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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 July 10, 2012)

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., will make a motion to a judge presiding over the Commercial List on Tuesday, the 10th
day of July 2012, 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”:
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(a) approving the Receiver’s activities as set out and described in the third report of

the Receiver, dated July 3, 2012 (the “Third Report™);

(b) approving the sale of the Lands, as defined in the purchase agreement between the
Receiver and TVR Construction (the “Purchaser”) dated March 16, 2012, as
amended by written amending agreements dated March 29, 2012, May 17, 2012
and May 25, 2012, and as more particularly described in the Third Report and

vesting the Lands in the Purchaser’s nominee, Recon Metals Ltd. upon closing;

(©) sealing the confidential appendices to the Third Report pending further order of

the Court; and

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

may seem just.
THE GROUNDS FOR THE MOTION ARE:

2. The grounds set out in the Third Report and the appendices thereto (including the

confidential appendices thereto, filed separately with the Court).

3. Section 100 of the Court of Justice Act, R.S.0. 1990, ¢. C.43, as amended.
4, Rules 1.04, 1.05, 37 and 39 of the Rules of Civil Procedure.
5. 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:
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1. The Third Report and the appendices thereto (including the confidential

appendices thereto, filed separately with the Court).

2. Such further and other material as counsel may advise and the Court may permit.

June 29, 2012
FASKEN MARTINEAU DuMOULIN LLP
‘Barristers & Solicitors
333 Bay Street, Suite 2400
Toronto, ON MSH 2T6

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

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

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”)
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AND TO:
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Lawyers for NFC Entities
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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
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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: 416.975.1234

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

Lawyers for the EdgeStone Capital Parnters

Lenczner Slaght Royce Smith Griffin LLP
Suite 2600, Box 54

130 Adelaide Street West
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Attention: Peter Osborne / Brendan Gray
Tel: 416.865.3094 / 416.865.2945
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Lawyer for certain Directors of the NFC Entities

TD Capital Mezzanine Partners Management Ltd.
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AND TO:

AND TO:

AND TO:

AND TO:

Stikeman Elliott LLP

5300 Commerce Court West
199 Bay Street

Toronto, ON M5L 1B9

Attenion: Alex Rose
Tel: 416.869.5261
Fax: 416.947.0866

ARose@stikeman.com

Counsel to Sysco Canada Inc.

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

Attention: Drew S. Plaxton

Tel: 306.653.1500

Fax: 306.664.6659

Email: dsplaxton@plaxtonlaw.com

Lawyers for United Food and Commercial Workers, Local 1401}

Chaitons LLP
5000 Yonge Street, 10th Floor
Toronto, ON M2N 7E9

Attention: Harvey Chaiton / Maya Poliak

Tel: 416.218.1129/ 416.218.1161
Fax: 416.218.1849/416.218.1844

Email: Harvev(@chaitons.com / Mava@Chaitons.com

Lawyers for Westco MultiTemp Distribution Centres Inc.

Daniel J. Aberle
416, 602-11 Avenue SW
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Attention; Daniel Aberle
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Lawyer for TVR Construction
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Court File No. CV-12-9616-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
[COMMERCIAL LIST]

THE HONOURABLE ) TUESDAY THE 10TH DAY

)
) OFJULY, 2012

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 TVR Construction (“TVR” or the “Purchaser”) dated March
16, 2012, as amended by written amending agreements dated March 29, 2012, May 17, 2012 and
May 25, 2012 (collectively, the “Sale Agreement”), each appended to the third report of the
Receiver dated July 3, 2012 (the “Third Report”), and vesting in the Purchaser’s nominee,

Recon Metal Ltd. (the “Buyer™), the Debtors’ right, title and interest in and to the “Lands” as

DM_TOR/29¢110-00001/5736557.1
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defined in the Sale Agreement (the “Lands™), was heard this day at 330 University Avenue,

Toronto, Ontario.

ON READING the Third Report and on hearing the submissions of counsel for

the Receiver, Bank of Montreal [and TVR, no one appearing for any other person on the service

list], although properly served as appears from the affidavit of service of Caitlin Fell sworn

2012, and filed:

1. THIS COURT ORDERS that the Third Report and the Receiver’s activities as set

out therein are hereby approved.

2. 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.

3. 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 Cout.

4, 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™), all of the Debtors’ right, title and interest in and to the Lands
shall vest absolutely in the Buyer, free and clear of and from any and all encumbrances, security

interests (whether contractual, statutory, or otherwise), hypothecs, mortgages, trusts or deemed

DM_TOR/220110-00001/5736557.1
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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: (i) any Court ordered encumbrances or charges
established in Court File No. CV12-9554-00CL or in this proceeding; (ii} all charges, security
interests or claims evidenced by registrations pursuant to the Personal Property Security Act,
R.8.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 Lands shall remain subject to the Permitted
Encumbrances. For greater certainty, this Court orders that all of the Claims affecting or relating
to the Lands, other than the Permitted Encumbrances, are hereby expunged and discharged as

against the Lands.

5. THIS COURT ORDERS AND DIRECTS the Receiver to file with the Court a

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

0. THIS COURT ORDERS AND DIRECTS that upon the filing of the Receiver’s
Certificate together with a certified copy of this Order with the Registrar of Land Titles of
Alberta (the “Registrar”) and payment of any applicable registration fees, the Registrar shall and
is hereby directed to (i) cancel the existing certificates of title to the Lands identified in Schedule
“D” hereto; (i1) issue new certificates of title to the Lands in the name of Recon Metal Ltd.; and
(iii) delete and expunge from the certificate of title to the Lands all of the Claims listed in

Schedule “B” hereto.

DM_TCR/290110-00001/5736557.1
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7. This Order shall be registered by the Registrar notwithstanding the requirements

of section 191(1) of the Land Titles Act, R.S.A. 2000, c. L-7.

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

immediately prior to the sale.

9. 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 (c) section 244 of the Bankrupicy and Insolvency Act (Canada) R.S.C 1985 c,

B-3 (the “BIA™).

10. 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

(c) any assignment in bankruptcy made in respect of the Debtors;

the vesting of the Lands in the Buyer 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

DM_TOR/290110-00001/5736557.1
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creditors of the Debtors, nor shall it constitute nor be deemed to be a settlement, fraudulent
preference, assignment, fraudulent conveyance, transfer at undervalue, 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.

11. This Court hereby requests 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.

DM_TOR/290110-00001/5736557.1
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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.

Respondent
RECEIVER’S CERTIFICATE

RECITALS

L. Pursuant to an Order of the Ontario Superior Court of Justice (the “Court”) dated
February 22, 2012 (the “Appointment Order”), FTI Consulting Canada In¢. 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 July 10, 2012, the Court approved the
agreement of purchase and sale made as of March 16, 2012, as amended by amending
agreements dated March 29, 2012, May 17, 2012 and May 25, 2012 respectively (the “Sale
Agreement”) between the Receiver and TVR Construction (the “Purchaser”) and provided for
the vesting in favour of the Purchaser’s nominee, Recon Metal Ltd. (the “Buyer”) of the
Debtor’s right, title and interest in and to the Lands, which vesting is to be effective with respect
to the Lands 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 Lands; (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.

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

THE RECEIVER CERTIFIES the following:

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

(b) The conditions to Closing as set out in Article 6 of the Sale Agreement have been
satisfied or waived by the Receiver and the Purchaser; and

DM_TOR/290110-00001/5736557,1
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(c) The Transaction has been completed to the satisfaction of the Receiver.

This Certificate was delivered by the Receiver at

DM_TOR/290110-00001/5736557.1

[TIME] on [DATE].

FTI Consulting Canada Ine., 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:
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SCHEDULE “B”
CLAIMS TO BE DELETED AND EXPUNGED
FROM TITLE TO REAL PROPERTY

Specific Encumbrances

1. Respecting Plan 5576HC, Block Z, Lot 1, excepting thereout all mines and
minerals:
(a) 061097 877 Mortgage
(by 061097 879 Mortgage
2. Respecting Plan 3576HC, Block Z, Lot 2, excepting thereout all mines and
minerals:
(a) 061 097 877 Mortgage
(by 061097 879 Mortgage
3. Respecting Plan 3313JK, Block A, excepting thereout all mines and minerals:
(a) 061 101 404 Mortgage

b) 061 101 405 Mortgage

DM_TOR/290110-00001/5736557.1
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SCHEDULE “C”
PERMITTED ENCUMBRANCES

General Permitted Encumbrances

(a)

(b

All exceptions, reservations and conditions to which the titles to the Lands are
subject pursuant to the Land Titles Act (Alberta).

All caveats and instruments registered by or on behalf of the Purchaser.

Specific Permitted Encumbrances

L.

(a)
(b)

(a)
(b)

(a)
(b)
(c)
(d)
(e)

Respecting Plan 5576HC, Block Z, Lot 1, excepting thereout all mines and
minerals:

771 147 064 Zoning Regulations
011 173 508 Notice of Security Interest re: Fixtures

Respecting Plan 5576HC, Block Z, Lot 2, excepting thereout all mines and
minerals:

771 147 064 Zoning Regulations

011 173 508 Notice of Security Interest re: Fixtures

Respecting Plan 3313JK, Block A, excepting thereout all mines and minerals:

6184JG Caveat: Utility Right of Way
6775]G Caveat: Utility Right of Way
6777)G Caveat: Utility Right of Way
2333JR Caveat: Utility Right of Way
771 147 064 Zoning Regulations

DM_TOR/290110-00001/5736557.1
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SCHEDULE “D”
1. FIRST
PLAN CALGARY 5576HC
BLOCK Z
LOT ONE (1)
CONTAINING. ..
LOT ACRES MORE OR LESS
1 2.00
EXCEPTING THEREOUT ALL MINES AND MINERALS
SECOND
PLAN CALGARY 5576HC
BLOCK 7
LOT TWO (2)
CONTAINING. ..
LOT ACRES MORE OR LESS
2 0.94

EXCEPTING THEREOUT ALL MINES AND MINERALS

2, PLAN 3313JK
BLOCK A
EXCEPTING THEREOUT ALL MINES AND MINERALS
AREA: 0.275 HECTARES (0.68 ACRES) MORE OR LESS

DM_TOR/2901 10-00001/5736557.1
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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
THIRD REPORT TO THE COURT
SUBMITTED BY FTI CONSULTING CANADA INC.,
INITS CAPACITY AS RECEIVER
I. On January 17, 2012 (the “CCAA Filing Date”), pursuant to an application

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

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

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

(“BMO”) brought: (i) 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 (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 FTT 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.

(@)

(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:

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

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

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

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

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

TERMS OF REFERENCE

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

relied on in its preparation.

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

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

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

Ontario.

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

Confidential Appendix “B” respectively.

8. Pursuant 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 attached hereto as Confidential Appendix “C”. It is the Receiver’s understanding that
the term of the Barclay’s Listing Agreement was informally extended by the agreement of NFC
and Barclays after August 31, 2011 and that Barclay’s continued to be NFC’s exclusive agent in

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

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

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

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

and 23, 2012, the Monitor received eleven Expressions of Interest from interested parties. Of the
eleven Expressions of Interest received, only two parties submitted Expressions of Interest for all
of the NFC assets on an en bloc basis which included the 13A Facility and the Brandon Facility
(the “En Bloe Parties™). No parties submitted Expressions of Interest for the Calgary Facilities,
or 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 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
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 Facilities had been duly

canvassed.

14. Barclays confirmed that the marketing campaign for the Calgary Facilities
included the following: (i) postings on the Barclay’s Real Estate website; (ii) weekly updates
and developers; (iv) email solicitations to Barclay’s network of real estate brokers; (v) a
quarterly post-card mailer to 2,800 Barclay’s contacts; (vi) an ad in the Barclay Street Real
Estate Ltd. — Industrial Report; (vii) monthly full page advertisements in the Western Investor
newspaper'; (viii) an ad in the Winter 2011 Alberta Food Processors Association Publication,
(ix) the hand delivery of brochures to seventy five targeted Calgary area businesses/investors;
and (x) a 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.

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

13A Facility in particular.

! Circulation of 40,000 subscribers.



THE TRANSACTION

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

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

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

the TVR Agreement and Proposed Transaction sought herein.

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

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

attached hereto, as Confidential Appendix “E”.

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

Order, vesting the 13A Facility in the Nominee Purchaser upon ¢losing 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

Bt Bavrr

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

. ‘ONTARIO -
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

THE HONOURABLEMR ‘ oy WEDNE_SD’AY,THE 2 DAY -
. 'JUSTICEBROWN . 3y OF FEBRUARY, 2012

' BANK OF MONTREAL
| E Applicant

..and._.

NEC ACQUISITION GP INC., NFC ACQUISITION CORP _
NFC LAND HOLDINGS CORP NEW FOOD CLASSICS and
: - NFC ACQUISITION L. P.
| Resp_qndépts
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 sectlon 101
" of the Courts of Justzce Act; R S. O 1990 ¢, C43, as. amended (the "CJA") appomtmg FTI
Consultmg Canada Inc (“FTI”) as receiver (the "Recelver") w1thout secunty, of all of the
‘A 'assets undertakmgs and propertles of NFC. ACQUISITION GP ]NC NFC ACQUISITION
.CORP NEC ACQUISITION LP., NEW FOOD CLASSICS, and NFC LAND HOLDINGS
CORP. (collectively, the "Debtors") acqulred for, or used in relatlon to a busmess carried on by

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




.-2-

ON READING the Affidavit of L.M. Junior Del Broccoswom February 21, 2012, the
‘. Affidavit of Brian Cram, sworn February 10, 2012, and the Afﬁdavit of Brian Cram, sworn
 January 16, 2012, and the exhibits thereto and the Pre-Filing Report of FTI dated January 16,
. l2012 the Second Report to Court of FTI dated February 13 2012 and the Thll‘d Report to Court
of FTI dated February 21, 2012 and the Appendlces thereto, filed, and on hearing the
| submissions of counsel for BMO counsel for the NFC Entltles and counsel for FTI, and such

" other parties in attendance at ‘the heanng as indicated on the Counsel Sllp, no one’ appearmg for

' any other party although duly served as appears from the Affidavit of Serv1ce of Fiorella Sasso _

sworn February 22, 2012;
SERVICE
1. THIS COURT ORDERS fhat the time for service of the Notice of Application and the

Application is hereby abridged and validated so that this application is properly returnable today
- and hereby dispenses with further service thereof.

~ APPOINTMENT

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

e the CJA, FT1 is hereby appointed Recelver w1thout secunty, of a.ll of the' assets undertakmgs

S and properties of the Debtors acqulred for, or used i in relatlon to a busmess carried on by the -

. Debtors, including all proceeds thereof (the "PI'OPe"tY")

3 RECEIVER'S POWERS

30 THIS COURT ORDERS that the Recelver is hereby empowered and authorlzed but not s

obligated, to act at once in respect of the Property and, w1thout in any way hm1t1ng the generallty

- of the foregoing, the Receiver is hereby expressly empowered and authorlzed to do any of the '

SR followmg where the Receiver considers it necessary or des1rabIe

(@)  to take possess10n of and exercise controI over the Property and any. and
all proceeds, recelpts and d1sbursements arising out of or frorn the
Property, '




(b)

‘-(_c) |

@

(e)

® -
{®

Cw

o

to receive, preserve, and protect the Property, or any part or parts thereof,
including, but not limited to, the changing of locks and security codes, the

relocating of Property to safeguard it, the engagmg of mdependent

such i msurance coverage as may be necessary or des1rable

to cease to carry onall or any part of the busmess 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, 1nc1ud1ng

former employees of the Debtors, and on Whatever ba31s mcludrng on a

‘ temporary basis, to assist with the exercise of the Recerver s powers and

duties, 1nc1ud1ng without lrmrtatron those conferred by thrs Order,

to receive and collect all monies and accounts now 'oWed or hereaﬁer

“owing to the Debtors and to exercise all remedies of thé Debtors in

collecting such monies, 1nclud1ng, wrthout lnmtatlon to enforce any
securrty held by the Debtors

: to settle, extend or compromi_se any indebtec_lness owing to the Debtors;

1o execute assign, - 1ssue and endorse documents of whatevcr nature in

respeot of any of the Property, whether in the Recelver s name or in the

- name and on behalf of the Debtors, for: any purpose pursuant to thrs Order

to initiate, prosecute” and cont1nue the prosecutlon of any and all '

proceedrngs and to defend all proceedlngs now pendmg or hereaﬁ:er
instituted with respect to the Debtors, the Property or the Receiver, and to

~ settle or compromise any such proceedrngs The authonty hereby

conveyed shall extend to such appeals or apphcatrons for judicial review

in respect of any order or judgment pronounced in any such proceedlng,

0

- securrty personnel the taking of physical ‘inventories and the placement of .
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(k)

Y

to market any or all of the Property, including advertising and soliciting
offers in respect of the Property or any part or parts thereof and

negotratmg such terms and condltrons of sale as. the Receiver in its

discretion may deem appropriate;

to cause the Compaiy to sell, convey, transfer 1ts finished goods inventory
: (colIectrvely, “Flmshed Inventory , mcludmg by way of bulk
7 transactrons to existing customers of the Débtors, in or out of the ordmary

' ~ course of business, WIthout the approval of this Court;

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

the approval of this Court;

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

ordinary course of business,
(i) without the apﬁroval of this Court in respect of any transaction not
exceedmg $200,000, provided that- the aggregate con51derat1on for

il such transactrons does not exceed $600 000; and

(i) .\mth the approval of thls Court in respect of any transactlon in

which the purchase price or the aggregate purchase prlce exceeds -

‘the applicable amount set out in the precedmg clause

'and in each such case notice -under subsection 63(4) of the Ontario

Personal Property Security Act, and the equlvalent proV1s1ons of the

AIberta and Saskatchewan Personal Property Securzty Acts, section 31 of

the Ontario Mortgages Act, and the equwalent the Alberta leglslatlon as e

the case may be, shall not be required, and in each case the Ontano Bulk '

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

not apply
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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 affectlng such
Property; | ' ' N

to report to, meet w1th and discuss w1th such aft'ected Persons (as deﬁned
below) as the Receiver deerns appropriate on all matters relating to the
Property and the receivership, and to share information, subject to' such

terms as to confidentiality as the Receiver deems advisable;

to reglster a copy of this Order and any other Orders in respect of the
Property agamst title to any of the Property,

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

. required by any governmental-authority and any fenewals thereof for'and

on behalf of and, if thought desirable by the Receiver, in the name of the
Debtors; | '

‘o enter into agreernents with any &tlsteedn bankm’ptcy appointed in

respect of the Debtors, mcludmg, w1thout lmntmg the generality of the -

. foregomg, the ability to enter into occupation agreernents for any property . '

owned or leased by the Debtors;

:to exerc1se any shareholder partnershlp, ]omt venture or other r1ghts T
which the Debtors rnay have | L '

1 : o
to pay amounts secured by the Administration Charge (as hereinafter

defined) and outstanding as at the date of this Qrder, within seven days of
the making of this Order; and | : | '

to take any steps reasonably mcxdental © the eerCISe of these powers or

the performance of any statutory obhgatlons




»

: and in each case where the Receiver takes any such actions or steps, it shall be exclusively

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

including the Debtors and WIthout 1nterference from any other Person.

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

4. THIS COURT ORDERS that (i) the Debtors, (ii) all of its current and former d1rectors-

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

. actmg on 1ts mstructlons or behalf and" (iif) - all other mdrvrduals ﬁrms corporahons .
- governmental bodies ‘or agenc1es or other entities havmg hotice of th1s :Ordér (all of the

. foregoing, collectively, belng "Persons” and each.bemg .a."Person"-) shall forthmth advise the
- Receiver of the existence of any Prop'erty in such Person's possession or control" shall grant

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

Property to- the Rece1ver upon the Recerver s request

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

existence of any books, documents secuntres, contracts, orders,. corporate and accou:atmg '

o .records, and any other papers records and mformahon of any kind related ito the busmess or
affairs of the Debtors and any computer pro grams computer tapes, computer d1sks or other data

- h storage medla conta1mng any such mformahon (the foregoing, coIlect1vely, the "Records“) in -

. that Person § possession or control and shall provide to the Receiver or perrmt the Receiver to '

S make, reta.m and take away copres thereof and grant to the Recelver unfettered access to and use:

. of accountmg, computer, software and physical facrhhes relating thereto prov1ded however that
L nothing i in this paragraph 5 or in paragraph 6 of this Order shall requlre the de11very of Records
~ or the granting of access to Records which may not be dlsclosed or prov1ded to the Rece1ver due I

" t6 the privilege attachmg to sohcltor-chent commumcatlon or due to- statutory prov1s10ns

| . : prohibiting such d1scIosure

6. THIS COURT ORDERS that if any Records are stored or otherw1se contalned on a

computer or other electronic system of mformatlon storage, whether by lndependent serv1ce‘

- provider or othervwse all Persons in posséssion or control of such Records shall forthw1th glve .
- unfetiered access to the Receiver for the purpose of allowmg the Receiver to Tecover and fully B
- copy all of the information contained therein whether by way of printing the 1nformatlon ontg - - °
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paper or making copies-of computer disks or such other manner of retrieving and copying the

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

any Records without the prior'writtert consent of the Receiver. .Further for the purposes of this _

' paragraph, alI Persons shall provide the Receiver with all such asststance m gammg nnmedlate o

~access to the mformaﬁon in the Records as the Recerver may in its d1scretton reqmre 1nc1udmg
“providing the Recelver ‘with instructions on the use of any’ computer or other system and
prov1d1ng the Recelver with any and all access codes, account names and account numbers that

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

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

" tribunal (each a "Proceedmg") shall be commenced or contmued agamst the Recelver except

: w1th the wntten consent of the Receiver or w1th leave of ﬂ:'tlS Court

NO PROCEEDINGS AGAINST THE DEBTORS OR THE PROPERTY

8 . THIS COURT ORDERS that no Proceedlng a,gamst of 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 thJs Court and any and all Proceedirigs currentty under way agamst or in respect of . -

" the Debtors or the Property are hereby stayed and suspended pendmg further Order of this Court

* NOEXERCISE OF RIGHTS OR REMEDI’ES N I

- 9. | ~ THIS COURT ORDERS that all rtghts and rerned1es agamst the Debtors the Recetver ot

a affectmg the Property, are hereby stayed and suspended except w1th the wntten consent of the - S
- - Receiver or leave of this Coutt, provided however that this stay and suspens1on does not apply in - SR

. .- respect” of any "e11g1ble financial contract” as defined in the: BIA and further prov1ded that -

 nothing in this paragraph shall (i) empower the Receiver or the Debtors to carry on any business
- ‘which the Debtors is not lawfiilly entitled to carry on, (ii) exempt the Recelver or the Debtors

from compliance w1th statutory or regulatory prov1srons relatmg to health safety or the Lo

: envrronment (iii) prevent the filing of any registration to preserve or perfect a securlty mterest _ E

or (iv) prevent the registration of a claim for len.
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' NOINTERFERENCE 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 right, renewal nght contract agreement,

* licence or permiit in favour of or held by the Debtors, wrthout wrrtten consent of the Receiver or
leave of this Court. ' ' '

* CONTINUATION OF SERVICES |

.iiil_l. ~ THIS COURT ORDERS that all Persons havrng oral of wntten agreements or o 3
IZ:arrangements including wrthout limitation by conduct wuh the Debtors or statutory or
- regulatory mandates for the supply of goods and/or services, 1nc1ud1ng \mthout llnutatron, all
- ‘computer software, commumcatlon and other data services, centrahzed banklng servrces payroIl
services, insurance, uansportatron services, ut1]1ty or food or food process1ng safety momtorlng,
food storage services, facility cleaning services or other services to the Debtors are hereby
restrained until further Order of this Court’ from d1scont1nu1ng, altenng, interfering with or
terminating the supply of such goods or services as may be requjred by.the‘Receiver and that the
- Receiver shall be entitled to the continued: use of the Debtors’ current telephone numbers,
) rfacsnmle numbers, mtemet addresses and domain narnes, prov1ded in each case that the normal

: pnces or charges for all such’ goods or serv1ces rece1ved aﬁer the’ date of thrs Order are paid by

- thie Receiver i 1n accordance w1th normal payment practlces of the Debtors or such other practlces

- ordered by this Court

" RECEIVER TO HOLD FUNDS

12, THIS COURT ORDERS that all funds monies, cheques, mstrurnents, and other forms of
o payments received, or collected by the Receiver from and after the maklng of th1s Order from any '
~ source whatsoever, including wrthout llrmtatlon the sale of all or any of the Property and the

‘ collectlon of any accounts recervable in whole or in part, whether in ex15tcnce 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 standmg to the

credit of such Post Receivership Accounts from time to time, net of any dis_bursernents 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

o 13 “THIS COURT ORDERS AND DECLARES that the employment of all of the Debtors

- employees be and is hereby" termmated 'The Receiver shall not be llable 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 speclﬁcally agree in wntmg

to pay, or in respect of its obligations under sectrons 81 4(5) or 81.6(3) of the BIA or under the
Wage Earner Protection Program Act.

PIPEDA ‘ _
. :":.14. " THIS COURT ORDERS that, pursuant fo clause 7(3)(c) of fhe Canada Personal
; Information Protection and Electromc Documents Act the Rece1ver shall d1sclose personal
information of identifiable individuals to prospective purchasers or bidders for the Property and
‘ to their advisors, but only to the extent desirable or rec[uired to negotiate and attempt to complets
* one or more sales of the Property (each, a "Sale"). Each prospectlve purchaser or bidder to

“whom such personal mforrnat1on is d1sclosed shall maintain and protect the pr1vacy of such

. information and limit the use of such information to its evaluation of the Sale and 1f it does not

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

such mformatron The purchaser. of any Property shall be ent1tled to continue to use the personal |

‘ ‘lnformatron prov1ded to. it, and telated fo the Property purchased ina manner wh1ch is in all

S _ .matenal respects 1dent1cal to the pnor use of such mformatron by the Bebtors and shall return all

‘-_other personal mformatlon to the Recelver or ensure that all other personal mformahon 1s
. ;destroyed | | ' | L

LIMITATION ON ENVIRONMENTAL LIABILITIES

15. THIS COURT ORDERS that notbrng herein contalned shall requ1re the Receiver to
occupy or to take control, care, charge, possess1on or managernent (separately antl/or
collectively, "Possession") of any of the Property that might'hel environmentally contaminatedr
mlght be a pollutant or a contammant or mrght cause or contribute toa spill; d1scharge release

-or deposit of a substance contrary to any federal provincial or other law respectmg the
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k protectron conservatron enhancement, remedlatlon or rehabrhtatron of the environment or

~ relating to the dlsposal of waste or other contamination including, ‘without lm:utatton, the

| Canadian Environmental Protecrzo_n Act, the Ontario Environmental Protectzon Act, the Ontarro

. Water Resources Act, or the Ontario Occupational Heah‘h antt Sajfety Act and reghlatroﬁs

" thereunder, and the equlvalent legislation in the Provinces of Alberta and Saskatchewan (the
' "Environmental Legislation™), prov1ded however that nothmg herein shall exempt the Recelver "

from any duty to report or make chsclosure imposed by applrcabIe Envrronmental Leg1slatlon

The Receiver shall not, as a result of this Order or anythmg done in pursuance of the Receiver's

" the meamng of any Environmental Leglslatlon, unless it is actually in'possession.

- LIMITATION ON THE RECEIVER’S LIABILITY -

16.  THIS COURT ORDERS that the Receiver shall i incur no hab111ty or obhganon asa result

of its appointment or the carrying.out the prov1s10ns of this Order, save and except for any gross
3 neghgence or w11ful mlsconduct .on its part, or in respect of its obhgatlons under sections 81. 4(5) A
- or 81. 6(3) of the BIA or under the Wage Earner Protection Program Act. Nothmg in this 0rder o
C  shall derogate ﬁ'orn the protectlons afforded the Rece1ver by sectlon 14.06 of the BIA or by any _
- -~ other apphcable leglslatlon ' '

a . RECEIVER'S ACCOUNTS

17 * THIS COURT ORDERS that the Receiver and counsel to the Recelver shall be paid thelr

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

Admnnstratlon Charge (as heremafter deﬁned) from tlme to t1me as secunty for such fees and

o disbursements, both before and after the making of this 0rder in respect of these proceedmgs

. dutiés and pOWers under thls Order, be deemed to be in Possessron of any of the Property w1th1n -

t . otherwise ordered by the Court on the passing of accounts and that the Recelver and counsel to , IR
o _:A the Receiver shall be entitled to and are hereby granted a charge (the "Recelver's Charge") on
J-the Property in an amount of up to $350 000, less the outstandmg amounts secured by the

and that the Recelvers Charge shall form a charge on the Property in the pnonty set out in - S
e 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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L - 18.  THIS COURT ORDERS that the Receiver and 1ts legal couHSel shall pass its accounts
I - .. from time to time, and for this purpose the accounts of tbe Receiver and its legal counsel are

hereby referred toa _]udge of t.he Commercral Lrst of the Ontarro Supenor CouIt of Justice. ‘

.i‘ - o 19.  THIS COURT ORDERS that prior to the’ passing of 1ts accounts, the Recelver shall be at
: L : .hbcrty from tlme to time to apply reasonable amounts out of the momes in 1ts hands, agamst 1ts

fees and -disbursements,’ 1ncludmg legal fees and dlsbursements mcurred at the standard rates -
- and charges of the Receiver or its counsel, and such amounts shall constltute advances against its

remuneration and disbursements when and as approved by this Court._‘

FUNDING OF THE RECEIVERSHIP

20. THIS COURT ORDERS that the Recelver be at hberty and it is hereby empowered to
'borrow by way of a revolvmg credit or otherw1se such monies from tnne to time as it may o |

B _consider necessary or des1rab1e prov1ded that the outstandmg prmc1pa1 amount does not exceed

.- $1,000,000 (or such greater amount as this Court may by further Order authorlze) at any time, at

o -f such rate or rates of interest as it deems adv1sabIe for such penod or penods of time as it may

arrange, for the purpose of funding the exercise of the powers and duties conferred upon the

" Receiver by this Order, mcludmg interim expendltures ‘The whole of the Property shall be -and

- is hereby charged by way of a ﬁxed and spemﬁc charge (the "Recelver 8 Borrowmg Charge")

.. ‘as security for the payment of thé monies borrowed, together w1th interest and charges thereon; .
;w1th the pnonty set out in paragraph 24 of this Order, but subject to sectlons 14. 06(7) 81 4(4)
L and816(2) ofthe BIA. . ' |

S _ i21'. THIS COURT ORDERS that nelt.her the Recelvers Borrowmgs Charge nor any otber o
~ 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 Recewer is at hberty and authorlzed to issue certrﬁcates
~ substantially in the form annexed as Schedule nAY hereto (the "Recelver ] Certlfieates") for any

- amount borrowed by it pursuant to t}us Order

.23 THIS COURT ORDERS that the .mom'es from timé to time borrowed by the Receivet =
i Lo ' pursuant to this Order or any further order of this Court and any and all Receiver’s'Certiﬁcates




e el 2y TR fat Ry et S e RS T e e i S i G AT T

-12-

B ev1denc1ng the same or any part thereof shall rank on a pari passu basns unless otherW1se agreed

to by the holders of any prior 1ssued Recetver's Certificates.

- COURT ORDERED CHARGES

24.  THIS COURT ORDERS that subject to paragraphs 25 and 26 below, the Admmlstratlon
. Charge, the Diréctors’ Charge and the DIP Lender’s Charge. prov1ded for in the Initial Order in
the CCAA Proceedmgs made January 17, 2012 (the “Imtlal Order”), and the Westco L1en

" in the CCAA Proceedlngs be and are hereby recogmzed and preserved and shall rank, -as among'
thernselves and vis a vis the Encumbrances referred to in Paragraph 40 of the Initial Order, in
- accordance with the prlor1t1es set out in the Initial Order and the Extensron Order.

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

039

T Charge provrded for in the order of this Court made February 16, 2012 (the “Extensron Order ) '

26 THIS COURT ORDERS that the Receiver’ s Borrowmg Charge sha]l rank unmediately :

* behind the Westco L1en Charge and immediately ahead of the DIP Lender s Charge

. ' SERVICE AND NOTICE

- 27. THIS COURT ORDERS that the Receiver be at llberty 10 serve thrs Order, any other

~ materials and orders in these proceedmgs any notices or other correspondence by forwarding

true copies thereof by prepaid ordinary mail, courler personal delivery or electromc transmission

to the Debtors™ credltors or other mterested part1es at their respectlve addresses as last shown on

- the reoords of the Debtors and that an}r such service or not1ce by couner, personal dehvery or

electronrc transmrssron shall be deemed to be recelved on the next busmess da}r followmg the

o date of forwarding thereof or, 1f sent by ordlnary maﬂ oon the thlrd busmess da}r aﬁer marhng

28.  THIS COURT ORDERS that the Pla.mhﬁ the Recelver aud any party who has ﬁled a

Notice of Appearance | may serve any court matenals in these proceedmgs by e-marhng a PDF or. | _'

. other electronic copy of such materials to counsels email addresses as recorded on the Serv1ce
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. |




TR N LT T e e e R i c? £ et T g 2 . - [

LERC LI

-13-

' GENERAL

.29 | THIS COURT ORDERS that the Recelver rnay from tlme to t1me apply to this Court for

. -adv1ce and d1rectlons in the d1scharge of i 1ts powers and dut1es hereunder

30. THIS COURT ORDERS that nothmg in t]:us Order shall prevent the Recelver from actmg
“ asa trustee in bankruptcy of the Debtors ' '

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

' regulatory or administrative body having jurisdiction in Canada orin 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 bod1es are hereby respectfully
: requested to make such orders and to prov1de such assistance to the Recelver as an officer of thls

1 Court, as may be necessary or desirable to give effect to thls Order or. to asslst the Recewer and o

_its agents in carrymg out the terms of this Order

32. THIS COURT ORDERS that the Receiver be at liberty and is hereby authonzed and

. empowered to apply to any court, tribunal, regulatory or administrative body, wherever located,
_for the recognition of this Order and for assistance in can'ylng out the terms of thls Order, and

that the Receiver is authorized and empowered to actas a representatrve in respect of the within

- 'may determme

040

_proceedings for the purpose of havmg these proceedmgs recogmzed in a JuI‘lSdlCthIl outs1de ‘
: Canada ‘ '

| 33. . THIS COURT ORDERS that the Apphcant shall have 1ts costs of th1s motlon, up to and :
L mcludmg entry and serv1ce of thls Order, prov1ded for by the terms ofthe Apphcant’s security to
" be paid by the Recelver from the Debtors' estate w1th such pnorlty and at such trme as this Court
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34, THIS COURT ORDERS that any inferested party may apply to this Court to vary or:

amend this Order on not less than seven (7) days' notice to the Receiver and to any other pa'rt)f

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

7 | Tt

'ENTERED AT/ INSCRIT A TORONTO
ON/BOOKNO:. - .
LE / DANS LE REGISTRE NO.:

FEB:22.202

4




SCHEDULE "A"

RECEIVER CERT[FICATE .

b CERTIFICATE NO.
' AMOUNT $

o ‘»14 THIS IS TO CERTIFY that' FTI CONSULT]NG CANADA INC the rece1ver (the
| "Receiver") of the assets, undertakings and properties NFC ACQUISITION GP INC,, NFC
g ACQIJlSITION CORP. NFC'ACQUISITION L.P., NEW FOOD CLASSICS:AND NFC LAND
. 'HOLDINGS CORP acquired for, or used in relation to ‘a business carr1ed on by the Debtors,

.+ including all proceeds thereof (collectively, the “Property”) appomted by Order of the Ontario

- Supenor Court of Justrce (Commerc1a1 L1st) (the “Court“) dated the day ‘of February, 2012

o -‘i(the "Order") made in an action havmg Court file number - -CL- L has rece1ved as such

. Rece1ver ﬁom the holder of this certtﬁcate (the “Lender") the prmc1pa1 sum’ of 3 ,'
being part of the tofal prlnc1pal sura of $1,000,000 which the Receiver is authonzed to borrow

under and pursuant to the Order.

2. The pr1nc1pa1 sum ev1denced by this certificate is payable on demand by the Lender with

¢ interest thereon calculated and compounded [dally][monthly not in advance on the : day

.of each month] after the date hereof ata notronal rate per annum equal to the rate of ___ per

. Gent above the pnme commercial lendmg rate of Bank of Montreal from trme to trme

042

130 Such pnnclpal sum w1th mterest thereon is, by the terms of the Order together w1th the ‘

Insolvency Act and the right of the Receiver to mdemrufy 1tself out of such Property in respect of
' 1ts remuneration and gxpenses. '

3_ E pr1nc1pal sums and 1nterest thereon of all other certrﬁcates 1ssued by the Recelver pursuant to the
C *Order or to any ﬁthher order of the Court a oharge upon the whole of the Pr0perty in the
- pnonty of the Charges and’ Encumbrances ‘set out in the Order and 1n the Banla-uptcy and '

-4, All sums payable in rcspect of principal and 1nterest under this certl_ﬁcate are payable at -

the main ofﬁce of the Lender at Toronto, Ontario.

. 5. Untilall l1ab111ty in respect of this certlﬁcate has been’ termmated no certrﬁcates creatmg '

" charges rankmg or purportmg to rank in priority to thrs cernﬁcate shall be 1ssued by the Recelver
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to any person other than the holder of this certificate without the pnor wntten consent of the o

K holder of this certlﬁcate

- 6. The charge securing thls certlﬁcate shall operate so as to permrt the Recelver to deal with

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

Court.

-, The Receiver does not undertake and it is not u:nder any personal 11abﬂ1ty, to pa}r any'

. isumin respect of which it rnay 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
: 'ln its personal capacity

. Per;
' Namej.
- 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.8.C. 1985, ¢. C-36, AS AMENDED

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

PRE-FILING REPORT TO THE COURT
SUBMITTED BY FTI CONSULTING CANADA INC.,
INITS 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. C-36, as amended (the “CCAA”™) for an initial order (the “Imitial Order”) granting,
inter alia, a stay of proceedings against NFC until February 15, 2011, (the “Stay Period”) and
appointing FTT as the monitor (the “Proposed Monitor™). The proceedings to be commenced by

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

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

Act, R.8.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. FTT has provided its consent to act

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

PURPOSE

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

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

financial difficulty;

(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™);

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

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

(ili)  the charge securing the DIP Financing (the “DIP Charge™);
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(collectively, the “Court Ordered Charges™); and
(g)  the Proposed Monitor’s conclusions and recommendations.

TERMS OF REFERENCE

4. In preparing this report, the Propesed Monitor has relied upen 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 naterial.

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

unnecessary duplication,

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

Canadian Dollars.,
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FTE'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;
(c) related to NFC or to any director or officer of NFC; or

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

granted by NFC or any person related to NFC.

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

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

RELEVANT BACKGROUND INFORMATION

Business and Affairs of the Applicant

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

cooked products and speciality appetizers.
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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.

i2. 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

050
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Commercial Workers Industry Pension Plan. As of December 17, 2011 NFC is current with

respect to the these contributions and all union dues.

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

associated statutory remittance have been withheld and remitted.

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

customers account for approximately 82% of the revenues.

THE APPLICANTS’ BUSINESS AND THE NEED FOR A CCAA FILING

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

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

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

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

situation.

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

described further in the Cram Affidavit.

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

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

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

the Applicants’ business operations and other assets is initiated immediately.

052
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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 F loﬁ Projections, NFC’s cash flow requirements project a need for NFC
to borrow approximately $3.5 million, and that during the following eight weeks an additional
amount of approximately $10 million of funding is required to implement the Inventory Ramp

Up.

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

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

with respect to same is as follows.

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

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

attached hereto collectively as Appendix “C”.

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

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

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

Monitor fo 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 ocecur, 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

“DHP Term Sheet™).
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31, The DIP Term Sheet provides that the initial amount of $3.5 million has been
approved by BMO to fund NFC’s operations until February 21, 2012. BMO’s approval of the
additional approximately $7 million of DIP funding (required to fund the Inventory Ramp Up)
after February 21 is conditional upon BMO, in its sole discretion, being satisfied with the terms
of an offer or offers to purchase all or substantially all of the assets of NFC (includingl 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 inier 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

056



-13 -

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

Order.

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

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

THE PROPOSED SALES TRANSACTION PROCESS

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

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

Edition of the Globe & Mail for two consecutive days.

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

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

(i) The Saskatoon operations (including the associated inventory and

accounts receivable);

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

accounts receivable);

(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 fo 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 1 Phase 2 of the Transaction Process. Further, the Applicants, in
consultation with the Monitor and BMQ, 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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(g)  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 whether it will fund the remaining DIP Facility
balance of $7 million upon being satisfied, infer alia, with the terms of the

Selected Bid

()  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.

(D 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 principaily 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
not to exceed $350,000, charging the assets of the Applicant to secure the fees and disbursements
incurred in connection with services rendered to the Applicant both before and after the
commencement of the CCAA Proceedings by counsel to the Applicant, the Proposed Monitor,

and the Proposed Monitor's counsel.

Directors & Officers Charge

39. The proposed Initial Order provides for a D&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&Q 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&Q 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 seeurity 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\// gns e o7

Name: Paul Bishop
Title:  Senior Managing Director,
FTI Consulting Canada Inc.




Court File No.:

IN THE MATTER OF THE COMPANIES' CREDITORS ARRANGEMENT ACT,
R.8.C. 1985, c. C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF
NEW FOOD CLASSICS

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

Proceedings commenced in Toronto

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

FASKEN MARTINEAU DUMOULIN LLP
Barristers and Solicitors
333 Bay Street, Suite 2400
Bay Adelaide Centre, Box 20
Toronto, Ontario Canada M5H 2T6

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

CAITLIN E. FELL
(LSUC #60091H)
Tel: 416 868 3471
Fax: 416 364 7813

Solicitors for FTI Consulting Canada Inc., proposed monitor of New Food Classics
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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
SECOND REPORT TO THE COURT
SUBMITTED BY FTI CONSULTING CANADA INC,,
IN ITS CAPACITY AS RECEIVER
L. 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*} under the Companries ' 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 fime, 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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2. On February 16, 2012, upon motion made by the Applicants, the Court, infer alia,
extended the stay of proceedings contained in the Initial Order to March 30, 2012, and granted a
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.

3. After an unsuccessful going-concern transaction sale process for the NFC
business in the CCAA Proceedings, on February 22, 2012, Bank of Montreal (“BMO™) brought:
(1) 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 (ii) an application under section 243(1) of the
Bankruptey 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

4, The purpose of this Second Report of the Receiver is to provide the Court with
the background information and Receiver’s recommendation relating to the Receiver’s motion

for:

(a)  the approval of the Court, pursuant to subparagraph 3(1)(ii) of the Receivership
Order, for the Receiver to enter into, and carry out the terms of an agreement with
Counsel Mclntyre Ltd. (“Counsel McIntyre”) to sell substantially all remaining

manufacturing equipment owned by NFC (the “Remaining Equipment”) located
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in both the NFC Saskatoon facility and the NFC S8t. Catharines facility (the
“Premises”), to Counsel McIntyre, and for the auction by Counsel Mclntyre of
the office equipment, furniture and computers in the Premises, and the Saskatoon

facility spare part inventory (the “Transaction’);

(b)  an order vesiing the Remaining Equipment in Counsel Mclntyre effective upon
closing of the Transaction;

(c) approval of payment of the amounts secured by the Westco Pre-Filing Lien
Charge to Westco;

(d)  if necessary, to set a schedule and process for determining the respective rights of
NFC, BMC and the landlord of the Saskatoon Premises, to certain ammonia
compressors located in the Saskatoon Premises; and

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

TERMS OF REFERENCE

5.

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.
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6. Capitalized terms not otherwise defined herein have the meanings set out in the
Monitor’s Pre-filing Report, the Initial Order, the Monitor’s Second Report, the Monitor’s Third

Report and the Receivership Order.

CCAA PROCEEDINGS - TRANSACTION PROCESS

7. Pursuant to paragraph 44 of the Initial Order, NFC and the Monitor were
authorized to conduct the Transaction Process outlined in the Prefiling Report of FTI in the
CCAA Proceedings, a copy of which, without appendices is attached hereto as Appendix “B”,
Immediately following the making of Initial Order, the Monitor contacted approximately 20
parties which had been identified by NFC or by NFC’s major customers as possible qualified
purchasers of NFC businesses on a going-concern basis and that were likely to be acceptable to

NFC'’s major customers.

8. After publishing the Sales Ad in the Globe & Mail National edition on January 20
and 23, 2012, a total of forty-one prospective purchasers were identified and in communication
with the Monitor. Of those forty-one parties, twenty-two executed Confidentiality Agreements

and received the Confidential Information Memorandum.

9. Additional details regarding the of Expressions of Imterest received by the
Monitor, the parties participating in Phase 2 of the Transaction Process, and the Monitor’s
dealings with the Selected Parties that submitted Final Offers, and the events subsequent thereto
are set out in the Monitor’s Third Report, a copy of which, without appendices, is attached hereto
as Appendix “C”. As set out in the Monitor’s Third Report, on February 20, 2012, BMO
delivered a Sales Process Default Notice under the DIP Credit Agreement and ultimately

commenced these Receivership Proceedings.
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SOLICITATION OF OFFERS BY THE RECEIVER

10. Following the making of the Receivership Order, the Receiver re-contacted the
parties that had submitted EOIs that reflected a going concern transaciion, in order to determine
whether any of them had an interest in acquiring the manufacturing assets of NFC in either
Saskatoon or St. Catharines en bloc, as intact manufacturing operations, before the Receiver
embarked on soliciting liquidation bids and other offers for NFC’s manufacturing assets. Based
on the responses to those inquiries, the Receiver concluded that there were no commercially
reasonable or reasonably foreseeable opportunities to sell the Saskatoon or St Catharines
manufacturing assets on a turn-key basis, as the parties contacted either had no interest operating
from either facility or would only take over the assets on terms that that were financially or
legally untenable, such as not becoming a successor employer to the United Food and

Commercial Workers Union,

11. Pursuant to a sale transaction approved by the Court on March 12, 2012, a certain
line of NFC’s manufacturing equipment located in the Saskatoon facility, specifically used to
manufacture frozen hamburger products for Loblaws and other former NFC customers, was sold
by the Receiver to Grand River Foods Ltd. (the “Grand River Sale”). Concurrently with
finalizing the Grand River Sale, the Receiver solicited complimentary proposals for the
Remaining Equipment. The Receiver received multiple proposals from both Canadian and U.S.
auctioneers and liquidators, both in the form of net minimum guarantee auction proposals and

outright offers to purchase the Remaining Equipment (“Remaining Equipment Proposals™),

12. After clarifying a number of the remaining Equipment Proposals received,

including certain aspects of the Counsel MclIntyre proposal, the Receiver agreed, subject to Court

069



-7-

approval in accordance with the Receivership Order, to the terms of an agreement with Counsel
McIntyrc_: for the outright purchase of the Remaining Equipment, and a proceeds sharing
arrangement for the auction by Counsel Mclntyre of the office equipment furniture and
computers located at the Premises, and the spare parts inventory located in the NFC Saskatoon
facility (the “CM Agreement”) . A redacted copy of the CM Agreement is attached hereto as
Appendix “D”. An un-redacted copy of the CM Agreement will be available for the Court’s
review at the return of the Receiver’s motion for the approval of the CM Agreement and Vesting

Order.

13, As part of the CCAA Transaction Process, BMO commissioned an appraisal of
the NFC Assets, including the Remaining Equipment, from Century Services (the “CS
Appraisal”). A copy of the CS Appraisal, together with the Receiver’s review of the values of
the Remaining Equipment in the CM Agreement will be available for the Court’s review at the

return of the Receiver’s motion for the approval of the CM Agreement and Vesting Order.

14. The Receiver has reviewed the principal business terms of the CM A greement and
all of the Remaining Equipment Proposals received by it with BMO and with TD Capital
Mezzanine Partners Management Ltd. {“TD”), the second ranking secured creditor of NFC
behind BMO, and has been advised of their support for the approval of the CM Agreement
sought herein. The net proceeds of realization of the CM Agreement are expected by the
Receiver to exceed the recoveries under all other Remaining Equipment Proposals received by it,

and to exceed the values of the Remaining Equipment set out in the CS Appraisal.

15. Based on the Receiver’s analysis and the factors, solicitation processes and

considerations described above in this Report and in the Monitor’s Third Report, the Receiver
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respectfully recommends that the Cowrt approve the CM Agreement, authorize the Receiver to

carry out the Transaction, and grant the Vesting Order,
PAYMENT OF THE WESTCO PRE-FILING LIEN CHARGE AMOUNT

16. A caopy of the Order of the Court dated February 16, 2012 made in the CCAA
Proceedings, granting the Westco Pre-Filing Lien Charge on the Property of NFC in the
aggregate amount not to exceed $450,000 to secure Westco’s statutory pre-filing lien amount is
attached hereto as Appendix “E”. Pursuant to paragraph 24 of the Receivership Order the
charges granted in the CCAA Proceedings, including the Westco Pre-Filing Lien Charge were
recognized and preserved in these proceedings. Following the making of the Receivership Order
the Court ordered charges over the Property rank as among themselves as follows:

()  Administration Charge (CCAA);

(b)  Westco Pre-filing Lien Charge (CCAA);

() Receiver’s Charge;

(d) . Directors’ Charge (CCAA);

()  Receiver’s Borrowing Chérgc; and

()  DIP Lender’s Charge (CCAA).

17. The Recetver, and prior to that time FTI as CCAA Monitor, has been working
with Westco to reconcile NFC and Westco records of the hundreds of transactions between NFC
and Westco that gave rise to the amounts owed to Westco as at the CCAA filing date which were
secured by Westco’s statutory possessory lien under the Saskatchewan Commercial Liens Act.

As a result, Westco has provided the Receiver with a final detailed spreadsheet setting out sach
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of the transactions involving NFC products that were in Westco’s possession on the CCAA filing

date, and the amounts owing in respect of each transaction.

18. The Receiver has reviewed the final Westco spreadsheet calculations and has,
with its counsel, reviewed the terms of the agreements between NFC and Westco for the
shipping of NFC products to Westco’s warehouse, and for handing and storage of NFC products
by Westco. Based on those reviews, the Receiver is of the view that the amount properly owing
to Westco which is secured by the Westco Pre-Filing Lien Charge is $412,558.92, inclusive of

GST (the “Westco Amount™).

19, The Receiver has reviewed the Westco Amount and the Receiver’s analysis of the
Westco Prefiling Lien Charge with BMO and TD Bank, and they have consented to the payment

of the Westco Amount by the Receiver.

20. Pursuant to paragraph 3(s) of the Receivership Order, the Receiver has paid all
amounts which would have been secured by the Administration Charge, and as such no amounts
are or will be owing under it. Other than current stub period amounts, there are no amounts
outstanding under the Receiver’s Charge owing to the Receiver or its counsel. The Receiver is
also of the belief that payment of the Westco Amount at this time will not prejudice the
remaining subordinate Court ordered charges. As of the date of this Second Report, the Receiver
holds approximately $6.5 million post Receivership accounts (the “Post Receivership
Accounts”) from the proceeds of sale of NFC’s assets and collection of accounts receivable. As
such, the existing Court ordered charges will remain fully secured by the funds remaining in the

Post Recetvership Accounts after payment of the Westco Amount.
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21, Based on the foregoing, and with the consent of BMO and TD, the Receiver
respectfully recommends that this Court approve the payment of the Westco Amount to Westco.

All of which is respectfilly submitted this 12th day of April, 2012.

FTI Consulting Canada Inc, ;
Receiver of the property, assets and
undertaking of NFC

PRy,

Name: Paul Bishop
Title:  Senior Managing Director,
FTI Consulting Canada Inc.
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AGREE‘%EN T OF PURCHASE AND SALE

This Agreement made this day of March, 2012 between:

NFC LAND HOLDINGS CORP.
(the “Vendor™)
and
TVR Construction or its Nominee

(the “Purchaser™)

RECITALS:

A,
B.

The Vendor, NFC Land Holdings Corp., is the registered owner of the Lands.

On January 16, 2012, the Vendor together with certain affiliated companies and
partnerships (collectively “NFC”), obtained an Order {as amended or extended and as
may be further amended or restated from time to time, the “CCAA Order”) from the
Ontario Superior Court of Justice (Commercial List) (the “Court”) under the Companies’
Creditors Arrangement Act. Pursuant o the CCAA Order, FTI Consulting Canada Inc, is
appointed as the monitor of NFC (the “Monitor™).

The Vendor has agreed to sell the Lands to the Purchaser and the Purchaser has agreed to
purchase the Lands from the Vendor, at 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:

1.1

ARTICLE 1
INTERPRETATION

Definitions

In this Agreentent:

(a) “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;

(b)  “Applicable Law” means any statute, law, ordinance, rule, regulation, regulatory
policy, by-law (zoning or otherwise), order, judgment, decree, treaty, guidelines
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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 the Lands in the name of the
Purchaser on Closing, free and clear of all Encumbrances other than the Permitted
Encumbrances, in registerable form and in substance satisfactory to the Purchaser,
acting reasonably, and on notice to a service list acceptable to the Purchaser,
acting reasonably, such order to be substantially in the form of the order attached
lereto as Schedule “D” hereto;

“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 for the
Lands contemnplated 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 forn that is registerable at the Alberta Land
Titles Office, or such other date as the Vendor and Purchaser may agree in
writing;

“Closing Time” means 11:00 AM. (Alberta time) on the Closing Date or such
other time as may be determined by the Vendor in its sole discretion;

“Court” shall have the meaning set forth in the Recitals hereto;
“Deposit” shall have the meaning set forth in Section 2.2 hereof,

“Encumbrance” means any securily interest, lien, charge, pledge, encumbrance,
mortgage, title retention agreement, easement, encroachment, right-of-way,
restrictive covenant, licence, lease, agreement or any other claim of any nature or
kind, whether financial or otherwise;

“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, subsuzrface strata, a sewer system and the environment in
the workplace;
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“Environmental Assessment Reports” means, collectively, all of the reports,
documents and correspondence listed in Schedule “C™ attached hereto and
forming a part hereof}

“Ervironmental 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, ¢33, the Transportation of
Dangerous Goods Act, 1992, ¢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;

“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 termis and conditions of this Agreement;

“Governmental Authorities”™ means all governments and government officials
whether federal, provincial or municipal and all other regulatory awthorities that
have jurisdiction over the Lands, the Environment to the Lands, and Hazardous
Substances at or near the Lands;

“GST” means all goods and services taxes levied pursuant to Section 165(1) of
the Excise Tax Act (Canadal; '

“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 Envirommental Law;

“Improvements” means all buildings, fixtures, eguipment, vehicles and
appurtances constructed or located on the Lands or any part or parts thereof;

“Information” shall have the meaning set forth in Section 3.2 hereof;

“L.and Titles Office” means the land titles office for Alberta established pursuant
to the Land Titles Act (Alberta);

“Lands” means those lands in Calgary, Alberta the legal descriptions of which
are set forth in Schedule “A™ attached hereto including all Improvements;

“Monitor” means FTI Consulting Canada Inc.;
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“Municipality” means The City of Calgary, a municipal corporation established
pursuant to the laws of the Province of Alberta;

“WMutual 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;

“Permitted Encumbrances” means those Encumbrances 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 TVR Construction or its Nominee 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;

“purchaser’s Condition Date” means the date which is the fifteenth (15™)
Business Day following the Execution Date;

“Purchaser’s Solicitors” means Jg;
“Undertaking” shall have the meaning set forth in Section 7.2 hereof,
“Vendor® means NFC Land Holdings Corp.;

“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 Fasken Martineau,

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.

13263997.1
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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™ - Legal Description of the Lands
Schedule “B> - Permitted Encumbrances

Schelzdule “c” - Environmental Assessment Reports
Schedule “D” - Approval and Vesting Order

1.5 Amounts

All amounts expressed herein are expressed exclusive of applicable Taxes.

ARTICLE 2
AGREEMENT OF PURCHASE AND SALE

2.1 Purchase Price

The Vendor hereby agrees to sell the Lands and Improvements to the Purchaser and the
Purchaser hereby agrees to purchase the Lands and Improvements 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 Lands and Improvements,
subject to adjustments as provided herein, shall be the sum of

2.2 Payment of Purchase Price

(a)  The Purchaser covenants and agrees to pay the Purchase Price in lawful money of
Canada as follows:

i the sum of - (the “Deposit”), which amount will be paid by the
Purchaser to the Vendor's Solicitors on the Execution Date and be
invested by the Vendor’s Solicitors in an interest bearing trust account.
The Deposit (and interest earned thereon) shall be non-refundable to the
Purchaser except only if the Purchaser’s Conditions and the Mutual
Conditions are not satisfied or, to the extent permitied, waived, or the
Vendor materially breaches the terms of this Agreement, in which case the
Deposit shall be returned to the Purchaser. The Deposit (and interest
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earned thereon) shall be credited on account of the Purchase Price and
released to the Vendor on Closing; and

(ii)  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 material breach by the Vendor of a term of this
Agreement, then the Deposit (and interest thereon) shall be retained by the
Vendor but without prejudice to any rights or remedies that the Vendor may have
at law or in equity or under this Agreement in connection with any default of the
Purchasez,

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 ofher sales, value-added, GST, land fransfer and all other taxes
whatsoever which are exigible in comnection 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
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 fo 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 ifems which are normally adjusted as between a buyer and a seller of property
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and interests similar to the Lands, 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 on an “as-is where-is” basis as they exist as of the Closing Date and that
from and after the Closing Date the Vendor shall have no liability or responsibility whatsoever in
respect of the Lands, including but not limited to liability or responsibility arising from or in
connection with any Hazardous Substances at, on, under, about, or migrating to or from the
Lands, or the environmental condition of the Lands or of any land or Environment in proximity
to the Lands. The Purchaser acknowledges and agrees that Information relating to the Lands
which is included in this Agreement or obtained by the Purchaser from the Vendor (including,
without imitation, 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 constitute any representation or
warranty and does not form part of the terms of this Agreement.

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 and that the Purchaser has conducted
(and will conduct) its own investigations and inspections of the Lands and all matters and things
connected with or in any way related to the Lands; (ii) it has satisfied itself (or will satisfy itself)
with respect to the Lands and all matters and things connected with or in any way related to the
Lands; 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 Lands 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, wartanty, 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:

(a) The ttle, description, nature, quality, quantity, size, merchantability, fimess for
any purpose, state, condition, cost, undue expenses, validity or location of all or
any of the Lands or the right of the Vendor to sell or assign same, or as to the
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accuracy or completeness of the nformation provided or made available to the
Purchaser;

the validity, registration, enforceability or priority of any mortgages, charges,
liens, encurnbrances, 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 Lands and any equipment or facilities
thereon or therein;

the compliance of the Lands and their use in accordance with Applicable Laws;
the environmental condition of the Lands;
the uses, present or future, made or to be made of the 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 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 Lands 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 Lands and any obligations to compensate any
person for costs incured in connection with or damages suffered as a result of the
presence or migration of any Hazardous Substances af, on, under, about, to, or
from the Lands or elsewhere;

the zoning of the Lands, the planning status of the Lands, the condition, existence
or location of services on or near the Lands, the use to which the Lands can be put
or the fulfillment or satisfaction of any subdivision condition;

the manner in which the Vendor carried on its business; and

the existence and validity of any licenses, permits or authorizations from any
Governmental Authority, court, regulatory authority or other person whatsoever
having or purporting to have jurisdiction over the Vendor, the Lands, the business
carried on by the Vendor, or any sale, transfer, conveyance, lease, consignment,
assignment, disposition or other dealings with the Lands.
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34 Environmental Release, Indemnity and Covenant Not to Sue

The Purchaser agrees that, and that there are no representations, covenants and
agreements otherwise, it is purchasing the Lands in their present state, condition and location
including, without limitation, the environmental condition of the Lands, the existence of any
Hazardous Substances at, on, under, about, or migrating to or from the Lands, and any impact of
any environmental condition at the Lands or any Hazardous Substances at or migrating to or
from or to the Lands, whether presently known or later discovered.

The Purchaser, from and after the Closing Date, shall assume all liabilities and
respousibilities, whether presenfly known or later discovered and regardless of the source or
cause of the same, with respect to the environmental condition of the Lands, the existence of any
Hazardous Substances at, on, under, about, or migrating to, through or from the Lands, and any
impact of any environmental condition at the Lands or any Hazardous Substances, at, on, under,
about, or migrating to or from the Lands, and the Purchaser does hereby indemnify and hold the
Vendor (the “Indemmified Party”), harmless with respect thereto, and the Purchaser hereby
agrees: (a) to release the Indemmified Party from any and all claims of 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 thie
Indemnified Party in relation thereto,

ARTICLE 4
REPRESENTATIONS AND WARRANTIES

4.1  Purchaser’s Representations and Warranties

The Purchaser hereby represents, warrants and covenants to and with the Vendor now
end on Closing that:

(2) the Purchaser is acting as a principal and not as an agent, trustee or other
representative;

(b)  thePurchaser is a corporation, duly incorporated and existing under the laws of its
jurisdiction of incorporation and has the requisite power and authority to make
this Agreement, complete fhis 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 Lands;

(c) no registration, notice, consent, approval or filing under any Applicable Laws,
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;

(d) this Agreement, and each of the other agreements, documents and instrumnents 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

13263997.)

082



(e)

-10-

obligations of the Purchaser, enforceable in accordance with the terms hereof or
thereof, as the case may be; after Closing, the Purchaser will have assets worth
more than [three million dollars ($3,000,000)] not including the Lands; and

the Purchaser is registered pursuant to the ETA under number Jf RT001.

4.2  Vendor’s Representations and Warranties

The Vendor hereby represents and warrants to the Purchaser now and on Closing that:

(a)

®

(¢}

(d)

The Vendor is not a non-resident of Canada within the meaning of that term as
used in the fncome Tax Act (Canada),

The Vendor is incorporated and validly existing under the laws of Canada and has
not been dissolved;

The Vendor has, or 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; and

This Agreement, and each. of the other agreements, docnments and instruments to
be executed by the Vendor on or before Closing, have been or will be duly
executed and delivered by the Vendor and, subject to obtaining the Approval and
Vesting Order, will constitute valid and binding obligations of the Vendor,
enforceable in accordance with their terms subject only to any limitation under
Applicable Laws relating to: (i) bankruptcy, winding-up, insolvency,
arrangement, fraudulent preference and conveyance, assignment and preference
and other similar laws of general application affecting creditors® rights; and (ii)
the discretion that a court may exercise in the granting of equitable remedies such
as specific performance and injunction.

4,3  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
Lands or supported hereby other than expressed herein in writing. The Purchaser acknowledges
that this Agreement entirely replaces and supercedes all previous agreements and
correspondence and contains all the termns, 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.

13263997.1
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ARTICLE S
CONDITIONS

5.1 Vendor’s Conditions

The oblipation 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 therefore (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 a]l those obligations that survive termination and the Deposit
together with any acorued interest thereon shell forthwith be returned to the Purchaser (subject to
the Purchaser’s obligations set forth in this Agreement) and neither party shall have any finther
liability to the other (save for the Purchaser’s obligations as set forth in this Agreement):

(a)

(b)

(@

(e)

&)

(g)

132639971

no part of the Lands shal] have been removed from the control of the Vendor by
any means Or process;

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 conuection with the consummmation of the transactions contemplated hereby,
shall have been duly obtained or given, as the case may be;

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 conswnmation 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;

the representations and warranties of the Purchaser contained in the Agreement
shall be true and correct in ail 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

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.
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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 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 (sach of which is
inserted for the sole benefit of the Purchaser and may be waived in whole or n part by the
Purchaser) being satisfied on or by the date specified therefore and in the event that any one of
the following conditions is neither complied with nor waived by the Vendor then, in such evént,
this Agreement shall terminate thereafter subject to the performance of all those obligations that
survive termination and the Deposit together with any accrued interest thereon shall forthwith be
returned (0 the Purchaser (subject to the Purchaser’s gbligations as set forth in this Agreement)
and neither party shall have any further liability to the other (save for the Purchaser’s obligations
as set forth in this Agreement);

(a)  on or before the Purchaser’s Condition Date, the Purchaser shall provide the
Vendor with notice in writing that the Purchaser is satisfied with the following
and if such notice is not provided by the Purchaser or the Purchaser does not
advise the Vendor that this condition is waived, the transaction of purchase and
sdle contemplated herein shall terminate:

M All Permitted Encumbrances;

(i)  All Plans and Documents;

(i)  All Environmental Assessment Reports; and

(iv)  The Lands can be used for the Purchaser’s intended pumpaose.
53 Conditions Respecting Approval and Vesting Order

(8)  The obligations of the Vendor and the Purchaser to cormplete 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 thirty (30) Business Days
following the date on which all of the Purchaser’s Conditions have been satisfied
or waived, the Vendor shall have gbtained the Approval and Vesting Order (the
“Approval and Vesting Order Condition”); and (ii) ail 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
Qrder having beent 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.

13263997.1
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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.
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ARTICLE 6
ADDITIONAL AGREEMENTS

6.1 Vendor Deliveries

Within two (2) Business Days after the Execution Date, the Vendor shall provide or have
provided the Purchaser with:

(d)  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 Lands; and

(e copies of all of the Environmental Assessment Reports.

The Vendor shall execute any consents or authorizations prepared by the Purchaser as may
be reasonably required to release file information regarding the Lands from the Municipality or
other Governmental Authorities provided that such consents and authorizations shall not permit
any inspection or investigation of the 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
30 at its own expense.

If for any reason the transaction contemplated herein is not completed, the Purchaser
shall retumn 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, Tepresentatives or advisors.

6.2 Test and Studies

At any time and from time to time after the Execution Date and continning to the
Purchaser’s Condition Date, the Purchaser and its duly authorized agents, consuitant, employees
and representatives shall be entitled to attend upon the 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 Lands. Tn conducting any physical inspections and environmental
assessments, the Purchaser shall cause as litfle disturbance, damage and loss to the Lands as is
possible. Intrusive testing of any part of the 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
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requirements, which may be imposed by the Vendor in the Vendor’s absolute and sole discretion.
If for any reason the fransaction contemplated herein is not completed, tihe 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 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 satisfaction of the Vendor.

6.3 Permiited 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 shail not be required to provide letters or
certificates of compliance or any releases or partial releases of same. On Closing, title to the
Lands shall be free from all Encumbrances, save and except for Permitted Encumbrances.

6.4  Compliance with Permitfed Encumbrances and Applicable Lavws
The Purchaser covenants and agrees:

(a)  to assume on Closing and be bound by and to comply with all provisions of the
Permitted Encumbrances, at the Purchaser’s sole cost and expense, and the
Purchaser hereby covenants and agrees with the Vendor to discharge, perforin and
fulfill all terms, covenants, provisos, conditions, stipulations, obligations and
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 indernnify and hold harmless the Vendor witlh 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)Y  to assume on Closing, at the Purchaser’s sole cost and expense, complete
respousibility for compliance with all Applicable Laws which apply to the Lands
and the use thereof by the Purchaser. 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  Expropriatien

If prior to Closing the whole of the 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 Lands, or any of the parcels comprising the Lands,
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the Purchaser may elect by nofice given to the Vendor within ten (10) Business Days after
receipt of 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 or an equivalent adjustment to the Purchase Price 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, or an equivalent
adjustment to the Purchase Price accordingly and complete this Agreement; and (b) in the event
that the expropriation is not with respect to a material portion of the Lands the Purchaser shall be
required fo receive the proceeds of expropriation or an equivalent adjustment to the Purchase
Price and complete this Agreement. Any dispute between the parties as to the materiality of the
portion of the Lands being expropriated shall be decided by an independent accredited architect,
appointed by the Vendor.

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.

7.2 Vendor’s Closing Documentation

On or before the date which is the fifth (5th) 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 registrable Approval and Vesting Order;

(b)  astatement of adjustments;

(¢}  all keys to the Improvements in the Vendor’s actual possession;

(d) a certificate regarding Section 116 of the Income Tax Aet (Canada);

(e) an undertaking to readjust any errors or ornissions in the statement of adjustments
(the “Undertaking");

3] 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;
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a copy of the Monitor’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)
(b)

(©)

(d)

(®

¢
(2)

a counterpart of the Undertaking;

a certificate of the Purchaser attesting to the Purchaser’s GST registration nurmnber
with a copy of its GST registration number printed from the Canada Revenue
Agency website attached to such declaration;

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;

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;

if required by the provision of any Permitted Encumbrances or by any party to
any Permitted Encumbrances, an individual assumpfion agreement in a form
required by such Permitted Encumbrances;

the Balance Due on Closing; and

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  Closiug Trust Conditions

The deliveries referred in Sections 7.2 and 7.3 shall be subject to such reasonable
solicitor’s trust conditions for the City of Calgary 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 cash Balance Due on Closing be paid to the Vendor’s
Solicitors in trust prior to the Purchaser proceeding to register the Approval and Vesting Order,

132639921
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ARTICLE 8
MISCELLANEOQOUS

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 may be tendered by certified negotiable solicitor’s trust cheque or a bank draft drawn on
or issued by a Canadian chartered bank.

82  Non-Merger

The covenants, representations, warrantics 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.

8.3  Assignment

Subject to the Purchaser’s right hereunder to appoint a buyer to take title to the Lands,
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.

84 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 [printed notice?] to:

In the case of the Purchaser:

TVR Construction

4039 16™ Street SE, Calgary, AB T2G 3RS
Attention: Vaughn Reid
Telephone No.: (403)819-4766

Fax No.:

With copies to:

Attention:
Telephone No.:
Fax No.:

13263997.1
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In the case of the Vendor:

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 1G8

Attention: Jamie Engen
Telephone No.: 604.417 7375

Fax No.: 416.649.8101

Email: Jamie.Engen@FTIConsulting. com
With copies to:

Fasken Martineau

333 Bay Street

Suite 2440

Toronto, ON MS5H 2T6

Aftention; Edmond Lamek
Telephone No.: 416.865.4506

Fax No.: 416.364.7813

Email: ELamek@Fasken.com

Any notice, if delivered in person, shall be desmed 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 1eceived on the date of transmission and otherwise
shall be deerned 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 ferm, covenant or condition to persons or circumstances
other than fliose as to which it is held invalid or mnenforceable 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.
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8.6  Time of Essence
1t 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 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 cornmissions 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 Lands and/or the transactions contemplated by this Agreement. 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 WHEREOQF the parties have duly executed this Agreement as of the date first
written above.
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TVR Construction

By:

e/ A0S D
Titlef P/Qé‘s’ SDENT
By:

Name:
Title:
I/We have authority to bind the Corporation

FTI Consulting Canada Inc. in its capacity as
receiver of NFC Liand Holdings Corp. And
not in its personal or corperate capacity

By:

Name:
Title:



SCHEDULE “A”
LEGAL DESCRIPTIONS OF THE LANDS

1. FIRST
PLAN CALGARY 5576HC
BLOCK Z
LOT ONE (1)
CONTAINING...
LOT ACRES MORE OR LESS
1 2.00
EXCEPTING THEREOUT ALL MINES AND MINERALS
SECOND
PLAN CALGARY 5576HC
BLOCK Z
LOT TWO (2}
CONTAINING...
LOT ACRES MORE OR LESS
2 0.94

EXCEPTING THEREOUT ALL MINES AND MINERALS
(the “Plan 5576HC Lands™)

2. PLAN 3313JK
BLOCK A
EXCEPTING THEREOUT ALL MINES AND MINERALS
AREA: 0.275 HECTARES (0.68 ACRES) MORE OR LESS

(the “Plan 3313JK Lands”)
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SCHEDULE “B”
PERMITTED ENCUMBRANCES
(A)  General Permitted Encumbrances applicable to the Lands:

() All exceptions, reservations and conditions to which the titles to the Lands are
subject pursuant to the Land Titles Act (Alberta).

(ify  All caveats and instruments registered by or on behalf of the Purchaser.

(B)  Specific Permitted Encumbrances for each parcel of the Lands as outlined below:

Registration Number Date (D/M/Y)  Particulars

Plan 5576 HC Lands:

771 147 064 20/10/1977 Zoning Regulations

011173 508 21/06/2001 Notice of Security Interest
Re: Fixtures

In favour of - ABN AMRO Bank Canada

Plan 3313JK Lands:

6184JG 25/10/1965 Utility Right of Way
67751G 15/11/1965 Utility Right of Way
6777IG 15/11/1965 Utility Right of Way
2333JR 08/08/1966 Utility Right of Way

771 147 064 20/10/1977 Zoning Regulations
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SCHEDULE “C”
ENVIRONMENTAL ASSESSMENT REPORTS

Phase 1 Environmental Site Assessment dated April 21, 2002 performed by

P. Machibroda Engineering Lid.

5.

Phase 2 Environmental Site Assessment dated July 2001 performed by ISM
Integrated Site Management

Phase 1 Environmental Site Assessment dated December 2005 performed by
Golder Associates Ltd.

Phase 2 Environmental Site Assessment dated January 2006 performed by
Golder Associates Ltd,

Update Phase 1 Environmental Site Assessment dated January 17, 2012

performed by Golder Associates Litd.
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APPROVAL AND VESTING ORDER
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AMENDED AGREEMENT OF PURCHASE AND SALE
(4211 13A STREET)

This Agreement made this 29th day of March, 2012 between:

BETWEEN:
ETY CONSULTING CANADA INC. solely in its capacity as court-appointed receiver of the

agsets, 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
TVR CONSTRUCTION

RECITALS:

A NFC Land Holdings Corp., is the registered owner of the Lands.

B. The Vendor was appointed receiver of the assets, undertakings and properties of NEC
Acquisition GP Inc., NFC Acquisition L.P., NFC Acquisition Corp., New Food Classics
and NFC Land Holdings Corp. (collectively, “NEC” or the “Company”) pursuant o 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
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 fo sell the Lands to the Purchaser and the Purchaser has agreed to

purchage all of NFC’s right, title and interest in and to the the Lands from the Vendor, at
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 whicll are hereby comclusively acknowledged, the parties hereto
covenant and agree as follows:v'
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ARTICLE 1
INTERPRETATION

1.1 Definitions

In this Agreement:

(2)

()

(c)

@

(e)
()

@

(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 timeto 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 the Lands in the name of the
Purchaser on Closing, free and clear of all Encumbrances other than the Permitted
Encumbrances, in registerable form and in spbstance satisfactory to the Purchaser,
acting reasonably, and on notice to a service list acceptable to the Purchaser,
acting reasonably, such order fo be substantially in the form of the order attached
hereto as Schedule “D” hereto;

“Approval and Yesting 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 for the
Lands contemplated by this Agreement;

“Closing Date” means that date which is the tenth (10™) Business Day following
the date on which the Mutwal Conditions have been satisfied such that the
Approval and Vesting Order is in a form that is registerable at the Alberta Land
Titles Office, or such other date as the Vendor and Purchaser may agree in
writing;

“Closing Time” means 11:00 AM. (Alberta time) on the Closing Datefor such
other time as may be deternmtined by the Vendor in its sole discretion; K/
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') “Court” shall have the meaning set forth in the Recitals hereto;
(x}  “Deposit” shall have the meaning set forth in Section 2.2 hereof;

o “Encumbrance” means any security infterest, lien, charge, pledge, encumbrance,
mortgage, title retention agreement, easement, encroachment, right-ofway,
restrictive covenant, licence, lease, agreement or any other claim of any nature or
kind, whether financial or otherwise;

(m) “Enviromment” means the environment or natural environment as defined in any
Envirommental 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,
doocuments and correspondence listed in Schedule “C” attached hersto and
forming a part hereof;

(0)  “Environmental Laws” means all laws relating in full or in part to the protection
or preservation of the Bnvironment, 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, fransportation, freatment, release, discharge and/or
disposal of Hazardous Substances, including without limdtation, the Canadian
Envivonmental Protection Act, 1999, 8.C. 1999, ¢33, the Transportation of
Dangerous Goods dct, 1992, ¢34, the Envirommental Protection and
Enhancement Act (Alberta) and any regulation, order, guideline or policy made
pursuant to any of such statutes or inrespect of any of such statutes;

{(p)  “ETA” shall have the meaning set forth in Section 2.3 hereof,

(g)  “Execution Date” means the date this Agreement has been signed by all of the
parties hereto accepting the terms and conditions of this Agreement;

) “Goyvernmental Authorities” means all govermments and government officials
whether federal, provincial or municipal and all other regulatory authorities that
have jurisdiction over the Lands, the Environment to the Lands, and Hazardous
Substances at or near the Lands;

(s) “GST* means all goods and services taxes levied pursuant to Section 165(1) of
the Bxcise Tax Act (Canada);

(t) “Hazardous Substances” means any substance or constituent thereof, soumd,
vibration, ray, heat, odour, radiation, energy, which is or is deemed fo be, alone or
in any combination, a pollutant, contaminant, source of polluiion or
contamination, waste of any nature, hazardous substance, hazardous material,
toxic substance, dangerous substance or dangerous good inclyding as defined,
judicially interpreted or identified in any Environmental Lavgﬁ '
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@)

(ag)

(bb)

(c0)

(dd)
(ee)
(5

(28)

(hh)

@i
u)
(ki)

(D

4.
“Improvements” means all buildings, fixtures and appurtances constructed on
the 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 pursnant
to the Land Titles Act (Alberta);

“Lands™ means those lands in Calgary, Alberta the legal descriptions of which
are set forth in Schedule “A” attached hereto including all Improvements;

“Municipality” means The City of Calgary, a municipal corporation established
pursuat to the laws of the Province of Alberta;

“Wiutual 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 sef forth in Section 5.3 hereof

“Permitted Encumbrances” means those Encumbrances 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 TVR Construction, or its Nominee designated by the
Parchaser 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 Condilions” means all of the conditions for the benefit of the
Purchaser set fortl in Section 5.2 hersof

“Purchaser’s Condition Date” means the date which is fhe ffty-fifth (55
Business Day following the Execution Date;

“Parchaser’s Solicitors” means &y,

“Undertaking” shall have the meaning set forth in Section 7.2 hereof

“Vendor’s Conditions” means all of the conditions for the benefit of the Vendaor
set forth in Section 5.1 hereof; and [

“Vendor’s Solicitors” means Fasken Martinean DuMoulin LLP. l/
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1.2 Gramupiar

Grammatical variations of any terms defined herein have similar meanings; words
importing the singular number shall include the plural and vice versa; and words imparting 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 1ot to any particular section or portion of it.

14 Schedules

The folloWlng schedules are attached hereto and form a part of this Agreement:

Schedule “A™ - Legal Description of the Lands
Schedule “B” - Permitted Encumbrances
Schedule “C” - Environmental Assessment Reports

1.5 Amounts

All amounts expressed herein are expressed exclusive of applicable Taxes.

ARTICLE 2
AGREEMENT OF PURCHASE AND SALE

2.1 Purchase Price

The Vendor hereby agrees to sell the Lands to the Purchaser and the Purchaser hereby
agrees to purchase the Lands 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 farth herein, The purchase price
(the “Purchase Price™) for the Lands, subject to adjustments as provided herein, shall be the
sum O

2.2 Payment of Purchase Price

(8  The Puchaser covenghts and agrees to pay the Purchase Price in lawful money of
Canada as fOHOWS:-V
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released to-the-Venderon-Closing—-Intentionally Deleted
(i) the sum of the “Non-Refundable Deposit®); which amount
will be paid by the Purchaser to the Vendor’s Solicitors within ten (10)

Business Days following the Execution Date and be invested by the

Vendor’s Solicitors in an inferest bearing trust account. The Non-
Refiundable Denosit {and interest earned thereon) shall be non-refundable

to _the Purchaser. The Non-Refindable Deposit {and inferest eamed

thereon) shall be credited on account of the Purchase Price and released to
the Vendor on Closing: and

(iif)  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 nepotiable 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 thah a material breach by the Vendor of a term of this
Agreement, then the Deposit (and interest thereon) (and for greater certainty, the
Non-Reftindable Deposit and interest thereon) shall be retained by the Vendor but
without prejudice to any rights or remedies that the Vendor may have at law orin
equity or under this Agreement in connection with any default of the Purchaser.

2.3 Goods and Services Taxes/Other Taxes

In addition fo 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 commection with the conveyance and transfer of the Lands, The Purchaser does hereby
indenmify and save the Vendor harmless from and against all claims for payment of the above-
mettioned taxes mcluding 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 ot 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 purclhase 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 cage,
notwithstanding the foregoing, the Vendor shall not collect such GST and the Purchaser shall be
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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 inpuf tax credits).

The Pwrchaser 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  Adjusitments

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, 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 on an “as-is where-is” basis as they exist as of the Closing Date and that
from and after the Closing Date the Vendor shall have no liability or responsibility whatsoever in
respect of the Lands, including but not limited to liability or responsibility arising from or in
connection with any Hazardous Substances at, on, under, about, or migrating to or fiom the
Lands, or the environmental condition of the Lands or of any land or Environment in proximity
to the Lands. The Purchaser acknowledges and agrees that Information relating to the Lands
which is included in this Agreement or obtained by the Purchaser from the Vendor (including,
without limitafion, 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 constitute any representation or
warranty and does not form part of the terms of this Agreement.

3.2  Ovwn Analysis

The Purchaser acknowledges and agrees that: (1) it has entered into this Agreement on the
basis that the Vendor does not warrant title to the Lands and that the Purchaser has conducted
(and will conduct) its own investigations and inspections of the Lands and all matters and things
connected with or in any way related to the Lands; (ii) it has satisfied itself (or will satisfy itself)
with respect to the Lands and all matiers and things conmected with or in any way related to the
Lands; and (fii) it kas relied (and will rely) entirely upon its own investigations and inspections
in entering into this Agreement and in concluding the transaction conteraplated by this
Agresment, notwithstanding the provision to the Purchaser (including its directors, officers,
employees, Affiliates, agents, advisors and representatives) by the Vendor of any Plans aad
Documents, listings, reports or other documents or information (collectively, “Informahon”
relating to the Lands which are in the possession of the Vendor including, withgt liffiitation, the
Environmental Assessment Reports and any information arising therefrom. %Zﬂ
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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:

(8

(®)

(0)

(@
(e)
®
(g)

()

()

the tifle, description, nature, quality, quantity, size, merchantability, fitness for
any purpose, state, condifion, cost, undue expenses, validity or location of all or
any of the Lands or the right of the Vendor to sell or assign same, or as to the
accuracy or completeness of the mformation 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 perrnanent fixtures forming part of the Lands and any equipment or facilities
therson or therein;

the compliance of the Lands and their use in accordance with Applicable Laws;
the environmental condition of the Lands;
the uses, present or future, made or to be made of the Lands;

the existence, nature, kind, state or scope, identity, effect or consequences of any
Hazardous Substances on, under, sbout or migrating to or from the 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 pursvant to
Environmenta! Laws or any other Applicable Law;

the existencs, state, nature, kind, identity, extent, effect or consequences of any
liability, responsibilifies, or obligations arising from or in relation to the
environmental condition of the Lands or any Applicable Law including, without
limitation, any obligation with respect to any Hazardous Substances at, on, under,
sbout, or migrating to or from the Lands and any obligations to compensate any
person for costs incurred in connection with or damages suffered as a result ofthe

presence or migration of any Hazafdous Substances at, on, under, about, to, or
from the Lands or elsewhers;
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()  the zoning of the Lands, the planning status of the Lands, the condition, existence
or location of services on or near the Lands, the use to which the Lands can be put
or the fulfillment or satisfaction of any subdivision condition;

(k)  the manner in which the Vendor camried on its business; and

® the existence and validity of any licenses, permits or authorizations from any
Governmental Authority, court, regulatory authority or other person whatsoever
having or purporting to have jurisdiction over the Vendor, the Lands, the business
carried on by the Vendor, or any sale, transfer, conveyance, lease, consignment,
assignment, disposition or other dealings with the Lands.

3.4  Environmental Release, Indemnity and Covenant Not to Sue

The Purchaser agrees that, and that there are no representations, covenants and
agreements otherwise, it is purchasing the Lands in their present state, condition and loeation
including, without limitation, the environmental condition of the Lands, the existence of any
Hazardous Substances at, on, under, about, or migrating to or from the Lands, and any impact of
any environmental condition at the Lands or any Hazardous Substances at or migrating to or
from or to the Lands, whether presently known or later discovered.

The Purchaser, from and after the Closing Date, shall assume all Habilities and
responsibilities, whether presently known or later discovered and regardless of the source or
cause of the same, with respect to the envirommental condition of the Lands, the existence of any
Hazardous Substances at, on, under, dbout, or migrating to, through or from the Lands, and any
impact of any environmental condition at the Lands or any Hazardous Substances, at, on, under,
about, or migrating to or from the Lands, and the Purchaser does hereby indemnify and hold the
Vendor (the “Indemmnified 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

4.1  Purchaser’s Representations and Warranties

The Purchaser hereby represents, warrants and covenants to and with the Vendor now
and on Closing that:

(2) the Purchaser is acting as a principal and not as an agent, trustee or other

representative;

jurisdiction of incorporation and has the requisite power and authority to make

(b)  thePurchaser is a corporation, duly incorporated and existing under the laws of its
this Agreement, complete this Agreement, and perform all its oingatiOns//
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herennder including effecting all corporate registrations in the Province of Alberta
necessary to be the registered owner of title to the Lands;

{¢)  no registration, notice, consent, approval or filing under any Applicable Laws,
including (without [imitation) the Jnvestment Canada Act and the Competition At
(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;

(d)  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;

(e) after Closin i, the Purchaser will have assets worth more than_

not including the Lands; and
3] the Purchaser is registered pursuant to the ETA under number 8| RT001,
4.2  Vendor’s Representations and Warranties
The Vendor hereby represents and warrants to the Purchaser now and on Closing that:

(a)  the Vendor is not a non-resident of Canada within the meaning of that term as
used in the Income Tax Act (Canada;

(b) 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.

(¢)  Subject to the issnance of the Vesting Order, the Vendor has all necessary power
and authority to enter into this Agreement and to cairy out its obligations under
this Agreement. This Agreement constitutes a valid and binding obligation of the
Vendor enforcedble against it in accordance with its terms subject fo any
limitations imposed by Law.theVendor will have after obtaining the Approval and
Vesting Order, all necessary authority to execute and deliver this Agreement and
all other docwmmnents and instruments contemplated herein or therein to which it is
or will be party and to perform its obligations hereunder and thereunder.

4.3  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
Lands or supported hereby other than expressed herein in writing, The Purchaser acknowledges
that this Agreement entirely replaces and supercedes all previous agreements and
correspondence and contains all the terms, conditions, and provisions agreed upon between the%
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parties hereto, and is not subject to any collateral or oral agreement, underteking or
representation (negligent or otherwise) of any kind.

ARTICLE 5
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 maiters (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
together with any accrued interest thereon shall forthwith be returned to the Purchaser (subject to
the Purchaser’s obligations set forth in this Agreement) and neither party shall have any further
liability to the other (save for the Purchaser’s obligations as set forth in this Agreement):

(2) 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, resirict 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) &l consents or approvals from, orders and authorizations of, notifications to and
ticences from any persons {or registrations, declarations, filings or recordings with
anty such authorities) required in comnection 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 o the Vendor and the Vendor’s Solicitors, shall have
been duly obtained or given, as the case may be;

(&) the representations and wezranties 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;

H the Purchaser shall have paid ¢ Vendor all amounts required to be paid by it
under this Agreement; and [/ . '
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(g)  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 fransaction of purchase and sale contemplated herein by the Vendor
shall be deemed to be waiver by the Vendor of compliance with any condition inserted for its
benefit and not satisfied on the Closing Date.

52 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) being satisfied on or by the date specified therefor 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 subjsct to the performance of all those obligations that
survive termination and the Deposit togsther with any accrued interest thereon shall forthwith be
returned to the Purchaser (subject fo the Purchaser’s obligations as set forfth in this Agreement)
and neither party shall have any forther lability to the other (save for the Purchaser’s obligations
as set forth in this Agreement);

(a)  on or before the Purchaser’s Condition Date, the Purchaser shall provide the
Vendor with notice in writing that the Purchaser is satisfied with the following,
and if such notice is not provided by the Purchaser or the Purchaser does not
advise the Vendor that this condition is waived, the transaction of purchase and
sale contemplated herein shall terminate;

(1) All Permitted Bncumbrances;
(ii)  All Plans and Documents;

(iti)  All Environmental Assessment Reports; and

(iv)  The status of the Purchaser’s application to the Municipality for a change
of use/zoning, such that the Lands can be used for the Purchaser’s

intended purpose.
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
farther conditions that: (i) on or before the date which is thirty (30) 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 Qrder (the
“Approval and Vesting Order Condition™); and (ii) all appeal periods with
respect to the Approval and Vesting Order shall have expired with no gppeal
having been commenced and no other legal challenge to the Approvd and Vesting
Order having been commenced (the “No Appeal Condition™). /
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(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.

()  TheNo Appeal Condition has been inserted for the benefit of both the Vendergnd
the Purchaser and may be waived by written agreement.of both parties. /
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ARTICLE 6
ADDITIONAL AGREEMENTS

6.1 Vendor Deliveries

Within two (2) Business Days after the Execution Date, the Vendor shall provide or have
provided the Purchaser with:

(d)  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 Lands; and

(e)  copies of all of the Environmental Assessment Reports.

The Vendor shall execute any consents or authorizations prepared by the Purchaser as may
be reasonably required to release file information regarding the Lands from the Municipality or
other Governmental Authorities provided that such consents and authorizations shall not permit
any inspection or investigation of the Lands or any part thereof For greater certainty, the
Vendor is only required to deliver copies of existing Environmental Assessment Reports. Ifthe
Purchaser wishes to complete further environmental assessments, the Purchaser is required to do
so at its own expense.

If for auny reason the transaction contemplated herein is not completed, the Purchaser
shall return the Plans and Documents and all copies of the Bavironmental Assessment Reports
and all other materials and copies thereof which if 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.

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 fo attend upon the 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 t0 the inadequacy, insufficiency, incompleteness, inaccuracy, unavailability
or condition of the Lands. In conducting any physical inspections and envirohmental
assessments, the Purchaser shall canse as little distwbance, damage and loss to the Lands as is
possible. Intrusive testing of any part of the Lands shall only be carried out with the Vendor's

s : - . ; . 7
prior written approval and in compliance with Applicable Laws and the Vendor's conditions and s
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requirements, which may be imposed by the Vendor in the Vendor’s absolute and sole diseretion.
If for any reason the fransaction 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 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 satisfaction of the Vendor.

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 fhe Vendor shall mot be required to provide letters or
certificates of compliance or any releases or partial releases of same, On Closing, title to the
Lands shall be free from all Encumbrances, save and except for Permitted Encumbrances.

6.4  Compliance with Permitted Excumbrances and Applicable Laws
The Purchaser covenants and agrees:

(a)  to assume on Closing and be bound by and to comply with all provisions 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
liabilities of the Vendor under the Permitted Encumbrances, whether arising
before or after the Closing, in the same manner and to the samne 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 Peymitted Encumbrances, or by any
party to any Permitted Encumbrances, the Purchaser shall enter into an agreement
directly with the other parties to such Permitted Encambrances confirming such
assumption; and

(b} .to assume on Closing, at the Purchaser’s sole cost and expense, complefe
responsibility for compliance with all Applicable Laws which apply to the Lands
and the use thereof by the Purchaser. The Purchaser shall indemmify and hold
harmless the Vendor with respect thereto, whether or not such compliance or non-
compliance occurs before, i or after Closing,

6.5 ZExpropriation

If prior to Closing the whole of the Lands or any material portion is taken by any
Govemmental Authorities or other authority or is required for any Governmental Aothorities’ or
other authority’s use, then the following provision shall apply: (&) in the event that the
expropriation is of a material portion of the Lands, or any of the parcels comprising the Lands,
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the Purchaser may elect by notice given to the Vendor within ten (10) Business Days after
receipt of 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 or an equivalent adjustment to the Purchase Price 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, or an equivalent
adjustment to the Purchase Price accordingly and complete this Agreement; and (b) in the event
that the expropriation is not with respect to a material portion of the Lands the Purchaser shall be
required to receive the proceeds of expropriation or an equivalent adjustment to the Purchase
Price and complete this Agreement. Any dispute between the parties as to the materiality of the
portion of the Lands being expropriated shall be decided by an independent accredited architect,
appoiunted by the Vendor.

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.

7.2  Vendor’s Closing Documentation

On or before the date which is the fifth (5th) 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;

(&) a statement of adjustments;

(© all keys to the Improvements in the Vendor’s actual possession;

(d 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”);

H a certificate, dated the Closing Date, confirming that all of the representations and
wamanties 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 DaIe% .
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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 fo the Lands in the Vendor’s actual
possession and control,

73  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:

()
(b)

(c)

(d)

()

®
®

a counterpart of the Undertaking;

a certificate of the Purchaser atiesting to the Purchaser’s GST registration mumber
with a copy of its GST registration number printed from the Canada Revenue
Agency website attached to such declaration;

an indemnity from the Purchaser in favour of the Vendor with respect o the
Purchaser’s payment of GST in a reasonable formn that is provided by the Vendor;

a certificate, dated the Closing Date, confirming that all of the representations and
warraities of the Purchaser contained in this Agreement are true and cotrect 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;

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 Penmitted Encumbrances;

the Balance Due on Closing; and

such further and other documentation reasonable and customary relative to the
completion of a transaction of the nature of the transaction coutemplated by this
Agreement as the Vendor may reasonably require in a form aud content
satisfactory to the Vendor acting reasonably.

7.4  Closing Trust Conditions

The deliveries referred in Sections 7.2 and 7.3 shall be subject to such reasonable
solicitor’s trust conditions for the City of Calgary 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 arbitvation by a single arbifrator appointed by
agreement of fie Vendor and the Purchaser or by the Couwrt of Queen’s Bench of Alberta on
application by either party. Notwifhstanding any other provision hereof it is agreed that such

trust conditions shall require that the entire cash Balance Due on Closing be paid to the Vendor’
Solicitors in trust prior to the Purchaser proceeding to register the Approval and Vesting Order .
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ARTICLE 8
MISCELLANEQUS

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 may be tendered by certified negotiable solicitor’s trust cheque or a bank draft drawxn on
orissued 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.

8.3  Assigmment

Subject to the Purchaser’s right hereunder to appoint a buyer to take title {o the Lands,
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 docurnent
required or permitted to be given hereund ) shall be in writing and shall be given by personal
delivery thereof or by facsimile or email to?

In the case of the Purchaser;

TVYR Construction
4039 16" Street Rast,
Calgary AB

T2G 3R8

Attenifion: Vaughn Reid
Telephone No.: (403) 819 4766
Fax No.:

With copies to;

7
il
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Attention:
Telephone No.;
Fax No.:

In the case of the Vendor:

ETI Consulting Canada Inc. Receiver of New Food Classics
TD Waterhouse Tower

79 Wellington Street West

Suite 2010, P.O. Box 104

Toronto, ON MSK 1G8

Atteation: Jemie Engen
Telephone No.: 604.417 7375

Fax No.: 416.649.8101

Email; Jamie.Engen@FTIConsulting.com
With copies to:

Fasken Martineau DuMoulin LLP

333 Bay Street

Sujte 2400

Toronto, ON MSH 2T6

Attention: Edmond Lamek
Telephone No.: 416.865.4506

Fax No.: 416.364.7813

Email; ELamek@Fasken.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 recefved on the next Business
Day. By giving to the other party af least three (3) Business Days’ notice thereof, either party
may, at any time and from time to thme, 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 tenn, 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 condjtien of this Agreement shall be valid and enforced to the fullest
extent permitted by law, 7 2
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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 1t will not register this Agreetnent, notice
thereof or any caveat, caution, certificate of pending litigation or any other documents which
may affect title to the 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.

3.9 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 Lands and/or the transactions contemplated by this Agreement. Each of the
parties represents and ‘warrants that it has not executed any documentation or taken any ofher
step that would make the other party responsible for real estate commissions or fees, Bach 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 ofher 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, eaclt of which shall be deemed to be an
originat and all of which shall constitute one and the same agreement, Transmission by facsimile
ot other electronic format of an executed counterpart of this Agreement shall be deemed to
constitute due and sufficient delivery of such counterpart.

wriften above.

IN WITNESS;/H}LREOF the parties have duly executed this Agreement as of the date first
/

DM_TOR/290) 10-00001/5554027.3
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-21-

TVR Construction

I/'We have authority to bind the Corporation

FTI Consulting Canada Inc, in ifs capacity as
receiver of the property, assets and
undertaking of NFC and net in its personal
or corporate capacity

By:
Name;
Title:

DM_TOR/280110-00001/5554027.3



120

SCHEDULE “A”
LEGAL DESCRIPTIONS OF THE LANDS

1. FIRST
PLAN CALGARY 5576HC
BLOCK Z
LOT ONE (1)
CONTAINING...
LOT ACRES MORE OR LESS
1 2.00
EXCEPTING THERBOUT ALL MINES AND MINERALS
SECOND
PLAN CALGARY 5576HC
BLOCK Z
LOT TWO (2)
CONTAINING. ..
LOT ACRES MORE OR LESS
2 0.94

EXCEPTING THEREOUT ALL MINES AND MINERALS
(the “Plan 5576HC Lands™)

2. PLAN 3313JK
BLOCK A .
EXCEPTING THEREOUT ALL MINES AND MINERALS
AREA: 0.275 HECTARES (0.68 7?1138) MORE OR LESS

(the “Plan 3313JK Lands™) ;

DM_TOR290110-00001/5554027,3
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SCHEDULE “B”
PERMITTED ENCUMBRANCES

(A)  General Permitted Encumbrances applicable to the Lands:

(1) All exceptions, reservations and conditions to which the titles to the Lands are
subject pursuant to the Land Titles Act (Alberta),

(i}  All caveats and instruments registered by or on behalf of the Purchaser.

(B)  Specific Permitted Encumbrances for each parcel of the Lands as outlined below:

Registration Number Date (D/M/Y)  Parficulars
Plan 5576HC Lands:
771 147 064 20/10/1977 Zoning Regulations
011 173 508 21/06/2001 Notice of Security Interest
Re: Fixtures
In favour of - ABN AMRO Bank Canada
Plaxn 3313JK Lands:
6184JG 25/10/1965 Utility Right of Way
67751G 15/11/1965 Utility Right of Way
6777IG 15/11/1965 Utility Right of Way
2333IR 08/08/1966 Utility Right of Way /
771 147 064 20/10/1977 )

DM,_TOR/290110-0000! '5554027.3
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SCHEDULE “C”
ENVIRONMENTAL ASSESSMENT REPORTS

1. Phase 1 Environmental Site Assessment dated April 21, 2002 performed by P,
Machibroda Engineering Ltd.

2. Phase 2 Environmental Site Assessment dated July 2001 performed by ISM
Integrated Site Management

3 Update Phase 1 Environmen ite Assessment dated January 17, 2012
performed by Golder Associates Ltd.

DM_TOR/260110-00001/55540273
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AMENDING AGREEMENT

Agreement made this | 7" day of May, 2012.

BETWEEN: FTY Consulting Canada Ine, 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,, and NFC Land Holdings Corp. and not in its personal capacity
{herein called the “Yendor™)

AND: TVR Construetion (And Or Nominee)
(herein called the *“Purchaser™)

WHERREAS by a certain Agrecment of Purchase and Sale dated March 16th, 2012 made between the Vendor and
the Purchaser, amended by an Agreement dated March 26%, 2012, (collectively referenced as the *Agreement,”) the
Purchaser agrees to purchase certain real property located al Plan: S576HC and Plan 3313JK of the province of
Alberta, The Vendor and Purchaser hereby agree to the following:

1. To amend the Agreement by adding that the Purchaser hereby itdentifies the nominated purchaser as Recon
Metal 1.id,

It is declared and agreed that all covenants, clauses, conditions, powers, matters and things whatsoever confained jn
or implied fram the said Agreement shall continue in full force and apply, except as to those which are amended by
the terms as set forth herein and the said Agreement as amended hereunder is hereby ratified and confirmed.

This Agreement shall enure to the benefit of the heirs, executors, administrators, sucsessors and assigns of the
parties hereto and all covenants shall be deemed to be joint and several.

IN WITNESS HEREOF the parties hereto have executed this Agreement as of the first date above written.

¥TI CONSULTING CANADA INC.
WA

3

RECON METALLTD.
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Wt VER DT CONSITIONS AND AME SO ING AGRESMRNTY
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WAIVER OF CONDITIONS AND AMENDING AGREEMENT

Agreement made this 25" day of May, 2012.

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 Acquisttion L.P,
NFC Acquisition Corp., and NFC Land Holdings Corp. and not in its personal capacity
(herein called the “Vendor”)

AND: Reconr Meial Ltd.
(herein called the “Purchaser™)

WIHEREAS by a certain Agreement of Purchase and Sale dated March 16", 2012 made between the Vendor and the
Purchaser, amended by an Amending Agreement dated March. 29", 2012, and amended by a second Amending
Agreement dated May 17%, 2012 (collectively referenced as the “Agreement,”) the Purchaser agrees to purchase
certain real property located at Plan: 5576HC and Plan 3313JK of the province of Albetia,

NOW THIS AGREEMENT WITNESSETH that in consideration of the covenants and agreements contained herein
and ofher good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged by each of

the parties hereto the parties do covenant and agree as follows:

1, The Purchaser hereby waives all conditions as outlined in Clause 5.2, (a), (i), (i1), (iif) and (iv) of the
Apréement, .

2, To amend Clause 2.1 (Purchase Price) of the Agreement to read as follows: “The purchase price for the
Lands, subject to adjustments as provided hersin, shall be the sum ot- ]

It is declared and agreed that all covenants, clauses, conditions, powers, matters and things whatsOever contained in
or implied from the said Agreement shall continue in full force and apply, except as 10 those which are amended by
the terms as set forth herein and the said Agreement as amended hereunder is hereby ratified and confirmed,

This Agreement shall enure to the benefit of the heirs, executors, administrators, successors and assigns of the
parties kereto and all covenants shall be deemed to be joint and several,

IN WITNESS HEREOF the parties hereto have executed this Agreement as of the first date above written.
This Aqeement shall he open for acepfance o wishing by e Fuarchaser vkt four (4109
o tlock pom. MST o die 8 dd7, of Tone, 202, é’y exeoutng and referning a ]?C?{ of Hiy

FTI CONSULTING CANADA
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ONTARIO
SUPERIOR COURT OF JUSTICE
[COMMERCIAL LIST]

THE HONOURABLE

APPROVAL AND VESTING ORDER
THIS MOTION, made by RECEIVER*S NAMEIFTI Consulting Canada Inc.. in
its capacity as the Court-appointed receiver (the “Receiver”) of the undertakingundertakings,

property and assets of [DEBTOR] {the “DebtatNFC ACOQUISITION GP INC., .1

DM_TOR/900033-00888/3689282-1200110-00001/5736557. ,
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“Transaction”) contemplated by an agreement of purchase and sale {the—“Sale-Asreement™-

between the Receiver and INAME-OFPURCHASERITVR Construction (“TVR” or the
“Purchaser”) dated {DATE]-and-appended-tethe ReportMarch 16, 2012, as amended by written

(the “Third Report™), and vesting in the Purchaser-the Debtor’s’s 1¢

(the “Buyer™), the Debtors’ right, title and interest in and to the assets—deseribed:Lands” as
defined in the Sale Agreement (the “Rurehased—AssetsLands™), was heard this day at 330

University Avenue, Toronto, Ontario.

ON READING the Third Report and on hearing the submissions of counsel for

DM_TOR/900033-00888/3689:282 12601 10-00001/5736557 1
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3 THIS COURT ORDERS AND DECLARES that the Transaction is hereby
approved;*—and-the-exeeution-of the-Sale-Agreement-by the Receiver-is hereby authorized and-

—. The Receiver is

hereby authorized and directed to take such additional-steps and execute such additional-

documents as may be necessary or desirable for the completion of the Transaction, The Receiver

and fer-the-conveyance-ofthe Purchased-Assetsto-the Purchaser-_are hereby authorized to enter

4. 2—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), all of the Debter2sDebtors’ right, title and interest in and to the

* Lands shall
vest absolutely in the PurehaserBuyer, free and clear of and from any and all_gncumbrances,
security interests (whether contractual, statutory, or otherwise), hypothecs, mortgages, 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,

DM_TOR/$00033-00888/3689282:1290] 10-00001/5736557 1
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registered or filed and whether secured, unsecured or otherwise (collectively, the “"Claims>®")
including, without limiting the generality of the foregoing: (i) any Court ordered encumbrances
or charges ereated-by-the Orderofthe Honourable Justice-INAME]-dated- DA TE]established in.
Court File No. CV12-9554-00C], or in this proceeding; (ii) all charges, security interests or
claims evidenced by registrations pursuant to the Personal Property Security Act—(Osntarie,
R.S.A. 2000, ¢, P-7 (the “PPSA”) or any other personal property registry system; and (iii) those
Claims listed on Schedule G—hereto—(all—of which—are—collectively—referred—to—as—the
“Encumbranees——which-term B” hereto, provided that the Claims shall not include the permitted

encumbrances, easements and restrictive covenants listed on Schedule Pyand;-fer‘C” hereto (the

DM_TOR/900033-00888/3689282-12001 10-00001/5736557 .1



registratiop fees, the Registrar ghall and is hereby directed to enterthe-Rurehaser-as-the-owner-of-
the—subject—real-property(i) cancel the existing certificates of {title to the Tands identified in
Schedule B-hereto-{the“Real-Property”)-in-fee-simple;-and-is-hereby-directed-toD” hereto: (i),

ii1) delete and

expunge from ihe certificate of title to the RealPropertylLands all of the Claims listed in

Schedule &<B” hereto.

8. 4THIS- COURT ORPERSthatfor[or the purposes of determining the nature and

priority of Claims, the net-proceeds® from the sale of the Purchased-AssetsLands, net of the

) shall stand in the

place and stead of the Purchased-AssetsLands, and that from and after the delivery of the

Reeceiver’sClosing Certificate, all Claims and-Eneumbrancesgxpunged and di

the Lands shall attach to the netproceedsfrom-the-sale-ofthe-Purchased-AssetsNet Proceeds with
the same priority as they had with respect to the Puechased-Assets-immediately priorto-the sale®-

DM_TOR/900033-00888/3680282.1200110-00001/5736557,1



petsen-having-that possession-or-contrelLands immediately prior to the sale.

3 HHS-C

(1] »

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

Bankruptey-and-msotvency Aet{Canada)BIA in respect of the DebterDebtors and any bankruptcy

order issued pursnant to any such applications; and

DM_TOR/900033-00888/3689282-12901 10-00001/5736557.1
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(c) any assignment in bankruptcy made in respect of the BebterDebtors;

the vesting of the Purehased-AssetsLands in the waehaserm pursuant to this Order shall be
binding on any trustee in bankruptcy that may be appointed in respect of the PebterDebtors and
shall not be void or voidable by creditors of the PebtorDebtors, nor shall it constitute nor be
deemed to be a settlement, fraudulent preference, assignment, fraudulent conveyance, transfer at
undervalue, or other reviewable transaction under the -Baﬁlaéapfey—aﬁd-lm%wey—f}et—
(Canada)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.

8

11. S—THIS-COURT HEREBY REQUESTSThis Court herebv requests 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 Orderorder and to assist the Receiver and its
agents in carrying out the terms of this Orderorder. All courts, tribunals, regulatory and
administrative bodies are hereby respectfully requested to make such orders and to provide such
assistance 1o the Receiver, as an officer of this Court, as may be necessary or desirable to give
effect to this Orderorder or to assist the Receiver and its agents in carrying out the terms of this

Orderorder.

DM, TOR/900933-00888/43689282-4290110-00001/5736557.1
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Schedule A — Form of Receiver’s Certificate

Court File No

COMMERCIAL LIST
PLAINTIEE
Plainties
BANK OF MONTREAL
Applicant
- and -

RECEIVER’S CERTIFICATE
RECITALS

L A—Pursuant to an Order-of-the-Honourable [INAME-OFEJUDGE] of the Ontario
Superior Court of Just1ce (the “Court”) dated {DME—QF—QI%DER]M

2 B—Pursuant to an Order of the Court dated {PATELTuly 10, 2012, the Court
approved the agreement of purchase and sale made as of {-Daﬁk—’l"—]e—913—1f\;GLPcEEI’»A-EISJSY—}M,==

(the “Sale Agreement”)between the Recetver
PHRCHASER}and TVR Construction (the “Purchaser”) and provided for the vesting in favour

DM_TOR/S30633 50%88/3685282 12001 10-00001/5736357.1
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of the Purchaser’s nominee, Recon Metal 1td, (the “Buyer™) of the Debtor’s right, title and
interest in and to the Purchased-AssetsLands, which vesting is to be effective with respect to the

Purchased—AssetsLands upon the delivery by the Receiver to the Purchaser of a certificate
confirming (i) the payment by the Purchaser of the Purchase Pr1ce for the Purchased-
AssetsLands; (i) that the conditions to Closing as sct out in section—% e 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.

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

THE RECEIVER CERTIFIES the following:

(8  +-The Purchaser has paid and the Receiver has received the Purchase Price for the
Purchased—AssetsLands payable on the Closing Date pursuant to the Sale
Agreement;

(b) 2—The conditions to Closing as set out in seetion—eArticle 6 of ’the Sale
Agreement have been satisfied or waived by the Receiver and the Purchaser; and |

(c) {a)-The Transaction has been completed to the satisfaction of the Receiver.

3. This Certificate was delivered by the Receiver at [TIME] on
[DATE].
PAMERECEIVERLETI Consulting,
Canada Inc., solely in its capacity as
Receivercourt-appointed receiver of the

Holdings Corp., and not in its personal or_
corporate capacity

By:
Name:
Title:

DM_TOR/906033-00888/3689282.42601 1 0-0000] /5736557.1
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& 62751 Caveat; Utility Right of Way
© 677G Caveat; Utility Right of Way
@ 23R  Caveat: Utility Right of Way
© 771147064 Zoning Regulations

DM_TOR/900033-00888/3685282-4290] 10-00001/5736557 |
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Court File No.: CV12-9616-00CL
BANK OF MONTREAL, Applicant
V.
NFC ACQUISITION GP INC., NFC ACQUISITION L.P., NFC ACQUISITION CORP.,
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