge on the Property in the priority set outin -
paragraph 24 of'this Order, but subject to sections 14.06(7), 81.4(4), and 81 .6(2) of the BIA.
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| 18.  THIS COURT ORDERS that the Receiver and its legal counsel shall pass its accounts

. from time to time, and for this purpose the accounts of the Receiver and its legal counsel are

hereby referred to a judge of the Commercial List of the Ontario Superior Court of Justice.

' 19.  THIS COURT ORDERS that prior to the passing of its accounts, the Receiver shall be at

liberty from time to time to apply reasonable amounts, out of the monies in its hands, against its

fees and -disbursements 'iricluding legal fees and disbursements, incurred at the standard rates

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

. temuneration and disbursements when and as approved by thls Court

FUNDING OF THE RECEIVERSHIP

20. THIS COURT ORDERS that the Recelver be at liberty and it is hereby empowered to

borrow by way of a revolvmg credit or otherwise, such monies from time to time as it may

~_consider necessary or desirable, provrded that the outstanding principal amqunt does not exceed

$1,000,000 (or such greater arnourlt as this Court may by further Order authorize) at any time, at

' . such rate or rates of interest as it deems advisable for such perio‘d or ﬁeripds of time as it may
arrange, for the purpose of fundinig the exercise of the powers and duties éonferred upon the

~ Receiver by this Ordef, including interim expenditures. The whole of the Prhperty shall be -and

is hereby charged by way of a fixed and spe'ciﬁc‘ charge (the "Receivar's Borrowing Charge")

as security for the payment of the monies borrowed, together with interest and charges thereon;

 with the priority set out in paragraph 24 of this Order, but subject to sectrons 14.06(7), 81 4(4),
- and 81.6(2) of the BIA.

i21.  THIS COURT ORDERS that neither the Recelvers Borrowmgs Charge nor any other

security granted by the Receiver in connection with its borrowmgs under this Order shall be

- enforced without leave of this Court..

| 22. THIS COURT ORDERS that the Receiver is at liberty and authonzed to issue certificates

substantially in the form annexed as Schedule "A" hereto (the "Recelver S Certlﬁcates") for any

. amount borrowed by it pursuant to th1s Order.

23.  THIS COURT ORDERS that the ‘monies from time to time borrowed by the Receiver '
- pursuant to this Order or any further order of this Court and any and all Receiver’s Certificates
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| evidencing the same or any part thereof shall rank on a pari passu bas18 unless othermse agreed

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

- COURT ORDERED CHARGES

24. THIS COURT ORDERS that subject to paragraphs 25 and 26 below, the Administration
" Charge, the Directors’ Charge and the DIP Lender’s Charge provided for in the Initial Order in
the CCAA Proceedings made January 17, 2012 (the “Imitial Order’ r”), and the Westco Lien

Charge provided for in the order of this Court made February 16, 2012 (the “Extensnon Order”) ‘

* . in the CCAA Proceedings be and are hereby recognized and preserved and shall rank, as among
themselves, and vis a vis the Encumbrances referred to in Paragraph 40 of the In1t1a1 Order, in

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

25.  THIS COURT ORDERS that the Receiver’s Charge shall rank immediately behind the
Administration Charge, and immediately ahead of the Directors’ Charge.

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

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

* materials and orders in these proceedings, any notices or other correspondenee by forwarding

true copies thereof by prepaid ordlnary mail, couner, personal delivery or electronic transmission

' to the Debtors’ creditors or other 1nterested partles at their respectlve addresses as last shown on
. the records of the Debtors and that ‘any such service or notlce by courler personal delivery or
electromc transmlssmn shall be deemed to be received on the next busmess “day following the

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

28,  THIS COURT ORDERS that the Plamtlff the Recsiver, and any party who has filed a

Notice of Appearance may serve any court materials in these proceedmgs by e-ma.llmg a PDF or
: other electronic copy of such materials to counséls' email addresses as recorded on the Servlce
List from time to time, and the Receiver may post a copy of any or all such materials on its
website at http://cfcanada.fticonsulting.com/nfc.

.29
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‘_ " GENERAL

29.  THIS COURT ORDERS that the Receiver may from time to time apply to this Court for

. advice and directions in the discharge of its powers and duties hereunder.

30.  THIS COURT ORDERS that nothing in th1s Order shall prevent the Recelver from actmg
asa trustee in bankruptcy of the Debtors

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

| regulatory or administrative body having jurisdiction in Canada or in the United States to give

- effect to this Order and to assist the Receiver and its agents in carrymg out the terms of this
Order. All courts, tribunals, regulatory and administrative bodles are hereby respectfully

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

~ Court, as may be necessary or desirable to give effect to thls Order or to assist the Rece1ver and

its agents in carrying out the terms of this Order

32.  THIS COURT ORDERS that the Receiver be at liberty and 1s 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 Receiver is authorized and empowered to act as a representative in resp'ect of the within

proceedings for the purpose of having these proceedings recogmzed in a Junsdlctlon outside

. Canada.

33, THIS COURT ORDERS that the Applicant shall have its costs of this motion, up to and
s mcludmg entry and serv1ce of this Order, provrded for by the terms of-the Apphcant s security to
~ be paid by the Recelver from the Debtors' estate w1th such pnorlty and at such time as this Court

~'may determme
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34.  THIS COURT ORDERS that any interested party may apply to this Court to vary of
* amend this Order on not less than seven (7) days' notice to the Receiver and to any other party
~likely to be affected by the order sought or upon such other notice, if any, as this Court may

" order.” .

_ENTERED AT / INSCRIT A TORONTO
ON / BOOK NO:
LE / DANS LE REGISTRE NO.:

FEB-22.202



CERTIFICATE NO.

SCHEDULE "A"

RECEIVER CERTIFICATE

- AMOUNT §

- L THIS IS TO CERTIFY that FTI CONSULTING CANADA INC the recelver (the

"Recelver") of the assets, undertakings and properties NFC ACQUISITION GP INC,, NFC

Ny ACQUISITION CORP. NFC! ACQUISITION L.P., NEW FOOD CLASSICS AND NFC LAND
" 'HOLDINGS CORP acquired for, or used in relation to'a business carried on by the Debtors,
" including all proceeds thereo‘vf (collectively, the “Property”) appointed by Order of the Ontario
 Superior Court of Justice (Commercial List) (the "Court") dated the -~ day of Februaty, 2012

(the "Order") made inan action having Court file number _ -CL-_ o, has-recejved as such
Receiver from the holder of this certificate (the "Lender") the principal sum of $ ,
being part of the total principal sum of $1,000,000 which the Receiver is authorized to borrow

under and pursuant to the Order.

2 The prmclpal sum evrdenced by this certificate is payable on demand by the Lender with

* 1nterest thereon calculated and compounded [darly] [monthly not'in advance on the day

of each month] after the date hereof at a notronal rate per annum equal to the rate of ' per

" cent above the prime commercial 1end1ng rate of Bank of Montcea] from t1me to time.

: 3. Such prmcrpal sum Wlth interest thereon i is, by the terms of the Order together with the
- principal sums and interest thereon of all other certificates 1ssued by the Receiver pursuant to the
~+Order -or to any further order of the Court, a charge upon the whole of the Property, in the
prrorrty of the’ Charges and Encumbrances set out in the Order and. m the Bankruptcy and '

Insolvency Act and the right of the Receiver to mdemmfy 1tse1f out of such Property in respect of

' 1ts remuneration and expenses.

4, All sums pa'yahle in respect of principal and interest under this certiﬁcate are payable at

the main office of the Lender at Toronto, Ontario.

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

holder of this certificate.

- 6. The charge securing this certificate shall operate so as to penmt the Réceiver to deal with

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

Court.

A The Receiver does not undertake, and it is not under any pers_onal liability, to pay any

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

DATED the day of , 2012,

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

- Per:

Name:
-Title:
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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. 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 “Initial Order”) granting,
inter alia, a stay of proceedings against NFC until February 15, 2011, (the “Stay Period”) and
appointing FTI as the monitor (the “Proposed Monitor”). The proceedings to be commenced by

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

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

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

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

PURPOSE

3. The purpose of this report is to provide the Court with the following:
(2) FTI’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;

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

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

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

(the “DIP Financing”);

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

Process”);

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

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

(iii)  the charge securing the DIP Financing (the “DIP Charge™);



-4 -
(collectively, the “Court Ordered Charges”); and

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

TERMS OF REFERENCE

4. In preparing this report, the Proposed Monitor has relied upon unaudited financial
information of the Applicants, NFC’s books and records, certain financial information prepared
by the Applicants and discussions with the Applicants’ management. The Proposed Monitor has
not audited, reviewed or otherwise attempted to verify the acéuracy 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 otherwise defined herein have the meanings defined in the
Affidavit of Brian Cram, President and Chief Executive Officer of NFC, sworn January 16, 2012
(the “Cram Affidavit”) and filed in support of the application for the Initial Order. The Affidavit
describes, infer alia, NFC’s business, corporate structure, financial position and reasons for
commencement of these proceedings. This Report should be read in conjunction with the
Affidavit as certain information contained in the Affidavit has not been included herein to avoid

unnecessary duplication.

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

Canadian Dollars.
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FTI’S QUALIFICATIONS TO ACT AS MONITOR

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

advisory and consulting services,

8. Paul Bishop of FTI will have primary carriage of this matter and is a 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:
(a) the auditor of any of NFC;
(b) a director, an officer or an employee of any of NFC;
(©) related to NFC or to any director or officer of NFC; or

(@ trustee (or related to any such trustee) under a trust indenture is issued by NFC or
any person related to NFC, or the 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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11. NFC operates out of two certified (Canadian Food Inspection Agency, U.S.
Department of Agriculture, and Hazard Analysis Critical Control Points) production facilities in
Canada, located in St. Catharines, Ontario and Saskatoon, Saskatchewan and has a sales and
procurement office located in Calgary, Alberta. NFC’s corporate head office is located in leased
premises in Burlington, Ontario, where all administrative functions are carried out. NFC also
owns two commercial properties in Calgary, Alberta, which it no longer uses and which have

been listed for sale by NFC since November, 2010,

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

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

contributions.

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

Local 175 Collective Agreement to participate in the (defined contribution) Canadian

1
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Commercial Workers Industry Pension Plan. As of December 17, 2011 NFC is current with

respect to the these contributions and all union dues.

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

associated statutory remittance have been withheld and remitted.

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

customers account for approximately 82% of the revenues.

THE APPLICANTS’ BUSINESS AND THE NEED FOR A CCAA FILING

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

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

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

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

situation.

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

described further in the Cram Affidavit.

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

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

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

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

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

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

23. As shown in the Cash Flow Projections, it is estimated that for the 13-week
period, NFC will have approximate total cash inflows of $19.3 million, total cash outflows of
$32 million and total disbursements relating to the restructuring of $1.4 million. During the first
five weeks of the Cash Flow Projections, NFC’s cash flow requirements project a need for NFC
to borrow approximately $3.5 million, and that during the following eight weeks an additional
amount of approximately $10 million of funding is required to implement the Inventory Ramp

Up.

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

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

with respect to same is as follows.

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

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

attached hereto collectively as Appendix “C”.

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

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

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

Monitor to believe that, in all respects:

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

Flow Projections;

(b) As at the date of this report, the Probable Assumptions developed by management
are not Suitably Supported and consistent with the plans of NFC or do not provide
a reasonable basis for the Cash Flow Projections, given the Hypothetical

Assumptions; or

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

Assumptions.

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

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

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

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

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

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

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

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

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

Projections until February 21, 2012.

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

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

BMO SECURITY REVIEW

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

NFC in favour of BMO (the “Existing BMO Security”) in respect of the indebtedness and
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obligations of NFC to BMO owing as at the CCAA filing date (the “Existing BMO Debt”).
Faskens is in the process of conducting its review of the Existing BMO Security over the assets
of NFC located in the Provinces of Ontario and Alberta. The Proposed Monitor has engaged the
firm of McDougall Gauley LLP of Saskatoon to act as its couﬁsel in the Province of
Saskatchewan, to infer alia, review the Existing BMO Security over NFC’s assets located in
Saskatchewan. The Monitor will report to the Court on the results of the Existing BMO Security
reviews at or prior to the Applicant’s motion for an extension of the stay contained in the Initial

Order.

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

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

THE PROPOSED SALES TRANSACTION PROCESS

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

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

Edition of the Globe & Mail for two consecutive days.

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

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

) The Saskatoon operations (including the associated inventory and

accounts receivable);

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

accounts receivable);

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

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

deadline for submitting such proposals.

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

Transaction Process.

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

Phase 2.
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(&) Following a brief additional period of due diligence and Data Room access, each
qualified interested party will be requested to submit a final binding offer in the
required form. FTI will provide qualified interested parties with a definitive sales
agreement. Additional details with respect to the Transaction Process will be
communicated to qualified interested parties in advance of the final bid deadline.
The final proposals will be due on February 13, 2012. The Applicants, in
consultation with the Monitor and BMO, will select a preferred bid on or before
February 17, 2012 (the "Selected Bid") A final decision will be made by BMO on
or before February 21, 2012 as to whéther it will fund the remaining DIP Facility
balance of $7 million upon being satisfied, infer alia, with the terms of the

Selected Bid

(h) In the event that the Monitor and/or BMO do not agree with the preferred bidder
proposed by the Applicant, the Monitor and/or BMO may propose an alternate
bidder for approval from the court from the parties that submitted final proposals

on or before February 13,2012,

1) 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,

37. 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
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reasonably likely that the universe of qualified buyers for the going concern operations of NFC
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
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
n01; 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&O Charge over the property of NFC
in favour of the directors and officers of the Applicants as security for the indemnity contained 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
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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’ indemnity and D&O Charge are

reasonable and appropriate in the circumstances.

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 exiéting 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.
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FTI Consulting Canada Inc.
The Proposed Monitor of

New Food Classics .
/4\/ g ts /’\/

Name: Paul Bishop
Title:  Senior Managing Director,
FTI Consulting Canada Inc.
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Court File No.: CV12-9616-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

BANK OF MONTREAL
Applicant

- and —

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

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

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

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

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

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

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

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

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

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

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

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

attached hereto as Appendix “A”,

PURPOSE OF THIS REPORT

3.

(2)

(b)

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

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

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

provide the Court with the background information and Receiver’s

recommendation relating to the Receiver’s motion for:

)] the approval of the Court, pursuant to subparagraph 3(I)(ii) of the

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

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

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

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

TERMS OF REFERENCE

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

relied on in its preparation.

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

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

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

Ontario.

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

Confidential Appendix “B” respectively.

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

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

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

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

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

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

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

purchase of the Calgary Facilities or either of them.,

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

commenced these Receivership Proceedings.
SALES PROCESS IN THE RECEIVERSHIP PROCEEDINGS

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

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

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

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

canvassed.

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

of the Brandon Facility.

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

13A Facility in particular,

! Circulation of 40,000 subscribers.
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16. TVR was a party that originally expressed an interest in the 13A Facility to
Barclays in November of 2011. After a series of negotiations between TVR and Barclay’s/the
Receiver, and negotiations between Barclay’s/the Receiver and the other parties identified by
Barclay’s that had expressed serious interest in acquiring the 13A Facility, the Receiver agreed,
subject to Court approval in accordance with the Receivership Order, to accept the offer to
purchase the 13A Facility submitted by TVR. In accordance with the March 29, 2012
amendment to the TVR Agreement, TVR has delivered a non-refundable deposit in the amount
of $100,000 to the receiver which is held in the Fasken Martineau trust account, A redacted copy
of the TVR Agreement is attached hereto as Appendix “D”. An un-redacted copy of the TVR

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

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

the TVR Agreement and Proposed Transaction sought herein.

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

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

attached hereto, as Confidential Appendix “E>.

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

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

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

RN,

Name: Paul Bishop
Title:  Senior Managing Director,
FTI Consulting Canada Inc.
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Court File No. CV12-9554-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

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

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

THIRD REPORT TO THE COURT
SUBMITTED BY FTI CONSULTING CANADA INC.,
INITS CAPACITY AS MONITOR

1. On January 17, 2012, pursuant to an application brought before the Ontario
Superior Court of Justice (Commercial List) (the “Court”) by NFC Acquisition GP Inc., NFC
Acquisition Corp. and NFC Land Holdings Corp. (collectively, the “Applicants” and together
with NFC Acquisition L.P., and New Food Classics, “NFC”) under the Companies’ Creditors
Arrangement Act, R.S.C. 1985, c. C-36, as amended (the “CCAA”™), the Honourable Mr. Justice
Morawetz made an initial order (the “Initial Order™) in respect of NFC, which, inter alia,
appointed FTI Consulting Canada Inc. as monitor (the “Monitor”), with the powers and
obligations set out in the Initial Order and as set forth in the CCAA. A copy of the Initial Order

is contained in Tab 1 of the NFC Compendium of Orders filed with the Court.

2. On February 16, 2012, upon motion made by the Applicants, the Court, inter alia,

extended the stay of proceedings contained in the Initial Order to March 30, 2012, and granted a
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charge in favour of Westco Multi Temp Distribution Centres Inc. (“Westeo™), NFC’s Saskatoon
cold storage provider, as security for pre-filing statutory lien amounts relating to NFC products
released by Westco after the making of the Initial Order. A copy of the February 16, 2012,
Order is contained at Tab 4 of the NFC Compendium of Orders. In connection with the February
16, 2012 motion, the Monitor filed its Second Report dated February 13, 2012 (the “Second
Report”) describing the Monitor’s and the Applicants’ actions with respect to the Transaction
Process leading up to February 13, 2012, the date by which final binding proposals for the
purchase of NFC’s assets were to be received by the Monitor under the Transaction Process
described in paragraphs 36 to 37 of the proposed Monitor’s Pre-Filing Report dated January 16,
2012, (the “Pre-Filing Report”) a copy of which can be found at Tab 1 of the NFC

Compendium of Monitor’s Reports, and approved in the Initial Order.

PURPOSE OF THIS REPORT
3. The purpose of this Third Report is to inform and update the Court on the

following matters:

(a) Summarizing the Expressions of Interest received by the Monitor as of the
January 30, 2012, Transaction Process deadline, as well as the parties (the
“Selected Parties”) that were invited to participate in Phase 2 of the Transaction

Process;

(b)  The course of dealings of the Monitor and NFC with respect to the Selected

Parties (as defined herein) during Phase 2 of the Transaction Process; and

(©) Summarizing the final proposals submitted as of the close of business on February

13,2012, the final proposal deadline;
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4.
@ Summarizing certain material events relating to NFC’s products and dealings with

certain major NFC customers since February 13, 2012;

(e) Describing the terms of the DIP Facility approved in the Initial Order, the
communications sent by Bank of Montreal (“BMO”), as DIP Lender, to the
Applicants on February 20, 2012, and the effect upon the Applicants’ ability to

carry on business after that date;

® The Monitor’s recommendations regarding a realization strategy for the NFC

assets.
TERMS OF REFERENCE
4. In preparing this report, the Monitor has relied upon unaudited financial

information of NFC, NFC’s books and records, certain financial information prepared by NFC
and discussions with NFC’s management. The Monitor has not audited, reviewed or otherwise
attempted to verify the accuracy or completeness of the information. Accordingly, the 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 otherwise defined herein have the meanings set out in the
Pre-Filing Report, the first report of the Monitor dated January 20, 2012 (the “First Report”) a

copy of which is at Tab 2 of the NFC Compendium of Monitor’s Reports and the Second Report.
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EXPRESSIONS OF INTEREST RECEIVED BY THE MONITOR

6. On January 30, 2012, the Transaction Process deadline, eleven parties submitted
Expressions of Interest (“EOIs™) to the Monitor. Of the eleven EOls, four were proposals from
liquidators, five were from strategic industry parties, and two were submitted By financial
buyers. A list of the parties that submitted EOIs, the Selected Bidders, and the parties that

submitted Final Offers is filed, but not attached hereto, as Confidential Appendix “A”,

7. On January 31, 2012, the Monitor, NFC and BMO met to evaluate and determine
which parties that submitted EOIs would be invited to continue to Phase 2 of the Transaction
Process. All submitted EOIs were evaluated and compared on the basis of faétors including inter
alia whether the offer would maximize value for NFC assets, the treatment of NFC’s employees
and the closing conditions and other risks associated with a closing of the acquisition. Based on
the foregoing evaluation criteria, of the eleven parties who submitted Expressions of Interest,

seven Selected Parties were invited to proceed to Phase 2 of the Transaction Process.
DEALINGS AMONG THE MONITOR, NFC AND THE SELECTED PARTIES

8. During Phase 2 of the Transaction Process, the Selected Parties were given
additional access to confidential information relating to NFC in the Data Room and were invited
to schedule site visits and attend management presentations. During Phase 2 of the Transaction
Process, the Monitor responded to over fifty phone calls a day from Selected Parties and their
Advisors and followed up with various Selected Parties to offer additional management
presentations and opportunities for site tours. In response to the Monitor’s offer, three of the
seven Selected Parties attended presentations and conducted site visits of the Applicants’

facilities.
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9. Because NFC’s major customers were not committed to NFC pursuant to binding
sales contracts, as part of their due diligence process, Selected Parties sought any and all
information and comfort that they could obtain with respect to the intention of NFC’s major
customers to pursue a business relationship with a purchaser of NFC, and the details thereof
including future pricing and sales volumes. Significant amounts of customer information were
included in the Data Room on a real time basis and the Monitor held ongoing discussions with
NFC’s major customers to keep them updated on the Transaction Process. This enabled Selected
Customers to seek all necessary information with respect to the level of commitment was

available regarding future pricing and sales volumes.

10. In addition to the foregoing, the Monitor, with the assistance of senior
management of NFC, responded to various requests for additional information by uploading
requested supplementary information about the NFC’s operations to the Data Room. Upon
receipt of a request for additional information, the Monitor undertook to reorganize and
catalogue the Data Room to correspond with the format and itemization of each Selected Parties’
request to ensure ease and efficiency in the due diligence process. The reorganization and
inclusion of any additional information was made available to all the Selected Parties to ensure

fairness of the process.

11. On February 8, 2012, the Monitor received a letter from counsel to Selected Party
#6 requesting that the Monitor provide additional information pursuant to an itemized list set
forth therein, and demanded that the Phase 2 Due Diligence Review period be extended beyond
the February 13, 2012, deadline on the basis that new information was progressively being made

available in the Data Room since February 1, 2012.
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12. Fasken Martineau, counsel to the Monitor, responded with a letter dated February
9, 2012, explaining that the majority of additional information requested is already contained in
the Data Room, to which Selected Party #6 was given access to since February 1, 2012. Fasken
Martineau also confirmed that the Monitor has no authority to alter the timelines of the Phase 2

of the Transaction Process.

13. On February 9, 2012, the Monitor received an email from Selected Party #1,
stating that they no longer had an interest in proceeding with the bid process and as such would

not be submitting a Final Offer.

RECEIPT OF FINAL OFFERS
14. As at 8pm on February 13, 2012, the deadline for submission of final binding

offers (“Final Offers”) in the Transaction Process, the Monitor received three Final Offers from

the Selected Parties indicated in Confidential Appendix “A”,

15. Following a comparative review of the three Final Offers with the Applicants’
Board of Directors, TD Capital Mezzanine Partners Management Ltd. and BMO, the Monitor
worked with NFC management and two of the bidders (one industry party and one financial
party) (the “Final Two Bidders”) to refine the terms of their bids 1n order that they be in a

format that is capable of acceptance by NFC and presentation to BMO.

CUSTOMER COMMUNICATIONS

16. As set out in the Applicants’ materials filed in support of the application for the
Initial Order, NFC’s financial condition was inter alia attributable to its losses from the refusal

of certain of NFC’s major customers to authorize price increases for finished product after the
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market prices of inputs such as beef and energy rose in 2010 and 2011. Following the making of
the Initial Order, and after discussions and negotiations with NFC and the Monitor, one of NFCs
major customers (the “Major Customer™) agreed to implement a price increase for products
commencing February 1, 2012. This revised pricing information was included in the Data Room

and available to Selected Parties.

17. In the early evening of February 13, 2012, NFC was contacted by the Major
Customer advising that it had received a competitive bid for the manufacture of certain products
currently made by NFC and that NFC had one business day to determine if it would agree to
match the competitive bid price (or implicitly lose the customer’s business). The competitive bid
was alleged by the Major Customer to represent a $1.7 million annual saving to it, as compared

to the current NFC pricing.

18. The Monitor advised the Final Two Bidders of the information given the
materiality thereof. In the days between February 13 and February 20, 2012, numerous
discussions took place among the Major Customer, NFC, the Monitor and each of the Final Two
Bidders in the hope that a transaction could be structured that would result in a going concern

sale of the NFC Saskatoon production facility, or possibly both NFC production facilities.

NFC PRODUCT RECALLS

19. On the afternoon of February 15, 2012, the Monitor learned that a consumer was
alleged to have consumed and made ill by E. coli bacteria contained in a frozen hamburger
manufactured by NFC’s Saskatoon Facility in October of 2011. NFC immediately worked with
the Federal health authorities and its insurers to implement a product recall and consumer

advisory programme (the “Recall”). NFC was able to determine that the batch of raw material
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used to produce the allegedly contaminated brand of frozen hamburgers only made up a
relatively small (3,800 out of approximately two million cases of frozen hamburger products
manufactured by NFC annually) quantity of product, which is readily identifiable by NFC and
consumers alike. Though the quantum of possibly contaminated finished goods remaining on
hand with NFC was negligible, the Monitor immediately communicated the facts relating to the

Recall to the Final Two Buyers forthwith.

20. On February 20, 2012, after further testing, NFC expanded the Recall to include
the frozen hamburger products which were manufactured by NFC after the Recalled Products on
the same NFC line of equipment (the “Additional Recalled Products™) until that equipment was
cleaned and sterilized by NFC’s contractors at the end of the manufacturing shift. The Additional

Recalled Products total approximately 767 cases.

TRANSACTION PROCESS

21. Under the Transaction Process, NFC had until the close of business on February
17, 2012, to put forward a form of agreement of purchase and sale to BMO in its capacity as DIP
Lender in order for BMO to determine, in its sole discretion, whether it will agree to advance an
additional DIP amount of up to $7 million to fund the working capital requirements of NFC

leading up to a going concern sale closing in mid to late March, 2012.

22. The Monitor and NFC management continued to work diligently with the Final
Two Buyers and other NFC stakeholders, including the landlord of the Saskatchewan Facility
and major customers, in order to conclude a form of Asset Purchase Agreement that would result
in a going concern sale transaction. Specifically, a going concern sale transaction that would

produce a higher level of recovery to NFC’s creditors, including in particular BMO, relative to a

103



-10-

non-going concern sale scenario recognizing that a going-concern sale would require BMO to
advance up to $7million in additional working capital (the “Additional DIP Advance”™) into the

NFC business pending the closing of a transaction.

23. On Friday, February 17, 2012, after a ﬁlrther' conference call \;vith NFC, the
Monitor and the Major Customer, one of the Final Two Bidders formally withdrew from the
Transaction Process. A subsequent call was held with the one remaining bidder (the “Final
Bidder”) and the Major Customer. Following that discussion the Bidder confirmed that it was
willing to proceed with an amended form of going concern asset purchase agreement (the

“Amended Offer”), that would require BMO to fund the full Additional DIP Advance.

24. The Monitor has conducted an analysis of the economic terms of the Amended
Offer as compared to a liquidation scenario. Based upon the Monitor’s analysis, the Amended
Offer would result in recoveries to BMO which are not materially different than the low end of
the Monitors projected recoveries in a Liquidation scenario. However, the Amended Offer
requires BMO to make the full Additional DIP Advance and thereby risk incurring material
additional losses on the Additional DIP Advance if the Amended Offer fails to close. (In fact
even if the proposed transaction closed, BMO would suffer losses on the Additional DIP
Advance, given the discount being offered by the Final Bidder for NFC inventory and accounts

receivable in the Amended Offer).

25. The Monitor reviewed the Amended Offer with the Board of Directors of the
Applicants and presented the results of the Monitor’s comparison of the Amended Offer and the
liquidation analysis. The NFC Board asked that the Monitor go back to the Final Bidder to ask

for a further revision to the Amended Offer, and asked the Monitor to request BMO to allow for
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certain limited additional funding of NFC’s operations for one to two weeks, while a viable
going concern transaction could be negotiated with the Final Bidder. The Monitor

communicated both requests, and was rejected in both cases.

26. On the afternoon of Monday> January 20, 2012, BMO delivered a notice that a
“Sales Process Default” under the DIP Credit Agreement had occurred (the “Default Notice™),

thereby terminating the Applicants’ availability under the DIP Credit Facility.

27. At Meeting of the Board of Directors of NFC held on the evening of February 20,
2012, the Board of Directors of the Applicants resigned en masse, and accepted the resignations

of the President and Chief Executive Officer of NFC.

MONITOR’S RECOMMENDATION

28. In light of the delivery of the Default Notice by BMO, the resignation of the NFC
Board of Directors and management, the lack of funding for NFC’s business and the perishable
nature of NFC’s inventory, the Monitor is of the view that it is vital to have an immediate and
orderly shut-down of the NFC manufacturing operations and a swift transition to a court-
appointed receivership of the assets of NFC. The Monitor is hopeful that a buyer for the closed
NFC manufacturing facilities can be quickly identified among the parties that participated in the
Transaction Process, and that the manufacturing facilities can be sold on a turn-key basis in a

short period of time, rather than liquidated.

29. The Monitor has prepared a cash flow projection for the conduct of a shut-down

receivership of the assets of NFC, which would be funded pursuant to Receiver’s Certificates.
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BMO has agreed to fund such Receiver Certificate amounts on a basis and priority consistent

with the existing DIP Facility and DIP Charge.

30. FTI Consulting Canada Inc. consents to act as receiver of the assets of NFC.

FTI Consulting Canada Inc.
Monitor of the Applicants

Lo Bat

Name: Paul Bishop
Title: Senior Managing Director,
FTI Consulting Canada Inc.
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ALBERTA GOVERNMENT SERVICES
LAND TITLES OFFICE

IMAGE OF DOCUMENT REGISTERED AS:

741112004

ADVISORY
This electronic image is a reproduction of the original document
registered at the Land Titles Office. Please compare the registration
number on this coversheet with that on the attached document to ensure
that you have received the correct document. Note that Land Titles Staff
are not permitted to interpret the contents of this document.

Please contact the Land Titles Office at (780) 422-7874 if the image of the
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" Heowingd of Albertn \cof the - .. N
v : tn the Prviiee of Athorit : ]

To it : T Gepaing .

: make outh and zy o5 Relluws

§ 1 am te within Covalor, . .

2, Flefiewe tiat ¥ iuwo  gaud mud valld clobe upon the 3afd Tand md | sty tliat this-Cowvedr is noi belig

Hled for fhe parpose of delaying or embarmssing any peram iterssted in or propasiug le deal therewith, ) ,

. Bumm “before sie ot the

uf .

el Peavizes of Afborsa .

this . day of ) ,
(DA

A Comncdsshoner for Qaths
b amd fiw dhe Bravinee of Afbr
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SRR e, A AL T

CANADA ]
PROVINCE OF ALBERTA '(

ot byl S E Y

L HORMAN RUSSEIL HmSS,
of the Gty uf‘CaIgury. in the Provinee of Athorta, & Notney Public by ropl authorlty duly
eppelnted, DO CERYIEY tiat the paper wailing beelo anneved s 11 trre copy of 4 document
produred ond shown 10 :m ftora the eusiody of JeEf ¥ovitz o -

aid purptmtng tobo  Lease und Option To Purchass Agreoment of vertain iands
. hetween Interprovinoial Preczery Limited apd Centennial Packers Ltd., , .

the sald copy baving foeen compared by we with the arlging} document an wl x;r}nreof being
. Toquested 1 have gronted aodor oy sotadal form end s} of office 5 seeve es oceaston shall

or mey xequlre, . C
., IN TESTIVONY WHERROF I beve hemunto.subsebed ..
' LTy rame and elflxed oiy seal of office’ at-tho Gty qE,CnJg'q'zy. o -
ST hepswmd Al G% g
Lol : . December,, ol ani gy, '

+ A Wolaty Fubic i e or S Province of Aberrs . 7 L

! - R R IRE IR
v .
\

Vool Agjatin HARRUN KOnALR, Dariistuoiy B MVLIVALEA ) GUwp Vyar o v er e

South Rest, Calgary, Alberta . - asdlie jHovo ul whick naiees ond
proxcedings relating hereto may be vered ] IR

Buted s - ‘ Y‘H Lyl . Deceier © - R

PACKERS 1D,

v
R

by their sollcitors .
N T
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. THIS TSDENTURE made thi s&\ Nday ofﬁ{uq\\‘ﬂa,u. W

-

BETWEBY: -

INTERPROVINCIAL FRESZARS LINITED o
(Herelnaftex culled the “Landlord®) "

OF THE FIBRST PART

-and -

CENTERNYAL PACKERS LTp
CHeruinaﬂ:er called the "remmr")

o e

. ‘_ e { O YHE SECOND mu'
Befinitions ' . R

— T «

. ‘In tbis A°reement the follow:lng yords and phrases shall hnve the L

following meanings)

'(b)- l\nnua.l Real Propert:y Tax: '

@- Demised Lads: o ST
Shall mean the lnnda as shmm uutlincd in red on acheduln

.. "a" attached heruto in Lot 38, Bloukl - Plav Galgary 2029 J‘.R.

Shall mean the municiyal tax assessmeut on rcal property

m.tncaser.h that fav: nnd n cunsido‘cation of tho ren.l:s. cnvemutts and

for lands only uithouc any improvamants of any sort whal:svever(

(c) Raal I’z:aperty Tnxas on Tenants Improvementa.

. _,'-: “ Shau mean the, muaicipal tux assessuent cm the impzaveme
Ll o cwnud by the tenaut whtch may be rrcm time to tim cm&ucte '

on the demmed 1unds. .

1 Demised T.zmda ,. " .

agrem:nts hezejmfter rescrved and euutnincd o t!m pat.‘t ol.‘ the tunaul: to be

-l

i

B T |

P

Y Ao '
South West, Calgary, Alberta

" asthe pl:cc af which u'o(iws._-uid
puwecedings whathng fiercly my be soved - -

* BRRRUN u'euaui, BHECLUOHLY ala OVLALEWWie) | oty wvor =" v ssvomrmnn, oo he | s

. Bded ghis ) (r:)w\ SR déyor A December i ' W 74.

CENTRNNTAL PACXE‘LS U0, by thexx solicitors,
McBAIN -
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¥,

Ton g ara es. ﬂollows’ L

City of Cnlgsry, in the Proviuce of Alberta, more particu!.arly desec:.bed as -

respectively paid, kept, o_bserva'd end yérférmcd s the londlerd has demised and -

Iealsed unto t'he tenant a portlon of*a cerkasn parccl of lend aicun(.'e 13 the ’

£ollows?

Y

. ?lz_m,culguty 2092' J K. .

lot Three B (58), in Blook Oae (1), on -

[

a shown outldued id ved on a plan of the safd parcel sttached heveto ag *

Scliedule "A“ and Foxming pavt herecf, together with all rights and apvu:fen-

referted to 35 _the., "ﬁemised Lsnds") ' o S R

. . - R

2

v

'rerm . R o

Zor and dm-iug a tarm of Ninety~N1n= (99} years ccmmencing the lst day of

Jamuary, A.D..J.‘JM.,_ ,' . . '

e T

"3

Yielding and pnymg tharefors unto the landlord ] yearly rentnl

. oE tue demised lmd bam:s to.the ared of a11 oF Lot 38, nlock 1, Plan (:ulgar

092 J k. '.l'he saS.d reut: shull ba dua-aud payable thirl:y (30) daya ufter r.he',

'.1awllord has givm 1o the tenunt & copy of t:ha mx aaszssment for the said

e .. . ' R
ot s - .
. et

Tluz puctm hs‘cetu harcby ag:ee that the a.rea of

(297, uo

g @ dourlsed s maax e f RIS

o ORI - 9,162, ss;, auare fest . ol

R '. © ot ~16 B2L9  squace fect 0. | RN
® Lot L9000 sqare Fper L L. L

antes whatsoever tu the said premises belonging or appeztmning (hezeinafter .

To havn and to ho!d the said hereby danxiscd lnnds tmte tha tenaat

equal to t:lre prupartionate simre of the annual real propert:y l:ax as the area L

< it

2 SR e s e

1Y

.

. '3,1}".1!“! "BRERUN mﬂ&m, BRLTINTHEY axu .wuu:.u_ua, Ty .»,u..--.: PO
South Wast, calgazy, albertz '

proceedings reliing heria fiy be served

o the ;zlam At whily Roicss ond "+

\ w,q'a .

l’)‘ﬁ" ' d-.xy ur ' Dt_;cember

B

rd ts, BARR) ma!it

Pex:

'uzuwgmr, PACKERS 10, by thelr Bulic:.tors R
i .
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& Use of t'ni: Presises . ' L o

Iha canant shall hava the cight te construct such buildings and

other inpravements on thn denisr:d Iands, s0 afCeu 28 che tenant zaay choose

ond 1t is hereby agroed’ that any sueh buzldmgs aud mprovements $0 coustruc:ed

shall at-all times remn:l.n the property of the teadnt, - Tha (:ermnt shall erecE

all improvamants on the damisad lands at its own.cxpense. .«

5 Assignaent and Sublettmg - ) .o

“The :enant shall have the right to assign or auble: this lease

of the dewised Yands o any t.ma (u: times in the caco of & subl:er;ancy) during

theternofthisasreement. L Coo T oo Lo

i

THE mzm HEREBY COVENANTS AND AGREES WETA THE LAYDLORD AS FOLLOWS: .

6. Anpul Rel Property Yax Bwellgtion’.. °

. Lot T N . REEN K

D ‘ Upon written notice froia the Landloxd to pay as additlonal rent

kereunder :.u each year during the l‘.erm, cb.e proporcionua share oE ay fom’

crease in tba annual raal prope:ty tax beyand the amouut of unnual teal . o

Pru?ez:ty tax pa}'able m the ca‘lcndar yeat iy wh;ch this leasa s’hau co:m:nuce.

RS Imgmvcnzcts bz 'Icaant .

Iu pay ey real property taxea on r.uuaut's impmvemen.s,

| o Dastructum of !xugrovemants o . S

' -

deuised 1ands angd. 1.11 the. evenc the l:cmxnt uir.lxin Le :eaacnablc t:iaa aJ.ects~ :

nut to xopair thc szid blrild:.ng :meronnents or to construct_ neu inq:ruvumut& -

anid buz].dingu on l:hr.- derised innds, r.he tummt shull mv soon a5 is i‘ensonubl}'

pERr

possiblu remove the rcmains of such improvmcnts Erom Lhe damised lauds._

T 8 APEHRE < BARRON MCUALN . HATTLATAIE Ikl SURSUA TRy | SV - 30d ol Uit -avoiG

E !

; = South West, Calgary, alberta’ . . R 25 the place 3t whieh éoﬂcai'an‘d‘_“

4o prmmymmmg hersto wiry be sived ’ : .
Elutvh-mis. . ,) n et dwyel  pecember LTl T

- . ‘ csm{m PACHIRE T, by their solioitora:'-. :
’ - ) a:xd s, BARIOH HoBAIN '

AT RIS 3 e sV




Leh-

i LANDLQRD.‘F:EREBY COVENANTS WETH THE TENANT AY POLLOFS: )

"9, Penceful Yossassion

Tne tenant upon paying the vent herainbéfore reé'ervaé in the wannet

afozesaid, and upon Leeping and pezfamins aac‘l anil avery ..wenant herrin :a1~
tained.shall at all tines durieg the said tcm peaceably and quietly Enjo)r che
szid premises hareby demised withuuL nul&sta;ion or htndranco by’ the hndlord

cr any other person 1aw£u].‘l.y élaining'«tha sewes . EEPEEE

ot < ’ e N PR

10. " Assessment dppeal s o T

‘The tengnt shall have the. right at gl t:’.mes during the tezm of

l:his agreemen.t to appeal any assesmant D,E ,.eal property taxes o tanant’s

. mprovweu.bs.

12 is AGREED BETVISH THE LAWLOND AND YERANE AS FOLLOMS: |

T e tenant shall a0t be lisble fm: any tared o5 [ result uf
imp:oveme.nts on I.ot SB, in Bluek 1, ).’lan Calgary 2092 J .K. by or for the

landlord nm: withstmdiug amt they ma.y be adjo:.nmg or cont:hmws with
l:he :enants imp:wemants on the x{uaised .lnnd.

1, &w

ol o improvumants thereon‘

I X5 Ogtion‘ tu. I’urcln;mn . ..'- . .. RIS ., ...:,"-

In cons!,dernrion oE the eui of Dne ($l DDJ Dollnn (tuceipt of

e

which sum is hereby ac!'nowlmiged by tim lnndlord) : r.hu lamllorrl grauts ko

.11; Real Prolnarty ‘l‘axes on Lundlurd's Improvemcnts . . e . "

‘4 Appatng - - BARROR HCHALN; - BATTLETALS aqu.-auuutwm,.gw, -aaa'-:-c.u;.-nv.cuuq
South West, Calgary, Alherts : '
" procsedings wlaling hedto may be servel . .

Euirh nﬂs ' ,: ‘{'{-\

D_ecmb_ei'—

day of

a5 the place 51 which-aolloss and - -
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the tewnat ur‘c: gedl an exclwxlve ivvevocuhle option during the' time of
' acceptancs Heveina‘tur nancd 0 purchusz the deni.aed Tauds under the ~ ‘ .
Eouming tarms and condd *:i.ons.
(1} The purchase price shall be the sun of One ($1.00) Dollar. *
3] !.‘his option shall be opan for accap!:anca u;o tﬁ But :not'attc:%
12700 midnight awuntain standara time on khe 315:: dny of

' Decemher, AD., 2073, and schall be accepbed by letter del.’wered

.landlord et ity zegistcml office or Jast r.eg:sterea nlﬁico in

. eithe.r I\lbexta or Ontaria acaumpan_ad \»u:h o cbaque in the s

I L " of ono (51 no) Dollnr.
(3) Upnn ~acceptanae of thza option in the manner anresaxd this

optlon shall constit:utn & binding agreement for purchass ‘.

. . o P .

and sale of the demised lmﬂs.

to the 1andlord ox neiled postagn prépnid aod regis'l:ezed to the Al

24 - to the tenant the damlsed ‘lands by. Trnnsfar undez the nund

(4) %he tenant shall remun in posseasio:-a a3 owner aELat nceeptance

L PR .

and" upon tha ex;uxy of the Jease, :

(5) !l'ho landloed shall as soon ng ig reasonably poss&bln nztur

December 3ist, A.D., 2073, convey oz eausa to be convegeﬂ

'rltles I\ct of the Provmce oi- nlbarta ‘froe and cleac_of ai

ox. lodaed by. nny Gavemw*ntul aqeucy Q. auﬂwrity an:’l tatallv

beybnd the control of the lnndlora, unlass at smch tlma Lho

1and]ox'd is nbsolur.aiy ;_:rovunt.ed from so doi.ng hy tlm lahs oE

o xS

the vaincecf alberta. - ) . i

.
RN 2

R

P

-  Pited mn

8- %,\pmm ‘BARRO HCHALH, BITTISTELH 4RQ- SOLICLTULE, sy Sag w~ren avee ~ - H

soutb West, Calgary, Albarta
proceedings

" s 1b¢ ploeg w whish totices and
relating hewto sy be served

g dy of .'u_euembex._.; . _'"l‘m_.-'
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L 3T A il

.o it i hel& 0 bd dnvalid or. \menforcoable s}mn not pe etfacr.aa thal:eby

{6) Do enable the tenant tn obtain, reginter and vest a gond and

ratkekable title the landlovd shell deliver o the tenant sech

solicitory of tha tenant may’ requi*s.

successora in title to the within Ldase.
{8} The oost of prega.ra.twn bf 811 doeuments shall be paid for

- by the tenant, including the cost oi’ subdivi'.slon._ . .

=14. Romaval of Improvenents ) v . T -

o xi at the end of the toxm, the tanant fias not' exerc;sed its cm\:&.nn
ta purchnse the demisec.‘. land s,".-,bsa the tenant she.ll "emwa a‘l impzovemams
from tha demi.seé( lands ab ics oWl BXpERSE, aud restore the demised lands to

thait or.i'ghial condxtion, namaly, ashfault Surface. ) .

15, _ erns, Covenants and’ Condhtions Ir;valid o

If any teua, oovemnr. or oondition of @hls Am.ee:wnt o:: the -

a.pphcuhors the.\:eof ta any drcmusmnuea ehull ta any oxtent he invalid

. or unenEorcaaMe. the romainder uf this m;rzeemant, or application of such

tem, covenant or ocmditmn or m.rcumsuuce.. other. than' those as to vhich

'bo‘ t:ha fullest extont poroitiad .)y lgw. ’
. 16. Harginal Sotas ond Cagtiun;: E

Tlna_ narglml potes and ca\ptwns in this Leasn andHOPLton to -

" e dcamwd to hwe heen insurt:ea Eor convenlence only.

" Thds Agreement shall enure to the banefit of and ba hlsding on -

deedds of conveyanccs, assucences, tvangfers and conssits as the

(7 this option say enly be ehercised by the ’:enant ot s

and each term, cwenant: or c;ondition or this hgreement shall be enim:ceabla .

Puxchase Eom no pa.ti: of thin I/aase and (zptim\ to ’Purchsa, and shul R

o J ammuu BARSDH uuBAIN, Barristers arxi soucamfs,--zw; “34¢ = ir-avenue

" sguth.West, calgary, Atberta
" proceedings wlathg Lesle try be soised

Wfk -wi_t" (,)W‘ . day uf: ‘Deca_mhar- oL .I‘J 14 v .'

o

TAL PACKBRS o, by thelr soliuitqrs
nts, BARKY) HBBAIN

o phee al selieh wotieos and

117



the successors,

nxslgns and logal ::cpzesgnbauvaa of the parties hnru,i:o.

I HITHESS IV')HEP.EOP ‘the parties heteta have set their cozpor'ate :

seals ;itnessed by theh' raspectwe duly authorlzc& ott'z.cers t‘na dny and

thu year first abave weitten, e R

I a |, INTERPROVINCNAL PREEZSRS LUNITED

. B .'\A,\\. -,

C-BRTBNNIM: PAC)USR.‘:‘

& Appeinf "7 BARRON MCBRIN, Barrlstm and Bohoxtcrs, 709, 332 - 7th Avenue
South West, Calgary, Alberta’
froceodings wlatlng oot oy he sawd . .7 L .

Bud s AR . '3ay o ., ‘December

an fhe platc ot whbk naluws uml

118
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sters and Solicktors, 208, 332 - 7th Avame

BARRON McBAIN, Barci:

Bouth West,. Calgary, alberta

us the placo ot Wik notices and

wlat

proceedings

S el o,

Teeg

g liototo wiy bo s

Brled s -

MNIAL PACKFRS "I0D, by their solicitors
¢ BRREON MoBATN '

 and agdents




Form No, 294 Humphrics Ballng L9, Cofpry

- Qe Hnelidding Regtatration

Tg ﬂp.’ ﬂl‘giﬂft&t of g sousn - Albero Land Reistatian Diteet,

wowtnit ke Nofice tha  CENTENNIAL PACKERS 3D,

U | the City of Calgary i tho Provinee of Alberta, .
Dapition. (l'mwv:nl)

cofm  an interest in & certain portion of the lands legally desoribed as:

FIRST: Those portions of Tots 3A and 38 in Block 1, on Flan Calgary 3092 J.K.
_p which lie to the North East of Lots 3 and 37, in Blovk 1, om Plan .
P Calgary 4541 J.K. ¥Exvepting thereout all mines and minerals and the
’ right £0 work the same, . '

SECONDLY: Lot 3D, i Block 1, on Plan Calgary 2092 J,K, Bxcepting the Bouth

4 Bast 135,82 feet of the South West 302.28 feet of Lot 3D, containing
& . 0.84 of an acrs moxe or less, Exgepking out of the secondly. deseribed,
o 1 all wlnes awd minerals and the right to work the same, .

S

2 . ’ : .

pursuait to rights granfed to Centemnial Packers 14, under a hease apd option - - - -

| to Eugghasa Pgresment, a trite copy of which i amexed hereto, by the registered
owner, Isterprovinclal Freezars Limited , . .

pie

3 ore pmlicﬁiaﬂy Vegeribed In certifcale of e

120

rome of  Interprovincial Ereozers 'bimited_':' S O T L

‘

L - . o 3t forhidy the -
Teghtration of any persom us tmnsferes or owner of, or of uny lastausient sffoeting the suld estste ar ln(ms}.' T

uplest {hig insirwment or cenificule of ditke, us the cuse nusy bo, Is expressed fo 5o subjoot fo § egchikn

3 Ayl BRRRON.McBATN, Barristers and Solicitors, 200, 332 - Tth Avemse |
© South sy, Calgaty, Mberts .- ’ )
proceetings rebathig herto may be srved

g the ploce at 'which wotlcésand : -

T Pated e (:J‘ﬂ‘ dyo  Deconber ;

P PR T I LI TR, R, o -

PACKERS L. by thelr solicitors
HOBAKR S

oy . N ft e et e . D T L L P I L PR L
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ALBERTA GOVERNMENT SERVICES
LAND TITLES OFFICE

IMAGE OF DOCUMENT REG!STERED AS:

791035783

ADVISORY
This electronic image is a reproduction of the original document
registered at the Land Titles Office, Please compare the registration
number on this coversheet with that on the attached document to ensure
that you have received the correct document. Note that Land Titles Staff
are not permitted to interpret the contents of this document.

Please contact the Land Titles Office at {780} 422-7874 if the image of the
document is not legibie.
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" CAVEAT FORBIODING REGISTRATLON

70¢ The Feglstyay of the Soath Alberta Land Registzation pistrict

ChRE NOTICE that Centennial Packers Bhdv. of the Ciuy of Calgaty in
the Province of albarta, claim an {pterast in 3 cartain portion of the lands

legally dayrribad ast ;
. . .. .'l‘ :1
i
. prRey;  Those portlons of LotS 1 and 38 in Block 1, on Plen 4
X :
: Calgary 2032 Jefs which e to the North ¥ast of Lots 1
o and 3¢ in Block 1 on Plad calgary 4541 BoRe
Bxceptiog theveovt all dnes and ninsrals and the right
to work the samse .
SECONDLY: Lot 3 iy Block 1 on Plan Calgary 2092 Jike Excepting
the South East 135,82 fost of the Soush West 302428 Foat -
( of Lot 30y containing 0,94 oF ar acre woge oX legse
fuoepbing thereout all aines and winarals and the right
. to work the sanes S
! pursuant to the zights granted to Canteanial Packers rtde vnder 3 l; .
A  uease and opticu to Puzchsse Agrocnent & trve CURY of whioh ds i
: annexed haretos by the registered oWnex; .Xnte:'provi.noial Preezers '
1, - o a
t

as mote particulaxy gascribes in Cortliicate of Tatle N0l 731014489 standing ' .

in the reglster 4 the neme of Intexprovincial Praesel's Wted and Lt

forbids "t\ié'te‘gtstratiun--oﬁ»-anyuparsvxl_,_a_; gransferse or cHner of, or uf any '
{uptrunent affecting the aaid matate of intersst: uﬂ!eas-ﬂ\mmmni}r
certi€ioate of title, as the case 1ay b, 9 expressedl #0 be gubjact to L&s

claitte

. 1 appoiat Barros NcBain, Barristers 2nd Solloltors, 2300 shelil
L Centre, 4u0-dth tvamie B 13 the ity of calgaxy in the Frovincs of
albezts as the place st which notes and proceedings relating hersto may be .

gecveds

oaTED this Th dag of March 1879

CENTEHNIAL PACKERS 110
gy thelx Agents-a Solioiters *
BarTon uoaa!%
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N
; i iz oopNTyRE made this S day of Februacy, A.De 1375
%}g ' N . ' Lt [t i
i
¢
THTEAPROVINGIAL FAEXZERS [ANITED - :
{hereinafrer callsd the “Lendlord"} . . ' :
. P THS FIRST, PART :
. . i
oand= . - ) : . : . . i
COVIENNIAL PACKERS 1TD. e
Chozetnatter called the "renant®) | !
oF UK GECOAD FRRT
.! v . s . R ,
pefinitions .
P I this Agreement the following words and phrases shall have the |
N . - ‘« .
; gollowing measingss . . - E .
. N ’ * : !
A {a) Dapised Lands: . . ' s I.
- shall nean the lands a8 showd outlinos, dn rodon ealdblt IR
: wa. atachot heveto in 1ot 38 BLcK e Plen Calgaxy 2092 ) B
: T+Ke ' o A R
7 {b) Dumsal Beah Beoporty T8%° , : ¥
o ghall mean the wunjeipsl toX assessient on roal propmby for -
: Yands oply nithout any improvenants of any,sort whatsoeverc o
’ . {e} Remd Property Taxes O pepanty IppYOVEOnLES . X .
i ghall wean the wuicipsl LR asssssnont gp Lho Improvoments’ |
cumed by the tesant vbich way be from. timo to timd f
: constructed on the danised Landse ' . . :
; M
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Sltssrseth that for and in consideratlon of tha rents, :
and agreenonts hereinafter reserved and contadaéd on the pact of
kepts cbgexved and pepforusdy ths

covents
the tenant to be respectively palds
Landiord hes demisad and leaged uote the tensnt R pertion of 3 cartaln

passel of tand situate in the ity of caiqazy,.in ¢the Provinee. of Albertas

- ype particularly desaribed na followe:

1ok Thres 3 (38}, dn Block One {1, on ¥lan calgary 2092 JiXe

a8 shom _ontiined in zed on & plan of the sld pascel attached hersts 88 ..

Sohwdulé A" and formiug port bax:eoﬂ.. together with all rights and

lpﬁuttenanues whatacaver to the sald premisss belonging ar spportainiag -

(hegalnsftes referrad to &3 the peines Tandetle . o ' .
. L T

'
‘ . oo

3
g .

2 T8

\

o have and to kold the dald hotsby demised lands.uato the

ropant for and during 3 tend of Winety-Flve {95) years gomwercing .tha lst

day of Januazry, ADs 1972

PR

3¢

; Reet

P Tielding and paying thexeto uato the lendlord 2 yesely zental '

; ¢qual to tha proportianate sheze af the amoal seal progesty tax as tho L

. aren of the dewlsed land beprs to the ared oF 811 of Lot 3B, Dotk 1r ‘ !

i Calgery 2092 JoKs T, £aid yent shald be due and payakile thizty (30} daye v ot

: atker the muuié yaE glven to the temant & copy of the Lax apsoEsment ' S
14

; .. for the said Tet 3B for the year, ani a welkben voguest for payhent of the

-

v - £ ; - :
.ot

Sy o S AL MG
. N e s ¢ o+

e
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< . . -

K 5

The parkles hersto herehy agres’ ¢hit -tho area of varleus lla\"lds ¢ .
© ara ag followsy .

{a) denized landa « 2,362,400 smm:!l.ﬁocb 4 ' {
(£} Lot 3 v 49,162:554 square fect '
{c) Lot I « 16,8218 square feet
() ot 3 - 98,010,00 squars fast

& Usn of the Pranises
. . ohe tenant sholl have the right ¢o .eamt:,ucu.s\wh- bulldtngs end
. - cther ioprovessuts on the demiced lands, 50 often 8d.tho temant my choose
and it 35 tersby agreed that any sush buildings -and: improvements so
construsted shall at au_ timoy zemadn the propexty of the venants .The
tenant shall erect 2l inprovements on the demised lands ab itr mu;

sxpensse

5 Xseiqnment and Subletting

- %he tenant shall have the right to pssiign ex sublet thiy loase
of the denised lands st mny S {or times In the zase of  subtenancy)
duging the texrm of thiy agraements C

$c Annual Res) Broperty Tax Escallatlon

Upon written nobice frow the landlord to pay es additional vent R P )
hereundor In each year during the term; the proportionate share of any Pl A U—
dncrease ip the smwnual, .le.al property tax bayond the agount of tanwal weal v . ’
proporty tax poyible in tha calender year in which thiz lease ghal) .. . ki
qoumEnte, : e

—_—
]

7, Juprovements by Temant R ; g
. . - 1
. . !

To pay any real property takes o0 Lenxnt®s {Nprovemsniss

e am




" 9, Peacefol Fossession

T

8, Destruction of Imgroverents P

~ In the evenk of destruction of any of the in:pmve;mts on the
denleed lands ad in the event the tenmt within a veasonsble tim elects

" ot to vepair the said building inprovements cr to- constxuct nev

improvenents ard boildings o the denised lands, the tenant shall a5 svon
a5 i reasonsbla possible repove the vemaing of such m@mvmts from tha
denised lands.

"85 LAYDLORD HERESY COVENOTS WETHL AR TENANT S EOLIONS! ~

The tenant upon paylng the rent hereinbefore reserved fa the
venner aforesald, and tgon keeping and performing each and every covanant

herein contained shall: at all bimeg during the gafd temm peaceably and

quistly enjoy the said prenises Mereby demised without malestatien or
hindrance by the landlord o any other pecson Jawfolly clalming the samo. -

10, Assessment Agal

this agteement bo appeal any assessmant of real pwpeuty taxes o1
tenant's iuprove:rents. ..

1add i ouarran ae vemms e s g sl conte s jonmn s oy s

13, Feal onpertz Taxes o Landlord's fmomovemenks

Fhe, tenant. shall_not ke Mable for any l:axes as & vesult of .

improvenents on Lot 33, in Block 1, Plan Calgary %092 JK. by o For the

{Lbh

.Mhe tenant shall have the vight at all tires dm:lng the tezm oﬂ
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TeraTeEs o WLEEDaing that~they way be-adjofndng-or-continuous-with-—
the tenants mp:oven*eutsonmedem!sedland .

& wmr
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&, Destyuction of Imorovemants e )

In the event of destruction of any of e iupmvemm\ts o the .
denised Tands and in the event the tenant within a reasonable tlve elects

" ot to vepaix the said buildlng ivprovements or to construct mew

{mprovenents ard buildings o the denissd lends, the tenant shell, as scon.
as is reasonable possible remove the cemaing of such mmvenams Em‘ the

Gemised lands.

THE LANDIOR) HERERY COVERANIS WETR ‘HE TENANT AS FOLLONS:

Y

" 9, Peacefu) Posgesaion

The tenant dpon p:;ying the pent herelnbefore reserved in the
yemner: afioresald, 2nd pon Yeeping and performing each and every covenant
herein contatned shall at all times during the salid term peacesbly and

 quietly enjoy the sald premizes hoveby demtsed vithout nolestation ex
hindrance bty the mzdlnrd or wiy othee person lawfully clalming the sare.

10, assessment Aopeal

this agreemnt to appeal any assessment of real pmperty taxes on
temant's impmvemanhs. :
11, Real Property. Taxes o Ludlord's Yproverents

e tenmt shall wt be Habile for iy taxes 35 & vesult of
{rpravenents on Lok 33, in Block 1, Plan Calgury 2099 3K by o for the

- ghe tenant, shel1 e the cight ot &1L tines docing the tomm of .
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Yadloed ot wlthskanding- that - they tay-be-adjoinlng-oe- contdnoswith-..
the tenants improvenents on the denised Jand.




12, puture Tawes . SR
,.»f" The temant shall wy its properticnate share of ar;y other E2xes

" or Improvenents thereon,

 In conalderation of the sun of Ona (§L.00) Dollar, (receipt of
which gws ia hereby acknewledged by the landlord), the landlord grants. to-
the tenant inder seal an exclusive lrravoceble qbive dicing the time of
acceptance hexeinatter named to parchase the demisea Iands under the -
following terms and wndition5~

{3} the pocchasy pdm shall be the o oﬁ One ($1.00) Dollar
{2} this eption shall beogmforaccepta:muptolmtmtaﬂer
12:00 midnight mounkain standard Hme o the 3lst Gay of .

" - Decanber, AD. 2073, and shall be accepted by’ lebter

vegistered to the Iandlord at its reglsterved office or last.
registered offlce in either Alltta or Ontario accompanied
with 2 cheque fn the mum of One (1,00} Bollax.

13} Upon acceptance of this option in the renner afdresald this
epidm shall constituts a binding agceement for pucchasa and

{4) The terant shall remain in yossession as owner aft:ex:

- '»-« et e e +anmn - 30CEPEANGE AN o0 the explry of the lease, - . . . -

. [5) The landlord shell as som &5 i Teascnable possibie aﬁeez: .

. Jecenber 31st, AD., 2073, ‘convey o cause to be oonveyed to )
the tenant the demised lands by Trinesfew undey the Lang - ;
Titdes. Act of te Province of Atberta free end cloar of a B

and levies vhich my fron tine to tie be levied agminst the deised lands |

1, Option bo Pedese . . o S

: .
deldvered to the landlord or mailed postage prepald and . i .
i
i
:

" paleof the dentsed ands. Sy

129

encmd::ances save and excepdt - . e
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. 6~

Caveats Canadlan Paciflc Ratluay = 401 BB, ‘and any other t
encanbrances s agreed upn between the parties or lodged by -
an Govertarental agency or authority and totally beyond the _
sankrol of the Landlord, Unless at such tine the landlocd is y
absolutely prevented' from 50 doing by the laws of the c
Province of Alberta,

(6) To ensble the tenant to dbtain, register and .vest a good md
farketable title the landlord shall deliver to the tenant
mch deds of conveyanees, assurances,. tyansfers and
omsents a9 the solicitors of the tenant my tgqaim.

{7} Tnis opticn may only be exsrclsed by the tenant o his
supcessws in title to & within: lease. '

R . .

(8) The wst of pregaration of all documents shall be paid for ._
by tha tenank, including the tost of subdivision.

! ) 14, Repoval of Ymrovemsnts ' T . L

TE st the end,<f the ter, the tenant bas not exevcised its .
option to purchase the dentsed lands, then the tenant shall vemove all - L
inprovenents £rom the demised Jands at fts om expense, md vestore the ;
dentsed Jands to thelr original condition, nawely, ashfaulls suzface.

15, Terms, Covenants end Conditions Tovalld

1f any tem, covenant or conditicn of thiy Agresmant or the
« spplication thereof to ary clycumstances shall to any estent be invalid or
unenforcesble, the vesalnder of this Agreemenk, or applicabion of such
tegm, covwant or condition or clreumstances other than those a8 to which

§t-15-held-to-be-{ivalid-ar-tnenforeeable, stisll-not be_effected thoely.

and each term, covenat o condition or this Agreement shal) be
enforcealle to the fullest extent permitted by law

¢

[V

E
|
-
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16 Hargirel Notes and Captions . ' A

fhe maginal motes and captims n this fease aid Opt;ion to
Puxchase from o ot of this Lease andOntimtoPurchase,arxishanm o
deoted to have been inserted far uanvenience only . : f
Tis zsgrmt shan enure o the beneﬁt of and be bi.udmg on :

the smcesso:s, assigns and leqal repzesenba.tives of’ the pocties heretu.
: mwmmsswmthepaMeshmwmsat&mrcewaw. ;
. seals wi.tmsed Wy thelr respectiva dxly authmized offioexs o day ad B
the year £irst dove written. ;

' PMIESROVIVIAL FREEZERS LINETED
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AFFIDVAIY
;
,‘
CANADA y I, JEBF KOVITE, of the Clty of Calgaxy in the Province H

PROVINCE OF ALBERTA }
) of Aberta, Sarriater and Solicitur, make oath and say

To Wit}
y a3 Eollaws)

le I an the agent fox the abovenamad CaveateT,

3
H

[P A,
s e a0t

134

A Cmmiséiéner. of Qathe in and . ,
foy the Provinee of albertas

2 1 believe thay the sald Caveator has & good and valid claim upen the said
Yand and I say that the Cavest is not being £iled for the purposs of { i
dzlaying of embarrasing any person interested in or proposing to deal l‘
therewithe :

T
+§UORY BEFORE HE } - ‘

Lat the ¢ty of Gilgary, ) ;‘

in the Province of Alvert B i

‘this ‘#h day of Marh ) )‘

MaDe 1979 ) 5;

} JEFF KOVITE K ;:
) it
Tk
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ALBERTA LAND SURVEYOR'S RFAL PROPERTY REPORT

' g
Bulding is Inside 8%
W e {85 ‘;,\"31 *®

ADJACENT BULIDING
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Fopza is_inside 4
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SKETCH PLAN
SHOWING
TENTATIVE SUBDIVISION
AFFECTING
LOTS 3E AND 3F, BLOCK 1 PLAN 4541 JK
AND
LOT 1, BLOCK 1 PLAN 751 0546
AND A PORTION OF

LOT 38, BLOCK 1, PLAN 2092 JK
ALL WITHIN

NE 1/4 SEC 3 TWP 24 RGE 1 W5M

CALGARY, ALBERTA
2013

e 5 1 8w 3 “ 0 SOMETRES
)

SCALE: 11500

Placed ion agite shownthus ..
Temoocasy Yauerse statien shown

Busicing Ouzlino ks shoen tuas . . ,

Ast3) pholography was chioled lrom Googs 2013
CAES/ Spot mage, Dighisitlode, Gootiye
ey,

AREA TABLE

Aroa required for Subdidsion:
Lot § Black 1 Ptan 751 0546
Lot 3 € Block 1 Plen 4541 JK
Lot3F Elock 1 Plan 4541 K
Lod 38 Block 1 Plan 2082JK

TOTAL
| g
r

0211 ha,

X Baon
or
2
¥

Clland: Borden Laner Garvals LLP
Sta Addronx: 4043 Srandon Sraet K&,

|
Datz: Fab, 26, 2013

GLOBAL RAYMAC SURVEYS INC,
Jobr No, 13CX0027 Sults 312, 4000« 41h ST SE Calgary, Aberda T2G 2w3
Ph: 403,28 4
r’ﬂ..s No. 13CX0027S h: 403.282.5455 www.globelraymac.ce g

g@.«xqw 7 T Doty VEK | Chockadby: AR )
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APPENDIX “E”



AGREEMENT OF PURCHASE AND SALE
(4043-4089 BRANDON STREET)

This Agreement made this 7th day of May, 2014 between:
BETWEEN:

FTI CONSULTING CANADA INC. solely in its capacity as court-appointed receiver of the
assets, undertakings and properties of NFC Acquisition GP Inc., NFC Acquisition L.P., NFC
Acquisition Corp., New Food Classics and NFC Land Holdings Corp.
and not in its personal capacity
(the “Vendor™)

and

1711484 Alberta Ltd.
(the “Purchaser™)

RECITALS:

A. NFC Land Holdings Corp., is the registered owner of the Owned Lands.

B. The Vendor was appointed receiver of the assets, undertakings and properties of NFC
Acquisition GP Inc., NFC Acquisition L.P., NFC Acquisition Corp., New Food Classics
and NFC Land Holdings Corp. (collectively, “NFC” or the “Company”) pursuant to an
order (the “Appointment Order”) of the Superior Court of Justice (Ontario)

(Commercial List) (the “Court”) dated February 22, 2012.

C. The Appointment Order authorizes the Vendor to market and sell, subject to obtaining the
Approval and Vesting Order (as defined herein) from the Court, all or any part of the

assets, undertakings and properties of NFC.

D. The Vendor has agreed to sell all of NFC’s right, title and interest in and to the Lands to
the Purchaser and the Purchaser has agreed to purchase all of NFC’s right, title and
interest in and to the Lands from the Vendor, on the Closing Date, for the Purchase Price,

and subject to all of the terms and conditions set forth herein.

Now, therefore, in consideration of the foregoing and other good and valuable consideration, the
receipt and sufficiency of which are hereby conclusively acknowledged, the parties hereto

covenant and agree as follows:

CALO1: 1503739: v2
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-2-

ARTICLE 1
INTERPRETATION

Definitions

In this Agreement:

(@)

(b)

©

(d)

(e)
®

€y

(h)

@
@

“Agreement” means this agreement of purchase and sale and all schedules
attached hereto, as the same may be amended, supplemented, revised or restated
from time to time;

“Applicable Law” means any statute, law, ordinance, rule, regulation, regulatory
policy, by-law (zoning or otherwise), order, judgment, decree, treaty, guidelines
or administrative requirements having the force of law or other requirement
having the force of law or restriction of any kind whatever, including, but without
limiting the generality of the foregoing, Environmental Laws, as applicable to the
Lands;

“Approval and Vesting Order” means an order of the Court approving this
Agreement and having the effect of vesting title to the Owned Lands in the name
of the Purchaser and assigning the Vendor’s interest in the Leases to the
Purchaser and transferring to the Purchaser the caveats registered in respect of the
Leases on Closing, free and clear of all Encumbrances other than the Permitted
Encumbrances, in registrable form and in substance satisfactory to the Purchaser,
acting reasonably, and on notice to a service list acceptable to the Purchaser,
acting reasonably;

“Approval and Vesting Order Condition” has the meaning set forth in Section
5.3 hereof;

“Balance Due on Closing” shall have the meaning set forth in Section 2.2 hereof;,

“Business Day” means any day in the Province of Alberta that is not a Saturday, -

Sunday or a statutory holiday;

“Closing” means the completion of the transaction of purchase and sale of the
Lands contemplated by this Agreement;

“Closing Date” means that date which is the tenth (10™) Business Day following
the date on which the Mutual Conditions have been satisfied such that the
Approval and Vesting Order is in a form that is registrable at the Land Titles
Office, or such other date as the Vendor and Purchaser may agree in writing;

“Closing Time” means 1:00 P.M. (MST) on the Closing Date;

“Court” shall have the meaning set forth in the Recitals hereto or the Court of
Queen’s Bench of Alberta as may be required;
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k) “Deposit” shall have the meaning set forth in Section 2.2 hereof:

Q) “Encumbrance” means any security interest, lien, charge, pledge, encumbrance,
mortgage, title retention agreement, easement, right-of-way, restrictive covenant,
licence, lease, agreement or any other claim of any nature or kind, whether
financial or otherwise;

(m) “Environment” means the environment or natural environment as defined in any
Environmental Law, and includes, without limitation, air, surface water, ground
water, land surface, soil, subsurface strata, a sewer system and the environment in
the workplace;

(n) “Environmental Assessment Reports” means, collectively, all of the reports,
documents and correspondence listed in Schedule “C” attached hereto and
forming a part hereof;

(o) “Environmental Laws” means all laws relating in full or in part to the protection
or preservation of the Environment, product liability and employee and public
health and safety and includes, without limitation, those Applicable Laws relating
to the storage, generation, use, handling, manufacture, processing, labelling,
advertising, sale, display, transportation, treatment, release, discharge and/or
disposal of Hazardous Substances, including without limitation, the Canadian
Environmental Protection Act, 1999, S.C. 1999, c.33, the T ransportation of
Dangerous Goods Act, 1992, c.34, the Envirommental Protection and
Enhancement Act (Alberta) and any regulation, order, guideline or policy made
pursuant to any of such statutes or in respect of any of such statutes;

(p) “ETA” shall have the meaning set forth in Section 2.3 hereof;

(@) “Execution Date” means the date this Agreement has been signed by all of the
parties hereto accepting the terms and conditions of this Agreement;

(x) “Governmental Authorities” means all governments and government officials
whether federal, provincial or municipal and all other regulatory authorities that
have jurisdiction over the Owned Lands and Leased Lands, the Environment to
the Owned Lands and Leased Lands, and Hazardous Substances at or near the
Owned Lands and Leased Lands;

(s) “GST” means all goods and services taxes levied pursuant to Section 165(1) of
the Excise Tax Act (Canada);

® “Hazardous Substances” means any substance or constituent thereof, sound,
vibration, ray, heat, odour, radiation, energy, which is or is deemed to be, alone or
in any combination, a pollutant, contaminant, source of pollution or
contamination, waste of any nature, hazardous substance, hazardous material,
toxic substance, dangerous substance or dangerous good including as defined,
judicially interpreted or identified in any Environmental Law:;



(w)

V)
(w)

(x)

)

@)

(aa)

(bb)

(cc)

(dd)

(ee)
()

(g2)
(hh)
(i)

0

-4-
“Improvements” means all buildings, fixtures and appurtenances constructed on
the Owned Lands and Leased Lands or any part or parts thereof;
“Information” shall have the meaning set forth in Section 3.2 hereof;

“Land Titles Office” means the land titles office for Alberta established pursuant
to the Land Titles Act (Alberta);

“Lands” means the Owned Lands and the right, title and interest, if any, of NFC
in and to the Leased Lands including, without limitation, rights under the Leases;

“Leased Lands” means the portion of the lands in Calgary, Alberta the legal
descriptions of which are set forth in Schedule “A.2” attached hereto including all
Improvements;

“Leases” means the real property leases dated December 5, 1974 and February
28, 1979 registered against the Leased Lands as Caveat instrument numbers 741
112 004 and 791 035 783, respectively;

“Municipality” means The City of Calgary, a municipal corporation established
pursuant to the laws of the Province of Alberta;

“Mutual Conditions” means the Approval and Vesting Order Condition and the
No Appeal Condition for the benefit of the Vendor and the Purchaser set forth in
Section 5.3 hereof;

“No Appeal Condition” shall have the meaning set forth in Section 5.3 hereof;

“Owned Lands” means those lands in Calgary, Alberta the legal descriptions of
which are set forth in Schedule “A.1” attached hereto including all Improvements;

“Permitted Encumbrances” means those items listed on Schedule “B” hereto;

“Place of Closing” means the offices of the Vendor’s Solicitors or at such other
place as the Vendor and the Purchaser may agree in writing;

“Plans and Documents” shall have the meaning set forth in Section 6.1 hereof;
“Purchase Price” shall have the meaning set forth in Section 2.1 hereof;

“Purchaser” means 1711484 Alberta Ltd. or a wholly owned subsidiary of the
Purchaser to be designated by the Purchaser by notice in writing to the Vendor,
not less than two (2) Business Days prior to service of the Vendor’s motion for
the Approval and Vesting Order;

“Purchaser’s Conditions” means all of the conditions for the benefit of the
Purchaser set forth in Section 5.2 hereof;
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(kk)  “Purchaser’s Condition Date” means the date which is the fifth (Sth) Business
Day following the Execution Date;

1) “Purchaser’s Solicitors” means Ridout Barron, Barristers & Solicitors;

(mm) “Receiver” means FTI Consulting Canada Inc.;

(nn)  “Undertaking” shall have the meaning set forth in Section 7.2 hereof;

00) “Vendor” means NFC Land Holdings Corp. by its Receiver, FTI Consulting
p

Canada Inc.;

(pp) “Vendor’s Conditions” means all of the conditions for the benefit of the Vendor
set forth in Section 5.1 hereof; and

(@@ “Vendor’s Solicitors” means Borden Ladner Gervais LLP.

1.2 Grammar

Grammatical variations of any terms defined herein have similar meanings; words
importing the singular number shall include the plural and vice versa; and words importing the
masculine gender shall include the feminine and neuter genders and vice versa.

1.3  Headings

The headings of any article, section or part thereof are inserted for the purposes of
convenience only and do not form a part of this Agreement. All uses of the words “hereto”,
“herein”, “hereof”, “hereby” and “hereunder” and similar expressions refer to this Agreement
and not to any particular section or portion of it.

1.4 Schedules

The following schedules are attached hereto and form a part of this Agreement:

Schedule “A.1”
Schedule “A.2”
Schedule “B”
Schedule “C”

Schedule “D”

1.5 Amounts

Legal Description of the Owned Lands
Description of the Leased Lands
Permitted Encumbrances
Environmental Assessment Reports

Sample Approval and Vesting Order -

All amounts expressed herein are expressed exclusive of applicable taxes.



-6-

ARTICLE 2
AGREEMENT OF PURCHASE AND SALE

2.1 Purchase Price

The Vendor hereby agrees to sell the Owned Lands and to assign the Vendor’s interest in
the Leases to the Purchaser and the Purchaser hereby agrees to purchase the Owned Lands and to
take the assignment of the Leases from the Vendor, as at the Closing Date, at and for the
Purchase Price and on and subject to all of the terms and conditions set forth herein. The
purchase price (the “Purchase Price”) for the Owned Lands and the Leases, subject to
adjustments as provided herein, shall be the sum of $-for the Owned Lands and
$1.00 for the Vendor’s interest in the Leases. -

2.2 Payment of Purchase Price

(a) The Purchaser covenants and agrees to pay the Purchase Price in lawful money of
Canada as follows:

(@  the sum of $NP(the “Deposit”), which was delivered by the
Purchaser to the Vendor’s Solicitors on July 12, 2012, receipt of which is
hereby acknowledged. The Deposit shall be forthwith refundable to the
Purchaser if the Purchaser’s Conditions and the Mutual Conditions are not
satisfied or, to the extent permitted, waived, or if the Vendor breaches the
material terms of this Agreement. The Deposit shall be credited on
account of the Purchase Price and released to the Vendor on Closing; and

(i)  the balance of the Purchase Price shall be paid to the Vendor’s Solicitors
on the Closing Date, subject to the adjustments provided for herein, by
way of a certified negotiable solicitor’s trust cheque or bank draft drawn
on or issued by a Canadian chartered bank (the “Balance Due on
Closing”).

(b)  If the Purchaser’s Conditions and the Mutual Conditions have been satisfied or, to
the extent permitted, waived, and the within transaction shall not be completed for
any reason other than a breach by the Vendor of a material term of this
Agreement then the Deposit shall be retained by the Vendor (on account of the
Vendor’s liquidated damages, and not as a penalty, which the damages the parties
genuinely pre-estimate to be no less than the amount of the Deposit) but without
prejudice to any other rights or remedies that the Vendor may have at law or in
equity or under this Agreement in connection with any default of the Purchaser.

2.3 Goods and Services Taxes/Other Taxes

In addition to the Purchase Price, the Purchaser shall pay to the Vendor on Closing all
federal, provincial and other sales, value-added, GST, land transfer and all other taxes
whatsoever which are exigible in connection with the transactions contemplated by this
Agreement, together with all duties or other charges properly payable by the Purchaser upon or
in connection with the conveyance and transfer of the Lands. The Purchaser does hereby
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indemnify and save the Vendor harmless from and against all claims for payment of the above-
mentioned taxes including penalties and interest thereon and any liability or costs incurred as a
result of any failure to pay such taxes when due.

The Purchaser hereby represents and warrants that it is now or will be by no later than the
Closing Date registered for GST in accordance with the requirements of the provisions of the
Excise Tax Act (Canada) (the “ETA”). In addition to all other taxes payable by the Purchaser at
Closing, the Purchaser agrees to pay to the Vendor all GST payable in respect of the purchase of
the Lands unless the Purchaser shall deliver to the Vendor a statutory declaration on Closing
attesting to its GST registration and attaching a copy of its up-to-date GST registration number
and such other evidence of registration as the Vendor reasonably requests in which case,
notwithstanding the foregoing, the Vendor shall not collect such GST and the Purchaser shall be
responsible to pay or account for the GST directly to the Receiver General of Canada in the
manner and within the time prescribed by the ETA (subject to its available input tax credits).

The Purchaser does hereby indemnify and save harmless the Vendor from any GST,
penalty, interest or other amounts which may be payable by or assessed against the Vendor under
the ETA as a result of or in connection with the Vendor not collecting and remitting any GST
applicable on the sale of the Lands.

2.4  Adjustments

Any rents and all realty taxes, rates, levies, assessments, including local improvement
rates, and other items which are normally adjusted as between a buyer and a seller of property
and interests similar to the Lands, excluding any utilities paid by the Purchaser prior to Closing,
shall be apportioned and allowed to the Closing Date, the Closing Date itself to be apportioned to
the Purchaser.

ARTICLE 3
STATUS OF LANDS

3.1 “As-Is Where-is”

The Purchaser acknowledges and agrees that the Lands and each and every part thereof
are being purchased or assigned on an “as-is where-is” basis as they exist as of the date of
this Agreement and that from and after the date hereof the Vendor shall have no liability
or responsibility whatsoever in respect of the Owned Lands or the Leased Lands,
including but not limited to liability or responsibility arising from or in connection with
any Hazardous Substances now or hereafter at, on, under, about, or migrating to or from
the Owned Lands or the Leased Lands, or the environmental condition of the Owned
Lands or the Leased Lands or of any land or Environment in proximity to the Owned
Lands or the Leased Lands. The Purchaser acknowledges and agrees that Information
relating to the Owned Lands, Leased Lands or Leases which is included in this
Agreement or obtained by the Purchaser from the Vendor (including, without limitation,
the Plans and Documents and the Environmental Assessment Reports and any
information arising therefrom) has been provided solely for the convenience of the
Purchaser and is not warranted to be accurate, complete or reliable and does not
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constitute any representation or warranty and does not form part of the terms of this
Agreement. Notwithstanding the foregoing and until the Vendor is paid the Purchase
Price, the Vendor shall maintain a policy(ies) of insurance, issued by a responsible
commercial insurer(s), as are appropriate to the Owned Lands, Leased Lands and the
Improvements, in the amounts and against the risks that are customarily carried and
insured against by owners of comparable lands and improvements thereon. If loss or
damage to the Owned Lands or Leased Lands or Improvements occurs before the Vendor
is paid the Purchase Price whatsoever the cause then any insurance claim or proceeds
shall be made or held in trust for the Purchaser and the Vendor according to their interests
in the Owned Lands and Leased Lands and assigned to the Purchaser to the extent of its
interest and the transaction of purchase and sale contemplated herein shall nonetheless be
concluded. Notwithstanding the foregoing, in the event that KS Ice Mountains Inc.
and/or Versacold Group commence an action against the Purchaser, its officers, directors,
affiliates or associates in relation to actions or omissions occurring on or in the Owned
Lands or Leased Lands before Closing, this Agreement shall not be a bar to a claim over
against the Vendor. The Purchaser hereby releases the Vendor from any liabilities, costs
and expenses that the Vendor may owe to the Purchaser in connection with any damage
or destruction to any property of the Purchaser located on the Owned Lands or Leased
Lands prior to or after the date of this Agreement. If any of the property damaged is
owned by persons other than the Purchaser, but related to the Purchaser, said owner(s)
will execute a release in favour of the Vendor on or before closing.

3.2 Own Analysis

The Purchaser acknowledges and agrees that: (i) it has entered into this Agreement on the
basis that the Vendor does not warrant title to the Lands other than its right to sell, -transfer and
assign same and that the Purchaser has conducted (and will conduct) its own investigations and
inspections of the Owned Lands, Leased Lands and Leases and all matters and things connected
with or in any way related thereto (including the enforceability of the Leases and the options to
purchase contained therein); (ii) it has satisfied itself (or will satisfy itself) with respect to the
Owned Lands, Leased Lands and Leases and all matters and things connected with or in any way
related thereto; and (iii) it has relied (and will rely) entirely upon its own investigations and
inspections in entering into this Agreement and in concluding the transaction contemplated by
this Agreement, notwithstanding the provision to the Purchaser (including its directors, officers,
employees, Affiliates, agents, advisors and representatives) by the Vendor of any Plans and
Documents, listings, reports or other documents or information (collectively, “Information”)
relating to the Owned Lands, Leased Lands and Leases which are in the possession of the
Vendor including, without limitation, the Environmental Assessment Reports and any
information arising therefrom.

3.3  No Representation by Vendor

The Purchaser hereby acknowledges and agrees that it has satisfied itself with respect to
and acknowledges that neither the Vendor nor any party acting or purporting to act on behalf of
the Vendor has made any representation, warranty, statement or promise, save and except as are
expressly stated herein, with respect to or in any way related to any matter or thing whatsoever
including, without limitation:
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the title, description, nature, quality, quantity, size, merchantability, fitness for
any purpose, state, condition, cost, undue expenses, validity or location of all or
any of the Owned Lands, Leased Lands or Leases, or as to the accuracy or
completeness of the Information provided or made available to the Purchaser;

the validity, registration, enforceability or priority of any mortgages, charges,
liens, encumbrances, security interests, claims of any nature or kind or demands
of whatsoever nature or kind affecting or in any way related to all or any of the
Lands;

the state, condition, location, age, currency, obsolescence, value, usability of or
any other matters arising out of or in any way connected with any building and
other permanent fixtures forming part of the Owned Lands and the Leased Lands
and any equipment or facilities thereon or therein;

the compliance of the Owned Lands and the Leased Lands and their use in
accordance with Applicable Laws;

the environmental condition of the Owned Lands and the Leased Lands;

the uses, present or future, made or to be made of the Owned Lands and Leased
Lands;

the existence, nature, kind, state or scope, identity, effect or consequences of any
Hazardous Substances on, under, about or migrating to or from the Owned Lands
or the Leased Lands;

the existence, state, nature, kind, identity, extent, effect or consequences of any
administrative orders, control orders, abatement orders, compliance orders or any
other orders, proceedings, directions, issues or actions taken under or pursuant to
Environmental Laws or any other Applicable Law;

the existence, state, nature, kind, identity, extent, effect or consequences of any
liability, responsibilities, or obligations arising from or in relation to the
environmental condition of the Owned Lands and the Leased Lands or any lands
in the vicinity thereof or any Applicable Law including, without limitation, any
obligation with respect to any Hazardous Substances at, on, under, about, or
migrating to or from the Owned Lands or the Leased Lands and any obligations to
compensate any person for costs incurred in connection with or damages suffered
as a result of the presence or migration of any Hazardous Substances at, on,
under, about, to, or from the Owned Lands or the Leased Lands or elsewhere;

the zoning of the Owned Lands or the Leased Lands, the planning status thereof,
the condition, existence or location of services on or near the Owned Land and the
Leased Lands, the use to which the Owned Lands and Leased Lands can be put or
the fulfillment or satisfaction of any subdivision condition;

the manner in which NFC carried on its business;
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) the existence and validity of any licences, permits or authorizations from any
Governmental Authority, court, regulatory authority or other person whatsoever
having or purporting to have jurisdiction over the Vendor, NFC, the Owned
Lands, the Leased Lands, the business carried on by NFC, or any sale, transfer,
conveyance, lease, consignment, assignment, disposition or other dealings with
the Owned Lands and the Leased Lands; and

(m) the existence of any encroachment onto adjacent lands, or rights of way or
easements, or road allowances, or any improvements or buildings encroaching
onto the Leased Lands or the Owned Lands.

3.4  Environmental Release, Indemnity and Covenant Not to Sue

The Purchaser agrees that there are no representations, covenants and agreements
otherwise, and it is purchasing the Lands in their present state, condition and location including,
without limitation, the environmental condition of the Owned Lands and Leased Lands, the
existence of any Hazardous Substances at, on, under, about, or migrating to or from the Owned
Lands or Leased Lands, and any impact of any environmental condition at the Owned Lands and
Leased Lands or any Hazardous Substances at or migrating to or from or to the Owned Lands or
Leased Lands, whether presently known or later discovered.

The Purchaser, from and after the Closing Date, shall assume all liabilities and
responsibilities, whether presently known or later discovered and regardless of the source or
cause of the same, with respect to the environmental condition of the Owned Lands and Leased
Lands, the existence of any Hazardous Substances at, on, under, about, or migrating to, through
or from the Owned Lands or Leased Lands, and any impact of any environmental condition at
the Owned Lands and Leased Lands or any Hazardous Substances, at, on, under, about, or
migrating to or from the Owned Lands or Leased Lands, and the Purchaser does hereby
indemnify and hold the Vendor (the “Indemnified Party”), harmless with respect thereto, and
the Purchaser hereby agrees: (a) to release the Indemnified Party from any and all claims or any
nature or kind, whether by or based upon statute, common law, or in equity, that the Purchaser
may now or in the future have in relation thereto; and (b) that it will not alone or in concert with
any other person pursue any action, claim of any nature or kind, dispute or proceeding against
the Indemnified Party in relation thereto.

ARTICLE 4
REPRESENTATIONS AND WARRANTIES

41  Purchaser’s Representations and Warranties

The Purchaser hereby represents, warrants and covenants to and with the Vendor now
and on Closing that:

(a) the Purchaser is acting as a principal and not as an agent, trustee or other
representative;

(b)  the Purchaser is a corporation, duly incorporated and existing under the laws of its
jurisdiction of incorporation and has the requisite power and authority to make
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this Agreement, complete this Agreement, and perform all its obligations

hereunder including effecting all corporate registrations in the Province of Alberta
necessary to be the registered owner of title to the Owned Lands;

no registration, notice, consent, approval or filing under any Applicable Law,
including (without limitation) the Investment Canada Act and the Competition Act
(Canada), is required as a condition or result of the Purchaser making the
Agreement, or the completion or performance of this Agreement, including the
purchase of the Lands by the Purchaser hereunder;

this Agreement, and each of the other agreements, documents and instruments to
be executed by the Purchaser on or before Closing, have been or will be duly
executed and delivered by the Purchaser and will constitute valid and binding
obligations of the Purchaser, enforceable in accordance with the terms hereof or
thereof, as the case may be; and

the Purchaser is obtaining or has obtained registration pursuant to the ETA.

Vendor’s Representations and Warranties

The Vendor hereby represents and warrants to the Purchaser now and on Closing that:

(2)

(b)

©

the Vendor is not a non-resident of Canada within the meaning of that term as
used in the Income Tax Act (Canada), nor agent or trustee for any person or entity
with an interest in the Lands who is a non-resident of Canada;

the Vendor has been appointed by the Court as receiver of the assets, undertakings
and properties of the Company pursuant to the Appointment Order, a copy of
which has been provided to the Purchaser; and

subject to the issuance of the Approval and Vesting Order, the Vendor has all
necessary power and authority to enter into this Agreement and to carry out its
obligations under this Agreement; the ‘Vendor will have, after obtaining the
Approval and Vesting Order, all necessary authority to execute and deliver this
Agreement and all other documents and instruments contemplated herein or
therein to which it is or will be party and to perform its obligations hereunder and
thereunder.

No Collateral Agreements

It is agreed that there is no representation, promise, warranty, collateral agreement, term
or condition of any kind made by or on behalf of the Vendor affecting this Agreement or the
Owned Lands, the Leased Lands or the Leases or supported hereby other than expressed herein
in writing. The Purchaser acknowledges that this Agreement entirely replaces and supersedes all
previous agreements and correspondence and contains all the terms, conditions, and provisions
agreed upon between the parties hereto, and is not subject to any collateral or oral agreement,
undertaking or representation (negligent or otherwise) of any kind.
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ARTICLE §
CONDITIONS

5.1 Vendor’s Conditions

The obligation of the Vendor to complete the transaction of purchase and sale which is
contemplated herein is subject to and conditional upon the following matters (each of which is
inserted for the sole benefit of the Vendor and may be waived in whole or in part by the Vendor)
being satisfied on or by the date specified therefor (which shall be the Closing Date unless
otherwise specified) and in the event that any one of the following conditions is neither complied
with nor waived by the Vendor then, in such event, this Agreement shall terminate thereafter
subject to the performance of all those obligations that survive termination and the Deposit shall
forthwith be returned to the Purchaser (except in the case of the conditions in (e), (f) or (g) not
being satisfied in which event the Vendor shall retain the Deposit and shall be entitled to all
remedies available to in connection with the Purchaser’s obligations set forth in this Agreement)
and neither party shall have any further liability to the other (except in the case of the conditions
in (e), (f) or (g) not being satisfied in which event the Vendor shall retain the Deposit and shall
be entitled to all remedies available to in connection with the Purchaser’s obligations set forth in
this Agreement):

(a) no part of the Lands shall have been removed from the control of the Vendor by
any means Or process;

b) no action or proceeding, at law or in equity, shall have been commenced or
threatened by any person to enjoin, restrict or prohibit the consummation of the
transactions contemplated by this Agreement that has not at the Closing Time
been dismissed, quashed or permanently stayed without any further rights of
appeal or leave to appeal;

all consents or approvals from or notifications to any lender, landlord, lessor or
other third person required under the terms of any agreement, lease or instrument
in connection with the consummation of the transactions contemplated hereby,
shall have been duly obtained or given, as the case may be;

(d) all consents or approvals from, orders and authorizations of, notifications to and
licences from any persons (or registrations, declarations, filings or recordings with
any such authorities) required in connection with the consummation of the
transactions contemplated by this Agreement, the making of the Agreement, the
Closing, or the performance of any of the terms and conditions thereof, in form
and substance satisfactory to the Vendor and the Vendor’s Solicitors, shall have
been duly obtained or given, as the case may be;

(e) the representations and warranties of the Purchaser contained in the Agreement
shall be true and correct in all material respects as at the Closing Date and with
the same force and effect as if made at and of such time;

® the Purchaser shall have paid to the Vendor all amounts required to be paid by it
under this Agreement; and
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(2) the Purchaser shall have performed, in all material respects, its obligations and
covenants under this Agreement to the extent required to be performed on or
before the Closing Date.

The closing of the transaction of purchase and sale contemplated herein by the Vendor
shall be deemed to be waiver by the Vendor of compliance with any condition (other than
compliance by the Purchaser of its representations and warranties contained in Clause 4.1 of this
Agreement) inserted for its benefit and not satisfied on the Closing Date. ‘

5.2 Purchaser’s Conditions

The obligation of the Purchaser to complete the transaction of purchase and sale which is
contemplated herein is subject to and conditional upon the following matters (each of which is
inserted for the sole benefit of the Purchaser and may be waived in whole or in part by the
Purchaser at its sole discretion) being satisfied on or by the Purchaser Condition Date and in the
event that any one of the following conditions is neither complied with nor waived by the
Purchaser then, in such event, this Agreement shall terminate thereafter subject to the
performance of all those obligations that survive termination and the Deposit shall forthwith be
returned to the Purchaser (subject to the Purchaser’s obligations as set forth in Clauses 6.1 and
6.2 of this Agreement) and neither party shall have any further liability to the other (save for the
Purchaser’s obligations as set forth in Clauses 6.1 and 6.2 of this Agreement):

a) the Purchaser being satisfied that the title to the Owned Lands, subject to the Permitted
Encumbrances, is good and marketable and the Vendor is the tenant of the Leased Lands;

b) the Vendor has provided the form of the Approval and Vesting Order substantially in the
form attached hereto as Schedule “D”, but revised as necessary to apply to the Lands, this
Agreement and the jurisdiction of Alberta and satisfactory to the Purchaser’s Solicitors
acting reasonably; and

c) the conditions of Clause 5.1(a) to (e) and 5.1(g) are repeated in this Clause 5.2 for the
benefit of the Purchaser, with all the necessary changes made to the terms ‘Vendor’ and
‘Purchaser’ mutatis mutandis.

53 Conditions Respecting Approval and Vesting Order

(@) The obligations of the Vendor and the Purchaser to complete the transaction of
purchase and sale contemplated herein shall be subject to and conditional upon the further
conditions that: (i) on or before the date which is fifteen (15) Business Days following the
date on which all of the Purchaser’s Conditions have been satisfied or waived, the Vendor
shall have obtained the Approval and Vesting Order (the “Approval and Vesting Order
Condition™); and (ii) all appeal periods with respect to the Approval and Vesting Order
shall have expired with no appeal having been commenced and no other legal challenge to
the Approval and Vesting Order having been commenced (the “No Appeal Condition™).

(b) The Approval and Vesting Order Condition has been inserted for the benefit of
both the Vendor and the Purchaser and may not be waived by either party, but may be
extended by written agreement of both parties.
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(c) The No Appeal Condition has been inserted for the benefit of both the Vendor and
the Purchaser and may be waived by written agreement of both parties, unless satisfaction
of the No Appeal Condition is required in order for the Approval and Vesting Order to be
registrable at the Land Titles Office.

ARTICLE 6

VENDOR DELIVERIES
6.1 Yendor Deliveries

Within two (2) Business Days after the Execution Date, the Vendor shall provide or have
provided the Purchaser with:

(a) copies of or access to all plans, studies, reports, records, tests, agreements, real
property reports and generally all documentation or materials and information in
its actual possession, if any, (collectively, the “Plans and Documents”) which
relate to the ownership, physical state and development status of the Owned Lands
and Leased Lands;

(b)  copies of all written correspondence from and after February 22, 2012 between the
Vendor, its agents or solicitors, on the one hand, and KS Ice Mountains Inc. and its
agents or solicitors, on the other hand, concerning the Owned Lands and Leased
Lands that are not stated thereon to be “confidential” and in the event of any such
documents existing, the Vendor will request permission of KS Ice Mountains Inc.
to provide copies to the Purchaser;

() copies of all of the Environmental Assessment Reports; and
(d) a form of Approval and Vesting Order.

The Vendor shall execute any consents or authorizations prepared by the Purchaser as may
be reasonably required to release file information regarding the Owned Lands from the
Municipality or other Governmental Authorities provided that such consents and authorizations
shall not permit any inspection or investigation of the Owned Lands or any part thereof. For
greater certainty, the Vendor is only required to deliver copies of existing Environmental
Assessment Reports. If the Purchaser wishes to complete further environmental assessments, the
Purchaser is required to do so at its own expense.

If for any reason the transaction contemplated herein is not completed, the Purchaser
shall return the Plans and Documents and all copies of the Environmental Assessment Reports
and all other materials and copies thereof which it has obtained from the Vendor (or others as a
result of such consents or authorizations having been given by the Vendor) along with any
copies, notes, memoranda or reports prepared or made by the Purchaser or its agents, consultants,
employees, representatives or advisors. This covenant shall survive termination of this
Agreement.
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6.2  Test and Studies

At any time and from time to time after the Execution Date and continuing to the
Purchaser’s Condition Date, the Purchaser and its duly authorized agents, consultant, employees
and representatives shall be entitled to attend upon the Owned Lands for the purpose of making
inspections or conducting tests, assessments or surveys, provided the Purchaser shall make good
and restore any damage or loss caused by the Purchaser, its agents, consultants, employees or
representatives (whether as a direct result of such inspections or assessments or otherwise
howsoever) and shall indemnify and save harmless the Vendor from all loss, damage, injury or
death. Such access is granted at the Purchaser’s sole risk, and the Vendor shall have no liability
to the Purchaser or any of its agents, consultants, employees or representatives for any injury,
claims of any nature or kind, causes of action, costs, losses, damages or expenses arising
therefrom or relating to the inadequacy, insufficiency, incompleteness, inaccuracy, unavailability
or condition of the Owned Lands and Leased Lands. In conducting any physical inspections and
environmental assessments, the Purchaser shall cause as little disturbance, damage and loss to
the Owned Lands as is possible. Intrusive testing of any part of the Owned Lands shall only be
carried out with the Vendor’s prior written approval and in compliance with Applicable Laws
and the Vendor’s conditions and requirements, which may be imposed by the Vendor in the
Vendor’s absolute and sole discretion. If for any reason the transaction contemplated herein is
not completed, the Purchaser shall destroy all reports, documents and other information related
to any test, studies or other actions undertaken pursuant to this Agreement.

Without limiting any of its other rights at law, in equity or otherwise under this
Agreement, the Vendor reserves the right to offset against the Deposit, the costs of repairs and
restorations of the Owned Lands and Leased Lands required as a result of damage caused by the
Purchaser’s inspections or tests which has not been repaired or restored by the Purchaser to the
reasonable satisfaction of the Vendor.

All of the covenants contained in this Clause 6.2 shall survive termination of this
Agreement.

6.3 Permitted Encumbrances

The Purchaser agrees to accept title to the Lands subject to all of the Permitted
Encumbrances. The Purchaser covenants and agrees to satisfy itself as to compliance with all of
the Permitted Encumbrances and the Vendor shall not be required to provide letters or
certificates of compliance or any releases or partial releases of same. On Closing, the Vendor’s
interest in and title to the Lands shall be free from all Encumbrances, save and except for
Permitted Encumbrances.

6.4  Compliance with Permitted Encumbrances and Applicable Laws
The Purchaser covenants and agrees:

(2) to assume on Closing and be bound by and to comply with all pfovisions of the
Permitted Encumbrances, at the Purchaser’s sole cost and expense, and the
Purchaser hereby covenants and agrees with the Vendor to discharge, perform and
fulfill all terms, covenants, provisos, conditions, stipulations, obligations and

152



-16 -

liabilities of the Vendor under the Permitted Encumbrances, whether arising
before or after the Closing, in the same manner and to the same extent as if the
Purchaser had executed the same in the place and stead of the Vendor. The
Purchaser shall indemnify and hold harmless the Vendor with respect thereto,
whether or not such compliance or non-compliance occurs before, on or after
Closing. If required by the provisions of any Permitted Encumbrances, or by any
party to any Permitted Encumbrances, the Purchaser shall enter into an agreement
directly with the other parties to such Permitted Encumbrances confirming such
assumption; and

(b) to assume on Closing, at the Purchaser’s sole cost and expense, complete
responsibility for compliance with each Applicable Law which applies to the
Owned Lands and the Leased Lands and the use thereof by the Purchaser and to
assume and be bound by all terms and conditions set out in the Leases. The
Purchaser shall indemnify and hold harmless the Vendor with respect thereto,
whether or not such compliance or non-compliance occurs before, on or after
Closing.

6.5  Expropriation

If prior to Closing the whole of the Owned Lands or Leased Lands or any material
portion is taken by any Governmental Authorities or other authority or is required for any
Governmental Authorities’ or other authority’s use, then the following provision shall apply: (a)
in the event that the expropriation is of a material portion of the Owned Lands or Leased Lands,
the Purchaser may elect by notice given to the Vendor within ten (10) Business Days after
receipt of written notice of the proposed expropriation (and the Closing Date shall be extended as
necessary so that such period of time may be allowed the Purchaser prior to Closing) to receive
the proceeds of expropriation and complete this Agreement or terminate this Agreement
(provided that if at the expiry of the time period set out above the Purchaser has not made an
election as aforesaid the Purchaser shall be conclusively deemed to have elected to receive the
proceeds of expropriation accordingly and complete this Agreement); and (b) in the event that
the expropriation is not with respect to a material portion of the Owned Lands or Leased Lands
the Purchaser shall be required to receive the proceeds of expropriation and complete this
Agreement. Any dispute between the parties as to the materiality of the portion of the Owned
Lands or Leased Lands being expropriated shall be decided by an independent accredited
architect, appointed by the parties and if the parties cannot agree, by reference to a Judge of the
Court of Queen’s Bench of Alberta, Commercial List.

ARTICLE 7
CLOSING ARRANGEMENTS

7.1 Closing Date and Closing

The Closing shall occur on the Closing Date at the Closing Time at the Place of Closing.
In the event the Closing Date is on a date when the Land Titles Office is closed, the Closing Date
shall take place on the following Business Day that the Land Titles Office is open.
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7.2  Vendor’s Closing Documentation

On or before the date which is the tenth (10th) Business Day before the Closing Date, the
Vendor shall deliver or cause to be delivered to the Purchaser’s Solicitors the following, duly
executed by the Vendor (as applicable) and, where applicable, by such other parties as may be
specified or required:

(a) aregistrable Approval and Vesting Order in the form agreed to by the parties;
(b) an assignment of Leases;

(c) a statement of adjustments;

(d) all keys to the Improvements in the Vendor’s actual possession;

(e a certificate regarding Section 116 of the Income Tax Act (Canada);

@ an undertaking to readjust any errors or omissions in the statement of adjustments
(the “Undertaking”);

(2) a certificate, dated the Closing Date, confirming that all of the representations and
warranties of the Vendor contained in this Agreement are true and correct or have
been performed (as the case may be) as of the Closing Date, with the same effect
as though made as of the Closing Date;

(h) subject to Section 7.4 hereof a copy of the Receiver’s certificate confirming that
all conditions of Closing of the transaction of purchase and sale contemplated by
this Agreement have been satisfied or waived; and

() all original Plans and Documents relating to the Lands in the Vendor’s actual
possession and control. \

7.3  Purchaser’s Closing Documentation

On or before the Closing Date, the Purchaser shall deliver or cause to be delivered to the '
Vendor’s Solicitors the following, duly executed by the Purchaser (as applicable) and, {
where applicable, by such other parties as may be specified or required:

(a) a counterpart of the Undertaking;
(b) assumption agreement in respect to the Leases;

(©) a copy of its GST registration number printed from the Canada Revenue Agency
website ;

(d) an indemnity from the Purchaser in favour of the Vendor with respect to the
Purchaser’s payment of GST in a reasonable form that is provided by the Vendor;
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(e) a certificate, dated the Closing Date, confirming that all of the representations and
warranties of the Purchaser contained in this Agreement are true and correct or
have been performed (as the case may be) as of the Closing Date, with the same
effect as though made as of the Closing Date;

€3] if required by the provision of any Permitted Encumbrances or by any party to
any Permitted Encumbrances, an individual assumption agreement in a form
required by such Permitted Encumbrances;

(2 the Balance Due on Closing; and

(h) such further and other documentation reasonable and customary relative to the
completion of a transaction of the nature of the transaction contemplated by this
Agreement as the Vendor may reasonably require in a form and content
satisfactory to the Vendor acting reasonably.

7.4 Closing Trust Conditions

The deliveries referred to in Sections 7.2 and 7.3 shall be subject to such reasonable
solicitor’s trust conditions for the Province of Alberta which are not inconsistent with this
Agreement and as may be agreed upon between the Vendor’s Solicitors and the Purchaser’s
Solicitors or, failing such agreement, as determined by arbitration by a single arbitrator
appointed by agreement of the Vendor and the Purchaser or by the Court of Queen’s Bench of
Alberta on application by either party. Notwithstanding any other provision hereof it is agreed
that such trust conditions shall require that the entire Balance Due on Closing be paid to the
Vendor’s Solicitors in trust prior to the Closing Date and prior to the Purchaser proceeding to
register the Approval and Vesting Order and Receiver’s Certificate pursuant to section 7.2(g)
hereof.

ARTICLE 8
MISCELLANEOUS

8.1 Tender of Monies

Any tender of documents and money hereunder may be made on the Vendor or the
Vendor’s Solicitors or on the Purchaser or the Purchaser’s Solicitors, as the case may be, and
money shall be tendered by certified negotiable solicitor’s trust cheque or a bank draft drawn on
or issued by a Canadian chartered bank.

8.2  Non-Merger

The covenants, representations, warranties and agreements herein contained on the part
of the Purchaser and Vendor shall not merge in the Closing, but shall continue in full force and
effect notwithstanding the delivery and registration of the Approval and Vesting Order and any
such unfulfilled covenants or agreements at the time the Purchaser requests the transfer may be
set out in the transfer to the Purchaser or by way of separate agreement, which the Purchaser
covenants to sign if required by the Vendor.
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8.3  Assignment

Subject to the Purchaser’s right hereunder to appoint a buyer to take title to the Owned
Lands and an assignment of the Leases pursuant to section 1.1(ii) hereof, this Agreement shall
enure to the benefit of and be binding upon the parties hereto and their respective successors and
permitted assigns, provided that neither party shall assign the benefit of this Agreement without
the prior written consent of the other party.

8.4 Notices

Any notice, request, consent, demand, approval, acceptance, waiver or other document
required or permitted to be given hereunder shall be in writing and shall be given by personal
delivery thereof or by facsimile or email to:

In the case of the Purchaser:

1711484 Alberta Ltd

1140 Riverdale Avenue SW

Calgary, Alberta

Attention: Blake O’Brien
Telephone No.: 403.383.1908

Email: blake@theuptown.com
With copies to:

Ridout Barron

1827 14" Street SW

Calgary, Alberta T2T 3T1

Attention: Joshua Switzer
Telephone No.: 403.541.5608

Fax No: 403.271.8016

Email: josh.switzer@ridoutbarron.com

FTI Consulting Canada Inc. Receiver of New Food Classics
TD Waterhouse Tower

79 Wellington Street West

Suite 2010, P.O. Box 104

Toronto, ON M5K 1GS8

Attention: Jamie Engen

Telephone No.: 604.417.7375

Fax No.: 416.649.8101

Email: Jamie.Engen@FTIConsulting.com
With copies to:

Borden Ladner Gervais LLP

40 King St. W
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44" Floor
Toronto, ON M5H 3Y4
Attention: Edmond Lamek
Telephone No.: 416.367.6311
Fax No.: 416.367.6749
Email: elamek@blg.com

Any notice, if delivered in person, shall be deemed to have been validly and effectively
given and received on the date of personal delivery. Any notice, if sent by facsimile or email
transmission and received before 5:00 p.m. (Alberta time) on a Business Day shall be deemed to
have been validly and effectively given and received on the date of transmission and otherwise
shall be deemed to have been validly and effectively given and received on the next Business
Day. By giving to the other party at least three (3) Business Days’ notice thereof, either party
may, at any time and from time to time, change its address for delivery or communication for
purposes of this section.

8.5  Unenforceability of Covenants

If any term, covenant or condition of this Agreement or the application thereof to any
person or circumstance shall to any extent be invalid or unenforceable, the remainder of this
Agreement or the application of such term, covenant or condition to persons or circumstances
other than those as to which it is held invalid or unenforceable shall not be affected thereby and
each term, covenant or condition of this Agreement shall be valid and enforced to the fullest
extent permitted by law.

8.6 Time of Essence
It is expressly understood that time shall be of the essence of this Agreement.
8.7  Notice of Agreement

The Purchaser hereby covenants and agrees that it will not register this Agreement, notice
thereof or any caveat, caution, certificate of pending litigation or any other documents which
may affect title to the Owned Lands or Leased Lands.

8.8  Governing Law

This Agreement shall be governed by and construed and enforced in accordance with the
laws of the Province of Alberta and the laws of Canada applicable therein and shall enure to the
benefit of and be binding upon the parties hereto and their respective successors or permitted
assigns.

8.9 No Commissions

The Vendor shall be responsible for payment of all fees or commissions to Barclay Street
Real Estate Ltd. that the Vendor has agreed in writing to pay to Barclay Street Real Estate Ltd. in
connection with the sale of the Lands and/or the transactions contemplated by this Agreement.
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Each of the parties represents and warrants that it has not executed any documentation or taken
any other step that would make the other party responsible for real estate commissions or fees.
Each party hereto agrees that if any person or entity, other than Barclay Street Real Estate Ltd.,
makes a claim for brokerage commissions or finder’s fees related to this Agreement or the sale of
the Lands and such claim is made by, through or on account of any acts or alleged acts of said
party or its representatives, said party will protect, indemnify, defend and hold the other party
harmless from and against any and all loss, liability, cost, damage and expense (including
reasonable legal fees) in connection therewith.

8.10 Counterparts

This Agreement may be executed in counterparts, each of which shall be deemed to be an
original and all of which shall constitute one and the same agreement. Transmission by facsimile
or other electronic format of an executed counterpart of this Agreement shall be deemed to
constitute due and sufficient delivery of such counterpart.

IN WITNESS WHEREOF the parties have duly executed this Agreement as of the date first
written above.

1711484 ALBERTA LTD.

By:
Name: Blake O’Brien
Title: President

I have authority to bind the Corporation

FTI Consulting Canada Inc. in its capacity as
receiver of NFC Land Holdings Corp. And
not in its personal or corporate capacity

By:

Name:
Title:
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SCHEDULE “A.1”
LEGAL DESCRIPTIONS OF THE OWNED LANDS

1. FIRST

PLAN 4541JK

BLOCK 1

LOT 3E CONTAINING 0.46 OF AN ACRE, MORE OR LESS,
EXCEPTING THEREOUT ALL MINES AND MINERALS
AND THE RIGHT TO WORK THE SAME

SECOND

PLAN 4541JK

BLOCK 1

LOT 3F CONTAINING 0.24 OF AN ACRE, MORE OR LESS
EXCEPTING THEREOUT ALL MINES AND MINERALS
AND THE RIGHT TO WORK THE SAME

(the “Plan 4541JK Lands™)

2. PLAN 7510546
BLOCK 1
LOT 1 _
EXCEPTING THEREOUT ALL MINES AND MINERALS
AREA: 0.214 HECTARES (0.53 ACRES) MORE OR LESS

(the “Plan 7510546 Lands”)

DM_TOR/290110-00001/5553640.1
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SCHEDULE “A.2”
DESCRIPTION OF THE LEASED LANDS

A portion of the below described lands as described in the leases referenced in the
Caveats registered as Instrument Nos. 741 112 004 and 791 035 783 against title to lands
described as:

First

PLAN 2092JK _ :

BLOCK 1 ' '
THAT PORTION OF LOT 3A WHICH LIES TO THE NORTH EAST
OF LOTS 3E AND 3F IN BLOCK 1 ON PLAN 4541JK .
EXCEPTING THEREOUT ALL MINES AND MINERALS

AND THE RIGHT TO WORK THE SAME

Second

PLAN 2092JK

BLOCK 1

THAT PORTION OF LOT 3B WHICH LIES TO THE NORTH EAST
OF LOTS 3E AND 3F IN BLOCK 1 ON PLAN 4541JK

EXCEPTING THEREOUT ALL MINES AND MINERALS

AND THE RIGHT TO WORK THE SAME

(the said portions of the aforesaid lands being collectively referred to as the “Leased Lands”)



SCHEDULE “B”
PERMITTED ENCUMBRANCES

(A)  General Permitted Encumbrances applicable to the Lands:

®

(i)
(iii)

(iv)

(i)

(vii)

all exceptions, reservations and conditions to which the titles to the Owned Lands
and Leased Lands are subject pursuant to the Land Titles Act (Alberta) other than
liens for unpaid municipal taxes;

all caveats and instruments registered by or on behalf of the Purchaser;

any reservations, restrictions, rights of way, easements or covenants (collectively
“Rights in the Lands™), limited to and only to the extent that the Rights in the
Lands, run with and constitute an interest in land pursuant to Applicable Law;

any unregistered agreements with a municipality or a supplier of utility service
including, without limitation, electricity, water, sewage, gas, telephone or cable
television or other telecommunication service supplying utilities to the Owned
Lands or Leased Lands;

all laws, by-laws and regulations and all outstanding work orders, deficiency
notices and notices of violation affecting the Owned Lands or Leased Lands;

any minor easements for the supply of utility service to the Owned Lands or
Leased Lands or adjacent properties;

encroachments disclosed by any existing surveys of the Owned Lands or Leased
Lands or neighbouring properties and any title defect, encroachment or breach of
a zoning or building by-law or any other applicable law, by-law or regulation
which might be disclosed by a more up-to-date survey of the Owned Lands and
Leased Lands and survey matters generally;
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(B)  Specific Permitted Encumbrances for each parcel of the Owned Lands as outlined below:

Registration Number Date (D/M/Y) Particulars
Plan 4541JK Lands:
401EF 07/12/1929 Caveat

Re: Restrictive Covenant
2680HK 08/08/1958 Utility Right of Way
40521V 20/01/1964 Utility Right of Way
1449JU 13/02/1967 Fasement
821 198 591 22/11/1982 Caveat

Re: Easement
Plan 7510546 Lands:
401EF 07/12/1929 Caveat

Re: Restrictive Covenant
751 065 933 30/06/1975 Easement
751 065 934 30/06/1975 Caveat
971 210 813 22/07/1997 Easement
971 240 180 18/08/1997 Easement
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SCHEDULE “C”
ENVIRONMENTAL ASSESSMENT REPORTS

Phase 1 Environmental Site Assessment dated April 19, 2002
performed by P. Machibroda Engineering Ltd.

Update Phase 1 Environmental Site Assessment dated January 17,
2012 performed by Golder Associates Ltd.

Phase 1 Environmental Site Assessment dated 2005 performed by
Golder Associates Ltd.
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SCHEDULE “D”
APPROVAL AND VESTING ORDER
(Vendor’s 13A Street precedent attached)
(Vendor to draft final Order per section 6.1)

Instruments to be expunged from both titles are;

Mortgage 061 097 877
Mortgage 061 097 879

Instruments to be expunged from 4541 titles:
Builders Lien 121 056 088

Builders Lien 121 056 315
Certificate of Lis Pendens 121 255 115

Tax Notification 141 095 296 23/04/2014
Affected Land: 4541JK; 1; 3E

Order also to direct the Registrar of the South Alberta Land Registration District to
transfer the caveats referenced in Schedule A.2
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APPENDIX “F”



Court File No.: CV12-9616-00CL
ONTARIO

SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

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

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

AFFIDAVIT OF PAUL BISHOP
(Sworn June 9, 2014)

I, PAUL BISHOP of the City of Toronto, in the Province of Ontario, MAKE OATH
AND SAY:

1. I am a Senior Managing Director of FTI Consulting Canada Inc. (“FTI”). FTI
was appointed as receiver of NFC Acquisition GP Inc., NFC Acquisition Corp., NFC
Acquisition L.P., New Food Classics and NFC Land Holdings Corp. (the “Receiver’”) pursuant
to an Order dated February 22, 2012. I am responsible for the services rendered by FTI as

discussed herein and accordingly, I have knowledge of matters hereinafter deposed to.

2. Attached hereto collectively as Exhibit “A” are copies of the Statements of
Account of FTI in respect of services rendered by FTI as Receiver in these proceedings for the_
period from October 1, 2012 through May 31, 2014. During the period from October 1, 2012 to
May 31, 2014 (the “Billing Period™), the total fees billed were $226,805.50 plus disbursements
of $12,861.79 and applicable taxes of $31,156.78, for an aggregate amount of $270,824.07. A

summary of the invoices rendered during the Billing Period is reproduced below:

LEGAL_1:30952824.2
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Invoice #

29000411
20000442
29000470
29000508
29000526
29000560
29000597
29000620
20000641
29000870
29000704
29000734
29000760
20000792
29000821
29000848
29000871
29000902
29000950
29001009

3.

Invoice
Date

10/31/12
11/30/12
12/31/12
01/31/13
02/28/13
03/31/13
04/30/13
05/31/13
06/30/13
07/31/13
08/31/13
09/30/13
10/31/13
11/30/13
12/31/13
01/31/14
02/28/14
03/31/14
04/30/14
05/31/14

As

Period

End Date

10/31/12
11/30/12
12131112
01/31/13
02/28/13
03/31/13
04/30/13
05/31/13
06/30/13
07/31113
08/31/13
09/30/13
10/31/13
11/30/13
12/31/13
01/31/14
02/28/14
03/31/14
04/30/14
05/31/14

TOTAL $

Fee S

26,359.50
23,462.00
11,957.00

8,247.00
15,201.50
15,091.50
20,985.50
20,824.00

5,973.50

9,075.00
17,009.50

5,628.50

9,946.00
11,003.50

1,798.00

4,700.00

6,419.50

1,595.00

5,560.00

5,969.00

226,805.50

S0

$

Summary of FTl Invoices
New Food Classics - Receiver (010200.0016)
October 1, 2012 to May 31, 2014

3,044.51
317.57
180.03
131.05

4,858.94
1,030.32
1,744.59

1,554.78

Disbursements $ GST/HSTS

3,822.52
3,091.34
1,577.81
1,089.15
1,976.20
1,961.90
3,359.78
2,707.12
910.50
1,406.55
2,211.24
731.71
1,202.98
1,632.58
233.74
611.00
834.54
207.35
722.80
775.97

Total §

33,226.53
26,870.91
13,714.84
9,467.20
17,177.70
17,053.40
29,204.22
23,531.12
7,914.32
12,226.14
19,220.74
6,360.21
11,238.98
14,190.86
2,031.74
5,311.00
7,254.04
1,802.35
6,282.80
6,744.97

12,861.79 $31,156.78 $ 270,824.07

Hours

117.80
84.00
72.70
72.00
39.40
46.20
64.10
56.40
18.10
27.60
34.80
16.50
2560
22.70

6.20
12.40
15.30

5.50
16.00
11.70

765.00

set out in the following table, 765 hours were expended by FTI personnel

during the Billing Period, resulting in an average hourly rate of $296.48 (exclusive of applicable

taxes and after the application of certain voluntary fee reductions):

LEGAL_1:30952824.2
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Standard Amount Discounted Amount
Professional Hours Rates Worked Rates Billed
Paul Bishop 80.6 830 66,898.00 750 60,450.00
Jamie Engen 505 710 35,855.00 675 34,087.50
Jamie Engen 12.3 700 8,610.00 675 8,302.50
Erin Litwin 1.7 460 782.00 460 782.00
Golnaz Haghiri 3213 290 93,177.00 290 93,177.00
Ana Arevalo 7.0 115 805.00 115 805.00
Ana Arevalo 2.8 110 308.00 110 308.00
Linda Kelly 0.9 115 103.50 115 103.50
Golnaz Haghiri 2879 100 28,790.00 100 28,750.00
Total Hours and Fees 765.0 $ 235,328.50 $ 226,805.50
Total Expenses Charged $ 12,861.79 $ 12,861.79
Total $ 248,190.29 $ 239,667.29
13% HST #835718024RT0001 32,264.74 31,156.78
TOTAL BILLED $ 280,455.03 $ 270,824.07
Average hourly rate before tax (226,805.5/765) $ 296.48
4. The activities as described in the reports of the Receiver filed in the within

proceedings and detailed in the statements of account attached as Exhibit “A” accurately reflect
the services provided by FTI and to the best of my knowledge, the rates charged by FTI
throughout the course of the within proceedings are comparable to the rates charged by other

firms in the Toronto market for the provision of similar restructuring services.

5. I swear this affidavit in support of a motion for, inter alia, approval of the fees

and disbursements of FTI and for no other or improper purpose.

SWORN BEFORE ME at the City of
Toronto, in the Province of Ontario, this
day of June, 2014.

Py

Commissioner for T‘aking Affidavits

LEGAL_1:30952824.2
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" PAUL BISHOP
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This is Exhibit “A” to the
Affidavit of Paul Bishop
sworn before me, this 9th day of

June, 2014.

[/

N \

A Commissioner for taking Affidavits, etc.

LEGAL_1:30952824.2
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CONSULTING

FTI Consulting Canada Inc.
TD Waterhouse Tower

79 Wellington Street West
Suite 2010, P.O. Box 104
Toronto ON MSK1G8

October 31, 2012

Mr. Jamie Engen

New Food Classics Receiver

c/o FTI Consulting Canada Inc.

79 Wellington Street West, Suite 2010
Toronto, ON M5K 1G8

Re: FTI Job No. 010200.0016
Invoice # 29000411

Enclosed is our invoice for professional services rendered in connection with the above referenced matter. This
invoice covers professional fees and expenses through October 31, 2012. '

Please do not hesitate to call me to discuss this invoice or any other matter.

Sincerely yours,

Ny Baey

Paul Bishop
Senior Managing Director

Enclosures

HST Registration No. 835718024RT0001



CONSULTING

Invoice Remittance
Mr. Jamie Engen October 31, 2012
New Food Classics Receiver FTI Invoice No. 29000411
c/o FTI Consulting Canada Inc. FTI Job No. 010200.0016
79 Wellington Street West, Suite 2010 Terms: Payment on Presentation

Toronto, ON M5K 1GS8

Current Invoice Period: Charges Posted through October 31, 2012

PrOfesSIONAL SEIVICES. ..iiiieieie ittt ee ettt e evesear e e sesetbessessebrnseesesserrneasanassnrnnes
Less Voluntary RedUCHON. ......eveuieeieieinieeiiesreirceie ettt ses s ne s

Net Professional Fees

EXPONSES...uei ittt

Total Fees and EXPEnses......c.ocveveierireeriienrersveerssseseseenes $30,808.51
HST Registration No. 835718024RT0001 ............ ' : - $3.822.52
Total Amount Due this Period................. , . $33,226.53

.......... A W $33,226.53

Numbgpe 002
Ben i@ ry: FTI Consulting Canada Inc.
Beneficiary account number: 476960861715

HST Registration No. 835718024RT0001
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Mr. Jamie Engen

New Food Classics Receiver

c/o FTI Consulting Canada Inc.

79 Wellington Street West, Suite 2010
Toronto, ON M5K 1G8

Current Invoice Period: Charges Posted through October 31, 2012

Invoice Summary

October 31, 2012

FTI Invoice No. 29000411
FTI Job No. 010200.0016
Terms Payment on Presentation

Name Title Rate Hours Total
Paul Bishop Senior Managing Director $830.00 14.9 $12,367.00
Jamie Engen Managing Director $700.00 8.5 $5,950.00
Golnaz Haghiri Consultant $100.00 93.7 $9,370.00
Ana Arevalo Administrative Professional $110.00 0.7 $77.00
Total Hours and Fees 117.8 $27,764.00
Less Voluntary Reduction -$1,404.50
Total Net Fees $26,359.50
Business Meals $43.04
Lodging $794.58
Other/Miscellaneous $630.00
Transportation $1,576.89
Total Expenses $3,044.51
HST Registration No. 835718024RT0001 $3,822.52
Invoice Total for Current Period $33,226.53

HST Registration No. 835718024RT0001
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CONSULTING
FTI Consulting Canada Inc.
TD Waterhouse Tower

79 Wellington Street West
Suite 2010, P.O. Box 104
Toronto ON M5K1G8

November 30, 2012

Mr. Jamie Engen

New Food Classics Receiver

¢/o FT1 Consulting Canada Inc.

79 Wellington Street West, Suite 2010
Toronto, ON M5K 1G8

Re: FTI Job No. 010200.0016
Invoice # 29000442

Enclosed is our invoice for professional services rendered in connection with the above referenced matter. This
invoice covers professional fees and expenses through November 30, 2012.

Please do not hesitate to call me to discuss this invoice or any other matter.

Sincerely yours,

Ly Baeyr

Paul Bishop
Senior Managing Director

Enclosures

HST Registration No. 835718024RT0001
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CONSBULTIN

Invoice Remittance
Mr. Jamie Engen November 30, 2012
New Food Classics Receiver FTI Invoice No. 29000442
¢/o FTI Consulting Canada Inc. FTI Job No. 010200.0016
79 Wellington Street West, Suite 2010 Terms: Payment on Presentation

Toronto, ON M5K 1G8

Current Invoice Period: Charges Posted through November 30, 2012

Professional SEIVICES......ciiirvirieietee ettt st s st ere e snesecoss s beons
Less Voluntary REAUCHON. ...cocevieriiiierrerenereecenrnet e I

Net Professional Fees

EXPENSES..uiiiiiiiiiiiiiiiiit e

Total Fees and EXPenses......ccevvveeeereveevrierennenininesnsseonanng ﬂ‘ $25,458.57
HST Registration No. 835718024RT0001 ............ T B $3.091.34
Total Amount Due this Petiod.......couvenno gl T8 e | Ses oL $26,870.91
Total Amount Due............. K . A 26.870.91

Behetj lary‘:'" FTI Consulting Canada Inc.
Beneficiary account number: 476960861715

HST Registration No. 835718024RT0001
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Mr. Jamie Engen

New Food Classics Receiver

¢/o FTI Consulting Canada Inc.

79 Wellington Street West, Suite 2010
Toronto, ON M35K 1G8

Current Invoice Period: Charges Posted through November 30, 2012

Invoice Summary

November 30, 2012

FTI Invoice No. 29000442

FTI Job No. 010200.0016
Terms Payment on Presentation

Name Title Rate Hours Total
Paul Bishop Senior Managing Director $830.00 19.8 $16,434.00
Jamie Engen Managing Director $700.00 3.8 $2,660.00
Golnaz Haghiri Consultant $100.00 59.7 $5,970.00
Ana Arevalo Administrative Professional $110.00 0.7 $77.00
Total Hours and Fees 84.0 $25,141.00
Less Voluntary Reduction -$1,679.00
Total Net Fees $23,462.00
Mileage $32.79
Other/Miscellaneous $185.16
Transportation $99.62
Total Expenses $317.57
HST Registration No. 835718024RT0001 $3,091.34
Invoice Total for Current Period $26,870.91

HST Registration No. 835718024RT0001
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CONSULTIN

FTI Consulting Canada Inc.
TD Waterhouse Tower

79 Wellington Street West
Suite 2010, P.O. Box 104
Toronto ON M5K1G8

December 31, 2012

Mr. Jamie Engen

New Food Classics Receiver

c¢/o FTI Consulting Canada Inc.

79 Wellington Street West, Suite 2010
Toronto, ON M5K 1G8

Re: FTI Job No. 010200.0016
Invoice # 29000470

Enclosed is our invoice for professional services rendered in connection with the above referenced matter. This
invoice covers professional fees and expenses through December 31, 2012,

Please do not hesitate to call me to discuss this invoice or any other matter.

Sincerely yours,

?w Say?

Paul Bishop
Senior Managing Director

Enclosures

HST Registration No. 835718024RT0001



CONSULT ING

Mr. Jamie Engen

New Food Classics Receiver

¢/o FTI Consulting Canada Inc.

79 Wellington Street West, Suite 2010
Toronto, ON M5K 1G8

Current Invoice Period: Charges Posted through December 31, 2012

Invoice Remittance

December 31, 2012

FTI Invoice No. 29000470

FTI Job No. 010200.0016
Terms: Payment on Presentation

Professional Services..........
Less Voluntary Reduction...

Net Professional Fees

Benet‘ clary account number: 476960861715

HST Registration No. 835718024RT0001

CAD (3)

$180.03

$12,713.03

$1,577.81

$13,714.84

$13.714.84
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CONSULTING

Mr. Jamie Engen

New Food Classics Receiver

c/o FTI Consulting Canada Inc.

79 Wellington Street West, Suite 2010
Toronto, ON M5K 1G8

Current Invoice Period: Charges Posted through December 31, 2012

Invoice Summary

December 31, 2012
FTI Invoice No. 29000470
FTI Job No. 010200.0016

Terms Payment on Presentation

Name Title Hours Total
Paul Bishop Senior Managing Director 72 $5,976.00
Golnaz Haghiri Consultant 64.8 $6.480.00
Ana Arevalo Administrative Professional 0.7 $77.00
Total Hours and Fees 72.7 $12,533.00
Less Voluntary Reduction -$576.00
Total Net Fees $11,957.00
Business Meals $10.72
Mileage $23.90
Other/Miscellaneous $107.34
Transportation $38.07
Total Expenses $180.03
HST Registration No. 835718024RT0001 $1,577.81
Invoice Total for Current Period $13,714.84

HST Registration No. 835718024RT0001
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FTI Consuiting Canada Inc.
TD Waterhouse Tower

79 Wellington Street West
Suite 2010, P.O. Box 104
Toronto ON M5K1G8

January 31, 2013

Mr. Jamie Engen

New Food Classics Receiver

c/o FTI Consulting Canada Inc.

79 Wellington Street West, Suite 2010
Toronto, ON MSK 1GS§

Re: FTI Job No. 010200.0016
Invoice # 29000508

Enclosed is our invoice for professional services rendered in connection with the above referenced matter. This
invoice covers professional fees and expenses through January 31, 2013.

Please do not hesitate to call me to discuss this invoice or any other matter.

Sincerely yours,

Yoy Bawyr

Paul Bishop
Senior Managing Director

Enclosures

HST Registration No. 835718024RT0001
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CONS{}LT}NG

Invoice Remittance
Mr. Jamie Engen January 31, 2013
New Food Classics Receiver FTI Invoice No. 29000508
¢/o FTI Consulting Canada Inc. FTI Job No. 010200.0016
79 Wellington Street West, Suite 2010 Terms: Payment on Presentation

Toronto, ON M5K 1G8

Current Invoice Period: Charges Posted through January 31, 2013

PrO eSS IONAL ST VICES ottt ettt eertiteeeesessesrstesreessseisnrbesssessararassesnsnsrassnnes
Less Voluntary Reduction......cc.cceeeeeeeerinencreveesernerneeenes ettt eerte e seaeseeenrasenes

INEt ProfeSSIONal FeeS. ..ooiiiiiiiieeeeeieeceteeee srrentresrrrersereareeereesesasesesasanes

EXPONSES...tiriieriniiniiiieiiiennteite sttt e :

Total Fees and Expenses......... et et ratene I $8,506.05

HST Registration No. 835718024RT0001 $1.089.15
Total Amount Due this Period................. PN & T S $9,467.20
$9.467.20

efici ry FTI Consulting Canada Inc.
Benefieiary account number: 476960861715

HST Registration No. 835718024RT0001
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CONSULTING

Invoice Summary

Mr. Jamie Engen January 31, 2013
New Food Classics Receiver FTI Invoice No. 29000508
c/o FTI Consulting Canada Inc. FTI Job No. 010200.0016
79 Wellington Street West, Suite 2010 Terms Payment on Presentation

Toronto, ON M35K 1G8

Current Invoice Period: Charges Posted through January 31, 2013

Name Title Rate Hours Total
Paul Bishop Senior Managing Director $830.00 1.6 $1,328.00
Golnaz Haghiri Consultant $100.00 69.7 $6,970.00
Ana Arevalo Administrative Professional $110.00 0.7 $77.00
Total Hours and Fees 72.0 $8,375.00
Less Voluntary Reduction -$128.00
Total Net Fees $8,247.00
Other/Miscellaneous $131.05
Total Expenses $131.05
HST Registration No. 835718024RT0001 $1,089.15
Invoice Total for Current Period $9,467.20

HST Registration No. 835718024RT0001
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CONSULTING
FTI Consulting Canada Inc.
TD Waterhouse Tower
79 Wellington Street West
Suite 2010, P.O. Box 104
Toronto ON M5K1G8

February 28, 2013

Mr. Jamie Engen

New Food Classics Receiver

c/o FTI Consulting Canada Inc.

79 Wellington Street West, Suite 2010
Toronto, ON M5K 1G8

Re: FTI Job No. 010200.0016
Invoice # 29000526

Enclosed is our invoice for professional services rendered in connection with the above referenced matter. This
invoice covers professional fees and expenses through February 28, 2013.

Please do not hesitate to call me to discuss this invoice or any other matter.

Sincerely yours,

Ly Bauryr

Paul Bishop
Senior Managing Director

Enclosures

HST Registration No. 835718024RT0001
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CONSULTING
Invoice Remittance
Mr. Jamie Engen February 28, 2013
New Food Classics Receiver FTI Invoice No. 29000526
c/o FTI Consulting Canada Inc. FTI Job No. 010200.0016
79 Wellington Street West, Suite 2010 Terms: Payment on Presentation
Toronto, ON M5K 1G8
Current Invoice Period: Charges Posted through February 28, 2013
CAD (8)

Professional SEIviCes.....c.ouvvmiriniiiiinininicieene e e

Less Voluntary Reduction.........ccoveveevernvcvrienerenuennas oo sre et ae e nee RN

Net Professional Fees.....couvviverenenvenrerienecnneenne ettt et eree

EXPENSES...civirriniiniiieiiiinie ettt st e reerteaaes

Total Fees and EXpenses......cc.covveeveernvenenienienvenienn. rerenen l $15,753.50

HST Registration No. 835718024RT0001 .......... ' . Y $1.976.20

Total Amount Due this Period.................. g - 7 : $17,177.70

$9.467.20

$26.644.90

i, ON
Swift @6de: NOSCCATT

Bank Number: 002

Beneficiary: FTI Consulting Canada Inc.
Beneficiary account number: 476960861715

ot

HST Registration No. 835718024RT0001
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Mr. Jamie Engen

New Food Classics Receiver

¢/o FTI Consulting Canada Inc.

79 Wellington Street West, Suite 2010
Toronto, ON M5K 1G8

Current Invoice Period: Charges Posted through February 28, 2013

Invoice Summary

February 28, 2013

FTI Invoice No. 29000526

FTI Job No. 010200.0016
Terms Payment on Presentation

Name Title Rate Hours Total
Paul Bishop Senior Managing Director $830.00 55 $4,565.00
Jamie Engen Managing Director $710.00 32 $2,272.00
Erin Litwin Senior Consultant $460.00 0.8 $368.00
Golnaz Haghiri Consultant $290.00 29.2 $8,468.00
Ana Arevalo Administrative Professional $115.00 0.7 $80.50

Total Hours and Fees

39.4 $15,753.50

Less Voluntary Reduction -$552.00
Total Net Fees $15,201.50
HST Registration No. 835718024RT0001 $1,976.20
Invoice Total for Current Period $17,177.70

HST Registration No. 835718024RT0001
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FTI Consulting Canada Inc.
TD Waterhouse Tower

79 Wellington Street West
Suite 2010, P.O. Box 104
Toronto ON MSK1G8

March 31, 2013

Mr. Jamie Engen

New Food Classics Receiver

c/o FTI Consulting Canada Inc.

79 Wellington Street West, Suite 2010
Toronto, ON M5K 1G8

Re: FTI Job No. 010200.0016
Invoice # 29000560

Enclosed is our invoice for professional services rendered in connection with the above referenced matter. This
invoice covers professional fees and expenses through March 31, 2013.

Please do not hesitate to call me to discuss this invoice or any other matter.

Sincerely yours,

IRy,

Paul Bishop
Senior Managing Director

Enclosures

HST Registration No. 835718024RT0001



CONSULTING
Invoice Remittance
Mr. Jamie Engen March 31, 2013
New Food Classics Receiver FTI Invoice No. 29000560
c/o FTI Consulting Canada Inc. FTI Job No. 010200.0016
79 Wellington Street West, Suite 2010 Terms: Payment on Presentation

Toronto, ON M5K 1G8

Current Invoice Period: Charges Posted through March 31, 2013

EXPOINSES....oiiiiiriccintret ettt

Total Fees and EXpenses......c.ccuuveeeeeceneesienreriereereererenenns $15,395.50
HST Registration No. 835718024RT0001 ...... - : $1.961.90
Total Amount Due this Period........... . i S $17,053.40
Total Amount Due.... . . et $17.053.40

HST Registration No. 835718024RT0001
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CONSULTIN

o

Invoice Summary

Mr. Jamie Engen March 31, 2013
New Food Classics Receiver FTI Invoice No. 29000560
c/o FTI Consulting Canada Inc. FTI Job No. 010200.0016
79 Wellington Street West, Suite 2010 Terms Payment on Presentation

Toronto, ON M5SK 1G8&

Current Invoice Period: Charges Posted through March 31, 2013

Name Title Rate Hours Total
Paul Bishop Senior Managing Director $830.00 3.8 $3,154.00
Erin Litwin Senior Consultant $460.00 0.4 $184.00
Golnaz Haghiri Consultant $290.00 41.3 $11,977.00
Ana Arevalo Administrative Professional $115.00 0.7 $80.50
Total Hours and Fees 46.2 $15,395.50
Less Voluntary Reduction -$304.00
Total Net Fees $15,091.50
HST Registration No. 835718024RT0001 $1,961.90
Invoice Total for Current Period $17,053.40

HST Registration No. 835718024RT0001
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CONSULTING

FTI Consulting Canada Inc.
TD Waterhouse Tower

79 Wellington Street West
Suite 2010, P.O. Box 104
Toronto ON MSK1G8

April 30,2013

Mr. Jamie Engen

New Food Classics Receiver

¢/o FTI Consulting Canada Inc.

79 Wellington Street West, Suite 2010
Toronto, ON M5K 1G8

Re: FTI Job No. 010200.0016
Invoice # 29000597

Enclosed is our invoice for professional services rendered in connection with the above referenced matter. This
invoice covers professional fees and expenses through April 30, 2013.

Please do not hesitate to call me to discuss this invoice or any other matter.

Sincerely yours,

PRy,

Paul Bishop
Senior Managing Director

Enclosures

HST Registration No. 835718024RT0001
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CONSULTING

Invoice Remittance
Mr. Jamie Engen April 30,2013
New Food Classics Receiver FTI Invoice No. 29000597
¢/o FTI Consulting Canada Inc. FTI Job No. 010200.0016
79 Wellington Street West, Suite 2010 Terms: Payment on Presentation
Toronto, ON M5K 1G8
Current Invoice Period: Charges Posted through April 30, 2013

CAD (3)

Professional Services....covviveevveeiinennes et reeseieatereteaatateettett et et ———atesesreraarrrrraran

'1,340.50
Less Voluntary Reduction &

55.00

Net Professional Fees...vviimmnveeeinieeeecnenen. R eerteeeer e ————esaeaaeranraaees

Expenses............. ettt e e st b b st ib e e s in s nesreneenan s e e

Total Fees and Expenses $26,199.44

HST Registration No. 835718024RT0001 ... - ' ' $3.359.78

Total Amount Due this Period % 4 - V. .. $29,204.22

$29,204.22

Total Amount Due....

Ben ficiary: FTI Consulting Canada Inc.

R

Beneﬁaéfai'y account number: 476960861715

HST Registration No. 835718024RT0001
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CONSULTING

Mr. Jamie Engen

New Food Classics Receiver

c/o FTI Consulting Canada Inc.

79 Wellington Street West, Suite 2010
Toronto, ON M5SK 1G8

o

Current Invoice Period: Charges Posted through April 30, 2013

Invoice Summary

April 30,2013
FTI Invoice No. 29000597
FTI Job No. 010200.0016

Terms Payment on Presentation

Name Title Rate Hours Total
Paul Bishop Senior Managing Director $830.00 33 $2,739.00
Jamie Engen Managing Director $710.00 2.6 $1,846.00
Golnaz Haghiri Consultant $290.00 57.5 $16,675.00
Ana Arevalo Administrative Professional $115.00 0.7 $80.50
Total Hours and Fees 64.1 $21,340.50
Less Voluntary Reduction -$355.00
Total Net Fees $20,985.50
Other/Miscellaneous $4,858.94
Total Expenses $4,858.94
HST Registration No. 835718024RT0001 $3,359.78
Invoice Total for Current Period $29.,204.22

HST Registration No. 835718024RT0001
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CONSULTIN

May 31, 2013

Mr. Jamie Engen

New Food Classics Receiver

c/o FTI Consulting Canada Inc.

79 Wellington Street West, Suite 2010
Toronto, ON M5K 1G8

Re: FTI Job No. 010200.0016
Invoice # 29000620

Enclosed is our invoice for professional services rendered in connection with the above referenced matter. This

invoice covers professional fees and expenses through May 31, 2013.

Please do not hesitate to call me to discuss this invoice or any other matter.

Sincerely yours,

PRy,

Paul Bishop
Senior Managing Director

Enclosures

HST Registration No. 835718024RT0001

FTI Consulting Canada Inc.

TD Waterhouse Tower

79 Wellington Street West
Suite 2010, P.O. Box 104
Toronto ON M5K1G8

192



RO
]

CONSULTING

Invoice Remittance

Mr. Jamie Engen May 31, 2013
New Food Classics Receiver FTI Invoice No. 29000620
¢/o FTI Consulting Canada Inc. FTI Job No. 010200.0016
79 Wellington Street West, Suite 2010 Terms: Payment on Presentation

Toronto, ON M5K 1G8

Current Invoice Period: Charges Posted through May 31, 2013

Professional SEIVICES.....ccurierreeirrieririesiesieitesriesrrrsresreseesesreesnaesneessesseesseessenns
Less Voluntary RedUCtion........ccveeieccieiiiiiiesicene ettt seesseesres e

Net Professional Fees

EXPENSES....ccviiiiiiiiiiiiiiiiine e

Total Fees and EXPENSES......ccvevereeiereereeererereerseesneseresessaas $21,363.50
HST Registration No. 835718024RT0001 ......... ‘ $2.707.12
Total Amount Due this Period............. . e $23,531.12
Total Amount Due....... e i b T, $23.531.12

Beneficiary account number: 476960861715

HST Registration No. 835718024RT0001
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Mr. Jamie Engen

New Food Classics Receiver

c/o FTI Consulting Canada Inc.

79 Wellington Street West, Suite 2010
Toronto, ON M5K 1G8

Current Invoice Period: Charges Posted through May 31, 2013

Invoice Summary

May 31,2013

FTI Invoice No. 29000620
FTI Job No. 010200.0016
Terms Payment on Presentation

Name Title Rate Hours Total
Paul Bishop Senior Managing Director $830.00 3.2 $2,656.00
Jamie Engen Managing Director $710.00 8.1 $5,751.00
Golnaz Haghiri Consultant $290.00 44.4 $12,876.00
Ana Arevalo Administrative Professional $115.00 0.7 $80.50
Total Hours and Fees 56.4 $21,363.50
Less Voluntary Reduction -$539.50
Total Net Fees $20,824.00
HST Registration No. 835718024RT0001 $2,707.12
Invoice Total for Current Period $23,531.12

HST Registration No. 835718024RT0001
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CONSULTIN

FTI Consulting Canada Inc.
TD Waterhouse Tower

79 Wellington Street West
Suite 2010, P.O. Box 104
Toronto ON MSK1G8

June 30, 2013

Mr. Jamie Engen

New Food Classics Receiver

c/o FTI Consulting Canada Inc.

79 Wellington Street West, Suite 2010
Toronto, ON M5K 1G8

Re: FTI Job No. 010200.0016
Invoice # 29000641

Enclosed is our invoice for professional services rendered in connection with the above referenced matter. This
invoice covers professional fees and expenses through June 30, 2013.

Please do not hesitate to call me to discuss this invoice or any other matter.

Sincerely yours,

PRy

Paul Bishop
Senior Managing Director

Enclosures

HST Registration No. 835718024RT0001
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CONSULTING
Invoice Remittance
Mr. Jamie Engen June 30, 2013
New Food Classics Receiver FTI Invoice No. 29000641
c/o FT1 Consulting Canada Inc. FTI Job No. 010200.0016
79 Wellington Street West, Suite 2010 Terms: Payment on Presentation

Toronto, ON M5K 1G8

Current Invoice Period: Charges Posted through June 30, 2013

Professional SEIVICES....ovvuietiintieeeeerierercrresecersseersrsesssseees e rrereeaeerrtaeaeeserarraaseeres
Less Voluntary Reduction...........ccecveveenee. vevvmnenes eterrrereeneraesraereane rreeeeenieens
Net Professional FEES....uiiuiiieiiieceeeereireseesceeesersessssresessssssssssssssesssessasnns
Expenses....ccooeeveenrencenennnn. ereeerreneeneeas e e

Total Fees and EXPenses.....c.cueiieeeveeereeeereneeeenreeeeeesseneesiiiiipe e e ‘ $7,080.82

HST Registration No. 835718024RT0001 ........ : ,‘ ) $910.50

Total Amount Due this Period............. i SN $7,914.32

Previous Balance Due........... a4 7 b h $23,531.12

........ $31.445.44

Toro »
Swift @ode: NOSCCATT

Bank Number: 002

Beneficiary: FTI Consulting Canada Inc.
Beneficiary account number: 476960861715

HST Registration No. 835718024RT0001
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CONSULTING

Mr. Jamie Engen

New Food Classics Receiver

¢/o FTI Consulting Canada Inc.

79 Wellington Street West, Suite 2010
Toronto, ON M5K 1G8

Current Invoice Period: Charges Posted through June 30, 2013

Invoice Summary

June 30, 2013
FTI Invoice No. 29000641
FTI Job No. 010200.0016

Terms Payment on Presentation

Name Title Hours Total
Jamie Engen Managing Director 2.2 $1,562.00
Golnaz Haghiri Consultant 15.2 $4,408.00
Ana Arevalo Administrative Professional 0.7 $80.50
Total Hours and Fees 18.1 $6,050.50
Less Voluntary Reduction -$77.00
Total Net Fees $5,973.50
Transportation $1,030.32
Total Expenses $1,030.32
HST Registration No. 835718024RT0001 $910.50
Invoice Total for Current Period $7,914.32

HST Registration No. 835718024RT0001
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CONSULTING

! FTI Consulting Canada Inc.
TD Waterhouse Tower
79 Wellington Street West
Suite 2010, P.O. Box 104
Toronto ON MSK1G8

July 31,2013

Mr. Jamie Engen

New Food Classics Receiver

c¢/o FTI Consulting Canada Inc.

79 Wellington Street West, Suite 2010
Toronto, ON M5K 1G8

Re: FTTJob No. 010200.0016
Invoice # 29000670

Enclosed is our invoice for professional services rendered in connection with the above referenced matter. This
invoice covers professional fees and expenses through July 31, 2013.

Please do not hesitate to call me to discuss this invoice or any other matter.

Sincerely yours,

2;,0 Sawy?

Paul Bishop
Senior Managing Director

Enclosures

HST Registration No. 835718024RT0001
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CONSULTING

Invoice Remittance
Mr. Jamie Engen July 31,2013
New Food Classics Receiver FTI Invoice No. 29000670
c/o FTI Consulting Canada Inc. FTI Job No. 010200.0016
79 Wellington Street West, Suite 2010 Terms: Payment on Presentation
Toronto, ON M5K 1G8
Current Invoice Perjod: Charges Posted through July 31, 2013

CAD (8)

ProfesSioNal SEIVICES. ....oiuiieeereeeeeeeeeeerereeereeereerssesreenssesesrssessons
Less Voluntary Reduction

NeEt Professional FEES.....ouieirieeeeeeeeeeereeeeresreeeteesesvesesesessesssessssrsssssese s

$1.744.59

Expenses

Total Fees and EXPenses.......oucveeevereeiiiinnereeseeceeeenene $10,928.09
HST Registration No. 835718024RT0001 ....... v : B ] $1.406.55
Total Amount Due this Period.............. | . $12,226.14

$12.226.14

HST Registration No. 835718024RT0001
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Q NSULTING Invoice Summary

Mr. Jamie Engen July 31,2013
New Food Classics Receiver FTI Invoice No. 29000670
c¢/o FTI Consulting Canada Inc. FTI Job No. 010200.0016
79 Wellington Street West, Suite 2010 Terms Payment on Presentation

Toronto, ON M5K 1G8

Current Invoice Period: Charges Posted through July 31, 2013

Name Title Rate Hours Total
Jamie Engen Managing Director $710.00 3.1 $2,201.00
Golnaz Haghiri Consultant $290.00 23.8 $6,902.00
Ana Arevalo Administrative Professional $115.00 0.7 $80.50
Total Hours and Fees 27.6 $9,183.50
Less Voluntary Reduction -$108.50
Total Net Fees $9,075.00
Transportation $1,744.59
Total Expenses $1,744.59
HST Registration No. 835718024RT0001 $1,406.55
Invoice Total for Current Period $12,226.14

HST Registration No. 835718024RT0001
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CONSULTING

FTI Consulting Canada Inc.
TD Waterhouse Tower

79 Wellington Street West

Suite 2010, P.O. Box 104
Toronto ON MSK1GS8

August 31, 2013

Mr. Jamie Engen

New Food Classics Receiver

c/o FTI Consulting Canada Inc.

79 Wellington Street West, Suite 2010
Toronto, ON M5K 1G8

Re: FTI Job No. 010200.0016
Invoice # 29000704

Enclosed is our invoice for professional services rendered in connection with the above referenced matter. This
invoice covers professional fees and expenses through August 31, 2013,

Please do not hesitate to call me to discuss this invoice or any other matter.

Sincerely yours,

Z;J Seen,7

Paul Bishop
Senior Managing Director

Enclosures

HST Registration No. 835718024RT0001



CONSULTING

Mr. Jamie Engen

New Food Classics Receiver

c/o FTI Consulting Canada Inc.

79 Wellington Street West, Suite 2010
Toronto, ON M5K 1G8

Current Invoice Period: Charges Posted through August 31,2013

Invoice Remittance

August 31,2013

FTI Invoice No. 29000704

FTI Job No. 010200.0016
Terms: Payment on Presentation

EXPENSES...coviiiiiiiiceiientreet sttt e
Total Fees and EXpenses........ccovvveveevivreieesvererenneeenenes
HST Registration No. 835718024RT0001 .......

Total Amount Due this Period................

.............................................

3.4 g Street West
, ONT M5H 1H1

Swift €ode: NOSCCATT

Bank Number: 002

Beneficiary: FTI Consulting Canada Inc.
Beneficiary account number: 476960861715

HST Registration No. 835718024RT0001

$17,752.50

$2.211.24

......... $19,220.74

$12.226.14

.......... $31,446.88
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CONSULTING

Mr. Jamie Engen

New Food Classics Receiver

c/o FTI Consulting Canada Inc.

79 Wellington Street West, Suite 2010
Toronto, ON M5K 1G8§

Current Invoice Period: Charges Posted through August 31, 2013

Invoice Summary

FTI Invoice No. 29000704
FTI Job No. 010200.0016
Terms Payment on Presentation

August 31, 2013

Name Title Rate Hours Total
Paul Bishop Senior Managing Director $830.00 2.9 $2,407.00
Jamie Engen Managing Director $710.00 14.6 $10,366.00
Erin Litwin Senior Consultant $460.00 0.5 $230.00
Golnaz Haghi<ns1:XMLFault xmlns:ns1="http://cxf.apache.org/bindings/xformat"><ns1:faultstring xmlns:ns1="http://cxf.apache.org/bindings/xformat">java.lang.OutOfMemoryError: Java heap space</ns1:faultstring></ns1:XMLFault>