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

MOTION RECORD
(returnable December 14, 2012)

December 4, 2012

Fasken Martineau DuMoulin LLP
333 Bay Street, Suite 2400

Bay Adelaide Centre, Box 20
Toronto, Ontario Canada M5H 2T6

Aubrey E. Kauffman
(LSUC #18829N)
Tel: 416 868 3538
Fax: 416 364 7813

R. Graham Phoenix
(LSUC #52650N)
Tel: 416 865 4511
Fax: 416 364 7813

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

TO: THE ATTACHED SERVICE LIST



SERVICE LIST
(December 4, 2012)

TO: TORYS LLP

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

Toronto, ON MSK IN2

Attention: David Bish / Adam Slavens

Tel: 416, 865.7353 / 416.865.7333

Fax: 416. 865.7380

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

Lawyers for NFC Entities

AND TO: Fasken Martineau DuMoulin LLP
333 Bay Street, Suite 2400

Bay Adelaide Centre, Box 20
Toronto, ON M5H 2Té

Attention: Aubrey Kaufman
Tel: 416 868 3538

Fax: 416 364 7813

Email: akaufiman@fasken.com

Lawyers for FTT Consulting Canada Inc.

AND TO: Gowling Lafleur Henderson LLP
1 First Canadian Place

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

Attention: David Cohen / Clifton Prophet

Tel: 416.369.6667 / 416.863.3509

Fax: 416.862.7661

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

Lawyers for the Bank of Montreal

DM_TOR/290110.00001/6029618.1




AND TO: Goodmans LLP

Bay Adelaide Centre

333 Bay Street, Suite 3400
Toronto, ON MSH 287

Attention: Robert Chadwick / Derek Bulas

Tel: 416.597.4285 / 416.597.5914

Fax: 416.979.1234

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

Lawyers for the EdgeStone Capital Parnters

AND TO: Lenczner Slaght Royce Smith Griffin LLP
Suite 2600, Box 54

130 Adelaide Street West

Toronto, ON MS5H 3P5

Attention: Peter Osborne / Brendan Gray

Tel: 416.865.3094 / 416.865.2945

Fax: 416.865.9010

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

Lawyer for certain Directors of the NFC Entities

AND TO: TD Capital Mezzanine Partners Management Ltd.
TD Bank Tower

66 Wellington Street West, 9th Floor

Toronto, ON MSK 1A2

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

Tel: 416.308.1776

Fax: 416.983.6817

Email: bill.oconnor@tdsecurities.com / can.cakim@tdsecurities.com / sandra.mundy@td.com

AND TO: Borden Ladner Gervais LLP
40 King Street West

Scotia Plaza

Toronto, ON MSH 3Y4

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

Counsel to Loblaw Brands Limited

DM_TOR/290110.00001/6029618.1




-3-

AND TO:

Trevor Coffey, Manager Portfolic Administration
5575 North Service Road

Suite 300

Burlington, ON L7L 6M1

Attention: Trevor Coffey
Email: trevor.coffey@rbe.com

Counsel to RBC Customer Service Leasing

AND TO:

Goldman Sloan Nash & Haber LLP
Barristers & Solicitors

480 University Avenue, Suite 1600
Toronte, ON MS5G 1V2

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

Fax: 416-597-3370

Email: armel@gsnh.com

Counsel to Vipond Systems Group

AND TO:

McMillan LLP

1055 W. Georgia St,
Royal Centre, Suite 1500
FO Box 11117
Vancouver, BC

VOE 4N7

Attention: Mr. Peter J. Reardon
Tel: 604.691.7460

Fax: 604.893.2377

Email: peter.reardon@memillan.ca

McMillan LLP

Brookfield Place, Suite 4400
181 Bay Street

Toronto, Ontaric

Canada M5J 2T3

Attention; Mr, Brett Harrison

Tel: 416.865.7932

Fax: 647.722.6756

Email: brett.harrison@mcmillan.ca

Counsel to Nicola Crosby, Real Estate Asset Management Ltd.

DM_TOR/290110.00001/6029618.1




AND TO:

Stikeman Elliott LLP

5300 Commerce Court West
199 Bay Street

Toronto, ON MS5L 1B9

Attention: Alex Rose

Tel: 416.869.5261

Fax: 416.947.0866

Email: arose@stikeman.com

Counsel to Sysco Canada Inc,

AND TO:

Plaxton & Company Lawyers
500 - 402 2 st 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 1400

AND TO:

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

Lawyers for Westco MultiTemp Distribution Centres Inc.

AND TO:

Berkow Cohen LLP
141 Adelaide Street West, Suite 1400
Toronto, ON M5H 3L5

Aftention: Jack Berkow

Phone: 416 364 4082

Fax: 416 364 3865

Email: jberkow@berkowcohen.com

Lawyer for MWS Solutions Inc.

DM_TOR/290110.00001/6029618.1




AND TO:

Liftcapital Corporation
Valhalla Executive Suties
300 The East mall, Suite 401
Toronto,ON M9B 6B7

Attention: Finella Grosso
Phone: 416 621 5522 ext. 224
Email: fgrosso@liftcapital.ca

AND TO:

Koskie Minsky LLP

20 Queen Street West
Suite 900, Box 52
Toronto, ON MSH 3R3

Attention: Demetrios Yiokaris
Phone: 416-595-2130

Fax: 416-204-2810

Email: dyiokaris@kmlaw.ca

Lawyers for the Canadian Commercial Workers Industry Pension Plan,

AND TO:

McMillan LLP
1900, 736-6th Avenue 5.W.
Calgary, AB T2P 3T7

Attention: Adam C. Maerov
Phone: 403.215.2752

Fax: 403.531.4720

Email: adam.maerov@mcmillan.ca

Lawyers for Millard Refrigerated Services, Inc

DM_TOR/290110.00001/6029618.1




INDEX



Court File No.: CV12-9616-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
[COMMERCIAL LIST]

BANK OF MONTREAL

- and -

Applicant

NFC ACQUISITION GP INC,, NFC ACQUISITION CORP. NFC ACQUISITION L.P.,

NEW FOOD CLASSICS AND NFC LAND HOLDINGS CORP.

Respondents
MOTION RECORD
(returnable December 14, 2012)
INDEX
- TAB , R ' ' PAGE
1 Notice of Motion, dated December 4, 2012 1
A | Draft Order 4
2 Fourth Report of the Receiver, dated December 4 2012 (the “Fourth 9
Report™)
A | Receivership Order, made February 22, 2012 23
B | Third Report of the CCAA Monitor, dated February 21, 2012 (without 40
appendices)
C | Health Hazard Alert, issued by CFIA, dated March 17, 2012 53
D | Receiver’s letter to all customers of the receivership, dated March 26, 55
2012
E | Form of Reimbursement Agreement 56
F | Affidavit of Fees of the Receiver 63
G | Affidavit of Fees of Receiver’s Counsel 141




TAaB1



00
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 December 14, 2012)

FTI CONSULTING CANADA INC. (“FTI”), in its capacity as court-appointed
receiver (the “Receiver™) of all of the assets, undertakings and properties of NFC Acquisition
GP Inc., NFC Acquisition L.P., NFC Acquisition Corp., New Food Classics and NFC Land
Holdings Corp., (collectively, “NFC”) will make a motion to a judge presiding over the
Commercial List on Friday, the 14 day of December, 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)

(b)

()

(d)

2.

may seem just.

-2-

authorizing and directing the Receiver to distribute to the Canadian Comn;ercial
Workers Industry Pension Plan the sum of $17,407.92 in respect of pension plan
contribution arrears owed by NFC as at the date of the Receiver’s appointment, in
accordance with section 81.6 of the Bankruptcy and Insolvency Act, R.S.C., 1985,

¢. B-3;

authorizing and directing the Receiver to make an interim distribution or
distributions to BMO on account of the indebtedness of NFC to BMO (the
“Interim Distribution Amounts™) from the proceeds in the Receiver’s hands in
the amount of the following amounts: (a) $6,000,000; plus (b) the amount, if any,
by which the $3,000,000 CCAA Directors’ Charge exceeds the aggregate face
amount of all Director’s Charge claims filed with the Receiver on or before the
Directors’ Charge claims bar date (to be established on a motion to be heard on at
or about the same time as the within motion, in conjunction with the termination

of the NFC CCAA Proceedings);

approving the activities of the Receiver as set out in the Fourth Report of the

Receiver dated December 4, 2012 (the “Fourth Report™); and

approving the fees and disbursements of FTI, in its capacity as Receiver, for the
period from February 22, 2012 to October 31, 2012; and, of Fasken Martineau
DuMoulin LLP, as counsel to the Receiver, for the period from February 17, 2012

to September 30, 2012.

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

DM_TOR/290110.00001/6013204.2
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003
THE GROUNDS FOR THE MOTION ARE:
3. The grounds set out in the Fourth Report of the Receiver and the appendices
thereto.
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 this Honourable Court
may permit.

THE FOLLOWING DOCUMENTARY EVIDENCE will be used at the

hearing of the motion:

6. The Fourth Report and the appendices thereto.

7. Such further and other material as counsel may advise and this Honourable Court
may permit.

December 4, 2012 FASKEN MARTINEAU DuMOULIN LLP

Barristers & Solicitors
333 Bay Street, Suite 2400
Toronto, ON MS5H 2T6

Aubrey Kauffman (LSUC #18829N)
R Graham Phoenix (LSUC #52650N

Tel: 416 366 8381
Fax: 416 364 7813

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

TO: THE ATTACHED SERVICE LIST
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TAB A



SCHEDULE “A”

DM_TOR/290110.00001/6013204.2



004

Court File No. CV-CV12-9616-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
[COMMERCIAL LIST]

THE HONOURABLE

)
- )
JUSTICE<{@> )

OF DECEMBER, 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

ORDER

THIS MOTION made by FTI Consulting Canada Inc., in its capacity as court-
appointed receiver (the “Receiver”) of all of the assets, undertakings and properties of NFC
Acquisition GP Inc., NFC Acquisition L.P., NFC Acquisition Corp., New Food Classics and
NFC Land Holdings Corp (collectively, “NFC”) for an order, inter alia, directing the Receiver to
effect one or more interim distributions from the proceeds of the receivership to Bank of
Montreal (“BMO™), the details of which are more particularly set out in the fourth report of the
Receiver, dated December 4, 2012 (the “Fourth Report”), was heard this day at 330 University

Avenue, Toronto, Ontario.

ON READING the Notice of Motion, the Fourth Report and the appendices

thereto, filed; and, on hearing the submissions of counsel for the Receiver and <{@}>, no one

DM_TOR/290110.00001/6013052.3
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appearing for any other person on the service list, although properly served as appears from the

Affidavit of Service of <{@> sworn November<|

@, 2012, filed:

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

the motion is properly returnable today.)

Activities of the Receiver

2. THIS COURT ORDERS that the activities of the Receiver as described in the Fourth

Report, be and are hereby accepted and approved.

Fees of the Receiver and Counsel

3. THIS COURT ORDERS that the fees in the amount of $501,559.00 and disbursements
in the amount of $7,058.78 (plus applicable taxes of $66,120.26, for a total of $574,737.64) of
FTI Consulting Canada, Inc., in its capacity as Receiver, for the period between February 22,
2012, and October 31, 2012, as set out in the Receiver’s Fourth Report and the Affidavit of Paul

Bishop, sworn November 28, 2012 appended thereto, are hereby approved.

4. THIS COURT ORDERS that the fees in the amount of $411,785.50, and
disbursements in the amount of $8,534.27 (plus applicable taxes of $54,492.63, for a total of
$474,812.40) of Fasken Martineau DuMoulin LLP, in its capacity as counsel to the Receiver for
the period between February 17, 2012, and September 30, 2012, as set out in the Receiver’s
Fourth Report and the Affidavit of Edmond Lamek sworn November 23, 2012, appended thereto,

are hereby approved.
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Interim Distributions to BMO

5. THIS COURT ORDERS that the Receiver be and is hereby authorized and directed to
enter into a Reimbursement Agreement with BMO, substantially in the form attached as

Appendix G to the Fourth Report (the “Reimbursement Agreement”).

6. THIS COURT ORDERS that, subject to the terms of the Reimbursement
Agreement, the Receiver is hereby authorized and directed to make an interim distribution or
distributions to BMO on account of the indebtedness of NFC to BMO (the “Interim
Distribution Amounts”) from the proceeds in the Receiver’s hands in the following amounts:
(a) $6,000,000; plus, (b) the amount, if any, by which the $3,000,000 CCAA Directors’ Charge
exceeds the aggregate face amount of all Director’s Charge claims filed with the Receiver on or
before the Directors’ Charge claims bar date (to be established on a motion to be heard on at or
about the same time as the within motion, in conjunction with the termination of the NFC CCAA

Proceedings).

Distribution to the Canadian Commercial Workers Industry Pension Plan

7. THIS COURT ORDERS that the Receiver be and is hereby authorized and
directed to distribute to the Canadian Commercial Workers Industry Pension Plan the sum of
$17,407.92 in respect of pension contribution arrears outstanding and owing by NFC as at
February 22, 2012, in accordance with section 81.6 of the Bankruptcy and Insolvency Act,

R.S.C, 1985, c. B-3.
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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
FOURTH REPORT TO THE COURT
SUBMITTED BY FTI CONSULTING CANADA INC.,
IN ITS CAPACITY AS RECEIVER
1. On January 17, 2012, pursuant to an application (the “CCAA Proceedings™)

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

capacity, the “Monitor™).
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2. 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:
(i) a motion in the CCAA Proceedings to lift the stay of proceedings contained in the Initial
Order to allow BMO to bring an application for the appointment of a receiver of the property,
assets and undertaking of NFC (the “NFC Assets™); and (ii) an application under section 243(1)
of the Bankruptcy and Insolvency Act and section 101 of the Courts of Justice Act for the
appointment of FTI as receiver (in that capacity the “Receiver”) of the NFC Assets. The Court
granted the BMO motion and application and made the Order (the “Receivership Order™) in
these proceedings dated February 22, 2012 (the “Receivership Date”), a copy of which is

attached hereto as Appendix “A”,

PURPOSE OF THIS REPORT

3. The purpose of this fourth report of the Receiver (the “Fourth Report™) is to
provide the Court with the background information and Receiver’s recommendation relating to

the Receiver’s motion for;

(a) an order authorizing and directing the Receiver to distribute to the Canadian
Commercial Workers Industry Pension Plan (“CCWIPP”) the sum of $17,407.92
in respect of pension contribution arrears outstanding on the date of the
Receivership Order in accordance with section 81.6 of the Bankruptcy and

Insolvency Act (the “BIA™).

(b)  an order authorizing and directing the Receiver to make an interim distribution to
the Bank of Montreal (“BMO”) from the proceeds of the receivership in the

possession of the Receiver in the following amounts (a) $6,000,000; plus (b) the
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amount, if any, by which the $3,000,000 CCAA Directors' Charge exceeds the
aggregate face amount of all Director's Charge Claims filed with the Receiver on
or before the Court ordered claims bar date set out in the proposed Directors’
Charge Claims Procedure Order, on account of the indebtedness of NFC to BMO

and approving the Reimbursement Agreement (as defined below);
(c) an order approving the activities of the Receiver as set out in the Fourth Report;

(d)  an order approving the fees and disbursements of the Receiver and of Fasken

Martineau DuMoulin LLP as counsel to the Receiver to September 30, 2012; and
(e) such other relief as counsel may advise and the Court permit.

TERMS OF REFERENCE

4. In preparing this report, the Receiver has relied in part upon unaudited financial
information of NFC, NFC’s books and records, certain financial information prepared by NFC

and discussions with NFC’s management (“NFC Information”),

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

Record appointing the Receiver, the Receivership Order and the Receiver’s Second Report,
CCAA PROCEEDINGS - TRANSACTION PROCESS

6. Pursuant to paragraph 44 of the Initial Order, NFC and the Monitor were
authorized to conduct the Transaction Process outlined in the Pre-filing Report of FTI in the
CCAA Proceedings. 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
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-4- |

possible qualified purchasers of NFC businesses on a going-concern basis and that were likely to

be acceptable suppliers to NFC’s major customers.

7. Additional details regarding the of Expressions of Interest 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 “B”. 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 which ultimately led

to these Receivership Proceedings,

SOLICITATION OF OFFERS BY THE RECEIVER

8. Following the making of the Receivership Order, and prior to embarking on
soliciting liquidation bids and other offers for NFC’s manufacturing assets, the Receiver re-
contacted the parties that had submitted EOISs that reflected a going concern transaction 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, or as intact manufacturing operations. 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 offers contingent on not becoming a successor employer to the United Food

and Commercial Workers Union.

DM_TOR/290110.00001/6012825.4
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9. 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 NFC’s
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”™).

10. After clarifying a number of the Remaining Equipment Proposals received,
including certain aspects of the proposal received from Counsel Mclntyre Ltd., the Receiver
agreed, subject to Court approval in accordance with the Receivership Order, to the terms of an
agreement with Counsel MclIntyre 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™)., The CM Agreement was approved by the Court on

April 19, 2012 and closing of the sale of the Remaining Equipment took place on April 25, 2012.

11, Pursuant to an order of the Court made on July 10, 2012, the Receiver was
authorized to sell NFC’s former premises located at 4211 13A Street SE, Calgary Alberta to

Recon Metal Ltd. That transaction closed on August 12, 2012.
FINISHED PRODUCT INVENTORY SALES BY THE RECEIVER
12. As set out in the Monitor’s Third Report, in expectation of receiving a DIP Credit

Facility Default Notice from BMO (which was served on February 20, 2012), NFC did not re-
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commence manufacturing operations after the close of business on Friday, February 17, 2012,
Upon the appointment of the Receiver, NFC maintained approximately 698,177 kilograms of
frozen Finished Product inventory at its third party warehouses, namely Westco in Saskatoon,

and Millard in St. Catharines.

13, The vast majority of NFC’s products manufactured for the retail market were
branded and packaged in the names of NFC’s customers. Pursuant to the Receivership Order,
the Receiver was authorized to cause NFC to sell the Finished Product inventory to NFC’s
customers (the “NFC Receivership Customers™) without further Court approval. Paragraph

3(k) of the Receivership Order provides that,

“The Receiver is empowered and authorized to cause the Company to sell,
convey, transfer its finished goods inventory, including by way of bulk
transactions, to existing customers of the Debtors, in or out of the ordinary
course of business without the approval of this Court. (underlining
added)”

14. In many cases, NFC was the sole and exclusive supplier of frozen hamburger (and
similar) products to its retail and institutional customers. Given NFC’s manufacturing shut down
on February 17, 2012, the upcoming Spring barbeque season, and the lead time necessary for
NFC’s customers to identify replacement suppliers of frozen hamburger products, the remainder
of NFC’s Finished Product on hand at NFC was in significant demand, and customers
immediately started contacting the Receiver asking to purchase all or substantially of their
remaining branded products in the Receiver’s possession. The Receiver engaged two former
NFC Sales employees on a commission basis to implement the sales of NFC Products to
customers, one dealing with retail customers and one dealing with institutional customers (the

“Retained Salesmen™).
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15. Between the Receivership Date and the March 17 HHA (as defined below), NFC,
facilitated by the Receiver and the Retained Salesmen, sold approximately $4.4 million of NFC
Products to NFC Receivership Customers. As a result of the March 17 HHA, NFC has been
unable to sell the remaining 594,445 thousand kilograms of NFC Finished Product. The Receiver
is working with NFC’s recall insurers in respect of the unsellable Finished Product, uncollectible
accounts receivable and lost sales income resulting from the HHAs and corresponding voluntary

recalls.
THE NFC FINISHED PRODUCT HEALTH HAZARD ADVISORIES

16. On the afternoon of February 15, 2012, FTI, in its capacity as CCAA Monitor
learned that a consumer was alleged to have consumed and made ill by E. coli bacteria contained

in a frozen hamburger manufactured by NFC's Saskatoon Facility in October of 2011,

17. On February 18, 2012, the CFIA issued a HHA, warning the public not to
consume “Country Morning Beef Hamburgers” and “No Name Beef Steakette” products which
were manufactured by NFC. NFC immediately halted distribution of these products and the
Monitor and NFC representatives notified all of NFC’s customers shown on NFC’s records as
having purchased the NFC Finished Products that were subject to the HHA of the HHA and the
requirements of the CFIA for such customers to cease selling and to remove products subject to
the HHA from their retail shelves. The Monitor also worked with the Federal health authorities
and NFC’s insurers to implement a consumer advisory programme. The Monitor was able to
determine from NFC’s manufacturing records that the batch of raw material used in October
2011 to produce the allegedly contaminated brand of frozen hamburgers made up a relatively

small (3,800 out of approximately two million cases of frozen “Country Morning Beef

DM_TOR/290110.00001/6012825 .4
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Hamburgers” and “No Name Beef Steakette” products manufactured by NFC annually) quantity

of product, which was readily identifiable by NFC and consumers alike.

18. From February 22, 2012 through to March 15, 2012, the CFIA issued six further
HHAs which expanded CFIA’s alerts to include a limited number of additional specified NFC

Finished Products.

19, On March 17, 2012, the CFIA issued a further HHA expanding the health hazard
alert to include all ground beef products made by NFC between July 1, 2011, and February 15,
2012 in Establishment 761, being NFC’s Saskatoon manufacturing location, because the
products may be contaminated with e.coli 0157:H7 (the “March 17 HHA”). A copy of the

March 17 HHA is attached hereto as Appendix “C”,

20. Concurrently with the issuance of the March 17 HHA by the CFIA, the Receiver
immediately halted distribution of all ground beef products made between July 1, 2011 and
February 15, 2012. The Receiver also notified NFC customers and NFC Receivership Customers
that had purchased Finished Products subject to the March 17 HHA of the March 17 HHA and
the warning of the CFIA for NFC Customers and NFC Receivership Customers to cease selling,

serving or using products which were subject to the March 17 HHA.

21. On March 21, 2012, the CFIA also requested the Receiver to suspend the sale of
all NFC products which were manufactured at the NFC St, Catharines facility (the “St.
Catharines Hold Request”). On March 24, 2012, the St. Catharines Hold Request was

withdrawn by CFIA except for certain NFC country fried steak products.

NFC RECEIVERSHIP CUSTOMERS

DM_TOR/290110,00001/6012825.4
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22. Between February 22, 2012, and March 15, 2012, the Receiver caused the
Company to sell to NFC Receivership Customers approximately $4,400,000 of NFC Finished
Products. None of the Finished Products sold to NFC Receivership Customers were, at the time

of their sale, subject to any of the various HHAs,

23. Substantially all of the sales of NFC Finished Product to NFC Receivership
Customers were on a C.0.D. basis. For many purchases by NFC Receivership Customers,
freight charges were negotiated between NFC Receivership Customers and the Retained

Salesmen and such charges were included in the final purchase price of each sale.

24, Prior to entering into sales discussions, NFC Receivership Customers were also
required by the Receiver to pay all amounts outstanding and owed to NFC prior to the

Receivership Date.

25. On March 26, 2012, the Recetver wrote to all NFC Receivership Customers (the
“March 26 Letter”), a copy of which is attached hereto as Appendix “D”, explaining that the
Receiver was not in a position to arrange for, or accept any return of purchased Finished Product
subject to the various HHAs. The March 26 Letter stated that the purchased Finished Product
became the property of NFC Receivership Customers at the time of sale and as such, the NFC
Receivership Customers were the owners of the products that were subject to the March 17 HHA
and were therefore obligated to comply with all requirements of the CFIA with respect to the

products subject to the various HHAs.

CCWIPP PENSION ARREARS - SECTION 81(6) PRIORITY

DM_TOCR/290110.00001/6012825.4
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26. On August 23, 2012, the Receiver received correspondence and a proof of claim
from Koskie Minsky LLP, on behalf of their client, the CCWIPP, for unpaid pension plan
contributions from NFC’s St. Catharines location between January 1, 2012 and February 22,
2012, in the amount of $19,343.95. In NFC’s St. Catharines facility, full-time unionized
employees were eligible under the UFCW Local 175 Collective Agreement to participate in the

(defined contribution) CCWIPP plan,

27. The Receiver has reviewed and discussed the claim with the CCWIPP which has
advised the Receiver that it will accept payment in the amount of $17,407.92 (the “Outstanding
CCWIPP Amount”), representing the accrued January and February unpaid pension

contributions less the administration or late interest fee charges.

28. The Receiver seeks the approval of the Court for a distribution of the Outstanding
CCWIPP Amount. In accordance with section 81.6(s) of the BIA, the Outstanding CCWIPP

amount appears to ranks in priority to the claims of the Secured Lenders.
INTERIM DISTRIBUTION TO BMO

29. As a result of realizations by the Receiver of NFC’s assets to date, including
collection of accounts receivable, sales of NFC Finished Products and unused input materials,
sales of equipment to Grand River and Counsel McIntyre and the sale of the 13A Street Lands,
as at the date of this Fourth Report, the Receiver holds funds in the Receivership Account of
approximately’ $10,900,000. The principal remaining NFC assets yet to be realized upon, in

addition to the claims being pursued by the Receiver under NFC’s Recall Insurance Policy

! Cheques issued by the Receiver may be in the process of clearing.

DM_TOR/290110.00001/6012825.4
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(which contains a $10,000,000 limit), are the former NFC manufacturing facilities located on

Brandon Street in Calgary, and Seapark Drive in St. Catharines.

30. Pursuant to the Receivership Order, the Administration Charge, the DIP Charge,
the Westco Pre-filing Lien Charge and the Directors’ Charge established in the CCAA
Proceedings were recognized and continued in these Receivership proceedings. As at the date of
this Fourth Report, all amounts which were secured by the Administration Charge and the
Westco Pre-filing Lien Charge have been paid in full, such that there are and will be no amounts

owing under or secured by those Charges.

31. The Directors Charge was set in the maximum amount of $3,000,000. The
Receiver has established a Director’s Charge Holdback in the amount of $3,000,000 pending the
outcome of the Directors Charge Claims Process which is the subject matter of a motion to be
heard on at or about the same time as the within motion, in conjunction with the termination of

the NFC CCAA Proceedings.

32. In addition to the Directors’ Charge holdback, the Receiver will establish a
holdback in the amount of $400,000 to account for certain unresolved matters, including, inter
alia, certain pre-filing statutory lien amounts owing to Millard from the proceeds derived from
the sale of Finished Product that was in the possession of Millard as of the date of the Initial
Order. On January 31, 2012. In order to obtain the release of such Finished Product, NFC,
Millard, the Monitor and the Secured Lenders reached an agreement whereby the perfection
(including without limitation, perfection by possession) and the priority of Millard’s pre-filing

lien under the Repair Storage Lien Act, in respect of the Finished Product that was in Millard’s

DM_TOR/290110.00001/6012825.4
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possession and the proceeds arising from the sale thereof, would be preserved as it existed on the

date of the Initial Order.

NFC INDEBTEDNESS TO BMO

33. As at February 20, 2012, the NFC Entities are indebted to BMOQ in the
approximate amount of $24,500,000 pursuant to, infer alia, a Second Amended and Restated
Credit Agreement effective as of October 31, 2011 and pursuant to the DIP Credit Facility

approved by the Court in the NFC CCAA Proceedings.

34, As described in the Second Report to the Court of FTI Consulting Canada Inc. in
its capacity as Monitor dated February 13, 2012, Fasken, counsel to the Monitor was asked to
conduct a review of security held by BMO in respect of NFC’s property located in Ontario and
Alberta. A similar opinion was also obtained by the Monitor with respect to the validity and
perfection of BMO’s security in respect of NFC property located in the Province of
Saskatchewan by McDougall Gauley LLP. The opinions of Fasken and McDougall state that,
subject to the customary opinion assumptions and qualifications, the personal and real property
security held by BMO is valid and enforceable as against a trustee in bankruptcy of the NFC

Entities over the assets of NFC located in the Provinces of Ontario, Saskatchewan and Alberta.

35. Based on the foregoing, the Receiver recommends that, subject to BMO entering
into a reimbursement agreement with the Receiver, it be authorized and directed to make an
interim distribution to BMO in the following amounts: (a) $6,000,000; plus (b) the amount, if
any, by which the $3,000,000 CCAA Directors' Charge exceeds the aggregate face amount of all

Director's Charge Claims filed with the Receiver on or before the Court ordered claims bar date

DM_TOR/290110.00001/6012825 4
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set out in the proposed Directors” Charge Claims Procedure Order, in full satisfaction of the DIP

credit facility and on account of the BMO Pre-filing Indebtedness.

36. The form of the proposed reimbursement agreement (the “Reimbursement
Agreement”) has been settled by the Receiver and BMO, subject to Court approval, and is

attached as Appendix “E” hereto.

FEES AND DISBURSEMENTS OF THE RECEIVER AND FASKEN MARTINEAU

37. Pursuant to paragraphs 17, 18 and 19 of the Receivership Order, any expenditure
or liability properly made or incurred by the Receiver, including the fees of the Receiver and the
fees and disbursements of counsel to the Receiver (the “Receiver’s Counsel”) were authorized
to be paid on a periodic basis subject to any final passing of the accounts. In addition, the
Receiver’s Charge was granted as security for, inter alia, the fees and disbursements of the

Receiver and Receiver’s counsel.

38. The Receiver and Receiver’s counsel have continued to maintain detailed records
of their professional time and costs. The Receiver is seeking the approval of its fees for services
rendered and disbursements incurred during the period from February 22, 2012 to October 31,
2012 and those of its counsel, Fasken Martineau DuMoulin LLP (“Fasken”), for the period from

February 17, 2012 to September 30, 2012 (respectively, the “Billing Periods™).

39. The fees and disbursements of the Receiver during the Billing Period total
$574,737.64 , including $501,559.00 for services, $7,058.38 for disbursements and taxes of

$66,120.26. The time spent by FTI personnel in the Billing Period is more particularly described
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in the Affidavit of Paul Bishop of the Receiver, sworn in support hereof and attached hereto as

Appendix “F”,

40. The fees and disbursements incurred by Fasken during the Billing Period total
$$474,812.40, including fees of $411,785.50, disbursements of $8,534.27 and taxes of
$54,492.63. The time spent by Fasken personnel in the Billing Period is more particularly
described in the Affidavit of Edmond F. B Lamek, a former partner of Fasken, attached hereto as

Appendix “G”.
All of which is respectfully submitted this 4™ day of December, 2012.

FTI Consulting Canada Inc. in its capacity as
Receiver of the property, assets and
undertaking of NFC

£ g gy

Name: Paul Bishop
Title;:  Senior Managing Director,
FT1 Consulting Canada Inc,

DM_TOR290E10.00001/6012825.4
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‘ ONTARIO :
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

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

023

THEHONOURABLEMR. ) |  WEDNESDAY,THE22DAY -

L 1;.']USTICEBROWN . . ) | ' OFFEBRUARY, 2012

' BANK OF MONTREAL |
| - Applicant

‘NEC ACQUISITION GP INC., NFC ACQUISITION CORP
'NFC LAND HOLDINGS CORP., NEW FOOD CLASSICS, and
. - ~ NFC ACQUISITION LP, R

- Requndepts

ORDER
(Appomtmg Recelver)

" THIS. APPLICATION made by the Appllcant for an Order pursuant to sect1on 243(1) of S

' ‘the Banh‘uptcy and Insalvency Act, RS, C. 1985, ¢, B- 3 as amended (the "BIA") and sectlon 101

" of the Caurts of Justice Act, R S.0. 1990 ¢. C.43, as. amended (the "CJA") appomtmg FTI

Consulting Canada Inc (“FTI”) as ‘receiver (the "Recelver") Wlthout secunty, of all of the
. assets, undertak:lngs and propertles of NFC. ACQUISITION GP INC NFC ACQUISITION

' _CORP 'NFC. ACQUISITION L.P., NEW FOOD CLASSICS and NFC LAND HOLDINGS -

"~ CORP, (collectlvely, the "Debtors") acqulred for, or used in relatlon toa busmess carned on by
: : the Debtors, was heaJ:d this day at 330 Umvers1ty Avenue Toronto Ontarlo '




_ ON READING the Affidavit of L.M. Junior Del Brocco..sworn February 21, 2012, the
- Affidavit of Brian Cram, sworn February 10, 2012, and the Affidavit of Brian Cram, sworn
January 16, 2012, and the extiibits thereto, and the Pre-Flllng Report of FTI dated January 16,
- _ f2012 the Second Report to Court of FTI dated February 13 2012 and the Th1rd Report to Court

- of FTI dated February 21, 2012 and the Append1ces thereto, ﬁled anid on hearing the -

: subrmsslons of counsel for BMO counsel for the NFC Entlttes, and counsel for FTI, and such

other parties in attendance at'the heanng as indicated on the Counsel Shp, 16 one’ appearrng for -
: o ;'any other party although duly served as appears from the Affidavit of Servrce of Fiorella Sasso, .

Sworn February 22,2012;
-SERVICE
1. THIS COURT ORDERS that the time for service of the Nonce of Apphcatron and the
Apphcatlon is hereby abridged and validated so that this application is properly returnable today
© and hereby dispenses with further service thereof.
o APPOINTMENT
2. THS COURT ORDERS that pursuant to section 243(1) of thé BIA and section 101 of
.'?the CIA, FTl is hereby appomted Recelver wrthout secunty, of all of the assets undertakmgs

i ;:‘- - and properties of the Debtors acqurred for, or used in relatron to a busrness carrled on by the o
", Debtors, including all proceeds thereof (the "Property")

. RECEIVER’S POWERS

02'4; 9 |

3 THIS COURT ORDERS that the Recelver is hereby empowered and aurthorlzed but not . -

‘obhgated to act at once in respect of the Property and, w1thout in any way lmntlng the generahty

i of the foregomg, the Receiver is hereby expressly empowered and authorrzed to do any of the o

S . following where the Receiver considers it necessary or desuable

(2 to take possession of and exercise control over the Property and any and
all proceeds, recerpts and disbursements ansmg out of or ﬁom the
Property; '




)

@
® .

. owing 1o the Debtors’ and to exercise all rémedies of thé Debtors in

@ .
L@

.3 o :

to receive, preseive, and protect the Property, or any part or parts thereof,

~ including, but not limited to, the changing of locks and .securi_ty codes, the
relocating of Property to 'safeguard it, » the engaging‘ of independent

such i msurance coverage as may be necessary or deslrable, o

1o cease to carry on a.ll or any part of the busrness or cease to perform any
N contracts of the Debtors ' '

to engage consultants, apprarsers agents experts audltors accountants
managers, counsel and such other persons from time 'to time, mcludmg

former employees of the Debtors, and on whatever basrs mcludmg onad

3 temporary basis, to ass1st with the exercise of the Recervers powers and

duties, mcludmg w1thout lumtatron those conferred by this Order

fo receive and collect all'rnonies and accounts now ‘owed or hereafter

collectmg such monies, mcludmg, “without lmutatlon, 0" enforce any
‘ secunty held by the Debtors, . |

to settle, extend or compromi_se any indebtedne'ss owing' to the Debtors;

.' name and on behalf of the Debtors, for any purpose pursuaut to thls Order

proceedlngs and to defend all proceedmgs now pendmg or hereafter

instituted with respect to the Debtors the Property or the Receiver, and to

~ settle or compromise any such proceedmgs The . authonty hereby
: conveyed shall extend to such appeals or appllcatrons for judlclal rev1ew

in respect of any order or judgment pronounced 111 any such proceedmg,

security personnel the taking of physrcal mventones and the placement of ‘_ .

:to execute asslgn, issue and endorse documents of whatever nature in .

) N respect of any of the Property, whether in the Recelvers name or in the -

to 1n1t1ate, prosecute and contmue the prosecutlon of any &and all '




ty
I
) : (collectlvely, “Flmshed Inventory”) mcludmg by way of bulk

&)

M-

.‘—4‘

to market any or all of the Property, including adverl:ising and soliciting

offers in respect of the Property or any part or parts thereof and
negotlatlng such terms and condltlons of sale -as. the Rece1ver in its

d1scret10n may deem appropriate;

to cause the Compaty to sell, convey, transfer its ﬁniShed goods inventory

| . transactlons o existing customers of the Debtors m or out of the ordmary

' . course of business, w1thout the approval of this Court

. t0-cause the Company to sell, convey, transfer the entirety of its raw and

frozen penshable raw matenals mventory (collectlvely, -“Perishable

Inventory”), 1ncIud1ng by way of one or more bulk transactions, without

the approval of this Court;

to sell, convey; transfer, lease or assign the Property dr any part or parts

'thereof (other than Finished Inventory and Penshable Inventory) out of the .

_ordinary course of business,

(@) . without the approval of this Court in respect of any transactlon not

exceedmg $200,000, provrded that the aggregate cons1deratlon for
lall such transactlons does not exceed $600 000; and ‘

‘ (ii)‘- ;Wlth the approval of thls Court in respect of any transactlon in

026

wh1ch the purchase pnce or the aggregate purchase pnce ‘exceeds

‘the applicable amount set out in the precedmg clause

"and in each such case notlce under subsectlon 63(4) of the Ontario

Personal Property Securzty Act, and the equlvalent prov1s1ons of the

Alberta and Saskatchewan Personal Property Securlty 461‘3, sectlon 31of o

the Ontario Morigages Act, and the equivalent the Alberta legislation; as | .

the case may be shall not be required, and in each case the Ontano Bulk '
_ Sales Act or equivalent bulk sales leglslatlon in any other Provmce shall
not apply




N,

(m)

(0)

®)

@

o @ . to. exerclse any shareholder, partnershlp, Jo;nt venture or other rlghts S

®)

®

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 11ens or. encumbrances aﬂ'ectmg such

Property,

to report to, meet wrth and discuss wrth such affected Persons (as deﬁned

. Property and the’ recelvershrp, and to’ share mformatlon, subject to such

 terms &s to conﬁdentlallty as the Receiver deems adv1sable,

Property agamst title to any of the Property,

-.to‘apply for any.permits, licences, approvals or permissions as may be
. required by any goyernrnentalauthority and any renewals thereof for'and
" on behalf of and, if thought desirable by tlae'Rec,eiver, _in the name of the

Debtors; - o |

‘to enter into agreements w1th any trustee in banlcruptcy appomted in
respect of the Debtors, in cludmg, w1thout lumtmg the genérality of the -

" which the Debtors may have

the making of thJs Order and

: to take any steps reasonably 1nc1dentaI to the exerclse of these powers or

the performance of any statutory obhgatlons |

A
&

' below) as the. Recelver deems approprlate ‘on all matters reIatmg to thé -

0 reglster a copy of tlns Order and any- other Orders in respect of the .

o foregomg, the ability to enter into occupation agreements for any property ) |

‘ owned or leased by the Debtors,

0 pay amounts secured by the Adnnmstratron Charge (as heremafter o ‘
defined) and outstandmg as at the date of this Order, within seven days of -




M

-and in each case where the Receiver takes any such actions or steps 1t shall be exclus1ve1y

authorrzed and empowered to do 50, to the exclusion of all other Persons (as deﬁned below),

- | 1nc1ud1ng the Debtors, and wrthout mterference from any other Person ‘_ .

DUTY TO PROVI])E ACCESS AND CO OPERATION TO THE RECEIVER :
' 4. ~ THIS COURT ORDERS that (1) the Debtors (ii) all of its current and former d1rectors,<

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

actlng on 1ts mstructlons or behalf and (111) all other mdrvrduals, ﬁrms corporatrons .

. gover.umental bod1es or agencres, or other ‘entities havmg notice of this : Order (all of the

i *.'foregorng, collectlvely, belng "Persons" and each being a "Person“) shal] forthw:lth adv1se the

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

:' ‘ records, and any other papers records and mformatron of any kind related to the busrness or .

-immediate and" contrnued access to -the Property to the Recerver .and shall dehver all such

| Property to'the Recelver upon the Reoerver s request

5. THIS COURT ORDERS that all Persons shall forthwith advise the Rece1ver of the

~existence of any books, docurnents, secuntres, contracts, orders, corporate and accountlng S

t

‘affairs of the Debtors and any computer pro grams, computer tapes, computer disks, or other data

BRI storage medra conta.mmg any such mformatlon (the foregoing, collectively,. the "Records") in

| :-:‘. that Person's possess1on or control, and shall provide to the Receiver or perrmt the Receiver to |

R rnake, retarn and take away cop1es thereof and grant to the Recelver unfettered access to and use

i : or the grantmg of access to Records, which may not be d1sclosed or provrded to the Recerver due _" DL -

‘ E of accountmg, computer soﬂ:ware and phys1ca1 fac111t1es relatrng thereto provrded however that
o notlung in this paragraph 5 or i paragraph 6 of this Order shall requrre the dehvery of Records,' -

-+ "-to the pnv11ege attachmg to sohcrtor-chent commumcatlon or due to- statutory prov1slons_ L .

- A : prohibiting such d1sclosure

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

computer or other elect:romc system of mformatlon storage, whether by lndependent servrce'

) provrder or otherw1se, all Persons in possession or control of such Records shall forthwrth glve .
- unfettered access to the Receiver for the purpose of allowmg the Recelver to tecover and fully v
~ copy all of the mformatlon contarned therein whether by way of prlnt:lng the 1nformanon onto I




- | ; 029

: -paper or making copies -of computer' disks or such other manner of retrieving and copying the
. ‘lnformatlon as the Receiver in its discretion deems expedient, and shall not alter, erase or destroy
o any Records without the pnor wntten consent of the Recelver Further for the purposes of thls _
' paragraph, all Persons shall prov1de the Receiver with all such ass1stance m gammg nnmedrate |
‘..access to the mformatlon in the Records as the Recelver may in its d1scretron reqmre 1nc1ud1ng
E prov1dmg the Recelver w1th instructions on the use of - any’ computer or' other system and ‘
; prov1d1ng the Recelver vnth any and all access codes, account pames and account numbers that

may be required to galn access to the mfonnatron

‘NO PROCEEDINGS AGAINST THE RECEIVER‘

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

" tribunal (each a "Proceedlng“), shall be commenced or contlnued agamst the Receiver except

o

‘ w1th the ertten consent of the Recelver or w1th leave of ﬂ:us Court L ;

. NO PROCEEDINGS AGAINST THE DEBTORS OR THE PROPERTY ! _
- 8. " .THIS COURT ORDERS that no Proceedmg agalnst 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 ﬂ:us Court and any and-all Proceedmgs currently under way agamst or in respect of .

; 5 9, | ‘ TI-]IS COURT ORDERS that aIl nghts and remedles agalnst the Debtors the Receiver; of
L aﬁ'ecnng the Property, are hereby stayed and suspended except wrth the wntten consent of the -

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

:-NO EXERCISE OF RIGHTS OR REMED[ES

o - Receiver or leave of this Court, provrded however that this stay and suspens1on does not apply in

- respect of any "eligible -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

- :A:whlch the Debtors is not lawfully entitled to carry on, (ii) exempt the Recerver or the Debtors
\:.ﬁ:om compliance wrth statutory or regulatory prov1slons relatmg to health, safety or the -
o envrronment (iif) prevent the ﬁlmg of any registration to preserve or perfect a secunty mterest ‘ | P

E-or (iv) prevent the regrsiratlon of a claim for lien, - ' e ‘, L




-8- _ '. : | o

' NO INTERFERENCE WITH THE RECEIVER

| 10. THIS COURT ORDERS that no Person shall d15cont1nue fail to honour, alter, mterfere .

~ with, repud1ate, ternunate or cease to perform any nght, renewal rrght contract agreement

E CONTINUATION OF SERVICES

1030

i j ,hcence or pernnt in favour of or held by the Debtors w1thout wntten consent of the Receiver or . -
. =leaveofthlsCourt . B S AR t

f1.1. ~ THIS COURT ORDERS that 4l Persons - havmg oral of. written agreements or .

arrangernents including w1thout limitation by conduct w1th the Debtors ‘or statutory ot

- regulatory mandates for the supply of goods and/or services, 1ncludmg vsnthout l1m1tat10n, all
- ~computer software commumcatlon and other data services, centrahzed bankmg semces, payroll

= services, msurance transportatron serv1ces utrhty or food or food processmg safety momtormg,

food storage serv1ces, faclhty cleaning services or other servrces to ‘the Debtors are hereby

restrained until further Order of this Court’ from dlscontmmng, altering, interfering with or
| terminating the supply of such goods or services as may be required by the Receiver, and that the
- Receiver shall be enutled to the continued:use of the Debtors’ current- telephone numbers,

facsrmlle numbers, mternet addresses and domam names, provrded in each case that the normal

" the Rece1ver 1n accordance w1th normal payment pract1ces of the Debtors or such other pract1ces

;... as may be agreed upon by the suppher or service prov1der and the Recerver, or as may be

. ordered by this Court

" RECEIVER TO HOLD FUNDS

_ . . 12, THIS COURT ORDERS that all funds, monies, cheques, mstruments and other forms of
S -payments rece1ved or collected by the Rece1ver from and after the makmg of thrs Order frorn any o
. . source -whatsoever, 1nclud1ng w1thout llrmtatlon the sale of all or any of the Property and the

. B Order or hereafter coming into existence, shall be deposrted into one or more new accounts to be

" opened by the Recelver (the "Post Receivership Accounts") and the momes standrng to the

credit of such Post Rece1versh1p Accounts from time to time, net of any dlsbursements provided

. pnces or charges for all such goods or servrces recerved after the date of thlS Order are paid by '

‘ coIlectron of any accounts rece1vable in whole or in part whether in ex1stence on the date of this '




R T

" for herein, shall be held by the Receiver to be paid in accordance with the terms of this Order or

: ,any further Order of'thjs Counrt.

' EMPLOYEES

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

' Aemponees be and is hereby" terrrunated The Receiver ‘'shall not be Ilable for any employee-»

- related liabilities, - mcludmg any successor employer liabilities as prov1ded for in sectlon

E 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 obhgat:ons under sectlons 81.4(5) or 81 6(3) of the BIA or under the

-Wage Earner Prorectlon Program Act -

o :PIPEDA

14 - THIS COURT ORDERS that pursuant to clause 7(3)(c) of the Canada Personal

: Information Protection and Electromc Documenrs Act, the Recelver shall d1sclose personal

. information of identifiable individuals to prospective purchasers or bidders for the Property and

031

. to their advisors, but only to the extent desirable or requu'ed to negotlate and attempt to complete A

~ one or more sales of the Property (each, a "Sale"). Each prospective purchaser or bldder to

“whom such personal mformatton is dJsclosed shall mamtaln and protect the’ pnvacy of such :

| ,lnformatlon and limit the use of" such information to its evaluation of the Sale, and if it does not
g complete a Sale, shall return all such mformatlon to the Rece1ver, or in the alternatlve destroy all
such 1nforrnauon The purchaser of any Property shall be entltled to continue to use the personal

. L _mformatlon prov1ded to. it, and related to the Property purchased ina manner which is in all
L _ .materlal respects identical to the pnor use of such mformatlon by the Bebtors, and shall return all

. other personal mformatlon to the Rece1ver, or, ensure that all other personal mformatlon 1s

. %destroyed

: , "LllVlITATION ON ENVIRONMENTAL LIABILIT]ES

15. THIS COURT. ORDBRS that nothmg herein contamed shall requlre the Receiver to

... “occupy or to take control, care, charge; possessron or management (separately and/or o

collectively, "Possessmn") of any of the Property that mlght be envnonmentally contamlnated

nught be a pollutant ora contammant or mlght cause or contnbute toa spill; d1scharge, release

-or deposit of a substance contrary to any federal provmclal or other law respectmg the
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2 protectlon conservatlon, enhancement, remedlanon or rehablhtatlon of the env1ronment or

j:relatlng to the dlsposal of waste or other contamination - mcludlng without 11m1tat10n the

| _'I . Canad:an Enwronmental Protectlon Act, the Ontario Env:ronmental Protectron Aet, the Ontano

L Water Resources Act, or the Ontano Occupational Health and Safety Act and regulatrons

B thereunder and the equlvalent legislation in' the Provinces of Alberta and Saskatchewan (the

:':.0 3

o "Envu-onmental Legislation"), prowded however that notlung herein shall exempt the Recelver .'

from any duty to report. or make drsclosure ‘imposed by apphcable Envnonmental Leglslat1on

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

.‘ ;'the meanmg of any Envuonmental Leglslatlon unless it is actually in'possession.

E . LIM]TATION ON THE RECEIVER’S LIABILITY

16 TI-IIS COURT ORDERS that the Recelver shall i mcur no hablllty or obllgatlon as a result
of i its appointmient or the carrying out the provisions of this Order, save and except for any gross

L duties and powers under thls Order, be deemed to be in Possessxon of any of the Property Wlthm o

g neghgence or w11f1.11 nusconduct on its part, or in respect of its obhgatlons under sectlons 81 4(5) o
. or 81. 6(3) of the BIA or under the Wage Earner Protection Pragram Act. Nothmg in this Order ;

++ other apphcable leglsla’aon

e !'RECEIVER'S ACCOUNTS -

o . 17. ' THIS COURT ORDERS thiat the Rece1ver and counsel to the Rece1ver shall be paid the1r

e  shall derogate frorn the protectlons aﬁorded the Receiver by sectlon 14.06 of the BIA or by any _

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

! . otherwise ordered by the Court on the passing of accounts, and that the Rece1ver and counsel to

. . the Rece1ver shall be entrtled o and are hereby granted a charge (the "Recelver‘s Charge") on

the Property 1n an amount of ‘up- to $350 000 less the outstandmg amounts secured by the

v , Adrmmstranon Charge (as heremafter deﬁned) from tlme to nme as secunty for such fees and
. dlsbursetnents both before and after the makmg of this Order in respect of these proceedlngs_

_ and that the Rece1vers Charge shall form a charge on the Property in the pnonty sét out in - o

; paragraph 24 of this Order, but subject to sections 14. 06(7), 81 4(4), and 8l 6(2) of the BLA




- 18.  THIS COURT ORDERS that the Receiverand its legal counsel shall pass its accounts
‘ from time to time, and for this purpose the accounts of the Recelver and its legal counsel are
hereby referred toa Judge of the Commerc1a1 L1st of the Ontano Supenor Court of Justrce

1

o | 19, . THIS COURT ORDERS that prior to the passing of 1ts accounts the Rece1ver shall be at

: '11bcrty ﬁom tite to time to apply reasonable amounts out of the momes in'its hands, agalnst 1ts

. "fees and dlsbursements 1nclud1ng legal fees. and d15bursernents mcur.red at the standard rates -

o and charges of the Receiver or its counsel and such amounts shall constrtute advances against its :

' remuneratron and dlsbursements when and as approved by thrs Court

 FUNDING OFTHE RECEIVERSHIP |

P 20, THIS COURT ORDERS that the Recerver be at llberty and it is hereby empowered to

borrow by way of a revolvmg credit or oﬂrermse such monies from t1rne to time as it may ,

y _-consider Decessary o desrrable, prov1ded that the outstandmg pnncrpal amount does not exceed

L $1,000,000 (ot such greater arnount as th1s Court may by further Order authonze) at any time, at

L such rate or rates of interest as it deems advrsable for such penod or penods of time as it may

: arrauge for the purpose of fundmg the exercise of the powers and duues conferred upon the

~

i Receiver by this Order 1nc1udmg interim expendrtures The whole of the Property shall be and .

,‘ | s hereby charged by way ofa ﬁxed and speclﬁc charge (the “Recelver‘s Borrowmg Charge")
“‘as security for the payment of thé monies borrowed together with interest and charges thereon, .
" with the pnonty set out in paragraph 24 of this Order, but sub]ect to sect10ns 14 06(7), 81 4(4)

B -Zland81 62) oftheBIA o

,enforcedmthoutleaveofthls Court. o I oy

| 22 " THIS COURT ORDERS that the Recelver is at 11berty and authorlzed to issue certlﬁcatesl

. ;- substantially in the form annexed as Schedule "A" hereto (the “Recelver 8 Certrficates") for any

- amount borrowed by it pursuant to th15 Order

. “ '521.- TI-IIS COURT ORDERS that ne1ther the Recelvers Borrowmgs Charge nor any other o

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

23, THIS COURT' ORDERS.that the ,monies from time to time borrowed by the Receiver s

- pursuant to this Order or any. further order of this Court and any and all Receivér’s'Certiﬁcates
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o ‘ev1denc1ng the same or any part thereof shall rank on a par: passu ba31s, unless otherw1se agreed

s _ :to by the holders of any prior 1ssued Recelver 5 Certlﬁcates

COURT ORDERED CHARGES '

24. THIS COURT ORDERS that subject to paragraphs 25 and 26 below, the Admlmstranon
Charge, the D1rectors ‘Charge and the DIP Lender’s Charge. provrded for in rhe Initial Order in
the CCAA Proceedmgs made January 17, 2012 (the “Imtlal Order”), and the Westco L1en

' | themselves and vis d Vis the Encumbrances referred to in. Paragraph 40 of the Imtlal Order, in
.‘.‘ accordance w1th the pnontres set out in the Initial Order and the Extensron Order.

" "25.  THIS COURT ORDERS that he Recerver s Charge shall rank 1mmed1ately behind the
Administration Charge, and Immedlately ahead of the Directors’ Charge

034

. " _ _Charge pr0v1ded for in the order of this Court made February 16, 2012 (the “Extensnon Order”) ‘
" in the CCAA Proceedmgs be and are hereby recogmzed and preserved and shall rank, as among

26, 'I'HIS COURT ORDERS that the Receiver’s Borrowmg Charge shall rank nnmedlately '

* behind the Westco L1en Charge and 1mmed1ately ahead of the DIP Lender § Charge

~ SERVICE AND NOTICE . _ |
| - 27 THIS COURT ORDERS that the Recelver be at hberty to serve thls Order, any other

" materials and orders in thesé proceedmgs any notices or other correspondence by forwarding

- true’ copies thereof by prepzud ordlnary mad couner, personal dellvery or electromc nansmlsswn '

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

L . the records of the Debtors and that any such service or notlce by couner personal dehvery or
R electromc transmission shall be deemed to be recelved on the next busmess day followmg the

o date of forwarding thereof or, 1f sent by ordmary ma11 on the thlrd busmess day after maﬂmg

' :128. THIS COURT ORDERS that the Plamnﬁ' the Recelver and any party who has ﬁled a

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

" “other electronic copy of such matenals to- counsels email addresses as recorded on the Serv1ce e

List from time to trme and the Recelver may post a copy of any or all such faterials on its
website at http://cfcanada. fiiconsulting.com/nfc. ‘
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"' GENERAL _ | |
29, | THIS COURT ORDERS that the Rece1ver may ﬁ'om time to time apply to th1s Court for

. 'advlce and directions i in the d1scharge of i 1ts powers and dutres hereunder

;30. THIS. COURT ORDERS that nothing in th1s Order shall prevent the Recelver ﬁ'om actmg
. asa, trustee in bankruptcy of the Debtors i

‘ .‘ ;331. ~ THIS COURT I-IEREBY REQUESTS the aid and recogmtlon of any court tr1buna1 -

o regulatory or adnumstratlve body havmg junsdlctron in Canada or in the Umted States to give

_ ij'effect to this Order and to assist the Receiver and its agents in car_rymg out the terms of this

. Order. - All courts, tribunals, ‘regulatory and administrative “ bodies; are hereby respectﬁrliy

| X requested to make such orders and to provide such assistance to the Reeeiver, as an officer of this

| Court, as may be necessary or desirable to give etfect 10 th1s Order or, to asslst the Recelver and
its agents in carrymg out the terms of this Order '

' | . 32.  THIS COURT ORDERS that the Receiver be at 11berty and is hereby authonzed and

e . empowered to apply to any court tribunal, regulatory or admlmstratrve body, wherever located,

: “'1 for the recogmtlon of th1s Order and for assistance in carrymg out the terms of th1s Order, and

“that the Recelver is authonzed and empowered to act asa representatlve in respect of the w1thm

- proceedmgs for the purpose of havmg these proceedmgs recogmzed in a _]unsdlctlon outslde' '
 Canada. ' R - ‘

‘ 33._ THIS COURT ORDERS that the Apphcant shall have 1ts oosts of th1s motron up to and
L mcludmg entry and semce of tlns Order, provrded for by the terms of- the Apphcant’s security to
i L “be paid by the Rece1ver from the Debtors estate w1th such pnonty and at such t.une gs this Court

| 03
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14 | '38.
1 . |
{ - 34, THIS COURT ORDERS that any interested party may apply to this Court to vary of
" p ;axnend this Order on not less than seven (7) days notice: to the Rece1ver and to any other party
- hkely to be affected by the order sought or upon such other notlce, 1f any, as this Court may
_order . | ' "
; V’ o 1
: ENTEHED AT I INSCHIT A TOHONTO
; ON/BOOKNO: - .
- 'LE / DANS LE REGISTRE NO:
FEB-2 22012




' CERTIFICATB NO,

‘ SCEEDULE A | -

: RECEIVER CERTIFICATE .

' AMOUNT $

P =1.: THIS IS TO CERTIFY that FTI CONSULT]NG CANADA INC the recejver (the
: - "Recerver") of the assets undertakmgs and propertles NFC ACQU"ISITION GP INC,, NFC

- ‘ ACQUISITION CORP NFC: ACQUISITION L. P. NEW FOOD CLASSICS AND NFC LAND
e ‘HOLDINGS CORP acqurred for or used in relatron to'a bus1ness carned on by the Debtors, - '

IR including all proceeds thereof (eollectlvely, the “Property”) appomted by Order of the Ontarro
o Superior. Court of Justlee (Commermal L1st) (the "Court™) dated the s day of February, 2012

‘ J(the "Order") made in an action havmg Court file number —_C_L-' : , has rece1ved as such
‘ Recerver from the holder of this. certlﬁcate (the "Lender") the prmorpal sum of § ,'
~ being part of the total pnnclpal sum of $1,000,000 which the Receiver is authorlzed to borrow

N under and pursuant to the Order.

2: " The prmclpal sum ev1denced by this eeruﬁcate is payable on demand by the Lender withi

I 1nterest thereon calculated and compounded [datlyl[monthly not 1n advance on the .day

| ;of each month] after the date hereof ata nononal rate per annum equal to the rate of _ per
- cent above the prlme commercial lendlng rate of Bank'of Mont:real from tnne to tlme -

- 3 Such pnnmpal sum w1th mterest thereon is, by the terms of the Order together w1th the ‘
S prmcrpal sums and rnterest thereon of all other certrﬁcates 1ssued by the Reeelver pursuant to the »

L :ﬁ .f}fOrder or to any further order of the Court; a charge upon the whole of the Property, in the

o Z'Insolvency Aéf, and the right of the Receiver to mdemmfy 1tself out 0f SUCh Property in 1"3513""3t Of

s remuneration and expenses. ' : 5 v

4. All sums payable in respect of principal and 1nterest under th1s certrﬁcate are payable at -

the main ofﬁce of the Lender at Toronto, Ontatio.

©. 5. Untilall habrhty in respect of this certrﬁcate has been termmated no certlﬁcates creatmg '
- eharges rankmg or purport:lng to rank in priority to th1s eertlﬁcate sha]l be 1ssued by the Recelver

0

.‘ ' ';-"'pnorlty of the Charges and’ Encumbrances set out 1n the Order and m the Bankruptcy and o
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to any person other than the holder of tlus certificate w1thout the pnor wntten consent of the o
E holder of this certlﬁcate ' o '

'

R

L6 The charge secunng thrs certificate shiall operate S0 as to perm1t the Rece1ver to deal with
" : the Property as’ authonzed by the Order and as authonzed by any further or other order of t.he . .
" “Court. ‘ ' ' ‘ L ' c

' ::‘7. The Recelver does, not undertake and it is not under any personal l1ab111ty, to pay any'

. isumin respect of which it may issue certificates under t.he terms of the Order. .

DATED the day of 2012

© FTI CONSULTING CANADA INC. solely in -
-+ its capacity as Recelver of the Property, and not
v -m its personal capacrty : :

. Per:

‘Name:
. Title:
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Court File No.: CV12-9554-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

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

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

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

February 21, 2012

Fasken Martineau DuMoulin LLP
Barristers and Solicitors

333 Bay Street, Suite 2400

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

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

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

Solicitors for the Monitor,
FTT Consulting Canada Inc.
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Court File No. CV12-9554-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

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

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

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

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

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

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

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

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

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

following matters:

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

Process;

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

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

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

13,2012, the final proposal deadline;

042
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(d)  Summarizing certain material events relating to NFC’s products and dealings with

certain major NFC customers since February 13, 2012;

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

carry on business after that date;

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

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

information of NFC, NFC’s books and records, certain financial information prepared by NFC
and discussions with NFC’s management. The Monitor has not audited, reviewed or otherwise
attempted to verify the accuracy or completeness of the information. Accordingly, the Monitor
expresses no opinion or other form of assurance on the information contained in this report or
relied on in its preparation. Future oriented financial information reported or relied on in
preparing this report is based on management’s assumptions regarding future events; actual

results may vary from forecast and such variations may be material.

5. Capitalized terms not otherwise defined herein have the meanings set out in the
Pre-Filing Report, the first report of the Monitor dated January 20, 2012 (the ‘“First Report™) a

copy of which is at Tab 2 of the NFC Compendium of Monitor’s Reports and the Second Report.

(Wi
%
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EXPRESSIONS OF INTEREST RECEIVED BY THE MONITOR

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

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

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

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

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

facilities.

044
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9. Because NFC’s major customers were not committed to NFC pursuant to binding
sales contracts, as part of their due diligence process, Selected Parties sought any and all
information and comfort that they could obtain with respect to the intention of NFC’s major
customers to pursue a business relationship with a purchaser of NFC, and the details thereof
including future pricing and sales volumes. Significant amounts of customer information were
included in the Data Room on a real time basis and the Monitor held ongoing discussions with
NFC’s major customers to keep them updated on the Transaction Process. This enabled Selected
Customers to seek all necessary information with respect to the level of commitment was

available regarding future pricing and sales volumes.

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

fairness of the process.

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

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

of the Transaction Process.

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

not be submitting a Final Offer.

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

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

the Selected Parties indicated in Confidential Appendix “A”.

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

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

CUSTOMER COMMUNICATIONS

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

of certain of NFC’s major customers to authorize price increases for finished product after the

046
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market prices of inputs such as beef and energy rose in 2010 and 2011. Following the making of
the Initial Order, and after discussions and negotiations with NFC and the Moenitor, one of NFCs
major customers (the “Major Customer™) agreed to implement a price increase for products
commencing February 1, 2012. This revised pricing information was included in the Data Room

and available to Selected Parties.

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

to the current NFC pricing.

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

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

NFC PRODUCT RECALLS

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

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

Recall to the Final Two Buyers forthwith.

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

Recalled Products total approximately 767 cases.

TRANSACTION PROCESS

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

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

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

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

0
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non-going concern sale scenario recognizing that a going-concern sale would require BMO to
advance up to $7million in additional working capital (the “Additional DIP Advance”) into the

NFC business pending the closing of a transaction.

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

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

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

recetvable in the Amended Offer).

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

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

communicated both requests, and was rejected in both cases.

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

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

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

of the President and Chief Executive Officer of NFC,

MONITOR’S RECOMMENDATION

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

short period of time, rather than liquidated.

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

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

with the existing DIP Facility and DIP Charge.

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

FTI Consulting Canada Inc.
Monitor of the Applicants

Lo Betro

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




Court File No.: CV12-9554-00CL
IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT,
R.8.C. 1985, ¢, C-36, AS AMENDED

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

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

Proceedings commenced in Toronto

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

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

EDMOND F.B. LAMEK
(LSUC #333380)
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., Monitor of NFC ACQUISITION GP
INC., NFC ACQUISITION CORP. AND NFC LAND HOLDINGS CORP.
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] Canadian Food Agence canadienns isk
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Newsroom > Food Regalls and Allergy Alerts > Archives

Notice
This archive of previously issued food recalls and allergy alerts is provided for reference and research purposes.

Users should note that the products listed In the archlve have been subject to removal from the marketplace or appropriate
corrective action. Food recalls or allergy alerts are not an indlcation of the food safety status of products produced at a
tater date.

EXPANDED HEALTH HAZARD ALERT

Certain ground beef products produced at Establishment 761
may contain E. coli 0157:H7 bacteria

This investigation is now closed.

List of Recalled Products | Related Alerts (listed by date)

OTTAWA, March 17, 2012 - The public warning issued on March 15, 2012 has been expanded to
inciude all ground beef products from Establishment 761 that were manufactured between July 1,
2011 and February 16, 2012 and described below, because the products may be contaminated
with E. coli 0157:H7.

The Canadlan Food Inspection Agency (CFIA) is warning the public not to consume certain
ground beef products, described below, from Establishment 761 because the products may be
contaminated with £, cofi 0157:H7.

The Canadian Food Inspection Agency (CFIA) is also warning all retailers, distributors and
restaurants not to sell, serve or use certain ground beef products, described below, from
Establishment 761 because the products may be contaminated with £. cofi 0157:H7.

All ground beef products are being voluntarily recalled that were manufactured between July 1,
2011 and February 16, 2012 that were manufactured at this facility.

The affected products can be Identifled by the Establishment number that appears on the
packages, cartons or cases. The products made at this facillty bear Establishment number (EST)
761.

The affected products involved in this recall may be identified by one of the following codes:

a. bearing a Best Before date from BB 2012 JA 01 up to and Including to EB 2013 FE 16;
b. bearing a production code with a format of 11 JL 01 up to and including 12 FE 16;
¢. bearing a 5 digit lot code where the last four digits are 1831 or greater.

We will be updating product description information as it becomes avallable.

http://’www.inspection.gc.ca/english/corpaffr/recarapp/2012/20120317¢.shtml 22/11/2012
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These products have been distributed nationally to retail stores, restaurants and institutional
establishments.

There has been one reported iliness associated with the consumption of these products.

Food contaminated with £, cofi 0157:H7 may not look or smell spoiled. Consumption of food
contaminated with these bacteria my cause serious and potentially life-threatening illnesses,
Symptoms include severe abdominal pain and bloody diarrhoea. Some people may have seizures
or strokes and some may need blood transfusions and kidney dialysis. Others may live with
permanent kidney damage. In severe cases of illness, people may die.

The CFIA is working with all retailers and distributors to recall all affected products from the
marketplace. The CFIA is monitoring the effectiveness of the recall,

For more information, consumers and industry can call the CFIA at 1-800-442-2342 / TTY 1-800-
465-7735 (8:00 a.m. to 8:00 p.m. Eastern time, Monday to Friday).

For information on £. coli Q157:H7, visit the Food Facts web page at:
http://www.inspection.gc.ca/english/fssa/concen/cause/ecolie.shtml

For information on all food recalls, visit the CFIA's Food Recall Report at:
http://active.inspection.gc.ca/eng/corp/recarapp_dbe.asp.

To find out more about receiving recalls by e-mail, and other food safety facts, visit:
www.foodsafety.gc.ca, Food and consumer product recalls are also available at
hittp: //www.healthycanadians.gc.ca.

- 30 -
Media enquiries:

CFIA Media Relations
613-773-6600

Additional information

e Fact Sheet: £ coli 0157:H7 Food Safety Facts
Date Modified: 2012-03-24

http://www.inspection.gc.ca/english/corpaffi/recarapp/2012/20120317e.shtml 22/11/2012
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FTT CONSULTING CANADA INC.
in its capacity as Court Appointed Receiver
of the property of New Food Classics

March 26, 2012
VIA EMAIL
[INSERT NAME OF CUSTOMER]

RE: New Food Classics
March 17, 2012 Canadian Food Inspection Agency Product Recall

By Order dated February 22, 2012, FTI Consulting Canada Inc. was appointed by the Ontario
Superior Court of Justice as receiver (the “Receiver”) over all of the property, assets and
undertaking of the corporations and partnerships carrying on business as New Food Classics
(collectively, “NFC™).

You purchased certain products manufactured by NFC from the Receiver (the “Purchased
Products™). As we have previously notified you, certain of the Purchased Products (“Recalled
Purchased Products™) may be the subject matter of the March 17, 2012 recall notification
issued by the Canadian Food Inspection Agency (the “CFIA Recall of Ground Beef Products
from Establishment 761” and the “CFIA”, respectively). The Receiver understands that you
have questions surrounding the return of the Recalled Purchased Product and amounts paid by
you to the Receiver,

The Receiver is not in a position to either arrange for, or accept any return of Recalled Purchased
Product or return any amounts paid in respect thereof. The Recalled Purchased Product became
your property when acquired by you from the Receiver and as such you became the party with
responsibility to comply with the requirements of the CFIA Recall of Ground Beef Products
from Establishment 761 as the person having control of the Recalled Purchased Products. As you
may be aware, CFIA has advised that it requires proof of destruction of all recalled products by
the person having control over them.

At the time of the sale of the Purchased Products to you by the Receiver, the Receiver did not
have any information or reasonable grounds to believe that CFIA would implement the CFIA
Recall of Ground Beef Products from Establishment 761. The actions of the CFIA are outside the
control of the Receiver.

Yours very truly,

FTI CONSULTING CANADA INC.
in its capacity as Court Appointed Receiver
of the property of New Food Classics

DM_TOR/290110-00001/5546304.2
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REIMBURSEMENT AGREEMENT
THIS AGREEMENT is made as of October , 2012,

BETWEEN

BANK OF MONTREAL (“BMO™)
-and-

FTI CONSULTING CANADA INC, in its capacity as court-appointed receiver
(“FTI” or the “Receiver”) of the properties, assets and undertakings of NFC
Acquisition Corp., NFC Acquisition GP Inc., NFC Land Holdings Corp., NFC
Acquisition L.P. and New Food Classics (together, the “NFC Entities™)

WHEREAS:

A, On February 22, 2012, pursuant to the Order (the “Receivership Order™) of Justice
Brown of the Ontario Superior Court of Justice (Commercial List) FTI was appointed as
Receiver of the properties, assets and undertakings of the NFC Entities;

B. Pursuant to a second amended and restated credit agreement, dated July 31, 2011, BMO
extended certain credit facilities, including a revolving operating facility in the amount of
$21,000,000, a Business Mastercard Facility in the maximum amount of $50,000 and a
swingline facility in the amount of $10,000 to NFC Acquisition LP (the “Borrower”) and
which was guaranteed by NFC Acquisition Corp., NFC Land Holdings Corp., NFC
Acquisition GP Inc., and New Food Classics (the “Credit Agreement”). The amount
outstanding under the Credit Agreement (including principal and interest accrued as of
the date of the Rececivership but excluding applicable costs and expenses) is
approximately $24,500,000.00. The amount owing by the Borrower to BMO from time to
time under the Credit Agreement shall hereinafter be referred to as the “Indebtedness”;

C. The Indebtedness is secured by, inter alia, a charge upon all of the NFC Entities’ present
and future assets, undertaking and properties (the “Collateral”) pursuant to the terms of,
inter alia, debenture agreements dated February 6, 2006 between BMO and each of the
NFC Entities (the “BMO Security™);

D. The Receiver is in possession of certain proceeds from the realization of the Collateral
(the “Proceeds”) and may receive future Proceeds as additional Collateral is sold or
realized upon, and wishes to make one or more interim distributions to BMO on account
of the Indebtedness (the “Interim Distributions™);

E. The Receiver and BMO are aware that third parties may assert claims against the

Proceeds, the Collateral, or the Receiver itself, as Priority Claims (as defined below), Tax
Claims (as defined below) and/or as Receiver Claims (as defined below); and

DM_TOR/290110.00001/5868720.2A
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F. The Parties have agree that in conjunction with the Receiver bringing a motion
authorizing the Receiver to make an initial Interim Distribution to BMO in the amount of
$6,000,000 on account of the Indebtedness (the “Imitial Distribution™), the Receiver
would seek the authority to enter into this Agreement and to seek the approval of this
Apgreement by the Court,

NOW THEREFORE, for good and valuable consideration, the receipt and sufficiency of which
is hereby acknowledged, the parties hereto agree as follows:

SECTION 1 - INTERPRETATION
1.1  Definitions
In this Agreement:

(1) “Agreement” means this agreement and all attached schedules, as the same may be
supplemented, amended, restated or replaced from time to time;

(2)  “Business Day” means a day on which banks are open for business in the City of
Toronto, but does not include a Saturday, Sunday or statutory holiday in the Province of
Ontario;

(3)  “Claims” means any right or claim of any Person whether or not asserted, in connection
with any indebtedness, liability or obligation of any kind whatsoever, and any accrued
interest thereon and costs payable in respect thereof, whether or not such right or claim is
reduced to judgment, liquidated, unliquidated, fixed, contingent, matured, unmatured,
disputed, undisputed, legal, equitable, secured, unsecured, perfected, unperfected,
present, future, known or unknown, by guarantee, surety or otherwise, and whether or not
such right is executory or anticipatory in nature, including the right or ability of any
Person to advance a claim for contribution or indemnity or otherwise with respect to any
matter, action, cause or chose in action, whether existing at present or commenced in the
future;

(4)  “Disbursement Reserve” means a reserve of monies in the Post Receivership Accounts
in the amount of $200,000 or such greater amount as may be agreed to by BMO, to be
reserved on account of the Receiver’s future fees and disbursements (including fees of
the Receiver’s counsel) at the time of a Reimbursement Request by the Receiver
hereunder;

(5) “Finally Determined” means the validity and quantum, and if relevant, priority, of a
Priority Claim, a Tax Claim or a Receiver Claim, that has been finally determined by the
Court, including any appeals therefrom, or by written agreement of the Receiver and the
party asserting the Claim;

(6) “Person” means any individual, partnership, firm, joint venture, trust, entity, corporation,

unincorporated organization, governmental authority or agency, or other association, or
similar entity, howsoever designated or constituted;

DM_TOR/290110.00001/5868720.2A
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(7)  “Proceeds” means the proceeds of the realization of the Collateral;

(8)  “Priority Claim” means any Claims which are Finally Determined as ranking in priority
to the BMO Security as against the Collateral.

(9  “Reeceiver Claim” means any Claims which are Finally Determined to be liabilities of
FTI in its capacity as Receiver, or in its personal capacity, including, without limitation,
by reason of any exercise of the powers granted pursuant to the Receivership Order, save
and except for any liability that might result from the gross negligence or wilful
misconduct of the Receiver.

(10) “Reimbursement Claim” means a claim that is a Receiver Claim, a Tax Claim and/or a
Priority Claim;

(11) “Reimbursement Request”, means a request for reimbursement made by the Receiver
to BMO on account of a Reimbursement Claim by the Receiver pursuant to this
Agreement;

(12) “Tax Claim” means all goods and services or other applicable sales taxes or any amount
payable to the Crown in right of Canada or of any Province thereof or any other taxation
authority in respect of taxes, assessments or levies of any nature or kind required to be
remitted by the NFC Entities or by the Receiver and which are entitled at law to be paid
in priority to BMO’s Security, or in respect of which the Receiver at law would be held
personally liable for the amount equal to the amount of such Tax Claim, pursuant to the
applicable legislation.

1.2 Interpretation Not Affected by Headings, etc.

The division of this Agreement into sections and the insertion of headings are for
convenience of reference only and shall not affect the construction or interpretation of this
Agreement. Unless otherwise indicated, all references to a “section” followed by a number
and/or a letter refer to the specified section of this Agreement. The terms “this Agreement”,
“hereof”, “herein” and “hereunder” and similar expressions refer to this Agreement and not to
any particular section hereof.

1.3  Extended Meanings

Words importing the singular include the plural and vice versa, words importing gender
include all genders and words importing persons include individuals, partnerships, associations,
trusts, unincorporated organizations, corporations and governmental authorities. The term
“including” means “including, without limitation,” and such terms as “includes” have similar
meanings.

SECTION 2 - REIMBURSEMENT
2.1  BMO Undertaking

Subject to the terms hereof, BMO hereby undertakes and agrees to reimburse to the
Receiver such portion of the Interim Distributions as may be necessary to satisfy any

DM_TOR/290110.00001/5868720.2A
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Reimbursement Claim, or portion thereof, provided that, prior to making a Reimbursement
Request, the Receiver shall pay any such Reimbursement Claim first out of unencumbered funds
available to it in the post receivership account, net of the Disbursement Reserve, and shall only
seek reimbursement from BMO if and to the extent the funds available to the Receiver in the
Post Receivership Account net of the Disbursement Reserve are not sufficient to satisfy the
amount of such Reimbursement Claim in full.

2.2 Limitation of Liability

Notwithstanding any other provision of this Agreement, the liability of BMO pursuant to
this Agreement shall be limited to the lesser of: (a) the aggregate amount of any Reimbursement
Claims; and (ii) the aggregate amount of any Interim Distributions received by BMO.

23 Prohibition on Distributions on account of Claims

Until such time as the reimbursement obligations of BMO under this Agreement have
terminated in accordance with this Agreement, the Receiver shall not make any distribution of
Proceeds in respect of any Claim unless and until such Claim has been Finally Determined to be
a Priority Claim, a Receiver Claim or a Tax Claim.,

2.4 Term

This Agreement and the liability of BMO to the Receiver with respect to any
Reimbursement Claim shall terminate on the expiry of the applicable appeal period in respect of
the Court order discharging and releasing FTI as Receiver (the “Receiver’s Discharge™).

2.5 BMO Security

If a reimbursement is made by BMO to the Receiver pursuant to this Agreement, the
reimbursed amount shall be added back to the Indebtedness and such amount (plus all interest
accrued thereon from the date of the Interim Distribution and thereafter) shall be secured by the
BMO Security. The Receiver acknowledges and agrees that until the Receiver’s Discharge: (a)
the payment of Interim Distributions to BMO does not finally discharge the Indebtedness; and
(b) the Collateral and Proceeds remain subject to the BMO Security;

2.6 Use of Interim Distributions

The Receiver acknowledges and agrees that BMO shall have the full use of the Interim
Distributions and that BMO shall have no obligation to hold the amount of the Interim
Distributions in trust or keep them separate and apart from its general assets.

SECTION 3 - GENERAL
3.1 Notice

All notices and other communications pursuant to this Agreement shall be in writing and
delivered or transmitted by facsimile or other electronic transmission as follows:

(a) in the case of BMO:

DM_TOR/290110.00001/5868720.2A
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Bank of Montreal

Attention: Junior DelBrocco

with a copy to:

Gowlings LLP

Attention: D
Fax No.: &
Email:

(b) in the case of FTI:
FTI Consulting Canada Inc.

Attention: Paul Bishop
Fax No.:
Email:

with a copy to:
Borden Ladner Gervais LLP

Attention: Edmond Lamek
Fax No.:
Email:

Any such notice or other communication, if given by personal delivery, will be deemed to
have been given on the day of actual delivery thereof and, if transmitted by fax or other
electronic transmission before 5:00 p.m. (Toronto time) on a Business Day, will be deemed to
have been given on the Business Day, and if transmitted by fax or other electronic transmission
after 5:00 p.m. (Toronto time) on a Business Day, will be deemed to have been given on the
Business Day after the date of transmission.

32 Entire Agreement

This Agreement constitutes the entire agreement between the parties hereto with respect
to the subject matter hereof.

3.3 Governing Law

This Agreement shall be governed by the laws of the Province of Ontario and the federal
laws of Canada applicable therein.

DM_TOR/290110,00001/5868720.2A
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34 Benefit of Agreement

This Agreement shall enure to the benefit of and be binding upon the parties hereto and
their respective successors and assigns.

3.5 Further Assurances

Each of the parties hereto agrees to do, execute and deliver all such further acts,
instruments or documents as may be necessary to give effect to this Agreement and the mutual
obligations contained herein.

3.6 Counterparts

This Agreement may be signed in counterparts, by original, facsimile or other electronic
transmission, and each such counterpart taken together shall constitute a binding agreement
among all the parties hereto.

[Signatures following on next page]

DM_TOR/250110.00001/5868720.2A
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This Agreement is made as of the date first above written.
BANK OF MONTREAL

By:
Name:
Title:

Acknowledged and consented to this day of October, 2012

FTI CANADA CONSULTING INC,, in its
capacity as court-appointed receiver of the NFC
Entities.

By:

Name:
Title;

DM_TOR/290110.00001/5868720.2A
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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

AF¥FIDAVIT OF PAUL BISHOP
(Sworn November 28, 2012)

I, PAUL BISHOP of the City of Toronto, in the Province of Ontario,
MAKE OATH AND SAY:

1. I am a Senior Managing Director of FTI Consulting Canada Inc. (“FTT”),

in its capacity as receiver (the “Receiver”) of all of the assets, undertakings and
properties of the respondents herein, I am responsible for the services rendered by the
Receiver discussed herein and accordingly, I have knowledge of maiters hereinafter

deposed to.

2. Attached hereto collectively as Exhibit “A” are redacted copies of the
Statements of Account of FTI in respect of services rendered by the Receiver for the

period from February 17, 2012 through September 30, 2012, During the period from

LEGAL_|:25315623.1
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February 17 to September 30, 2012 (the “Billing Period™), the total fees billed were
$475,199.50, plus disbursements of $4,013.87 and applicable taxes of $62,297.74, for an

aggregate amount of $541,511.11. A summary of the invoices rendered during the Billing

Period is reproduced below:

Invoice i Date

Fees

2.

GST/HST

29000190 | 3 02/29/12 | 123,256.50 . E 16,023.35 139,279.§_.*_§____Jl
: H i
2909_9_1?_6__ G2 | 7 oso00 | 200084 | 0,74660 8472044 |
is?ooozm 03/22/12 | 58,081.00 |250.63 | 7,70011 [ 66,931.74 '
i i
25000209 03/28/12 4050200 - 5,785.26 ': 50,287.26 |
2000z | 2 g as0s |- ’5310574616107
202 L ysi00 ey aamas | ssamsas
! !
‘29000245 ' 04/30/12 | 19,801.50 | 76.00 | 2.584.08 | 2246158
29000295 06/30/12 35,745.00 | 136.18 4,664.55 40,545.73
29000336 ! ; 07731712 | 1670800 | 7.96 2,173.07 1 18,889.03
25000364 | O 08/ 31/12 | 11388950 |201.99 | 1583189 i 15923.38
2900038_‘5-— .I 09/30/12 !  17,829.50 216.40 2.345.97 20,391.87
o TOTAL. | 475,199.50 ; | 4,013.87 ! 62,297.74 _i_%&iﬁll-_l..lﬂ. i
3. As set out in the following table, 1,388.9 hours were billed by FTI during

the Billing Period, resulting in an average hourly rate of $350.00 (exclusive of applicable

taxes):

LEGAL, 1:25315623.1
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Name Total Hours Hourly Rate (8)
P. Bishop 52.8 750.00
J. Engen 406.7 675.00
J. Porepa ' 151.2 550.00
D, Magder 0.1 410.00
G. Crawford 3.4 280.00
A. McGrath 23 150.00
J. Kimmel 1.5 125.00
A. Arevalo 7.5 110.00
G. Haghiri 7634 100.00
4. The activities as described in the reports of the Receiver filed in the within

proceedings and detailed in the statements of account attached as Exhibit “A” accurately
reflect the services provided by FTI and to the best of my knowledge, the rates charged
by FTI throughout the course of the receivership are comparable to the rates charged by

other firms in the Toronto market for the provision of similar restructuring services.

5. I swear this affidavit in support of a motion for, inter alia, approval of the

fees and disbursements of FTT and for no other or improper purpose.

SWORN BEFORE ME at the
City of Toronto, in the
Province of Ontario, this

day of November, 2012

\ A

A Commifsiiner fo taking affidavits, etc.

(ouin-£ el

£t 3o

PAUL BISHOP "

T N

LEGAL_1:25J15623,1
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This is Exhibit “A” to the
- Affidavit of Paul Bishop
sworn before me, this 28" day of
November, 2012.

CAen

1)
A Commissioner for taking Affidavits, etc.

LEGAL_1:25315623.1
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LCritical thinkirg 31 the ¢ritical tiine,™ FTI Consulting Canada Ine.
TD Waterhouse Tower
79 Wellington Strect West
Suite 2010, P.O. Box 104
Toronte ON MSKIGS

February 29, 2012

Mr. Brian Cram

New Food Classics

1122 International Blvd., Suite 601
Burlington, ON L7L 6Z8

Canada

Re: FTI Job No. 010200.0016
Invoice # 29000190

Enclosed is our invoice for professional services rendered in connection with the above referenced matter. This
invoice covers professional fees and expenses through February 29, 2012,

Please do not hesitate to call me to discuss this invoice or any other matter.

Sincerely yours,

PR,

Paul Bishop
Senior Managing Director

Enclosures

HST Registration No. 835718024RT0001
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Critical thinking at the critical timp,™
Invoice Remittance
Mr. Brian Cram February 29, 2012
New Food Classics FTI Invoice No, 29000190
1122 Intermational Blvd,, Suite 601 FTI Job No. 010200.0016
Burlington, ON L7L 678 Terms: Payment on Presentation

Canada

Current Invoice Period: Charges Posted througlt February 29, 2012

Professional Services............... e e e e et e sasbaare s e v
Less Voluntary Reduction

EXDPEINISES......cmerieinieirt et ss s ena s

Total Fees and Expenses............ceecovveunaee rreeeerenrens

HST Registration No. 835718024RT0001 . $16,023.35
Total Amount Due this Period........ $139,279.85
Previous Balance Due £0.00

Swift Code: NOSCCATT
Bank Number: 002
Beneficiary: FTI Consulting Canada Inc.
Beneficiary account number: 476960861715

HST Registration No. 835718024RTE001
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Crlucal thinking 1 the eritical time,”

Mr. Brian Cram

New Food Classics

1122 International Blvd., Suite 601
Burlington, ON L7L 628

Canada

Current Invoice Period: Charges Posted through February 29, 2012

Invoice Summary

February 29,2012

FTI Invoice No. 29300190
FTT JobNo. 010200.0016
Terms Payment on Presentation

Name Title Rate Hours Taotal
Paul Bishop Senjor Managing Director $830.00 11.7 $9,711.00
Jamie Engen Managing Director $700.00  8l.S £57,050.00
Jodi Porepa Director $575.06 931 $53,532.50
Golnaz Haghiri Consultant $100.00  79.0 $7,900.00
Gary W. Crawlord Manager, Applications and £280.00 1.3 $364.00
Development
Total Hours and Fees 266.6 $128,557.50
Less Voluntary Reduction -$5,301.00 -
Total Net Fees $123,256.50
HST Registration No, 835718024RT0001  $16,623.35
Invoice Total for Current Period $139,279.85

HST Registration No. 835718024RT0001
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Form w'g Request for Taxpayer Give Fo:n }? the
W‘J@ﬁ Identification Number and Certification e mat

Nume ias shown o your oot L rethum)

[FTI Consulting, Inc. & Subsidiaries

 HUsin0as nama/Gieregaraed sntity AT, § JiTerent from Bbove

Chack appropriste box for fedesl tax

Print or type

chassitcation equired): T} idivdusvsole proprister (K] GComportion [ 8 Gomporation [ Pactrensivp [T Trus/aatate

O Usniec Nebdity comparry. Enlar the tax ciastfiontion (C=C corporation, S«§ comontion, Pepartnavshipy >

Address {numbrer, slreet, and apt, or sulle no
909 Commerce Road

Clly, sinte, anvt 20 code
Annapolis, MD 21401

ol
5
é [0 Other (sea instruciiona »-
!
3

List acoount numba(s) bete {optional

Taxpayer Identification Number (TIN)

Entar your TIN in the appropriaie box, The TIN provided must match the nama glven o the “Name® fine
lomldhlekupwﬂhboidng For Incividusis, this 13 vour saclal security number (SSN). Howewver, fora
readcont wlien od entity, see the Peart | Inatructions on page 8, Forolhor
ontities, nhmomptoyurmnﬂﬂcwon nusnber (EINL I you do not have @ number, sos How to get 8

$0le propristor, or disregard
TiNonpage 3.

Note. if the account i In more than ons nairie, 8ed the chart on page 4 for glidalinas on whose

number to erter.

Gooial sscurity umber ]

EmployEr IGertHICETon nLfmber

52-1261113

Cortification
Under penattiea of patjury, [ cartity thet:

1. “The number shown on this fantt s my cimect texpayer identification number (or | am welting for a numbaer to be lssusd to mae), and

2. [ am not sublact to backup withholding becausa: (8) | am axempt from backup witkhoks#ng, or (b} 1 heve net been notified by the Internel Revenus
Service (RS) that | am sublect to backup withholding as & resuft of a faliure to report all interest or dividands, or {c} the IRS has notified me that { am

no konger subjact to backup withholding, and
3. 1am a .S, cltizen or other U.S. penson (defined balaw).

Cortiication Instructions. You must cross out item 2 sbove If you have been notified by the lHSMwumeumnﬂy;uhhcitcb.ckupwlmﬁng

because you have falied 1o repart all Intereat and dividenda on your tax return. For real estste
mondmmmmawmlmmmmumw

intervet paid, acqulsition or Abandonment of sacuned pro)

, Ko Z doen nat apply. For mortgege

perty,
peanorally, payments other than Interest and dividends, you mnotnquimdtodnnunmrﬁﬁmloo bint you must provids your comect TIM. See the

inatructions on pape 4.

Sign
Here

e K‘/«m/;/ (f%]—gx Dty owe>

2/29/2012

General Instructions
Section nefarences ar to the (ntemal Ravenue Code unless oﬂmwhu

Purpose of Form

A parson who Is required to e an nformation retum with the IRS must
obtaln your comect taxpayer identiication number (TIN) to report, for
sxample, income peid to you, el setate trensactions, modgage intereat
you paid, acquisiion or abandonment of sectired proparty, cancefiation
of dabt, or contributiona you made to an IRA.

Use Form W-B only [ you ars & U.S. person §ncluding a realdent
alen), o provide yadr comest TIN to the person requasting it the
raquaster) und, when applicatde, to:

1. Certify thet the TIN you are giving Is correct {or you sre walting fora
number to ba lesued),

2, Cartify that you are not subject to backup withholding, or

3. Claim exemption Trom backup withholding If you e a U.S. sxempt
payee, £ spplicabls, you are gleo certitying thet as a ULB, person, your
allocabie shars of any partnecship income from & U.S. tradé or businasa
ia not subject ta the withholding tax on foreign partners® share of
eftactively connected income.

Note, I s reguesisr ghves you a form other than Form W-9 to request
your TN, you must use the roquester’s form Hf it ls substantiaily seilar
to this Form W-2.

Definltion of a U.8. person. For fxseral tax prposes, you ae
corsidensd a U.S, parson i you are:

v An Individu! wheo 18 / U8, citizen or U.S. resident allen,

* A partnenship, corporation, comgany, or sesociation creatad or
organized I the United States or tnder the jawa of the United States,

* An axtate {other than & foreign estate), or
* A domestic trust (an dafined in Regulations section 301.7701-7),

Spacial rules for partrisrships. Partnarships that conduct & rede or
business In the United States ara generaily required t pary & withholding
tax on any forsign partiers’ share of income from such businass,
Further, in cartein cassa where a Forrn W-B his not beer recelved, &
partnership 1s recuirsd to presume that a partner le u foreign peraon,
snd pay the witbholding tax. Tharelors, ¥ youl are & (.8, person thatle a
partner in & pertnenship conducting a trade of businass In the Unitac
Slates, provide Form W-9 to the partnarship to establish your U.8,
nmuwdwoidwmﬂmldkwmyourlhmofpummm.

Form W= Rev, 1-2011)
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L
Standard Amount - Discounted Amount
Professional Hours Rates Worked Rates " Billed
Paul Bishop 11.7 830 9,711.00 750 8,775.00
Jamie Engen 81.5 700 57,050,00 675 55,012.50
Jodi Porepa 893.1 575 53,5632.50 550 51,205.00
Gary W. Crawford 1.3 280 364.00 280 364.00
Golnaz Haghiri 79.0 100 7,900.00 100 7.900.00
Hours 266.6 $ 128,557.50 123,256.50
Total Expenses - -
Total Fees and Expenses $ 128,557.50 123,256.50
13% HST #8357 18024RT0001 16,712.48 16,023.35
TOTAL DUE AND PAYABLE UPON RECEIPT $ 145,269.98 139,279.85




Bank of Montreal / New Food Classics
010200.0016 - February 29, 2012
Invoice # XXXX

- 072

Date
02/2012
02/21/12
02/2212
02/24/12
02/2712
0272812

02/2912

02/29/12

02/2112

02/2212

02/2112

02/22/12

02/23H2
02/24/12
02/25M2

02/27/12

02/28/M12
02/29/12

02/21/12

TK#
14800
14800
14800
14800
14800
14800

14800

2737

2737

2737

15610

15610

15610

15610

15610

15610

15610

18610

15768

Name

Paul Bishop
Paul Bishop
Paul Bishop
Paul Bishop
Paul Bishop
Paul Bishop

Paul Bishop

Gary W. Crawford

Gary W, Crawford

Gary W. Crawford

Jamie Engen

Jamie Engen

Jamie Engen

Jamie Engen

Jamie Engen

Jamie Engen

Jamie Engen

Jamle Engen

Golnaz Haghiri

Hours
1.80
2.70
1.40
1.50
1.20
1.70

1.40

0.50

0.30

0.40

10.10

13.80

12.40

8.10

1.40

11.70

11.70

12.30

11.10

€ N WP

<A

Amount
1,494.00
2,241.00
1,162.00
1,245.00

996.00
1,411.00

1,162.00

168.00

84,00

112.00

7,070.00

$,660.00

8,680.00

5,670.00

$80.00

8,190.00

8,190.00

8,510.00

1,110.00

Narrative

Receivership prep

Receivership prep

Calls re inventory and assels sales, calls with counsel re order

Calls with prophet and CoheW

Updates review of inventory a sel o

Calls and updates with JE and JP, review of correspondence

Calls and correspondence with JE, JP call from NM re Boshmer, respond re
same

Requestor: Jodl PorepaTasks:Create new Employee Section page for NFC

web siteAdd link to Employee Section page to all current pages on NFC web
site

Requestor: Jodi PorepaTask: Post documents to NFC web siteDocuments
Posted: ThirdReportoftheMonito rFeb22-2012v1.PDFBMO-NFC-M
otionReccrdReturnableF ab22-2012v1.PDFBMO-NFC-App
licationRecordReturnableFeb22-2012v1.PDF

Requestor: Jodi PorepaTasks: Post new status update to NFC web
siteUpdate text on the home page of the NFC web sitePost documents to
NFC web siteDocuments Posted: BMO-NFC_OrderofJustice
Brown_Feb222012_Appointing Recelver-vi PDFBMO-NFC
_OrderofJusticeBrow

Review of Receivership OrderReview of Monitor's 3rd reportNumerous
discusslons and meetings with employeesDiscussion with BMONumerous
discussions with counselNumerous discussions with customersNumerous
discussions with suppliersDiscussions with parties in

Attend at Court for Receivership appointmentDiscussion with legal counsel re
appointment and questions re OrderMeeting with employees to inform of
receivershipNumerous discussions with employees re plans going
forwardNumerous discussion with key customers

Meeting at Loblaws re going forward, coftection of AR and sale of
inventoryNumerous discussions with customers re payment of AR and sale of
inventoryNumerous discussions and meetings with smployees re shutting
down of the businessDiscusslan with BMO re ap

Discussions and correspondence with numerous liquidators seeking
proposals for liquidationDiscusstons with Calgary Real Estate agent with
respect to selling of Calgary propertiesConference calls and discussions with
employees with respect to winding down

Discussion and setling up meetings with liquidatorsDiscussion with Calgary
Real Estate agentReview of draft of Grand River equipment deal

Numarous calls and discusslons with customers and sales
peopleDiscussions and negotiation with Grand River on equipment
saleNumerous calls and dlscussions with liquidatorsCalls and negotiations on
bath Calgary real estate offersConference calls and discus

Daily conference call with employeesFinalization of equipment sale to Grand
River FoodsNumerous call and discussions with liquidators arranging for
visits to plantsNumerous. calls with suppliersNumerous calls with customers
to arrange for sale of productCr

Daily conferance call with employeesNumerous discussions with customers
negotiating sales dealsNumerous discussions with fiquidators and arranging
for plant visitsDiscussions re offers on the Calgary propertiesDiscussions with
parties re sales of raw mate

Coordinating and organizing change of locks and Security Guards. Dealing
with Insurance and preparation of all required documents. Dealing with
Scotiabank and setting up new bank accounts. Working on creating various
spreadsheets regarding retained employ



Bank of Montreal / New Food Classics

010200.0016 - February 29, 2012

Invoice # XXXX
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Date

TK#

Name

Hours

Amount

Narrative

02/22112

02/2312

02/24112

o0zr27h2

02/28M2

02/29112

02/27112

02/28M12

02/29/12

oz2/20n2

02/2112

02/22112

02/23H2

0212412

o2/26M2

15768

15768

15768

15768

15768

15768

15532

15632

15532

15532

15532

15532

15532

15532

15532

Golnaz Haghiri

Golnaz Haghiri

Golnaz Haghiri

Golnaz Haghiri

Golnaz Haghiri

Golnaz Haghiri

Jodi Porepa

Jodi Porepa

Jodi Porepa

Jodi Porepa

Jodi Porepa

Jodi Porepa

Jodi Porepa

Jodi Porepa

Jodi Porepa

10.50

11.50

10.00

11.40

14.20

10.30

11.40

14,20

10.20

870

11.40

10.80

13.10

10.40

2,80

$

1,050.00

1,150.00

1,000.00

1,140.00

1,420.00

1,030.00

6,555.00

8,185.00

5,865.00

5,002.50

6,565.00

6,267.50

7,532.50

5,880.00

1,610.00

Dealing with Scotiabank regarding Setting up new bank accounts. Following
up on locks, keys and alarm codes. Dealing with security.

Organizing and updating employees' details. Preparation of employee
termination letters and New Afrangement letters. Meeting with Burlington
Employees regarding disbursements and receipts.

Preparation of outgoing wires. Following up with Scotiabank regarding
accounts and wire Updating
the recelver's call-log. Working on {asks related to employees.

Updating the receiver's call-log. Working on tasks related to employees.
Organizing bank transfers.

Wortking on tasks related to employees. Organizing bank transfers, Updating
and organizing the creditors list. Working on preparing status notice to
creditors.

Working on tasks related to employees, Qrganizing bank transfers.
Discussions regarding Disbursements, T4 and Payroll.

Daily update calls. Deal with payroll related items. Follow up with employees
that have NFC assets in their possession. Respond to ¢reditor enquiries.
Discuss IT related issues. Respond to new CFIA letter, Draft letter for
henefits providers. Deal with pa

Follow up on accrued vacation. Follow up on disbursements. Discussion with
NFC employees about outstanding items. Daily phone calls with Calgary,
Saskatoon and St. Catherine's. Responding to creditor Inquiries. Reviewing
payroll. Reviewing accrued wage ca

Follow up on accrued vacation. Follow up on disbursements, Discussion with
NFC employees about outstanding items. Daily phone calls with Calgary,
Saskatoon and SL. Catherine's. Responding to creditor inquiries, Status
update. Discusisons with ex-employees

Receivership Planning (Discussions with Sjean. Revise and review Cash flow
forecasts. Receivership planning. Call with professionals in respect of next
staps. Arrange for travel to Saskatoon.)

Receivership pfanning. Plant tour. Discussions with Keith Ross. Review of
court report. Review of draft Order. Posting documents online.

Daily calls with Calgary, STC, Sask and Burlington. Attend on premises in
Saskatoon. Discussions with KRoss. Mesting with CFIA. Plant tour.
Responding to creditor inquiries.

Responding to creditor inquiries. Dealing with Receivership Issues, Daily calls
with Calgary, Saskaloon and St Catherines. Preparing statutory notices.
Dealing with CFIA, Dealing with employee questions.

Aftending onsite at St Catherines. Discussions with PDesouza. Dealing with
Receivership issues. Daily calls with Calgary, Saskatoon and St Catherines.
Preparing statutory notices. Dealing with CFIA. Dealing with employee
guestions. Reviewing employee term

Finalizing CFIA letter. Finalizing statufory notice. Catch up on Friday emails.
Prepare for upcoming week and deadlines.

TOTAL

266.60

$ 128,557.50
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Bank of Montreal / New Food Classics
010200.0016 - February 29, 2012
invoice # XXXX

Date TK# Name Qty. Amount Narrative

TOTAL 0 $ -
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CONSULTING

Critical thinking 21 the critical time.™

March 15, 2012

Mr. Jamie Engen

New Food Classics Receiver

¢/o FTI Consulting Canada Inc.

79 Wellington Street West, Suite 2010
Toronto, ON M5K 1G8

Re: FTI Job No. 010200.0016
Invoice # 29000196

Enclosed is our invoice for professional services rendered in connection with the above referenced matter. This

invoice covers professional fees and expenses through March 11, 2012.

Please do not hesitate to call me to discuss this invoice or any other matter,

Sincérely yours,

PRY W

Paul Bishop
Senior Managing Director

Enclosures

HST Registration No. 83571 8024RT0001

FTI Consulting Canada Inc.

TD Waterhouse Tower

79 Wellington Street West
Suite 2010. P.O. Box 104
Toronto ON MSK I8

073
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COMSULTING

Critical thinking at the ritical time,”

Invoice Remittance
Mr. Jamie Engen March 15,2012
New Food Clasgies Receiver ETT Invoice No. 29000196
¢/o FTI Consulting Canada Ine. FTI Job No. 010200.0016
79 Wellington Street West, Suite 2010 Terms: Payment on Presentation

Toronto, ON M5SK 1G8

Current [nvoice Period: Charges Posted through Marcl 11, 2012

Professional Services...........

Expenses........ccoevvricreseennnne, weeeenrrens

-------------- I T L LR L T T T PP P T PPy Py

"3 $2.904 84

Total Fees and Expenses.........oveevrvvnnn, pevrrere : $74,973 .84
HST Registration No. 835718024RT0001 .......s8 o $9,746.60
Total Amount Due this Period.........a S ¥ $84,720.44
Previous Balance Due............ $0.00

y 4

Torouto, ONT M5H 1H1
Swift Code: NOSCCATT

Bank Number: 002

Beneficiary; FTI Consulting Canada Inc.
Beneficiary account number: 476960861715

Y

HST Registration No. 835718024RT0001
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CONSULTING
Critical thinking at the critical time.”
Mr. Jamie Engen
New Food Classics Receiver
c/o FTI Consulting Canada Inc.

79 Wellington Street West, Suite 2010
Toronto, ON M5K 1G8

Current Invoice Period: Charges Posted through March 11, 2012

. 077

Invoice Summary

March 15,2012
FTI Tuvoice No. 29000196
FTI Job No, 010200.0016

Terms Payment on Presentation

Name Title Rate Hours Total
Paul Bishop Senior Managing Director $830.00 6.5 $5,395.00
Jamie Engen Menaging Director $700.00 584 $40,880.00
Joui Porepa Director $575.00 453 $26,335.00
Daniel Magder _Senijor Consultant $410.00 §41.00
Ana Arevalo Consultant $110.00 0.7 $77.00
Golnaz Haghiri Consultant . $100,00 227 $2,270.00
Gary W. Crawford Manager, Applications and $280.00 0.7 $196.00

Development

Total Hours and Fees

134.9 $75,194.00

Less Voluntary Reduction -$3,125.00
Total Net Fees $72.065.00
Mileage $333.46
Business Meals $126.55
Lodging $378.00
Transportation $2,066.83
Total Expenses $2,904.54
HST Registration No. 835718024RT0001 $9,746.60
Invoice Total for Current Period $84,720.44

HST Registration No. 8357 12024RT0001
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Standard Amount Discounted Amount

Professional Hours Rates Worked Rates Billed

Paul Bishop 6.5 830 5,395.00 750 4,875.00
Jamie Engen 58.4 700 40,880.00 675 39,420.00
Jodi Porepa 45.8 575 26,335.00 550 25,190.00
Daniel Magder 0.1 410 41,00 410 41.00
Gary W. Crawford 0.7 280 196.00 280 . 196.00
Ana Arevalo 0.7 110 77.00 110 77.00
Golnaz Haghiri 22.7 100 2,270.00 100 2,270.00
Hours 1349 $ 75194.00 $ 72,069.00
Total Expenses 2,904.84 2,904.84
Total Fees and Expenses $ 7809884 5 74,973.84
13% HST #8357 18024RTOOM 10,152.85 9,746.60

TOTAL DUE AND PAYABLE UPON RECEIPT $ 88,251.69 $ 84,720.44



Bank of Montreal / New Food Classics

010200.0016 - March 11, 2012

v 079

Invoice # X000
Date TK#  Name Hours Amount _ Narrative
03/01112 15273 Ana Arevalo 0.40 $ 44.00 Preparing draft invoice for period ending February 28, 2012,
03702112 15273  Ana Arevalo 0.30 $ 33.00 Finalizing invoice for period ending February 29, 2012,
03/0112 14800 Paul Bishop 1.30 $ 1,079.00 Receivers report
03/02112 14800 Paul Bishop 1,20 $ 996.00 First receiver's report
03/08/12 14800 Paul Bishop 1.10 § 913.00 Calls and emails re liquidationfappraisal report and sales to date
0370812 14800 Paul Bishop 1.20 $ 996,00 Calls re sales of assets and collection of raceivables
0370912 14800 Paul Bishop 0.60 $ 498.00 Calls re sales and realization status
0371012 14800 Paul Bishop 0.30 $ 249.00 Correspondence re sales process
03/1112 14800 Paul Blshop 0.80 $ 664.00 Review of draft sales agreement
i
¢ Requestor: Jodi PorepaTask: Post documents to the Motions and Reports
03/05M12 \ 2737 Gary W. Crawford 0.40 $ 112.00 pages on the NFC websiteDocuments Poste
d:FirstReportofReceiver_03052012.pdMFCMoti onRecord_03052012.PDF
: Requestor: Jodi PorepaTask: Update HTML on Employees Section page of
/08 ) . . e
03/08/12 2737 GaryW. Crawford 0.30 $ 84.00 NFC web site to add additional FAQ questions
Conference call with remaining employeesDiscusslons surrounding vacation
" pay calculations and errors In systemNumerous discussions with customers
03/02/12 15610 Jamie Engen 8.20 ¥ 574000 regarding collection of AR and sale of finished goodsSelling of raw
materialsReview of bank accounts and paym
Conference call with employeesNumerous discussions with liquidators re
03/05/12 15610  Jamie Engen 5,40 $ 3,780.00 proposals due end of weekNumerous dlscussions with customers re sale of
productDiscussions with Calgary real estate agent re sale of property
Conference call with employeesFinalization of two Calgary real estate
03/06/12 15610  Jamie Engen 8.60 $ 6,020.00 agreementsNumerous discussions with liquidatorsReview of cash flow and
accountingNumerous discussions with customers for sale of inventory
Conference call with employeesConfarence call with CIFANumerous
03/07n2 15610  Jamie Engen 9.30 $ 6,510.00 discussions with LiguidatorsConference call with Loblawsbiscussion and
review of vacation pay accrualsReview and creation of receivers cash flow
Conference call with employeesNumerous discussion with Loblaw financial
. and legal departmentsFinalization of agreement with LoblawNumerous
03/08/12 15610  Jamie Engen 8.40 $  5880.00 discussions with liquidators re proposalsReview of accounting and
bankingDiscussion with insurance provider
Conference call with employeesNumerous discussions with liquidators with
03/08H12 15610  Jamie Engen 9.10 $ 6,370.00 respact to proposals due jodayReview of proposals receivedDiscussions with
legal counsel and BMO with respect to proposals recelved from liquidators
Dally conference call with femaining employeesDiscussions with numerous
customers t0 collect AR and sell remaining finished goods
03/01112 15610 Jamle Engen 9.40 § 6580.00 inventoryNumerous discussions with liguidators regarding proposals due on
mar 9Discussions with Loblaw Financial and legal pe
‘ Media monitor; research into food recall; scenario planning; calt with NFC for
02/201'12 14663  Allan Goodman 4.80 $ * recall calls with Jamie and Kent
: Medla monitoring; press statement development; calls with jamie engen and
02/21/12 14663 Allan Goodman 4.00 § " kent; customer messaging; calls with NFC team
0212212 14663  Allan Goodman 3.80 s i rbgzg?nr;onitor; calls with Jamie Engen; customer letter/messaging; media
02{23712 14663  Allan Goodman 1.30 $ - Media monitor and customer support
Working on tasks relaied to employees. Organizing bank transfers. Updating
03/0112 15768 Golnaz Haghiri 11.30 $ 1,130.00 and organizing the creditors list. Working on preparing cheques to venders.
updating the Ascend. dealing with Payroll.
Working on tasks related to employees. Organizing and preparing bank
03/02/12 15768  Golnaz Haghiri 11.40 $ 1,140.00 transfers and Bank accounts. Updating Ascend, printing cheques and mailing
" out the cheques.
02/20/12 16088 Kent Hovey-Smith 2.50 $ - NFC recall.
02/121/12 16088  Kent Hovey-Smith 3.50 $ - NFC recall and bankruptcy.
03/05/M12 17647  Daniel Magder 0.10 § 41.00 Creditor emails.



Bank of Montreal / New Food Classics

010200.0016 - March 11, 2012

. 080

Invoice # XXXX
Date TK# Name Hours Amount Narrative '
Daily conference calls. Follow up with utility companies. Respond to creditors.
. Correspondence with CFIA. Follow up with unions. Review
03/0212 18532 Jodi Porepa 8.10 465750 disbursements.Discussions with Peter regarding St. Catharines and
staffing. Discussions with Keith regarding Saskatoon
Daily conference calls. Follow up with utility companies. Respond to creditors.
03/0112 15532  Jodi Porepa 9.70 5,577.50 Correspondance with CFIA. Follow up with unions. Review
disbursements.
. Daily conference calls. Follow up with enquiries. Begin WEPPA preparation.
03/0512 15532 Jodi Porepa 1030 922,50 Follow up on third party warehouse for St. Catharines,
Daily conference calls. Discussions regarding Ceridian. Discussions with
. Service Canada regarding WEPPA. Review of WEPPA Calculation.
03/07112 18532 Jodi Porepa 10.20 5,865.00 Discussions of next steps in St. Catherines. Review of Warehouse quotes.
Responding to craditor inquiries.
03/08/12 15532 Jodi Porepa 120 690.00 aggysﬁggzerence calls. Review calf log. Respond to enquiries. Discussions
Daily conference calls. Review call log. Respond to enquiries. Discussions
03/09M2 15532 Jodi Porepa 6.30 3,622.580 with PDeSouza and SJean regarding Sl. Catherines, Discussions with KRose
regarding Saskatoon.
TOTAL 154.80 75,194.00




Bank of Montreal / New Food Classics
010200.0016 - March 11, 2012
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Invoice # XXXX
Date TK# Name Clty. Amount Narrative
03/0112 15532 Jodi Porepa 1 $ 378.00 Hotel during Saskatoon facllity visit.
03/0112 15532 Jodi Porepa i $ 174125 Flight to Saskatoon
03/0112 15532 Jodi Porepa 1 § 12.78 Dinner while working fate.
030112 15532 Jodi Porepa 1 § 5.87 gas related to rental car in Saskatoon
03012 16532 Jodi Porepa 1 § 177.93 Rental car in Saskatoon
03/01142 15632 Jodi Porepa 1 $ 16.18 Taxes related to rental car.
03/01/12 15532 Jodi Porepa 1 $ 8.25 Snack at Pearson airport.
03/01/12 15532 Jodi Porepa 1 $ 5.87 Lunch in Saskatoon.
03/01712 15532 Jodi Porepa 1 $ 51.60 Taxi to airport.
03/01/12 15532 Jodi Porepa 1 $ 36.00 Dinner In Saskatoon,
0310112 15532 Jodi Porepa 1 $ 12.00 Taxl back from office while working iate.
03/01M12 15632 Jodi Porepa 1 $ 2,63 GST related Lo din while working late.
0310112 15532 Jodi Porepa 1 $ 24.25 Dinner while working late
03/01M12 15532 Jodi Porepa 1 $ 24.25 Dinner while working late.
03/01/12 15532  Jodi Porepa 1 $ 12.00 Taxl while working late.
030112 16532 Jodi Porepa 1 $ 50.00 Taxi toffrom airport
03/01112 15532 Jodi Porepa 1 $ 12.52 Snacks in Saskatoon airport.
. 51.1*2=102.20* .52 = 53.14 return trip to
03/01112 15532 Jodi Porepa 1 § 21266 NFC53.14*4=212.66 ZML
. 116.16km *2 = 232.32 km round trip232.32
0301112 15832 Jodi Porepa U % 12080 L5 120.80Trip to St Catherines facility
TOTAL 19 $§ 2,904.84
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Critical thinking at the critical time.” FTI Consulting Canada Inc.
TD Waterhouse Towser
79 Wellington Street West
Suite 2010, P.O. Box 104
Toronto ON M5K1GS

March 22, 2012

Mr, Jamie Engen e
New Food Classics Receiver

c/o FT1 Consulting Canada Inc,

79 Wellington Street West, Suite 2010

Toronto, ON M5K 1G8

Re: FTI Job No, 010200.0016
Invoice # 29000201

Enclosed is our invoice for professional services rendered in connection with the above referenced matter. This
invoice covers professional fees and expenses through March 18,2012,

Please do not hesitate to call me to discuss this invoice or any other matter.

Sincerely yours,

Yop Bavrr

Paul Bishop
Senior Managing Director

Enclosures

HST Registration No. 855718024RT0001
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Critical thinking at the critical time." .

Invoice Remittance
Mr. Jamie Engen March 22,2012
New Food Classics Receiver FTI Invoice No. 29000201
¢/o FTI Consulting Canada Inc. FTI Job No. 010200.0016
79 Wellington Street West, Suite 2010 Terms: Payment on Presentation

Toronto, ON M3K 1G8

Current Invoice Period: Charges Posted through March 18, 2012

Professional Services

............................................................................................

...................................................................................

Expenses

.............................................................................................

Total Fees and EXpenses.........ccooevecneeeecivennnens : ‘ e $59,231.63

HST Registration No. 835718024RT0001 .... $7.700.11
Total Amount Due this Period........ ‘ ; $66,931.74
Previous Balance Due........ ) e $24.720.44

........................................................ —_ $151.652.18

ol No 0
laza;

ntg, ONT M5H 1H1

Swift Code: NOSCCATT

Bank Number: 002

Beneficiary: FTI Consulting Canada Inc.

Beneficiary account number: 476960861715

HST Registration No. 835718024RT0001



F T

CONSULTING

Critical thinking at the oritical ime.™

Mr. Jamie Engen

New Food Classics Receiver

c/o FTI Consuliing Canada Inc.

79 Wellington Street West, Suite 2010
Toronto, ON M3K 1G8

Current Invoice Period: Charges Posted through March 18, 2012

Invoice Summary

March 22,2012

FTI Invoice No. 20000201
FTIJob No. 010200.0016
Terms Payment on Presentation

Name Title Rate Hours Total
Paul Bishop Senior Managing Director $830.00 59 $4,897.00
Jamie Engen Managing Director §$700.00 694 $48,580.00
Jodi Porepa Director $575.00 8.0 $4,600.00
Ana Arevalo Consultant §110.00 0.7 $77.00
Golnaz Haghiri Consultant $100.00 315 $3,150.00
Gary W. Crawford Manager, Applications and $230.00 0.3 $84.00
Development
Total Hours and Fees 11538 $61,388.00
Less Voluntary Reduction -$2,407.00
Total Net Fees $58,981.00
Mileage $105.74
Transportation $140.89
Total Expenses $250.63,
HST Registration No. 835718024RT0001 $7,700.1%
Invoice Total for Current Period $66,931.74

HST Registration No. 8357 18024RT0001

084



. 085

Standard Amount Discounted Amount

Professional Hours Rates Worked Rates Billed

Paul Bishop 59 830 - 4,897.00 750 4,425.00
Jamie Engen 69.4 700 48,580.00 675 46,845.00
Jodi Porepa 8.0 575 4,600.00 550 4,400.00
Gary W. Crawford 0.3 280 84.00 280 84.00
Ana Arevalo 0.7 110 77.00 110 77.00
Golnaz Haghiri 31.5 100 3,150.00 100 3,150.00
Hours 1158 TETSW $ 58,981.00
Total Expenses 250.63 250.63
Total Fees and Expenses $ 61638623 $ 59,231.63
13% HST #835718024RT0001 8,013.02 7,700.11

TOTAL DUE AND PAYABLE UPON RECEIPT : $ 69,651.65 $ 66,931.74




Bank of Montreal / New Food Classics
010200.0016 - March 18, 2012

. (86

Narrative

Preparing and finalizing invoice for period ending March 11,2012,
Calls and email re product recall review of email to customers
Updates re CFIA and recalls

Re sales and realization forecasts

Meet with BMO

Sales and realization updates

Sales and realization updates

Requestor: Jodi PorepaTask: Post documents o NFC website Count Orders
and Other Documents pageDocuments Posted:g rand_river.pdfrec_cert, pdf

Discussions with employees Review of customer and product information for
CFlADiscussions with Insurance agentDiscussions with Red24Numerous
discussions with CFIA

Discussions with CIFA re recallNumerous discussions with
Red24Discussions with legal counsel re recallDiscussions with insurance
agent re recaliNumerous discussions with employees re recallNumerous
discussions and emails with customers re recall

Conference call with employeesDiscussions with liquidators re
PSADiscussions with numerous customers re tenms and discounis for
productsDiscussion with respect to offers on both Calgary
propertiesConference call with counsel and CIFANumerous calls with Cl

Conference call with employeesVisit to St Catharines facility to review status
of plant and meet with employeesDiscussions with real estate firms for
proposals on St Catharines propertyNumerous discussions with customers re
collaction of receivables and s

Conference call with employeesMeeting with liquidator to get proposal on
Burlinglon assetsDiscussions with parties making offers on Calgary real
estateNumerous discussions with customers to collect AR and sell remaining
inventoryDiscussion and negotiation

Conference call wilh employeesNegotiations with liquidators for a Purchase
and Sales AgreementMeelings with liquldators for Burlington office
furnitureMeeting with consultant re drawbacks from customers Review of
payroll and approvalReview of banking and a

Discussions to clarify Liquidators proposalsAttend at court for Grand River
asset sale approvalDiscussions with Grand River re removal of
assetsDiscussion re spare parts with liquidators and Grand RiverDlscussions
with real estate companies for proposals

Working on tasks related to employees WEPP. Organlzing and preparing
bank transfers and Bank accounts. Updating Ascend, printing cheques and
malling out the chegues.

Follow-up on emails and outstanding matters. Working on tasks related to
employees. Organizing and preparing bank transfers and Bank accounts,
Updating Ascend, printing cheques and mailing out the cheques.

Follow-up on emails and outstanding matters. Updating and Organizing bank
transfers. Meeting SJ. Working on preparing cheques to venders. updating
the Ascend.

Foliow up on email correspondence. Status update with JEngen regarding
next steps. Responding to crediter inguiries. Coordinate WEPPA.

Daily conference calls. Review calllog. Respond to enquiries.

Daily calls. Respond to creditors. Discussions with WEPPA, WEPPA
planning. Calls with Sjean.

Follow up on outstanding email communication. Review email
correspondence,

Invoice # XXXX
Date TK#  Name Hours - Amount
03/1812 18273  AnaArevalo 0.70 $ 77.00
03/1712 14800 Paul Bishop 1.80 $  1,484.00
03/16112 14800 Pauy! Bishop 0.90 $ 747.00
03/15/12 14800 Pauw! Bishop 0.90 3 747.00
03/1412 14800  Paul Bishop 0.70 $ 581.00
03/1312 14800  Paul Bishop 0.90 $ 747.00
0371212 14800  Paul Bishop 0.70 $ 581.00
1

03/1212 2737 - Gary W. Crawford 0.30 3 84.00
03/18M2° 15610 Jamie Engen 4.20 $ 294000
031712 18610  Jamie Engen 12.70 $ 8,890.00
03/16M2 15610 Jamie Engen 17.70 $ 12,390.00
03/186/12 15610  Jamie Engen 9.10 $ 637000
03/14/12 15610 Jamie Engen 8.60 $ 6,020.00
03/1312 156610  Jamie Engen 8.40 $ 5,880.00
0311212 15610  Jamie Engen 8.70 $ 6,090.00
03/16/12 15768  Golnaz Haghiri 10.00 $ 1,000.00
03/16/12 15768 Golnaz Haghiri 10.00 § 1,000.00
03/14/12 15768  Golnaz Haghiri 11.50 $  1,15000
03/14/12 15532 Jodi Porepa 1.80 $ 1,035.00
03/M13/12 15532 Jodi Porepa 2.50 $ 143750
031212 15532  Jodi Porepa 260 $ 1,495.00
03/M186/12 15532  Jodi Porepa 1.10 $ 632,50
TOTAL 115.80 $ 61,388.00




Bank of Montreal! / New Food Classics

010200.0016 - March 18, 2012

Invoice # XXXX
Date TK# Name Qty. Amount Narrative
0371512 15768 Golnaz Haghiri 1 L 2478 Office parking
03M6M2 15768 Golnaz Haghiri 1 3 17.70 Gas for rental ¢ar,
Rental Car Expenses 03/13/2012 through
03/16/12 15768 Gulnaz Haghiri 1 § 13347 03/16/2012 in Toronto for working at client's
Office In Burlington
03/16112 15768 Golnaz Haghiri 1 $ 7.42 Taxi - Car rental office to office
03/02/12 15768 Golnaz Haghiri 1 $ 33.63 Cifice parking
03M4iiz 15768 Golnaz Haghiri 1 $ 33.63 Office parking
TOTAL 6 $ 250,63

087
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CONGRLT'NG
Critical thinking et the critical time.™ FTI Consulting Canada Ine,
TD Waterhouse Tower
79 Wellingtoa Street West
Suite 2016, P.O, Box 104
Torente ON MSKIGS
March 28, 2012

Mr. Jamie Engen

New Food Classics Receiver

¢/o FTT Consulting Canada Inc.

79 Wellington Street West, Suite 2010
Toronto, ON M3K 1G8

Re: FTI Job No. 010200.0016
Invoice # 29000209

Enclosed is our invoice for professional services rendered in connection with the above referenced matter. This
invoice covers professional fees and expenses through March 25, 2012,

Please do not hesitate to call me to discuss this invoice or any other matter,

Sincerely yours,

PRy,

Paul Bishop
Senior Managing Director

Enclosures

HST Registration No. 83571 8024RT000!
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Criticat thinking &t tha critical time.”

Invoice Remittance
Mr. Jamie Engen March 28,2012
New Food Classics Receiver FTI Invoice No. 29000209
¢/o FT1 Consulting Canada Inc. FTI Job No. 010200.0016
79 Wellington Street West, Suite 2010 Terms: Payment on Presentation

Toronto, ON M5SK 1G8

Current Invoice Period: Charges Posted through March 25, 2012

Professional Services.........ovviverunninns FeervsrererreasreTe e et et e e ssee e nbenta s verervenrenene
Less Voluntary RedUCLION......ovcveriiriiiieerceeiee e reeere e sescinsersrssnssmssssnone veereererrengd

Net Professional Fees..........ooviniconiiniiinins et et X

B D ISR .t cereceeiin et rrns e er e s e va et e sss e srabe e e ansaeresrnensensesnngansenn $0.00
Total Fees and Expenses ; : : e $44,502.00
| . $5,785.26

$50,287.26

_$0.00

o

Toronte, ONT M5H 1H1
Swift Code: NOSCCATT

Bank Number: 002

Beneficiary: FTI Consulting Canada Inc.
Beneficiary account number: 476960861715

HST Registration No. 835718024RT0001
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Criticai thinking ot the crilical thre.”™
Mr. Jamie Engen

New Food Classics Receiver

¢/o FTI Consulting Canada Inc.

79 Wellington Street West, Suite 2010
Torento, ON M5SK 1G8

Current Invoice Period: Charges Posted through March 25,2012

Invoice Summary

March 28, 2012

FTI Invoice No. 29000209

FTI Job No. 010200.0016
Terms Payment on Presentation

Name Title Rate Hours Total
Paul Bishep " Senior Managing Director $830.00 6.0 $4,980.00
Jamie Engen Managing Director $700.00 532 $37,240.00
Jodi Porepa Director $575.00 0.9 £517.50
Ana Arevalo Consultant $110.00 0.7 $77.00
Golnaz Haghiri ' Consultant $100.00 352 $3,520.00

Total Hours and Fees

96,0 $46,334.50

Less Voluntary Reduction -$1,832.50
Total Net Fees $44,502.00
HST Reﬁis‘tmtion No., 835718024RT0001 $5,785.26
Invoice Total for Current Period §50,287.26

HST Registration No. 835718024RT0001

0390
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Standard Amount Discounted Amount

Professional Hours Rates Worked Rates Billed

Paul Bishop 6.0 830 4,980.00 750 4,500.00
Jamie Engen 53.2 700 37,240.00 875 35,910.00
Jodi Porepa 0.9 575 517.50 550 495.00
Ana Arevalo 0.7 110 77.00 110 77.00
Golnaz Haghiri 35.2 100 3,520.00 100 3,520.00
Hours 96.0 $ 46,334.50 44,502.00
Total Expenses - -
Total Fees and Expenses $ 46,334.50 44,502.00
13% HST #835718024RT0001 6,023.49 5,785.26
TOTAL DUE AND PAYABLE UPON RECEIPT $ 5235799 50,287.26

091



Bank of Montreal / New Food Classics
010200.0016 - March 25, 2012

092

Invoice # XXXX
Date TK#  Name Hours Amount  Narrative
03/21112 16273  Ana Arevalo 040 § 44.00 Preparing draft invoice for period ending March 18, 2012,
03/22112 16273  Ana Arevalo 0.30 $ 33.00 Finalizing invoice for period ending March 18, 2012,
Q3/1912 14800 Paul Bishop 1.20 $ 996.00 Various calls and updates
03/2112 14800 Paul Bishop 2.10 $ 1,743.00 Call with B O'C, correspondence and calls re CFIA and recall
03/22/12 14800 Paul Bishop 1.90 $  1.577.00 |F‘:;;r;f“:all with T, prep for same, calls with Engen and counsel re CFIA and
03/2312 14800 Paul Bishop 080 8 664.00 Calls re product recall
Meeling with Insurance AdjusterNumercus calls with legal counsel reviewing
03/19112 0 . . insurance coverageNumercus calis with customenrs re recaliCreation of
d 1561 Jamie Engen 11.60 $ 812000 information for CFIANumerous calls with CFIA to clarify company's
recordsDiscussion with group re liquidation P
Call with BankConference call with employeesCalis with Insurance broker and
. adjusterGathering of information for insurance adjusterNumer calls wi
03720/
12 15810 Jamie Engen 1210 $  BATO00 o gtomers re recallDiscussion with Brian Cram“
Conference call with employeesDiscusslons with insurance agent and
3/21/1 . ) adjusterNumerous calls with customers re recallDiscussion with purchasers
0 2 15610 Jamie Engen 11.60 $ 812000 re offers on Calgary Real EstateReview of vacation pay accrualsReview and
distribution of letter to customers who
Conference call with employeesVisit to St Catharines to ensure plant is empty
. of all productNumerous calls with customers re recaliDiscussion with
03/22112 18610 Jamie Engen 9.20 $ 644000 bankDiscussion with insurance adjusterGathering of information for insurance
acjuster
Conference call with employeesDiscussion and correspondence with
. insurance adjusterDiscussion with counsel, and BMO counsel re hiring of
03/23M2 15610 Jamie Engen 8.70 $ 600000 consultant to verify testing and sample sizeDiscusslons with customers re
recallReview of Information for Edgestone to
Working on tasks related to employees. Crganizing and preparing bank
Q371912 15768 Golnaz Haghiri 9.00 $ 800.00 transfers and Bank accounts. Updaling Ascend, printing cheques and malling
out the cheques,
Meeting with JE regarding outstanding matters. Working on tasks related to
. employess WEPP. Crganizing and preparing bank transfers and Bank
03/2012 15768  Golnaz Haghiri 9.50 $ 950.00 accounts, Updating Ascend, printing cheques and mailing out the cheques.
Updating Call-log
Working on tasks related to employees WEPP, Working on tracking the
03/2112 15768  Golnaz Haghiri 4.90 $ 490.00 books and records of NFC stored office. Updaling Cali-iog. Spoke to few
creditors re. NFC status.
Working on tasks related to employees WEPP. Organizing and preparing
o3/22M12 16768 Golnaz Haghiri 600 600.00 bank transfers and Bank accounts. Updating Ascend, printing cheques and
mailing out the cheques. updating call-log.
. ‘Following-up on few outstanding issues re PCC forms with SJ. Updating Call-
0372312 15788 Golnaz Haghii 580 3 580.00 log. Working on employees' Inqulries. Updating employee fimesheets.
03/20/12 15532  Jodi Porepa 0.40 $ 230.00 Guoing through emails. Responding and/or forwarding on supplier requests.
03/21/12 15532 Jodi Porepa 0.50 $ 287.50 lF}g\rlewmg email correspondence. Responding and/or forwaiding for follow
TOTAL 96.00 $§ 46,334.50
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Bank of Montreal / New Food Classics
010200.0016 - March 25, 2012
Invoice # XXXX

Date TK# Name Qty. Amount Narrative

TOTAL 0 s N
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Critical thinking at the critical time.”™ FTI Consulting Canada Inc,

TD Waterthouse Tower

79 Wellington Street West
Suite 2010, P.O. Box 104
Toranto ON M5SK1G8

March 31, 2012

Mr. Jamie Engen

New Food Classics Receiver

c/o FTI Consulting Canada Inc.

7% Wellington Street West, Suite 2010
Toronto, ON M5K 1G8

Re: FTI Job No. 010200.0016
Invoice # 29000221

Enclosed is our invoice for professional services rendered in connection with the above referenced matter. This
invoice covers professional fees and expenses through March 31, 2012,

Please do not hesitate to call me to discuss this invoice or any other matter.

Sincerely yours,

Yo Zanyr

Paul Bishop
Senior Managing Director

Enclosures

HST Registration No. 83571 8024RT000L
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Critizal thinking at the critical time.™

Invoice Remittance
Mr. Jamie Engen March 31, 2012
New Food Classics Receiver FTI Invoice No. 29000221
¢/a FTI Consulting Canada Inc. FTIJob Neo. 010200.0016
7% Wellington Street West, Suite 2010 Terms: Payment on Presentation

Toronto, ON M5K 1G8

Current Invoice Period: Charges Posted through March 31, 2012

Professional SErvICeS........covvvvios i vereresesserise e i ity e s srrasanrenrs
Less Voluntary Reduction.........oveevieeivrieereereerreeeennns et ey e e bias %
Net Professional Fees............ et erer ey eatestrenreara s tareerenntaees rerere st ot
EXPENSES.....ovevvrcercrevereene Fetrrte e et bbb eaee e aneasrenmena s S

Total Fees and Expenses...........ccoccceveevcirevrennen, $40,850.50
HST Registration No. 835718024RT0001 g A ‘ o G $5.310.57
Total Amount Due this Period | $46,161.07
Previous Balance Due $50,287.26

...................................................... . $96,448,33

Scotla,Plaza“; 44 ng Street West

Toronto, ONT M5H 1H1

Swift Code: NOSCCATT

Bank Number: 002

Beneficiary: FTI Consulting Canada Inc,
Beneficiary account number: 476960861715

HST Registralion No. 835718024RT0001
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CONSULTING
Ceitical thinking at tha critical time,*
Mr. Jamie Engen
New Food Classics Receiver
¢/o FTI Consulting Canada Inc,

79 Wellington Street West, Suife 2010
Toronto, ON M5K |G8

Current Invoice Period: Charges Posted through March 31, 2012

(96

Invoice Summary

Marcli 31, 2012
FTI Invoice No. 29000221
FTI Job No. 010200.0016
Terms Payment on Presentation

Name Title Rate Hours Total
Paul Bishop Senior Managing Director £830.00 2.2 $1,826.00
Jarie Engen Managing Director $700.00 509 $35,630.00
Ana Arevalo Consultant $110.00 0.7 $77.00
Golnaz Haghiri Consultant §100.00  47.1 £4,710.00
Gary W, Crawford Manager, Applications and $280.00 0.2 $36.00
Development
Total Hours and Fees 101.1 $42,299.00
Less Voluntary Reduction | -§1,448.50
Total Net Fees $40,850.50
HST Registration No. 835718024RT0001 $5,310.57
Inveoice Total for Current Period $46,161.07

HST Registration No. 835718024RT0001
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Standard Amount Discounted Amount

Professionai Hours Rates Worked Rates Billed

Paul Bishop 2.2 830 1.826.00 750 1,650.00
Jamie Engen 50.9 700 35,630.00 875 34,357.50
Gary W. Crawford 0.2 280 56.00 280 56.00
Ana Arevalo 0.7 110 77.00 110 77.00
Golnaz Haghiri 47.1 100 4,710.00 100 4,710.00
Hours 101.1 $. 42,299.00 40,850.50
Totfal Expsnses - -
Totat Fees and Expenses $ 42,299.00 40,850.50
13% HST #835718024RT0001 5,498.87 531057
TOTAL DUE AND PAYABLE UPON RECEIPT $ 47,787.87 46,161.07




Bank of Montreal / New Food Classics
010200.0016 - March 31, 2012
Invoice # XXXX

L 098

Date
03/28M2
03/26M2
03/29/12

0372912

03/26/12

03/2712

03/28M12

03/29/12

0373012

03/26H2

03/2712

03/28/12

03/2912

03/30M12

TK#

Name

Hours

Amount

Narrative

16273
14800
14800

2737

15610

15610

15610

15610

15610

15768

15768

15768

15768

15768

Ana Arevalo
Paul Bishop
Paul Bishop

Gary W. Crawford

Jamie Engen

Jamie Engen

Jamle Engen

Jamle Engen

Jamle Engen

Golnaz Haghiri

Golnaz Haghiri

Golnaz Haghiri

. Golnaz Haghiri

Golnaz Haghirl

0.70
0.90
1.30

0.20

10.80

11.20

10.40

9.80

8.70

8.40

10.20

10.00

9.50

8.00

“ o 3

77.00
747.00
1,078.00

§6.00

7,560.00

7,840.00

7,280.00

6,560.00

6,090.00

840.00

1,020.00

1,000.00

950,00

800.00

Preparing and finalizing Invoice for period ending March 25, 2012.

Calls discussion with JE re CFIA and other matters

Discussion re insurance and liquidation values

Requestor: Jodi PorepaTask: Post updates to the Motion Materiais page on
the NFC web siteDocuments Posted:2 012-03-
28_MotionDeBeneEssetoliftStay.pdf AVEOSServicelistasatMa
rch28_2012.pdfNoticeOfAppe arance.pdf

Conference call with employeesDiscussions with CFIADiscussions with
Liguldator review of liquidation agreementReview of accounting for the
receivershipNumerous discussions with customers with respect to selling of
productNumerous discussions with former e

Numerous calls with customers re selling of producls not recalfedDiscussions
and providing further information for CFIARevisions to offers on the Calgary
real estateDiscussions and agreement review for the Burlington office
furnishingsReconcillation of Ac

Conference call with employeesVisit to St Catharine faclityDiscussions and
creation of data for insurance adjusterDiscussions and providing of
information to CFiANegotiatlons with customers re sale of goods

Conference call with employeesConference call with Colliers team with
respect to the listing of the St Catharine’s propertyReview of Mallot Creek
files and discussion with counsel for Mallot Creek lawsuitDiscussions with
Insurance adjustsr, creation of mo

Conference call with employeesReview of equipment leases and discussions
with leasing companlesFlnalization of offer on Calgary 13 A street
propertyFinalization of Burlington office furnishings saleDiscusslons with
Insurance adjusterDiscussions with CF1A,

Waorking on tasks regarding WEPPA. Follow-up call with 8J regarding
outstanding issues.

Working on tasks related to WEPPA. Following up with employees inquiries
and updating call-log

Working on tasks related to WEPPA. Sorting out mails and following up on
employees' correspondce. Updating Ascend and bank transactions.

Organizing and preparing bank transfers and Bank accounts. Updating
Ascend, printing cheques and maillng out the cheques. updating call-log.
Woking on tasks related to WEPPA.

Organizing and preparing bank transfers and Bank acecounts, Updating
Ascend, prinfing cheques and mailing out the cheques. updating cail-log.
working on tasks related to WEPPA. Following up on employees’
correspondences.

TOTAL

101.10

42,299.00




Bank of Montreal / New Food Classics 0 9 9
010200.0016 - March 31, 2012
Invoice # XXXX

Date TK# Name Qty. Amount Narrative

TOTAL 0 s .
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CONSULTING

Critical thinking at the critical time.™ FTI Consulting Canada Tne.
TD Waterhouse Tower
7% Wellington Street West
Suite 2010, P.O. Box 104
Toronto ON MSKIGB

April 23, 2012

Mr. Jamie Engen

New Food Classics Receiver

c/o FTI Consulting Canada Inc,

79 Wellington Street West, Suite 2010
Toronto, ON M3K 1G8

Re: FTI Job No. 010200.0016
Invoice # 29000232

Enclosed is our invoice for professional services rendered in connection with the above referenced maiter. This
invoice covers professional fees and expenses through April 15, 2012.

Please do not hesitate to call me to discuss this invoice or any other matter.

Sincerely yours,

PRy,

Paul Bishop
Senjor Managing Director

Enclosures e e e

HST Registration No. 835718024RT0001
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Critical thinking at the criticat time. ™
Invoice Remittance
Mr. Jamie Engen April 23, 2012
New Food Classics Receiver FTI Invoice No. 29000232
c/fo FTI Consulting Canada Ine. FTI Job No. 010200.0016
79 Wellington Street West, Suite 2010 Terms: Payment on Presentation

Toronto, ON MSK 1G8

Current Invoice Period: Charges Posted through April 15, 2012

Expenses

Total Fees and Expenses $31,786.87
HST Registration No. 835718024RT0001 .... 5 L 5, $4.132.29
Total Amount Due this Period..........,,«# i o £ KT . $35,919.16
Previous Balance Due........ .......... .................................. $0.00

N va Scoh 3
laza, 44 King Street West

Toro 1tg, ONT M5H 1H1

Swift Code: NOSCCATT

Bank Number; 062

Beneficiary; FTI Consulting Canada Inc.
Beneficiary account number: 476960861715

HST Registration No, 835718024RT000)

101



F T I

CONSLTING

Critico! thinking at the writical time.”

Mr. Jamie Engen

New Food Classics Receiver

¢/o FT Consulting Canada Inc.

79 Wellington Street West, Suite 2010
Toronto, ON MSK 1G8

Current Inveice Period: Charges Posted through April 15, 2012

102

Inveice Summary

April 23,2012
FTI {nvoice No. 29000232
FTI Job No. 010200.0016
Terms Payment on Preseniation

Name Title Rate Hours Total
Paul Bishop Senior Managing Director $830.00 1.4 51.162.00
Jamie Engen Managing Director $700.00  38.8 $27,160.00
Ana Arevalo Administrative Professional $110.00 07 $77.00
Golnaz Haghiri Administrative Receptionist $100.00 425 $4,250.00
Total Hours and Fees ‘ 834 $32,649.00
Less Voluntary Reduction -$1,082.00
Total Net Fees $31,567.00
Mileage 31330
Telephone $£75.60
Transportation $130.97
Total Expenses $219.87
HST Registration No. 835718024RT0001 $4,132.29
Invoice Total for Current Period $35,919.16

HST Registration No. 8357 18024RT0001
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Standard Amount Discounted Amount

Professional Hours Rates Worked Rates Billed

Paul Bishop 1.4 830 1,162.00 750 1,050.00
Jamie Engen 38.8 700 27,160.Qp# 875 26,190,00
Ana Arevalo 0.7 110 77.00 110 77.00
Golnaz Haghiri 42.5 100 4,250.00 100 4,250.00
Hours 83.4 $ 32,649.00 $ 31,567.00
Total Expenses 219.87 219.87
Total Fees and Expenses $ 32,868.87 $ 31,786.87
13% HST #835718024RT0001 4,272.95 4,132.29

TOTAL DUE AND PAYABLE UPON RECEIPT $§ 37,141.82 $ 35,919.16




Bank of Montreal / New Food Classics ~ 1 O 4
010200.0016 - April 15, 2012

Invoice # XXXX
Datg TK#  Name Hours Amount Narrative
04/0312 15273  Ana Arevalo 0.30 $ 33.00 Finalizing inveice for period ending March 31, 2012,
04702112 . 15273 AnaArevalo 0.40 $ 44.00 Preparing draft invoice for pericd ending March 31, 2012.
04/0812 14800 Paul Bishop 0.60 $ 498,00 #eview of report, and update
04704112 14800  Paul Bishop 0.50 $ 415.00 Update re recalls, Insurance and other matters
04/02/12 14800 Paul Bishop 0.30 $ 249.00 Update on insurance and recall

Discussion with Calgary real estate agentDlscussion with St Catharines real
Q4/1212 15610 Jamie Engen 2.40 $ 1,680.00 estate agentNumerous discussions re final product salesDiscussions with
employees re winding down Burlington office
Discussions and emails with Burlington office liquidatorsDiscussion with CFIA
04/11/ 10 . } and correspondencebiscussion and correspondence with employees re
"2 156 Jamie Engen 270 $  1.890.00 winding up office and final saleDisgussion and correspondence with
purchasers of final product

Numerous discussions with employeesDiscussions and finalization wilh

04/10M2 15610 Jamie Engen 3.10 $ 2170.00 liquidators of equipmentDiscussion with liquidator of Burlington office re
) accessNumerous emalls and discussions with respect to selling final product
04/09/12 15610 Jamie Engen 1.20 $ 840.00 Respond to numerous emails

Final clean up of Burlington officesCalls with customers re sales of
04/052 . 15610 Jamie Engen 870 § 4690.00 Mvmn to St

Catharines plant to ensure fully cleaned out
Accounts receivable collection callsDiscussion with CFIA and finding

4704/ ) information for CFIADiscussion with insurance adjusterContinued negotiation
04/04/12 15610 Jamie Engen 3.80 $ 260000 with liquidatorsDiscussion re Mallot Creek lawsuit wilh lawyer to pursue
lawsuit
Calls with insurance adjuster and preparing information for
04/03/12 15610 Jamie Engen .60 $ 672000 adjusterDiscussion with BMOContinued negations with llquidators of

equipmentTour of Burlington offices with liquidatorDiscussions with parties
under contract to purchase Calgary properlyFinal dis

Discussions with Insurance agent and adjusterGathering of information for
. insurance adjusterConference call with E.coli expert from University of
04/02112 15610 Jamie Engen 9.30 § 651000 KansasContinuad negotiations with LiquidatorDiscusslons with Saskatoon
landlord re ammonla systemGoilection o

Catching up on emails and call-log and sorting out mails. Dealing with
outstanding matters regarding Creditors and responding fo their inquiries.
Working on tasks related to employees and WEPPA. Qrganizing and
preparing bank transfers and Bank accounts. U

100.00  Follow-up meeting with Jamie E. with respect to status of tasks.

150.00 Dealing with employees' inquiries.

Catching up on emails and call-log and sorting out maits, Dealing with
outstanding matters regarding Creditors and responding to their inquiries.
Working on tasks related to employees and WEPPA. Organizing and
preparing bank transfers and Bank accounts. U

Working with Stephane J. organizing and making arrangements to deal with
oufstanding ltems regarding finalizing the Burlington Office. preparing the
daposits and updating the system. dealing with employee Inquiries. Updating
WEPPA and dealing with CRA.

Working with Stephane J. organizing and making arrangements to deal with
outstanding items regarding finalizing the Butlington Office. Organizing the
AR files and updating the system. dealing with inquirles regarding payments
of few invoices.

Qa/05M2 16768  Golnaz Haghiri 9.20 § 920.00

04/05M12 15768  Golnaz Haghir 1.00
04/02/12 15768  Golnaz Haghiri 1.50

1 o

04/11112 15768  Golnaz Haghiri 10.50 $ 1,050.00

0411012 157688  Golnaz Haghiri 10.10 $ 1,010.00

04/09M12 15768 Golnaz Haghiri 10.20 $  1,020.00

TOTAL §3.40 $ 32,649.00




Bank of Montreal / New Food Classics
010200.0016 - April 15, 2012

Involce # XXXX
Date TK# Name Qty. Amount Narrative

0411112 15768 Golnaz Haghiri 1 3 13.30 Gas for the rental car

04/11112 15768  Golnaz Haghiri 1 $.. 1128  Taxi- Renfal Car Office to Toronto Office
Rental Car Expenses 04/08/2012 through

041112 15768 Golnaz Haghiri 1 5 119.69 04/11/2012 in Toronto for Working at
Client's offica in Burllngton.

0300612 15768  Golnaz Haghi 1§ 7seo  Sellvlar Phone Charges 02/21/2012 through

06/03/2012

TOTAL 4 $§  219.87




F T I

COHZULTING

Critieal thinking 8t the crilical fime.™

April 30, 2012

Mr, Jamie Engen
New Food Classics Receiver
¢/o FTI Consulting Canada Inc,

79 Wellington Street West, Suite 2010

Toronto, ON M35K 1G8

Re: FTI Job No. 010200.0016
Invoice # 29000245

- 106

FT1 Consuiting Canada Inc.
TD Waterhouse Tower

79 Wellington Street West
Suite 2010, P.O, Box 104
Toranto ON M5K1G8

Enclosed is our invoice [or professional services rendercd in connection with the above referenced matter. This
invoice covers professional fees and expenses through April 30, 2012,

Please do not hesitate to call me to discuss this invoice or any other matter.

Sincerely yours,

?w o

Paul Bishop
Senior Managing Director

Enclosures

HST Registration No, 8557 8024RT000]



CONSULTING
Ceitical thinking ar the eritical time.”™
Invoice Remittance
Mr. Jamie Engen April 30,2012
New Food Classics Receiver FTI Invoice No. 29000245
c/o FTI Consulting Canada Inc. FTI Job No. 010200.0016
79 Wellington Street West, Suite 2010 Terms: Payment on Presentation

Torento, ON M5K 1G8

Curent Invoice Period: Charges Posted through April 30, 2012

Net Professional Fees.................

Expenses............ e s e s b en

.-- 3 ; s Kk N
Total Fees and Expenses......... Cherere s ' $19,877.50

HST Registration No. 835718024RT0001 $2.584.08
Total Amount Due this Period.... ST S $22,461.58
$35.919.16

. "‘”'"'""""""""""""M

Ndya Scot
tia:Plaza;44 King Street West
Toronto, ONT MSH 1HI1

Swift Code;: NOSCCATT

Bank Number: 002

Beneficiary: FTI Consulting Canada Inc,
Beneficiary account number: 476960861715

HST Registration No. 835718024RT0001
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lw

Critical thinking st the criticsl ¥me.™

Mr. Jamie Engen
New Food Classics Receiver

c/o FTI Consulting Canada Inc.
79 Wellington Street West, Suite 2010

Toronto, ON M5K 1G8

Current Invoice Period: Charges Posted through April 30, 2012

108

o

Invoice Summary

April 30, 2012

FTI Invoice No. 29000245

FTI Job No. 010200.0016
Terms Payment on Presentation

Name Title Rate Hours Total
Paul Bishop Senior Managing Director £830.00 4.5 $3,735.00
Jumie Engen Managing Director $700.00 118 $8,260.00
Jodi Porepa Managing Director $643.00 1.7 $1,096.50
Ana Arevilo Consultant $110.00 0.7 $77.00
Goinaz Haghiri .. - Consultant ) (_)_Q._O_(‘)___ZLZ $7,120.00
GaryW.Crawford  Monager, Applications and  $280.00 0.6 $168.00

Development

Total Hours and Fees

Less Voluntary Reduction

90.5 $20,456.50

-$655.00

Total Net Fees

$19.801.50

Transportation $76.00
Total Expenses §76.00
HST Registration No. 835718024RT0001 $2,584.08
Inveice Total for Current Period $22,461.58

HST Registration No. 835718024RT0001
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Standard Amount Discounted Amount

Professional Hours Rates Worked Rates Bilied

Paul Bishop 4.5 830 3,735.00 750 3,375.00
Jamie Engen 11.8 700 8.260.00 675 7.965.00
Jodi Porepa 1.7 645 1,096.50 645 1,096.50
Gary W. Grawford 06 280 168.00 280 168.00
Ana Arevalo 0.7 110 77.00 110 77.00
Gotnaz Haghiri 71.2 100 7.120.00 100 7,120.00
Hours 905 § 2045650 $  19,801.50
Tolal Expenses 76.00 76.00
Total Fees and Expenses $ 2063250 $ 19,877.50
13% HST #835718024RT0001 2,669.23 2,584.08

TOTAL DUE AND PAYABLE UPON RECEIPT $  23,201.73 - 22,461.58




Bank of Montreal / New Food Classics
010200.0016 - April 30, 2012
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Invoice # XXXX
Date TK#  Name Hours Amount  Narrative
0471712 15273  Ana Arevalo 0.40 $ 44,00 Preparing draft invoice for period ending April 15, 2012.
04/23M12 15273  Ana Arevalo 0.30 $ 33.00 Finalizing Invoice for pariod ending April 15, 2012,
04/3012 14800 Paul Bishop Q.70 $ 581.00 call with interested party correspondence with counsel re asset sales
04/24(12 14800 Paul Bishop 1.10 $ 913.00 Communications re sale of machinery and equipment
. Calls and emails re recovery and asset disposals, review reports and
04718112 14800 Paul Bishop 1.90 § 1,577.00 disbursements
0472012 14800 Paul Bishop 0.80 $ 664,00 Dealing with calls re assets, weppa and disbursements
Requestor: Jodi PorepaTasks (Updates to the FTI NFC web site):Past 3 new
04/24112 2737 Gary W. Crawford 0.30 $ 84.00 documents to the Court Orders web site
Requestor; Jodi PorepaTask (Update to lhe New Food Classics web site):-
04/1712 2737 Gary W. Crawford 0.30 $ 84.00 Post 1 new document o the Motlons page
Correspondence with respect to liquidators, vacation pay, return of
04/22142 18610 Jamie Engen 1.30 $ 910.00 equipmentCorrespondence with real estale agentsCreation of invoice for
liquidators on final sale of equipment
. Cormrespondence with liquidatorsCorrespondence with former employees re
04/20112 1610 Jamie Engen 0.40 $ 280.00 vacation payCorrespondence with customers re claims on recall
. Correspondence re photocopiers to be returnedCorrespondence with respect
0471972 15610 Jamie Engen 0.60 $ 420.00 to Telus equipment at four sites and return of the same
Respond to emails from liguidators, customers and real estate
04/18H2 15610  Jamie Engen 1.20 $ 840,00 agentsRespond to former employees with respect to vacation
payCorrespondence from union with respect to vacation pay
04/1712 18610 Jamie Engen 0.70 $ 490.00 Respond to emails from customers and real estate agents
Discussions with former employees and legal counsel with respect to
04/2512 15610 Jamie Engen 240 $ 168000 reconciling missing equipmentCorrespondence with Century
ServicesDiscussion with LiquidatorCorrespondence with Legal counsel
04/25/12 15610  Jamie Engen 070 $ 490,00 Discussions with real estate agent in Calgary re offers
. Selting up payments and approving paymsntsDiscussions with former
04/24/12 15610 Jamie Engen 1.90 $  1,330.00 employees re sales
04/23/12 16610 Jamle Engen 1.20 $ 840.00 Responding to emails and phone calls
- Responding to emalls from customersPhone call with CFIACall with
04/30/12 15610  Jamie Engen 140 $ 980.00 Insurance adjusterCall with Keith Rose
Arrangements for account deposits and updating Ascend. Dealing with CRA
04/30/12 15768  Golnaz Haghiri 6.00 $ 600.00 regarding post receivership business number. Dealing with Service Canada
regarding few employees' ROE. Sorting out mails and organizing invoices.
Organizing bank transfers. Updating and organizing bank accounts for
04/27H2 16768  Golnaz Haghiri 4,00 $ 400.00  Monthly bank reconciliation’s. Working on preparing cheques to venders.
updating the Ascend. dealing with Ceridian for T4s.
. Conference call with Stephane J. regarding Account Receivable and Sale of
04/26M2 15768 Golnaz Haghiri 1.30 $ 130.00 Inventory items.
Catching up on emails and call-iog. Desling with outstanding matters
04/26/12 15768  Golnaz Haghiri 6.40 § 640.00 regarding Creditors and responding to their inquiries. Working on tasks
related to employees and WEPPA. Filing and sorling out malls.
Catching up on emails and call-log and sorting out mails. Dealing with
- outstanding matters regarding Creditors and responding to their inquiries.
04i25/12 15768 Golnaz Haghiri 8.00 $ 800.00 Working on tasks related to employees and WEPPA. Organizing and
preparing bank transfers and Bank accounts. U
. Foltow-up on emaiis and outstanding matters. Updating and Organizing bank
04124112 15768 Golnaz Haghiri 6.20 $ 620.00 transfers. Working on preparing ¢heques to venders. updating the Ascend,
Working on tasks related to employees and WEPPA. Organizing and
Q412312 15768  Golnaz Haghiri 7.10 $ 710.00 preparing bank transfers and Bank accounts. Updating Ascend, printing
: cheques and mailing out the cheques.
04/20/12 15768  Golnaz Haghiri 5.40 $ 540.00 Dealing with outstanding matters regarding Creditors and responding to their

inquiries. Working on tasks related to employees and WEPPA.



Bank of Montreal / New Food Classics
010200.0016 - April 30, 2012
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Invoice # XXXX
Date TK#  Name Hours Amount Narrative
Fallowing up on correspondences including updating call-log and emails.
L Dealing with outstanding matters regarding Creditors and responding to their
0471512 15768 Golnaz Haghir 5.50 3 550.00 inquiries. Organizing and preparing bank transfers and Bank accounts,
Reviewing Invoices and printing cheq
Dealing with outstanding matters regarding Creditors and responding to their
. inquiries. Working on tasks related to employees and WEPPA. Organizing
0471812 15768 Golnaz Haghiri 8.0 3 830,00 and prepaning bank transfers and Bank accounts. Updating Ascend, printing
cheques and malling out the chaqu
Catching up on emails and call-log and sorting out mails. Dealing with
. outstanding matters regarding Creditors and responding to Iheir inqulrles.
04/17/12 15768 Galnaz Haghir 8.00 $ 800.00 Working on tasks refated to employees and WEPPA. Organizing and
preparing bank transfers and Bank accounts. U
Calching up on emalls and call-log and sorting out mails. Dealing with
L. outstanding matters regarding Creditors and responding to their inquirles.
04r1612 15768 Golnaz Haghiri 4.40 $ 440.00 Working on tasks related to employees and WEPPA. Organizing and
preparing bank transfers and Bank accounts, U
04/18M2 15532  Jodi Porepa 0.70 3 451,50 Follow up with OSB. Return enquiries.
04,1912 16532  Jodi Porepa 1.00 $ 64500 Dealt with OSB Inquiry.
TOTAL 90.50 $ 2045650




Bank of Montreal I New Food Classics
010200.0016 - April 30, 2012

Narrative

Invoice # XXXX
Date TK# Name Qty. Amount
04/16/12 15632 Jodi Porepa 1 $ 38.00
041612 15532 Jodi Porepa 1 $ 38.00

Parking at office - return {o office after
attending client premises
Parking at office - return {o office after
attending client premises

TOTAL 2 $ 76,00




June 30. 2012

Mr. Jamie Engen

New Food Classics Receiver

¢/o FTI Consulting Canada Inc,

79 Wellington Street West, Suite 2010
Toronto, ON M3K 1G8

Re: FTI Job No. 010200.0016
Invoice # 29000295

Enclosed is our invoice for professional services rendered in connection with the above referenced matter. This

invoice covers professional fees and expenses through June 30, 2012,

Please do not hesitate to call me to discuss this invoice or any other maiter,

Sincerely yours,

Py Zanyr

Paul Bishop
Senior Managing Director

Enclosures

HST Registration Na. 835718024RT000!

FTI Consulting Canada Ine.

TD Wateehouse Tower

79 Wellington Street West
Suite 201¢, P.O. Box 104
Toronto ON MSKIGS
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CONSULTING
Invoice Remittance
Mr. Jamie Engen June 30, 2052
New Foed Classics Receiver FTI Invoice No. 29000295
¢/o FTI Consulting Canada Ine. FTI Job No. 010200.0016
79 Wellington Street West, Suite 2010 Terms: Payment on Presentation

Toronte, ON M3SK 1G8

Current Invoice Period: Charges Posted through June 30, 2012

Professional SETVICES..........c.eourrimrivreriisiss e in st asssersesseseesea sensmesmssseans
Less Voluntary RedUCtion........ccov.vveveceereeiineaeseeisisrensesienns eree et e eaeen

Net Professional Fees............ S UTGSSTPTSTOOUPYPPT

EXPeNSES.. .o e

Total Fees and Expenses......... e et e et aes $35,881.18
HST Registration No. 835718024RT0001 $4.664.55
Total Amount Due this Period $40,545.73
Previous Balance Due £0.00
Total Amoli?g.%%i _ s40545.73

i

Torontg; ONT M5H 1H1

Swift Code: NOSCCATT

Bank Number: 002

Beneficiary: FTI Consulting Canada Inc,
Beneficiary account number: 476960861715

HST Registration No. 835718024RT000}
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CONSULTING

Mr, Jamie Engen

New Food Classics Receiver

¢/o FTI Consulting Canada Inc,

79 Weilington Street West, Suite 2010
Toronto, ON M5K. 1G8

Current Invoice Period: Charges Posted through June 30, 2012

115

Invoice Summary

June 30, 2012

FTI Invoice No. 29000295
FTI Job No. 010200.0016
Tenns Payment on Presentation

Name Title Rate Hours Total
Paui Bishop Senior Managing Director $£830.00 4.6 33,818.00
Jamie Engen Managing Director $70000 ~ 294  $20,580.00
Goinaz Haghiri Consultant $100.00 120.2 $12,020.00
Anna MeGrath Administrative $150.00 _"al.S $225.00
Ana Arevalo Administrative Professional $110.00 1.1 $121.00
Gary W. Crawford Manager, Applications and $280.00 0.3 $84.00
Development
Total Hours and Fees 157.1 $36,848.00
Less Voluntary Reduction -$1,103.00
Total Nct Fees $35,745.00
Business Meals $72.36
Mileage $13.28
Transportation $50.54
Total Expenses $136.18
HST Registration No. 835718024RT0001 $4,664.55
Inveice Total for Current Period $40,545.73

HST Registration No. 8357 18024RTO00
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Standard Amount Discounted Amount

Professional Hours Rates Worked Rates Billed

Paul Bishop 4.6 830 3,818.00 750 3,450.00
Jamie Engen 29.4 700 20,5680.00 675 19,845.00
Gary W, Crawford 03 280 84.00 280 84.00
Anna McGrath 1.6 150 225.00 150 225,00
Ana Arevalo 1.1 110 121.00 110 121.00
Golnaz Haghiri 120.2 100 12,020.00 100 12,020.00
Hours 1671 $ 36,848.00 35,746.00
Total Expenses 136.18 136.18
Total Fees and Expenses $ 3698418 35,881.18
13% HST #835718024RT0001 4,807.94 4,664.55
TOTAL DUE AND PAYABLE UPON RECEIPT “§ 4179242 40,545.73




Bank of Montreal / New Food Classics

010200.0016 - June 30, 2012
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Invoice # XXXX
Date TK# Name Hours Amount Narrative
05/01/12 15273  Ana Arevalo 0.40 § 44,00 Preparing draft invoice for period ending April 30, 2012.
05/02112 16273  Ana Arevalo 0.30 $ 33.00 Finalizing invoice for period ending April 30, 2012.
06/01/12 15273 Ana Arevalo 0.40 $ 44,00 Preparing draft invoice for period ending May 31, 2012,
05/01/12 14800 Paul Bishop 0.80 3 664.00
05/1512 14800  Paul Bishop 0.60 $ 498.00 Calis re assef sales
05172 14800 Paul Bishop 1.40 $ 1,162.00 Calls re asset auctions
08/20M12 14800  Paul Bishop 1.20 $ 996.00 Call with UFCW re vacation pay, review of information
06/2212 14800 Paul Bishop 0.60 $ 498.00 Call with UFCW and prep for same
Requestor: Julie HaghiriTasks (Updates to the FTI NFC web site).- Post new
05/24112 2737  Gary W, Crawford 0.30 $ 84.00 update to the Employes Information page
, Work on NFC - correspondence and discussion with employees, customers
05/0112 15610 Jamie Engen 2.40 $ 1,680.00 and legal counsel
. Discussions with real estate agentsDiscussions and correspondence with
05/02/12 15610  Jamie Engen 270 $ 1,890.00 CFIADiscussions with former employees
05/0812 15610 Jamie Engen 1.20 $ 840.00 Correspondence with former employeesCompletion of sale to Lick's
, Discussions with CF|A re additional recallCorrespondence with Colliers,
05/10n2 15610 .Jamie Engen 140 § 980.00 discusslon with Colliers re St Catharine's building
05/11/12 15610  Jamie Engen 110 3 77000 Discussion with BMOUpdate of realization schedule for BMO
B
05/22112 15610  Jamie Engen 140 5 980.00  iviigginnkailols iV - |
Estate agent on Brandon Street offers
05/23/12 15610  Jamie Engen 3.80 $ 2860.00 Workon Insurance claim
05/24/12 15610  Jamie Engen 2.00 $ 1,400.00 Creation of Insurance Claim
. Correspondence with Insurance ¢companyDiscussions with CFIADiscussion
0511412 15610 Jamie Engen 1.30 $ 910.00 with BMO insurance peopleCorrespondence with_liguidators
05/16/12 15610  Jamie Engen 1.60 1,120.00 W for
05/18r12 15610  Jamie Engen 0.40 280.00 Discussion with Real estate agents for Calgary and St Catharine's
; Review of Maliot Creek claimDiscussion with legal counselCorrespondence
05/29/12 15610  Jamie Engen 1.20 $ 840.00 with liquidators and counsel
05/31/112 15610 Jamie Engen 0.60 § 420,00 Respond to numerous emailsSet up and approve wires for siorage and fees
06/12/12 15610  Jamie Engen 0.80 5 560.00 Respond to emails and voicemails
Finalization of 13A Street saleArranging ammonia removal at 8t Catharines
06/14/12 15610 Jamie Engen 3,70 $ 2,590.00 and 13A streetDiscussion with Saskatoon landlordDiscussion with CFIA re
products we are still holdingDiscussion with legal counsel
06/05/12 15610  Jamie Engen 0.50 $ 350.00 Responsesto emails from real estate agents and lawyers
06/07H2 15610  Jamie Engen 0.70 5 480,00  Discussion with legal counselDiscussion with BMO
06/22/12 15610  Jamie Engen 1.20 $ 840.00 Zr:lle::;s and discussions re union vacation pay and auction at St Catharines
Discussion with Real Estate agentsFoliow up with liquidator and receivers
0e/25/12 18610  Jamie Engen 1.40 $ 980.00 representativeReview of Receivers report
Depositing cheques and updating Ascend. Sorting and organizing post
05/01/12 15768 Golnaz Haghirl 6.50 $ 650,00 receivership mails. Organizing and coordinating for equipment pick-ups.
Dealing with venders and payment for post receivership invoices.
Dealing with employees inquiries, Organizing and arranging WEPPA files.
05702112 15768 Golnaz Haghiri 8.10 5 810.00 Following up on equipment pick-ups. Dealing with venders and payments for
post receivership invoices. Updating Ascend and running a General Ledger.
05/03/12 16768  Goinaz Haghiri 270 $ 270.00 Adminisirapve duties incluqlng foliowing on cali-log and Inguiries. organizing
and arranging files and mails,
Coordinating with Cliimco regarding draining the ammonia system. Dealing
06/12/12 15768  Golnaz Haghir 7.00 $ 700.00 with utilities in Saskatoon and storage companies. working with Canada
Revenue regarding the PST.
06/1 312 15768  Golnaz Haghiri 3.00 $ 300.00 Updating Ascend an_d printing chqs:;. Updating the ¢alklog and returning the
voicemalls. responding to the emails,
06/14/12 15768  Golnaz Haghiri 1.60 $ 150.00 Coordinating with Cimco in $t. Catharines and Calgary



Bank of Montreal / New Food Classics
0102000016 - June 30, 2012
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Invoice # XXXX
Date TK#  Name Hours Amount _ Narrative
L Working on April transactions. organizing utility invoices and working on PST
06/08/12 15768 Golnaz Haghiri 2.00 § 200.00 and GST. Responding to voicemalls and emalls.
05/2312 15768 Golnaz Haghiri 2,10 $ 210.00 Organizing and arranging the cheques and wire payments
06/0112 15768  Golnaz Haghiri 1.00 $ 100,00 Updating calfl-log -
06/01412 15768  Golnaz Haghiri 3.10 $ 310.00 Working on Weppa applications and sorting mails
06/04/12 15768 Golnaz Haghiri 3.00 $ 300.00 Responding to emails and employee inquiries. working on April Transactions
06/05/12 16768  Golnaz Haghiri 2.50 $ 250.00 Working on organizing and coordinating the draining of Ammonia System,
06/0612 15768 Golnaz Haghiri .00 3 800,00 St Catharine's site-visit for draining the Ammonia System
05/30/M12 15768  Golnaz Haghiri 130 $ 130.00 NFC update meefing with 8. Jean
08/31H12 16768  Golnaz Haghiri 0.30 $ 30.00 Sorting mails
05/3112 15768  Golnaz Haghid 0.30 $ 30.00 Working on submiftig PST
05/3112 16768 Golnaz Haghiri 2.00 § 200,00 Working on utilities' invoices and responding to emails
05/2112 15768  Golnaz Haghiri 2.50 $ 250.00 Foilowing up on employees inquiries/Voicemails,
05/2212 16768  Golnaz Haghiri 1.00 $ 100,00 Updating Call-Log
05/28/12 15768 Golnaz Haghiri 1.00 $ 100.00 Working on closing BMO bank accounts.
- Organizing, preparing and mailing cheques. Resolving and reconciling
05/28M12 15768  Golnaz Haghiri 4,30 $ 430,00 Westco and Millard outstanding invoices.
05/28/12 15768 Golnaz Haghiri 1.00 5 100.00 Responding to emails,
05/2812 15768 Golnaz Haghiri 1.50 $ 150.00 Responding to voice mails and updating call-log
05/30/12 15768 Golnaz Haghlri 0.50 $ 50.00 Following up on BMO closing bank accounts
05/30M12 15768  Golnaz Haghiri 0.50 $ 50.00 Sorting mails
06/2712 15768 Golnaz Haghiri 4,00 $ 400.00 Recongiliation of utility bills and printing chgs
06/28/12 15768 Golnaz Haghin 2,00 $ 200.00 Updating call-fog and responding to emails
06/29/12 15768 Golnaz Haghiri 0.40 $ 40.00 Foliowing up with St. Catharines re. TSSA and CIMCO
Following up on all the outstanding tasks and inquiries from employees and
0511412 15768 Golnaz Haghiri 9.50 $ 950.00 suppliers. Preparing and printing chgs and Payment coversheets. Updating
Ascend,
05/16/12 15768 Golnaz Haghir 1.50 3 1580.00 Recongiling the storage invoices.
Administrative duties Including filing and organizing files. Preparing few chgs
0518112 15768 Golnaz Haghir 5.30 $ 530.00 and coversheets, Following on few vender invoices and BMO with respect to
NFC accounts' status.
' . Working with Cimco Calgary and St. Catharines. Updating call-log.
06/156/12 15768 Golnaz Haghir 3.00 $ 300.00 responding to voicemails and emails.
o Working on variety of tasks related to WEPPA and updating call-log. Working
0‘-5’1 8/12 15768 Goinaz Haghiri 4.00 $ 400.00 on Invoices. Dealing with Crown Storage invoices.
. Working with TSSA. Arrangements for draining of the Ammonia. updating
06/19M12 15768 Golnaz Haghiri 300 % 300.00 chgs and account transactlons
06/21M12 15768 Golnaz Haghiri 1.50 150.00 Working on ascend updates.
06/25/12 15768 Golnaz Haghiri 4,00 3 400.00 Working on Weppa forms
Catching up on emails and call-log and sorting out mails. Dealing with
06/26/12 15768  Golnaz Haghiri 8.30 $ 830.00 outstanding matters regarding Creditors and responding to their inquiries.
Working on tasks related to employees and WEPPA.
05/31/12 15450  Anna McGrath 1.50 $ 225.00 Sorting and organizing mail.
TOTAL 167,10 $ 36,848.00




Bank of Montreal / New Food Classics

010200.0016 - June 30, 2012

Invoice # XXXX
Date TK# Name Qty. Amount Narrative
] Dues/Subscriptions/Clubs - CICA
05/24112 15610 Jamie Engen 1 § (650.00) Professional Fees
05/05112 15610 Jamie Engen 1 $ 72.36 Meal Lunch
05/2412 15610  Jamie Engen 1§ 85000 g:::"s“bs""p"°“s’c’”bs - CICA annual
Rental Car Expenses 6/06/2012 through
. 6/06/12 In Toronto for site-visiting the St.
06/06/12 16768 Goinaz Haghir ! $ 41.08 Cathating's plant in respect of draining the
Ammonia's system
08/06/12 15768 Golnaz Haghiri 1 $ 13.28 Gas for the rantal car
06/05112 15768 Golnaz Haghirl 1 $ 9.46 Taxi - Toronto office to Car-rental office
TOTAL 6 $ 13618
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FTI Consulting Canada Inc,
TD Watethouse Towey

79 Wellington Street West
Suite 2010, P.O. Box 104
Toronte ON M5K1G8

July 31, 2012

Mr, Jamie Engen

New Food Classics Receiver

¢/o FTI Censulting Canada Inc.

79 Wellington Street West, Suite 2010
Toronto, ON MSK IGS

Re: FT1 Job No. 010200.0016
Invoice # 29000336

Enclosed is our invoice for professicnal services rendered in connection with the above referenced matter, This
invoice covers professional fees and expenses through July 31, 2012,

Please do not hesitate to call me to discuss this invoice or any other matter.

Sincerely yours,

?w oy

Paul Bishop
Senior Managing Director

Enclosures

HST Registration No. $35718024RT0001
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CONSULTING

Mr. Jamie Engen

New Food Classics Receiver

¢/o FTI Consulting Canada Inc.

79 Wellington Street West, Suite 2010
Toronto, ON MSK [G8

Current Invoice Period: Charges Posted through July 31,2012

121

Invoice Remittance

July 31, 2012

FTI Invoice No. 29000336
FTIJob No. 010200.0016
Terms: Payment on Presentation

HST Registration No. 835718024RT0001

Total Amount Due this Peried.............;

Previous Balance Due.......,

Toront‘ AONT M5H 1H1
Swift Code;: NOSCCATT
Bank Number: 002

Total Fees and Expenses..........cvnee..

Beneficiary: FTI Consulting Canada Inc.
Beneficiary account number: 476960861715

HST Registration No, 835718024RT0001

$16,715.96

$2.173.07

$18,889.03

$0.00

""""“M



CONSULTING

Mr, Jamie Engen

New Food Classics Receiver

c/o FTI Consulting Canada Inc.

79 Wellington Street West, Suite 2010
Toronto, ON M5K 1G8

Current Invoice Period: Charges Posted through July 31, 2012

Invoice Summary

July 31,2012

FTI Invoice No. 29000336

FTI Job Na. 010200.0016
Terms Payment on Presentation

Name Title Rate Hours Total
Paul Bishop Senior Managing Director $830.00 5.0 $4,150.00
Jamie Engen ‘ Mauaging Director $700.00 52 $3,640.00
Golnaz Haghiri Consultant 100,00 936 $9,360.00
Ana Arevalo Administrative Professional $110.00 0.8 $88.00
Total Hours and Fees 104.6 $17,238.00

Less Voluntary Reduction -$530.00
Total Net Fees $16,705.00
Transportation $7.96
Total Expenses $7.96
HST Registration No, 835718024RT0001 $2,173.07
Inveice Total for Current Period - $18,889.03

HST Registration No. 835718024RT0001
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Standard Amount Discounted Amount

Professional Hours Rates Worked Rates Billed

Paut Bishop 5.0 830 4,150.00 750 3,750.00
Jamie Engen 5.2 700 3,640.00 675 3,510.00
Ana Arevalo 0.8 110 88.00 110 88.00
Golnaz Haghiri 93.6 100 9,360.00 100 9,360.00
Hours 1046 $ 17,238.00 3 16,708.00
Total Expenses 7.96 7.95
Total Fees and Expenses $ 17,245.96 $ 18,715.96
13% HST #835718024RT0001 2,241.97 2,173.07

TOTAL DUE AND PAYABLE UPON RECEIPT $ 1948793 $ 18,889.03




’
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Bank of Montreal / New Food Ciassics

010200.0016 - July 31, 2012

Invoice # XXXX
Date TK# Name Hours Amount Narrative
07/0212 15273  Ana Arevalo 0.40 ) 44,00 Preparing draft invoice for period ending June 30, 2012,
07/0312 15273  Ana Arevalo 0.40 $ 44.00 Finalizing invoice for period ending June 30, 2012,
Q7/16H2 14800 Paul Bishap 0.80 $ 664.00 Call with Engen and Faskens
. Calls with counsel and correspondence, re Insurance,, re employee vacation
o7/1712 14800  Paul Bishop 1.30 § 1,079.00 pay comespondence with Engen re SOB and CP
07/1912 14800 Paul Bishop 0.90 $ 747,00 Correspondence and phone calls re insurance
0772512 14800 Paul Bishop 0.40 k3 332.00 Review and execule docs for sale
07/31H2 14800 Paul Bishop 160§ 132800 Qulssibiialbuibmileiahnseioimidielimingge
07/M1M2 15610  Jamie Engen 0.60 s 420,00 Discussion and correspondence with Real Estate agentsCosrespondence with
legal counsel
07/1312 16610  Jamie Engen 0.70 $ 490.00 Update call with BMO
Q7/M1MTH2 15610 Jamie Engen 1.10 $ 770.00 Update call with legal counsel
o7/1912 16610 Jamie Engen .60 $ 420.00 Revisw insurance letter, provide commenits for response
07/20M12 18610 Jamie Engen 0.80 $ 560,00 Update Junior DelBroccoVarious banking and payment matters
07/26112 15610  Jamie Engen 1.40 $ 980.00 Work on Insurance claimReview and payment of invoices
Working TSSA invoices and Statements. Followed up with G. Johnstone.
.. Prepaiing the WEPP P ackage including the coverletter, Working on Ceridian
07/03/2 15768 Golnaz Haghiri 6.40 5 640.00 refunds. Responding to emalls and voicemails. Organizing and sorting mails.
Posting Materials on the website.
Working with S.Jean reconciling the Millard and Westco invoices. Working on
07/04112 15768 Golnaz Haghiri 8.00 $ 800.00 GST/HST filings. Relssuing new ROEs. Working on several vender invoices
and payments.
Dealing with iron Mountain in Calgary and Saskatoon. Initiated to create a list
L of files with details in Iron Mountain storage. Printing chgs and updating
07105112 15768  Golnaz Haghiri 5.50 $ 550.00 Ascend. Reviewlng few invoices and expenses from St Catharines and
preparing for payments.
Completing outstanding items regarding WEPP. Preparing and arranged to
0770612 15768 Golnaz Haghiri 4,00 $ 400.00 deposits few chgs at the bank and updating Ascend. working on GST/HST
filings. Responding to voicemails and emails, Sorting mails
Emails with JLT regarding insurance premium reimbursements. Preparing
07/0912 15768  Golnaz Haghiri 5.50 3 550.00 payments for various vender invoices. Discussions with Saskatoon
Government regarding NFC D&Os. Review of Westco invoices,
07/1012 15768 Galnaz Haghir 400§ 40000 W
Reviewing several Westco invoices and preparing payments for the
- ouistanding amounts, Reviewing utiliies’ invoices and preparing for
07/2512 15768 Golnaz Haghir 9.00 $ 900.00 payments. Meeting with SJean to work on the list of employees affected by
CCAA proceeding, 2012-T4s, reviewing the GST/HS
07/2412 15768  Golnaz Haghiri 1.00 $ 100.00 Organizing and sorting mails.
- Preparing GST/HST report. Working with CRA to obtain access code to file
07/2312 15768 Golnaz Haghiri 3.00 § 300.00 returns through Netfiling.
071912 15768  Golnaz Haghiri 3.00 $ 300.00 X\llj(:rr:lggson employees affected by CCAA with SJean and JEngen. Sorting
Organized mails. Reviewed and prepared invoices for payments. Followed up
.. with GRA regarding post receivership GST/HST number. Reviewed and
07/2012 15768  Golnaz Haghiri 3.50 $ 350.00 investigated the current ROEs to identify emoployees whe were affected by
CCAA Proceedings.
. Responding to employee calls and emails. Followed up with venders re.
o7/3112 15768 Golnaz Haghiri 4.00 3 400.00 payments and status. Sorting and organizing mails and preparing payments,
Working on few matters regarding the removal of equipment at St. Catharines
07/30M2 15768 Golnaz Haghiri 4.00 $ 400.00 and changing locks. Following up an GST/HST mattars. Working with iron
Mountain regarding storage.
0712712 15768  Golnaz Haghiri 2.00 $ 200.00 Following up on emails,voicemails. Sorting and organizning mails and files.



Bank of Montreal / New Food Classics 1 2 5
010200.0016 - July 31, 2012

Invoice # XXXX
Dale TK#  Name Hours Amount _Narrative
Following up JEngen regarding Westco payments. Emails with Mauricio
o7tz o Comabagw A s aunco SJrdseninssmars A e SSTST Pl upwlh Os
and conversations with Auction Ready Inc. r
0771112 15768  Golnaz Haghiri 2.50 $ 250.00 Responding to Voice mails and dealing with Service Canada regarding

WEPP forms that receiver submitted.

Discussions with G. Reld regarding St. Catharines’ door medification, Further
07/12M2 16768 Golnaz Haghiri 4.00 $ 400.00  discussions with CRA regarding Post Receivership GST/HST number,
Several phone calls with Service Canada regarding WEPPA forms,

Preparing few chgs and updating Ascend. Sorfing malls and following with

07/1312 15768  Golnaz Haghiri 200 § 200.00 Stephane regarding GST/HST.

07/1612 156768 Golnaz Haghiri 2.70 % 270.00 Organlzing and preparing WEPP packages for employees
Mailed out packages to all employees, Organizing and sorting out mall,

.. Updating call-fog and responded to voicernails. Engaged in several emails

0771712 16768 Golnaz Haghiri 780 $ 750.00 wlﬁh Aucgtion R:gdy Inc. rzgarding door modiﬁca!iogr’\ a?l 8t Catharines.

Working with KRose to arrange to clear s
. Followad up with Keith Rose regarding the software programs. Followed up
07/18/12 15768  Golnaz Haghiri 4.00 s 400.00 with few venders regarding NFC's current status and nelified no claims

processing at this point in time, Followed up with JEngen regarding Westco
and Millard payments,

TOTAL 104.60 § 17,238.00




Bank of Montreal / New Food Classics
010200.0016 ~ July 31, 2012

invoice # XXXX
Date TK# Name Qty. Amount Narrative )
i Taxi - Toronte Office to Home. Leaving
0710512 15768 Golnaz Haghiri 1 $ 7.96 office late at night.

TOTAL 1 $ 7.96

126



127

FT1 Consulting Canada Inc.
TD Waterhouse Tower

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

August 31,2012

Mr. Jamie Engen

New Food Classics Receiver

c/o FTI Consulting Canada Inc.

79 Wellington Street West, Suite 2010
Toronto, ON M3K 1G8

Re: FTI Job No. 010200.0016
Invoice # 29000364

Enclosed is our invoice for professional services rendered in connection with the above referenced matter. This
invoice covers professional fees and expenses through August 31, 2012,

Please do not hesitate to call me to discuss this invoice or any other matter.

Sincerely yours,

Paul Bishop
Senior Managing Director

Enclosures

HST Registration No. 8357 [8024RTO001 = =+ = v
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CONSULTING

Invoice Remittance
Mr. Jamie Engen August 31, 2012
New Food Classics Receiver FTI Invoice No. 29000364
¢/o FTI Consulting Canada Inc. FTI Job No. 010200.0016
79 Wellington Street West, Suite 2010 Terms: Payment on Presentation

Toronto, ON MSK 1G8

Current Invoice Period: Charges Posted through August 31, 2012

Professional Services.......ovvvvovcvereena. tenrer e s e e rranes rebrerer e e s s sans
Less Voluntary Reduction................... SO SOTORN Feeverretnra e e are b
Net Professional Fees.......oooveeernenne. T OORURO reverveeearneas

EXPRISES. e se s nene e

e ot e o g IR $201.00

Total Fees and Expenses......o...oeun..... reereevsrreresarrtas $14,091.49

$1.831.89

$15,923.38

$0.00

§15.923.38

s 44 ng Street West
Torbnta, ONT M5H 1H1

Swift Code: NOSCCATT

Bank Number: 002

Beneficiary: FTI Consulting Canada Inc,
Beneficiary account number: 476960861715

HST Registration No, 835718024RTG001
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CONSULTING

Mr. Jamie Engen

New Food Classics Receiver

¢/o FTI Consulting Canada Inc.

79 Wellington Street West, Suite 2010
Toronto, ON M5K 1G8

Current Invoice Period: Charges Posted through August 31, 2012

Invoice Summary

August 31,2012
FTI Invoice No. 29000364
FTI Job No. 0102000016

Terms Payment on Presentation

Name Title Hours Tuatal
Paul Bishop Senior Managing Director 24 $1.992.00
Jamie Engen Mauaging Director 1.4 $980.00
Golnaz Haghiri Consultant 108.8 $10,880.00
Joshua Kinunel Resenrch Assistant 15 $187.50
Ana Arevalo Administrative Professional 0.7 $77.00

Total Hours and Fees

114.8 $14,116.50

Less Voluntary Reduction -$227.00
Total Net Fees $13,889.50
Other/Miscellaneous $177.00
Transportation $2499
Total Expenses $201.99
HST Registration No. 835718024RT0061 $1,831.89

. $15,923.38

Invoice Total for Current Period

HST Registration Ne. 835718024RT0001
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Standard Amount Discounted Amount

Professional Hours Rates Worked ‘Rates Billed

Paul Bishop 2.4 830 1,892.00 750 1,800.00
Jamie Engen 1.4 700 980.00 675 945.00
Joshua Kimme! 1.5 125 187.50 125 187.50
Ana Arevalo 0.7 110 77.00 110 77.00
Golnaz Haghiri 108.8 285 31,008.00 100 10,880.00
Hours 1148 § 34,24450 13,869.50
Total Expenses 201.99 201.99
Total Fees and Expenses $ 34,446.49 14,091.49
13% HST #835718024RT0001 4,478.04 1,831.89
TOTAL DUE AND PAYABLE UPON RECEIPT $ 38,924.53 15,923.38




Bank of Montreal / New Food Classics
010200.0016 - August 31, 2012

131

Invoice # XXXX
Date TK# Name Hours Amount  Narrative
08/0112 15273  Ana Arevalo 0.40 $ 44.00 Preparing draft invoice for period ending July 31, 2012,
08/0212 15273  Ana Arevalo 0.30 $ 33.00 Finalizing invoice for period ending July 31, 2012
08/0112 14800 Paul Bishop 1.30 $§ 1,078.00 Calls and emails re St Catherine’s and problems with liquidator
08/02/12 14800  Paul Bishop 0.80 3 664.00 Emails re St. Catherine's
08/07/12 14800 Paul Bishop 0.30 $ 24900 Emails
08/13/12 15610  Jamie Engen 1.40 $ 980.00 Finalize Insurance claim
Working with Auctionready Inc. regarding invoices. Engaged in emails with
08/01/12 15768  Golnaz Haghiri $.00 $ 2,565.00 Millard regarding outstanding involces. Followed up on St. Catharines Status.
Working with Stephane to gather up infermation for insurance purposes.
08/02/12 15768  Golnaz Haghiri 8.00 $ 228000
orking on GIMCO invoices.
- . Working with Scotla to track the wire transfer for St. Catharines. Engaged in
08/03112 15768  Golnaz Haghi 2.50 § 712.50 several emails and conversation regarding access to St. Catharines Plant,
ollowing up with Scotlabank to track the wire transfer for St. Catharines.
- wmss to the plant.
gs/oTh2 15768 Golnaz Haghiri 6.00 § 171000 econciling Miflard Invoices for the maonth of May, June and July, Preparing
and arranging the payments. Upd
. Following up on emails and call-log. Continued working en information
osrof2 15768 Golnaz Haghir 500 $ 142500 required for Insurance purposes specifically Westco.
Cealing with Horizon on shutiing off St. Catharine’s power, Engaged in several
08/09/12 15768 Golnaz Haghiri 8.00 $ 2,280.00 emails with Fagsken regarding security deposit for Herizon. Arranging and
working on payments to Horizon.
Preparing documents re insurance claims, Following up with JEngen re STC
08722112 16768 Golnaz Haghisi 7.30 $ 2,080.50 and the National Riggers. Following up on NFC inbox and call-log. Sorting
mails.
Working on Insurance Clalms documents. Several discussions with SJean re
0872342 15768 Golnaz Haghiri 8.00 $  2,280.00 Insurance claims. Discussion with CFell re insurance claims. Several
discussions with JEngen re insurance claims.
Finalizing the insurance claim documents. Several discusslons re STC
08/24/12 15768 Golnaz Haghiri 5.50 $ 1,567.50 condition. update call with SJean re insurance claim documents. Preparing
‘ chq for payments
08/10/12 15768 Golnaz Haghir 5.50 $ 1,567.50 Continued working on Horizon bills and payments.
Working with Service Canada regarding the supplemental forms. Following up
08/1312 15768 Golnaz Haghiri’ 4.00 $ 1,140.00 with G.Reid about scheduling in St. Catharines, Working with J. Engen on
insurance information.
.. Following up on emails and working with Bell and Horizon regarding the
08/185M2 15768 Golnaz Haghiri 2,00 $ 570.00 landline at STC.
Working with Direct Energy on post receivership payments. Updating Ascend
08/17/12 16768 Golnaz Haghir 4,00 $ 1,140,00 and preparing payments. Updating Call-log. Following up with E. Lamek and
J. Engen regarding Horizon. ’
.. Several emails with venders regarding payments. Working on documents
08/2012 15768 Golnaz Haghiri 5.00 $ 142500 related 1o insurance Claim.
Working on documents related to insurance Claim. Several emails with
- Service Canada regarding Supplemental Forms, Discussions with Horizon.
08/21/12 15768 Goinaz Haghir 800 8 228000 Egiowup with AuctionReady Inc. re STC, Several emails with SJean and
KRose re NFC tax number,
Preparing Invoice and Chqs. Updating Ascend. Several emails re STC Plant.
08/27/12 15768 Goinaz Haghiri 5.20 $  1,482.00 Responding to emalis - following up with CRA re GST/Hystericus with SCre

WEPPA payments due today and discussed potential questions and inquiries
fram employees and payment procassing details.



Bank of Montreal / New Food Classics
010200.0016 - August 31, 2012
Invoice # XXXX
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Date

TK#

Name Hours

Amount

Narrative

08/28/12

08/20M12

08/30M12

08/3112

08/30/12

15768

15768

15768

15768

18131

Golnaz Haghiri 5.60

Golnaz Haghiri 3.70

Golnaz Haghiri 4.00

Goinaz Haghiri 2.50

Joshua Kimmel 1.50

1,586.00

1,054.50

1,140.00

712.50

187.50

Several discussions with CRA re GST/Stroll up on ¢chgs to be signed.
Preparing the letter to CRA re GST/MHST return for new post receivership
account, Updating and finalizing the GST/HST amounts. Updating call log and
responding to emails. Follow-up with Cfell re insurance claims. Following up
Sjean re inventory, AR and Disposal invoices.

Following up with few employess re WEPP Payments. Following with Sjean re
Insurance docs. Several emails with PBishop re STC. Reviewing chgs from
Fasken re Proceeds of Calgary Sale. Following up with CFIA re disposai and
raviewing Davidson Environmental Letter.

LV i . : . .
Working on CFiA Letter for Disposal of materiais, Discussion with Auction
ready inc about STC. Coordinating to change the locks at STC. Depositing
chqgs at the scotiabank. Filing and organizing folders and documents re PQC.

Working on the letter to CRA re GST/HST. Foilowing on emails and
voicemnails, Conversations with former employees re. weppa paymaents.
Organizing and filing documents.

§jorting and organizing mail. -~ S

TOTAL

114.80

34,244.50




Bank of Montreal / New Food Classics

010200.0016 - August 31, 2012
Invoice # XXXX

Date TK# Name Qty. Amount Narrative
08/08/12 15768 Golnaz Haghir 1 § 177.00 Delivery & Courjer
08/02/12 15768 Golnaz Haghiri 1 3 7.96 Taxi - Office to Home
08/01/12 15768 Golnaz Haghiri 1 § 7.96 Taxi - Office to Home
0712512 15768 Golnaz Haghiri 1 $ 9,07 Taxi - Office to Home
TOTAL 4 $ 201.99
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FTI Consulting Canada Ine.
TD Waterhouse Tower

79 Wellington Street West
Swite 2040, P.O. Box 104
Toronto ON M5K1G8

September 30, 20]2

Mr. Jamie Engen

New Food Classics Receiver

¢/o ¥FTI Consulting Canada Inc. T e
79 Wellington Street West, Suite 2010

Toronto, ON M5SK [ G8

Re: FTI Job No. 010200.0016
Invoice # 29000385

Enclosed is our invoice for professional services rendered in connection with the above referenced mattet. This
invoice covers professional fees and expenses through September 30, 2012,

Please do not hesitate to call me to discuss this invoice or any other matter.

Sincerely yours,

?w Bavy?

Paul Bishop
Senior Managing Director

Enclosures

HST Registration No. 835718024RT0001



CONSULTING
Invoice Remittance
Mr. Jamie Engen September 30,2012
New Food Classics Receiver FTI Invoice No. 29600385
¢fo FTI Consulting Canada Ine. FTI Job No. 010200.0016
79 Wellington Street West, Suite 2010 Terms: Payment on Presentation
Toronto, ON MSK 1G8
Current Invoice Period: Charges Posted throngh September 30, 2012
CAD (3)

Professional SEIVICES.......cocioiivriiiini et es e s eess v raresnesens
Less Voluntary ReductiOn..........ccocurmerrionerinnerriseesssessessesessssssossressianensens
Net Professional FEes........c.uu o s iaresssssssissssessssniresens
EXDONSES. .. oecvvreorncernenotisseseneseesssessrasssaecsssentssmssssestossammssesmsassssses s i . $216.40
Total Fees and EXPenses.......ooviviiviin s cresreneeesssvorans 2 7 $18,421.40
HST Registration No. 835718024RT0001 $2.345.97
Total Amount Due this Period............. LGN A, $20,391.87

............ — e 920,391.87

_ Stotia:Plaz: fg’fi“ng Street‘
} Toront" ON’EMSH 1H1

Benef' clary CFTI Consulting Canada Inc.
Benefi c:ary account number: 476960861715

HST Registration No. 835718024RT0001
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l nvoice Summar
CONSULTING ! € ary

Mr. Jamie Engen

New Food Classics Receiver

c/o FTI Counsulting Canada Inec.

79 Wellington Street West, Suite 2010
Toronto, ON MSK 1G8

September 30, 2012

FTI invoice No. 29000385

FTI Job No. 010200.0016
Terms Payment on Presentation

Current Invoice Period: Cliarges Posted through September 30, 2012

Name Title Rate Hours Total
Paul Bishop Senior Managing Director $830.00 2.6 $2,158.00
Jamie Engen Managing Director $700.00 6.7 $4,690.00
Golnaz Haghiri Consultant $100.00 111.6 $11,160.00
Anna McGrath Aduministrative $150.00 0.8 $120.00
Ana Arevalo Administrative Professional $110.00 0.7 $77.00
Total Hours and Fees 1224 $18,205.00
Less Voluntary Reduction -$375.50
Total Net Fees $17,829.50
Business Meals $13.00
Mileage $48.73
Transportation §154.67
Total Expenses $216.40
HST Registration Ne, 835718024RT0001 $2,34597
Invoice Total for Current Period $20,391.87

HST Registration No. §35718024RT000]



13%

Standard Amount Discounted Amount

Professional Hours Rates Worked Rates Billed

Paul Bishop 2.6 830 2,158.00 750 1,950.00
Jamie Engen 6.7 700 4,690.00 675 4,522.50
Anna McGrath 08 150 . 120.00 150 120.00
Ana Arevalo 0.7 110 77.00 110 77.00
Golnaz Haghiri 111.6 285 31,806.00 100 11,180.00
Hours 224 $ 38851.00 $ 17,829.50
Total Expenses 216.40 216.40
Total Fees and Expenses $ 3908740 3 18,045.90
13% HST #835718024RT0001 5,078.76 2,345.97

TOTAL DUE AND PAYABLE UPON RECEIPT $ 44,145.16 $ 20,381.87




Bank of Montreal / New Food Classics 138
010200.0016 - September 30, 2012

Invoice # XXXX
Date TK#  Name Hours Amount  Narrativa
09/0312 15273 Ana Arevalo 0.40 $ 44.00  Preparing draft invoice for period ending August 31, 2012,
09/04M2 15273 Ana Arevalo 0.30 3 33.00 Finalizing invoice for pariod ending August 31, 2012.
09/1812 14800  Paul Bishop 260 $§ 2/158.00 Follow up e insurance, raview of claims docs, update on status
09/17142 15610 Jamie Engen 5.30 $ 371000 Meeting with Legal CounselMeeting with insurer and legal counsel re Recail

Insurance Claim
Approval of disbursementsDiscussions and setting up update meelings with
7
0o/281z 15610  Jamle Engen 140 % 88000 By and TDProvide written update to BMO
Reviewing and preparing Westco and Millards invoices. updating Ascend,
. Reviewing the draft of Insurance Claim document. Several emails with C.Fell
04/ X , ! .
09/04/12 15768 Golnaz Haghir 6.70 $  1.800.50 and ELamek. Following up on the keys for STC. Following up with KRose and
TKachuck re Saskatoon equipments.
Finalized the Filing of GET/HST for Period ending July31,2012. Several
contacts with CRA to transfer the previously filed GST/HST fo new BN.
Arranging for changing locks at STC. Sorting mails. Flling and organizing NFC
older files.Responding to emails and
Several emails with CFell re. Insurance Claims. Emails with KRose re
. reworked products. Several emails with SJean re Insurance claim information.
09/06/12 15768 Goinaz Haghir 6.00 $ 171000 Several emails with JEngen following on Bad AR. Several conversations with
former employees about WEPP.
Visiting St. Catherines plant to ensure the condition after auction and the

09/05/M12 15768  Golnaz Haghiri 6.20 & 1,767.00

ogra7nz 15768 Golnaz Haghiri 8.00 $ 228000 removal of equipments. Coordinating to changing the locks.
09/08/12 15768 Golnaz Haghiri 6.50 $ 1,852.50 Visiting 8t. Catherines plant to changing the locks,
09/09/12 15768  Golnaz Haghiri 1.00 $ 285.00 Several emails with JEngen re STC plant and disposing the documents at
8 : ; Saskatoon
Reviewing all the utilitles invoices, Following up with Canada Post for
. redirection. Working with Krose re Documents at Sask and working with
09/2612 15768 Golnaz Haghlr 6.80 § 193800 Shred-It to coordinate the process. Following up on Call-log. Several
conversation with Former Employees re. WEPP
09/2712 15768  Golnaz Haghiri 3.00 $ 855.00 Working with Krose and Wpegg re Sask docs and coordinating the shredding.
O, |
09/28/12 15768 Golnaz Haghiri 300 S 855.00 meweihemebiosisingudii g
Several emails with SJean and JEngen to locate the Food Roll Sales inveice.
L Conversation with few former employees of NFC re. WEPP payments.
0011812 15768  Golnaz Haghiri 500 $ 142500 Preparing chqs and updating Ascend. Following up with Jamie re docs stored
at sask facllity and process to destruc
Convarsation with Ceridian re. T4s. Several emails with PRishop and JEngen
09/19/12 15768  Goinaz Haghiri 7.00 $  1.995.00 re Alrliquide equipments at Sask, Conversations with KRose to find out about

the tanks. Several emails with PBishop to obtain materials for Site posting.
Updating materials on the

Updating Ascend. Reviewing Involces and preparing chgs. Several employes
09/20/12 15768 Golnaz Haghiri 3.00 3 855.00 inquiries. Working on Crown Sterage matter. Several email with SJean.
Followed up with KRose re the shredding company.

Conversaticn with SC. Several calls with venders. Updating Call-log.

09/21/12 15768  Golnaz Haghiri 5.0'0 $ 142500 C_onlacted City of St, Catharines. Organizing and soring mmul

L

Cali with City of St, Catharines. Reviewing Saskpower invoices. Reviewing
Woestco and Millard invoices. Preparing payments. Conversation with CRA re,
transferring GST/HST filing to new BN. Dealing with Canada Post. Reviewing
and sorling Mails, Responding ¢

Coordinating with IronM to recall boxes-of Payrott-and-Bank Statements,
- Conversation with Union re employees with address update. Processing the
02512 15768 Golnaz Haghiri 6.70 $  1.909.50 new form 31 for WEPP. Followup with Krose re Sask Records. Working with
Saskpower to finalize the billing unti

Few emails with CFELL re Securitas payments. Several phone calls with
09/10/12 15768 Golnaz Haghiri 2.00 $ 570.00 Colliers re STC keys, Working on Sysco post receivership Invoices and
Summary report.

09/24/12 16768 Golnaz Haghiri 5.00 $ 1.425.00



Bank of Montreal / New Food Classics 1 3 9
010200.0016 - September 30, 2012

Invoice # XXXX
Date TH#  Name Hours Amount Narrative
- Updating Call-log. Responding te emails from Former Employees re their
08/1112 15768 Golnaz Haghiri 270 $ 769.50 WEPPA Claim. Following up with SC re few former employees payments.
Reviewing invoices and preparing for payments. Several conversations with
0971212 15768  Golnaz Haghi 6.00 $  1.710.00 former employees re WEPPA Payments. Following up with CRA re Audit.

Following up with SC re Mary Yates. Following up with AuctionReady inc to
provide details on few expenses. Emaile

Preparing documents for CRA Audit - Severai Emails with Sjean and Jengen
09/13H2 15768 Golnaz Haghiri 7.00 $ 1,995.00 re preparing Payroll and GL reports for Audit Purpases. Foliowing Up with
Unions re Diane Hallet's amended WEPP claim. Reviewing Draft D&Q order.

Preparing CRA Remittance and cover letter. Preparing doecuments for CRA-
Audit. Several emails with Jengen and Phishop re Food Rolls Sales. Phone
Conversation with Krose re Documents at Saskatoon and plan of action.
Several conversation with former employee

Several emails with PBishop about Food Rolls Sales. Emails with SJean to
locate the involce. Call with Ministry of Labour to extend Mary Yatles Clalms.
Updating Call-log. Resubmitted Several Amended TIR Forms. Sevaral Emails
with CFell re Crown Storage and

09/14/12 15450 Anna McGrath 0.80 $ 120.00 Sorting mail.

08/1412 15768  Golnaz Haghiri 7.00 $ 1,895.00

09/1712 15768  Golnaz Haghiri 8.00 $ 2,280.00

TOTAL 122.40 $ 38,851.00




Bank of Montreal / New Food Classics
010200.0016 - September 30, 2012

Invoice # XXXX
Date TK# Name Qty. Amount Narrative
0823112 15768 Golnaz Haghiri 1 § 8.93 Taxi - Office o Home
09/0712 15768 Golnaz Haghiri 1 $ 3.98 Overnight Parking Miles
- Meal Lunch at St. Catherines during the
09/07/12 15768 Goinaz Haghiri 1 $ 6.50 plant visitation.
. Rental Car Expenses Sept 7, 2012 through
007112 15768  Golnaz Haghir % 1808 g hto, 2012 in Toronto for Plant Visitation
0g/ogrz 15768 Golnaz Haghir 1 $ 44.75 Gas
- Meal Lunch with at St.Catherines during
09/08/12 15768 Golnaz Haghiri 1 $ 6.50 plant visitation
09/09/12 15768 Golnaz Haghiri 1 3 8.84 Taxi- .Car rental to Home
091312 15768 Golnaz Haghiri 1 .8 9.29 Tax] - Office to Home
082212 15768 Golnaz Haghirj 1 $ 8.62 Taxi - Office to Home
TOTAL 9 $ 216.40
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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

AFFIDAVIT OF EDMOND F.,B. LAMEK
(Sworn November 22, 2012)

I, EDMOND F. B. LAMEK, of the City of Toronto, in the Province of
Ontario, MAKE OATH AND SAY:

1. I am formerly a pariner in the law firm of Fasken Martineau DuMoulin
LLP (*Fasken Martineau™), solicitors to FTI Consulting Canada Inc., in its capacity as
receiver (the “Receiver”™) of all of the assets, undertakings and properties of the
respondents herein, While at Fasken Martineau, I was the partner responsible for the
services rendered to Receiver discussed herein, Accordingly, I have knowledge of

matters hereinafter deposed to,

2, Attached hereto collectively as Exhibit “A” are redacted copies of the

Statements of Account of Fasken Martineau in respect of services rendered to the



2

Receiver for the period from February 17, 2012 through August 31, 2012, I am advised

by Aubrey Kauffman and verily believe that after my withdrawal from Fasken Martineau,

he rendered the account to the Receiver for the month of September, 2012, a redacted

copy of which is attached hereto as Exhibit “B”. During the period from February 17 to

September 30, 2012 (the “Billing Period™), the total fees billed were $411,785.50, plus

disbursements of $8,534.27 and applicable taxes of $54,492.63, for an aggregate amount

of $474,812.40.

3. As set out in the following table, 745.3 hours were billed by Fasken

Martineau during the Billing Period, resulting in an average hourly rate of $552.50

(exclusive of applicable taxes):

Name Total Hours Hourly Rate ($)
E.F.B. Lamek 311.5 800.00
M. Thaw 0.3 900.00
P.A. McCallum 2.0 875.00
R.S. Harrison 7.0 850.00
P.V. Cassuccio 8.0 775.00
A, Kauffman 1.3 775.00
J.F. Grieve 0.2 700.00
S. Rollwagen 0.2 700.00
K. Christensen 0.3 675.00
K. Sargeant 4.6 675.00
P.T.J. Gannon 1.0 650.00
P.E. Kirby 6.3 575.00
A. Kotkas 5.6 560.00
A. Benitah 124 500.00
S.F. Blyth 11.5 485.00
R.G. Phoenix 19.0 475.00
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3.

C. Hunter 0.5 475.00
L. Gleeson 1.4 475.00
M. Holder 1.5 475.00
K. Yip 0.4 450.00
C. O'Neill 0.4 425.00
C. Fell 303.3 350.00
R. Cheung 17.2 300.00
J, Sheppard 16.6 300.00
J. Meadowcroft 1.4 290.00
N.A. Chowdhury 3.0 280.00
F. Hindi 2.5 200.00
N. Gefucia 0.8 200
J.C. Hulecki 1.5 180.00
D. Amyot (Process Server) 1.7 125.00
Corporate Search Clerk 1.9 100,00
4, The activities detailed in the statements of account attached as Exhibit “A”

accurately reflect the services provided by Fasken Martineau and the rates charged are
the standard hourly rates of those individuals at the firm at the time they were incurred. I
am advised by Aubrey Kauffman and verily believe that the activities detailed in the
statement of account attached as Exhibit “B” accurately reflect the services provided by
Fasken Martineau and the rates charged are the standard hourly rates of those individuals

at the firm at the time they were incurred.

5. I am advised by Aubrey Kauffman that Fasken Martineau has been paid in

full in respect of the fees and disbursements (and appliéable taxes) set out in Exhibits “A”

and “B”.
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6. I swear this affidavit in support of a motion for, inter alia, approval of the

fees and disbursements of Fasken Martineau and for no other or improper purpose.

SWORN BEFORE ME at the
City of Toronto, in the
Provincg,qf Ontario, this

7 %"Jdaﬂ\hve 012
M !

A /Cf/oﬁssioner for takifs affidavits, ete.

e ae”.d
< _—"EDMOND F.B. LAMEK

N Nt N s




Fasken Martineau DuMoulin LLP
Barristers and Sollcitors
Patent and Trade-mark Agents

333 Bay Streat, Suite 2400
Bay Adelalde Centre, Box 20
Toronto, ON M5H 276

416 366 8381 Telephone
416 364 7613 Facsimile

FTI Consulting Canada Inc,

TD Waterhouse Towar, 79 Wellington Street West
Toronto Domlinion Centre, Sulte 2010

P.0. Box 104
Toronto ON M5K 1G8

Attentlon: Pau! Bishep

L. 145

FASKEN
MARTINEAU

Date: March 7, 2012

Matter # 280110.00001
Involce #; 632072

HST # 87937 6127 RT0C0f

For Professional Services rendered through 02/29/2012 In ¢connection with this matter:

Re: New Food Classics

Total Fees
Total Disbursements
Total Taxes

Total Amount Owing This Bill

Fasken Martineau DuMoulin LLP

Per. Edmond F.B. Lamek
E.&Q.E.

$ 34,147.00
541.91

4,501.42

CAD § 39,190.33

—momTermeem————

This Is Exh!bit......’.'.q...... roferrad to in the
affidavitof... Edugnd F. B, . Lamete

sworm beforame, this...... & 2ud

Terms: paymeni due upon recelpt, Pursuant to the Solfcliors Act, Interest will be charged at the rate of 1,3% per annum on unpald
fees, charges or disbursements calculaled from a date thal Is one month afler this statement is delivered. Any disbursement not
posted to your account on the date of this statermen will be billed later,

Vancouver Calgary Torento

Montréal Québec City Lenden Paris Johannesburg
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FASKEN
MARTINEAU

Matter #: 290110.00061
Involce #: 632072

Re: New Food Classics

02117112

0272112

pz/21/12

0221412

02/22/12

02/22/12

02122112

02/2312

02/23/12

02/23/12

02124112

Conference Call with working group re; next steps and recelvership,
Caltlin E. Fell 1.20 hrs,

Prepare and update compendiums to file with the Court; emall [, Sutherland re:
lienable unpald water amounts,
Caitlin E. Fell 0.80 hrs.

Emalls with E. Lamek re; receivership appiication
Carole Hunter 0.10 hrs,

Working on Recelvership Order and Monitor's report; many emalls with Bish,
Osborne, Gowlings regarding their comments on Draft Report; commenting on
Gowling's materlals; attending before Justice Brown to provide background of
Receivership Application; drafting Refund Agreement and dealing with BMO refund
Issues; numerous email exchanges regarding employees, events at the NFC
facilities today; call with Lawyer for Sask Union Local,

Edmond F.B. Lamek 7.80 hrs.

Prepare materials for Court; attend court for Receivership application; call with J.
Engen re; offers to purchase and outstanding issues.

Caitlin E. Fell 3.10 hrs,

Revlew decision of Justice Brown appointed receiver
Carole Hunter 0.20 hrs,

Attending Court hearing for BMO Motion to [ift CCAA Stay and Appolnt FT1 as
recelver of NFC's assets; finallzing employee term and task letter; email exchanges
with Lawyer for Millard warehouse; discussing municipality's right to llen for water,
etc.

Edmond F.B. Lamek 6.50 hrs.

Call with C. Hunter; cail with regulatory bodles; call with counsel to CFiA; call with
J.Engen. and J. Porepa; discussion with G.Phoenlx re: CFIA; telephone call with E.
Lamek re: CFIA; draft Loblaws purchase agreement.

Caitlin E. Fell 5.00 hrs.

Discuss issues relating to food inspection agency with C. Fell
Carote Hunter 0,20 hrs.

Numerous calls throughout the day regarding CFIA inquities and strategies to elicit
their cooperation; call with C Fell regarding CFIA and related product sales lssues.

Edmend F.B. Lamek 2.00 hrs.

Call with FT1 re: CFIA; draft SRR cal's to J.Engen and J. Porepa:
discussicns with G.Phoanix and S, Stevens; draft Asset Purchase Agreement for
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FASKEN
MARTINEAU

Page 3 Matter #; 250110.00001
Involce # 632072
Re; Neow Food Classics

Grand River Foods,
Caitlin E. Fell £.30 hrs.

02/24/12  Conference call with FTI regarding Grand River, Sl CFIA strategy regarding
sale of pre receivership Frozen Finlshed Product; numerous follow up emails,

Edmond F.B. Lamek 1.60 hrs,
02/24/12  Discusslon with C. Fell re sale agresment.
Koker Christensen 0.20 hrs.
02/26/12  Emalils to J.Engen; telephane call with J.Engen re: SINEENg; cmails
to E. Lamek.
Caltfin E. Fell 0.90 hrs.

02/26/12  Drafted Asset Purchase Agreement for Grand River Foods; further revisions and
drafting of SEEREGNEERER™ < :iis to J. Engen re: same; emalls
and discussion with E. Lamek.

Caitlin E. Fell 5,70 hrs,

02/26/12  Commenting on ANNMESNEER and Grand River agreements and emall exchanges
regarding same.

Edmond F.B. Lamek 2.00 hrs.

02/27112  Revislons to Asset Purchase Agreement and SNEEESSSEN: < mail to S.
Mason-Brown re CFIA letter; emalils to J. Porepa re same; emalls to J. Engen re
APA; research WSIB and penslons; review CFIA letters; research re severance of
§t, Catherine employees.

Caltiin E. Fell 5.10 hrs,

0272712 Discussion of various matters with C. Fell;
Conor O'Neili (.40 hrs.

02/27/12  Reviewing and commenting on draft letler to CF1A regarding previous
communications and protocol with them; follow up emalls re same; discussion with
C Fell re payroll Issues regarding vacation pay, term and sevaerance and methed of
Vac pay calculation by NFC.

Edmond F.B. Lamek 1.60 hrs.

02127112 Emalls with Caitlin Fell re sales tax matters; review of agreement re same; review
of Sask sales tax legislation; drafting amendments re same.

Paul V. Casucelo 0.90 hrs.

02/2712  Discussion with C. Fell re WSIB and pension péymants for term & task receiver
employees.
R, Graham Phoenix 0,20 hrs. -

02/28142  Several emall exchanges during the day regardi'ﬁg payroll, Grand River, SR




Page 4

FASKEN
MARTINEAU

Matter #: 290110,00001
Involce # 632072

Re: New Food Classics

02/28/12

02/29/12

Agreament,
Edmond F.B. Lamek 1.20 hrs,

Email from Caitlin Feli re income tax question; meeting with Ron Nobrega re same;
emall to Caitlin Fell re same. '
Paul V. Casucclo 0.30 hrs,

Muttiple calls and ernall exchanges with Engen regarding Vacation pay, Grand
River transaction approval, Brandon Street offer, CFIA; drafting recelvar's First
Report to Court re Grand River; emall exchange with D Cohen regarding post
CCAA - pre recelvership NFC payables; emall exchanges with lawyer for Grand
River re ciosing logistics; call with Peter Osborne

reviewing and commenting on C Feli draft Grand River sale approval and vesting
order,

Edmond F.B, Lamek 6.70 hrs.

Professional Summary

Professional Rate Hours Fees
Edmond F.B, Lamek 800.00 29,40 23,520.00
Koker Christensen 675.00 0.30 202.50
Paul V. Casuccio 775.00 1.20 930,00
R. Graham Phoenix 475.00 0.20 95.00
Carole Hunter 4756.00 0.50 237.50
Conor O'Nelll 425,00 0.40 170.00
Cailtiin E. Fell 320,00 28.10 8,992.00

Total 60.10 CAD 34,147.00
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FASKEN
| MARTINEAU
Page 5 Matter #: 290110.00001

fnvoice ¥ 632072
Re: New Food Classics

Cur Fees $ 34,147.00
HST ‘ 4,439.11
Total Taxes on Fees $ 4,439, 11
Total Fees Including Taxes $ 38,586.11
Disbursements
Non-Taxable
Agent's Account 8.75
Certificate of Status/Compliance 20.00
Corporate Search _ 1.00
Sheilif Ceriificate/Execution/Search 33.00
Taxable
Telephone Charges 4,20
Binding 2.87
Agent's Account 165.97
Certificate of Status/Compliance 21,00
Corporate Search 21,62
Printing/Copies 127.50
PPSA Search 18.00
Real Estate Search £4.00
Search Feas 48,00
Sheriff Certificate/Execution/Search 6.00
Total Disbursements 541,91
HST 62.31
Total Taxes on Disbursements $62.31
Total Disbursements including Taxes $604.22
Total Fees, Disbursements. and Taxes CAD § 39,190.33
e —— - — ——
Tax Summary
HST 4,501.42
Total Taxes [ncluded in This Bil! 4,501.42
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Fasken Martineau DuMoulln LLP FAS KE N
Baristers and Solicltors M ARTINE AU

Patent and Trade-mark Agents

333 Bay Street, Sulte 2400
Bay Adalaida Centre; Box 20
Toronto, ON M&EH 276

418 386 8381 Telephone
418 364 7813 Facsimite Date: Apiil b, 2012
Matter # 290110.00001

Invoica #: 833299
HST# 87937 8127 RTO001

FTI Consuiting Canada Inc.,

TD Watsrhouse Tower, 79 Wellington Street West
Torente Dominion Centre, Suita 2010

P.0. Box 104

Toronto ON MEK 1G8

Attention: Paul Bishop

For Professional Services rendered through 03/31/2012 in connection with this matter:

Re: New Food Classlcs

Total Fess $ 90,656,00
Total Disbursements 1.175.75
Total Taxes 11,890,35
Total Amount Owing This Bill CAD § 103,5621.10

L= —— o
Fasken Martineay DuMaulin LLP

Psr; Edmond F.B. Lamek
E.&0. E.

Tarms: payment dua upon recelpt. Pursuant lo the Soliclfors Act, Interest will be charged at the rate of 1,3% per annum on unpald
foes, charges or disbursements calculated from & dale that Is ons month eRer this stalement Is deflvered. Any disbursement not
posted te your account on the date of this statement will ba bllled later.

Vancouver Calgery Toronte Ottawa Maninial Quiébee Clty Londen Paris Jehsnnesburg
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FASKEN

MARTINEAU

Matter # 280110,00001
involcs # ©638209

Re: New Food Classics

011012

Q2/08M12

0272912

03/01/12

03/0112

03/02M12

03/02/12

0s/02/12

03/04/12

0370612

E-mall message from E. Lamak, re. attached e-mall message from J. Engen, re,
guestion regarding collective agreement, smployer obligations regarding ponsion
shorffall; e-majl message to E. Lamek, re, same; review of question, collective
agreement; telephone call to E, Lamek to discuss.

Patrick T.J, Gannon 0.70 hrs.

Telephone call with E, Lamek, re. lssue of successorship on sale of business,
oparation of law, language In purchase agreement, re. assignment, whether
language resuits in successorship or happens by operation of law; notes, re, same,

Palrick T.J. Gannon 0.30 hrs.

Draft vesting order; edits re comments of E, Lamek; reviaw emalls.
Caltlin E. Fell 2.50hrs,

Draft vesting approval and notice of motlon; obtain court time; emaii to D. Cohen;
edlt first report; put together appendices.
Caltiin E. Fell 3.50 hrs,

Commenting on draft Approval and Vesting Order; dealing with Grand River's
lawyer and CFO; calls and emalls regarding court date and confidential appendlces
to 1st Report.

Edmond F.B. Lamek : 3.10 hrs,

Put together appendices, confidential appendices and motion record; call with J.
Engen re offers; emalls with G, Jones re APA,

Caltiin E. Feli ‘3,40 hrs.

Telephons calls with J Engen regarding offers for Saskatoon Lands; emall
exchanges with Bishop, Engen tegarding note to Financlal analys's; discussing
court dates and ssrvice with C. Fell.

Edmond F.B, Lamek 2,70 hrs.

Revlew of emali from Ed Lamek re Sask PST issue; review of lagislation re sams;
emall to same.,
Paul V. Casucclo 0.70 hrs,

Prepare and put together appandices, revise note on appraisal,
Caltlin E, Fell 1,10 hrs.

Prepars motion record and confidential appendices; amend and make changes to
report and vesting order; draft affidavit of service, serve motion record,

CaltinE. Fell 3.10 hys.

.
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Page 3

FASKEN
MARTINEAU

Matter # 250110.00004
Invoica #: 638289

Re: New Food Classics

03/08/12

03/08M12

03/08/12

03/08/12

03/06M12

0a/0TM2

03/08/12

Qaros/t2

03/08M12

03/08/12

03/08/12

031012

Edmond F.B. Lamek - 2.00 hrs.

Emalls from Ed Lamek and Steve Hanson re PST matter; review of leglslation re
possible production egulpment exemption; call with sama re same; emalls with Ed
Lamsk and FT| re options.

Paul V. Casucclo 0.60 tys,

Filed Motion Record
D. Amyot 0.40 hrs,

Deallng with LImited Partner tax package Issus; emalls with Engen regarding sales
process for Calgary lands and responding to offers made thus far

Edmond F.B, Lamek 1.50 hrs.

Exchange emalls with E Lamek and review tax ruies applicable to receiver
regarding fillng of tax returns,

Mitchsll L. Thaw 0.30 hrs.

Conference call with FT! and Ed Lamek re tax matters.
Paul V., Casucclo 0.20 hrs,

Considering RBC Leased equipment priority Issus; emall re CFIA repossession of
Licensse; emalls regarding vacatlon pay lssue

Edmond F.B. Lamek 3,20 hrs,

Review YR

Caltlin E. Fell 0.60 hrs,

Dealing with vacation pay Issue; reviewing and revising Gl SRR
*‘ emalls re Grand River PST Issue
Edmond F.B. Lamek 2.20 hrs.

Reviewing collective agreemants re vacation pay; emall from and to Edmond
Lamek re same,
Karen Sargsant 0.60 hra.

Call with WY c2)is and emalls regarding offers recelved from
liquidators and others and effect on Banks position regarding Grand River daal,

Caitlin E. Fell 1.90 hrs,

Calls and emalls regarding offers recslved from liquidators and cthers and effect on
B?nl;st position regarding Grand River deal; call with Brendan Gray of Lenczner's
Slag

Edmond F.B, Lamek 2,20 hrs.

Emall exchanges with Cohen, Engen re Counse! RB situation; calil with Cohen;
amail to Glenn Jones ({awyer for Grand River) re BMO position ‘
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FASKEN
MARTINEAU

Page 4 Matter # 290110.00001
involce#. 638209

Re; New Food Clagsics

Edmond F.B. Lamek 1.60 hrs.

0311112 Prepare materials motion retumable on Monday March 12, Instructions from E,
Lamek re; same; edit asset purchase agreament.

Caltlin E. Fell 1.10 hrs,

03/11112  Drafiing Counsel RB Asset Purchase Agreement
Edmond F.B, Lamek 3.00 hrs,

03/12112  Attend Court; call with J. Engen re Counsel RB offer
Calllin E, Fell 1,80 hrs,

03/12/12  Filed Recelver's Certificate
D. Amyot 0.40 hrs.

03M12/12  Attending court approval hearing for Grand River desl; getting order ssued;
clreulating order; follow up emall exchanges with Miller Thomson, FTI: emails with
FTl regarding Counsel RB fransaction; drafting and proofing asset schedutes for
Liguidation Deal.

Edmond F.B. Lamek 3.20 hrs.

0313112  Dratft letter of stay enclosing Notice of Stay of Proceeding; Instructions from E.
Lamek; telephone call with J. Engen re liquidation offers; telephone call with J.
Porepa re CFIA.
Caltlin E. Fell 2.70°hrs,

03/43M12  Call with Engen regarding retall burgers and trademark Issues; meeting with
Leanne Gilgsson regarding TM Issues; revising Counsel RB Agreement to include
spare paris sales as agent of Recelver; calis re latest CFIA hold notices and Impact
on sales; call with Jodl regarding CFIA letter and need for some NFC-staff to be on
hand to provide info to GFIA.

Edmend F.B. L.amek 4,70 hrs.

0311312  Meet with E, Lamek to disouss lssues refating to recalver selling trade-marked
product to third party
Leanne Gleason 0.60 hrs,

031312 Review materfals provided by client and consider Issues relating io sale of branded
goods to third pariles by manufacturer
Leanne Gleeson 0.60 hrs,

03/14/12  Finslize letter re: stay of procéedlngs of tien claim. Review real estate purchase and
sale agreements,
Cailtlin E, Fell 0.90 hrs,

03/14/12  Calls with Engen, Blshop regarding CFIA held on products; calls with Fell regarding
Counsel RB and Calgary land offers.
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FASKEN
MARTINEAU

Matier # 290110.00001
Involce # 635299

Re: New Food Classics

03/14M12

0316M2

03r16M12

03r16/12

03/1eM2

o3Henz

031712

03/18/12

. 0311enz2

03/18M12

osf20M2

Edmond F.B: Lamek 1.80 hrs,

Email fo E. Lamek re use of W trade-mark by Recelver to ssli to third partles
l.eanne Glseson 0,30 hrs.

Call with C. Mason re; CFIA letter and staffing requirements as well as scheduling
confsranca call; emall FTI re; conference call; Discussions with E, Lamek re; real
astate offers.

Caltlin E. Fell 0.80 frs.
PPSA (3V & 3C), Profile & BN List -
SN, per E. Lamek

Corp. Search 1 1.9 hrs.

Revlewlng Calgary land proposed APS and commenting on proposed changes by
Purchiaser; emall to Engen re other Calgary [ands; emails re Sagkatoon landlord
postticn regarding Ammonia Compressors; emalls regarding calculation of Westgo
{iens; emalls regarding CFIA call and communication sfrategles,

Edmond F.B, Lamek 3,20 hrs.

Call with CF1A and FT(; review real-estate purchase agreement; Call with J. Engen
re: GFIA,
Caltlin E. Fell 1.60 hrs.

Conference call with CFIA regarding protoce! for dealing with future informational
requests by CFIA; reviewing revised Calgary Lands offers; emalls regarding
Countsel RB agresment and status of fransaction.

Edmond F.B. Lamek 3.80 hrs.

Several calls and emali exchanges with Engen and Bishop regarding thls moming's
broad recall notice by CFIA; call with Cohen and Prophst to update them.

Edmond F.B. Lamek , 2.00 hrs.

Reviewing NFC Policles of Insurance for product recalls; emall to Engen;
discussing with C, Fell,
Edmond F.B. Lamek 1.20 hrs.

Review insurance policies; cali with J. Engen, P. Bishop, E, Lamek re: CFIA and
Insurance
Cailifn E. Fell 2.40 hrs,

Reviewing Alrd & Batis revisions to Counsel RB Furchase Agreement; emall
exchanges with Rich Epsteln regarding tax Issues In agreement; emall with lan
Sutherland re Sask sales tax Issues; cails and emails with Jamie Engen regarding
CFIA recall issues; reviewing recall Insurancs provisions.

Edmond F.B. Lamek 4,50 hrs,

Discusslon and emaif to M, Holder re: fixtures and improvements; discussion with
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Matter #: 280110.00001
Involce #; 638239

Re: New Food Classics

03/20M2

03/20M12

037202

03/21M12

03721712

0312112

03/21/12

03722112

0z/22/12

03/22/12

E. Lamek re: same; review purchase agresment; review fease agresment;

-discussions with P. Kirby re: CFIA; calls with BMO; FT1 and Gowlings re: CFIA

recsll and next steps,
Caltlin E. Fell 3.80 trs,

Deallng with Sask Landlord ¢lalim to Compressors; emalls with Sutherland re Sask
PST issue; emalls with Engen regarding GFIA hold on St Catharnes Inventory;
emalls and call with Peter Kirby regarding CFIA issues.

Edmond F.B, Lamek 3,70-hrs,

Discussion with C. Feli; review of the APS; emall correspondence with C, Fell re the
fixtures Issue
Maria Holder 0.60 hrs,

Telephone conversation with Edmond Lamek to discuss legal pollcy and strategy
Issugs arfsing out of CFIA recall action.

Peter E. Kirby 1.00 hrs.

Emalt and engage R. Harrison re: Insurance coverage of CFiA recall; draft letter in
response to fixtures/impravements; instructions from E. Lamek re: same;

Caitiin E. Fell 1.50 hrs.

Emalls with Epsteln and Sutherland regarding revisions fo APS; researching Tenant
Flxtures law; reviewing Sask Lease; lefter {o customers of NFC re March 17 recall

notice. .
Edmond F.B. Lameis 2.80 hrs.

Raview of emalls and lease; emall and discussion with C. Fell re trade fixture Issue
Marta Holder 0.80 hrs,

Review letter lo FT1 from Insurance adjusters; telephone call to Ed Lamek.
Peter E, Kirby 0.80 hrs.

Continue to review tnsurance policles; meeting with R. Harrison and E, Lamek re:
insurance coverage.
Caitiin E. Feli 1.30 hrs.

Conference call with FTt and TD bank to bring TD up to speed on status of Recalls
and recelvership in general; working on Counsel RE revisions to agreement,
working on customer letters; call with D Cohen; mesting with Beb Harrlson
regarding Insurance coverage beyond the Recall Insurance

Edmond F.B. Lamek 3.80 hrs,

Correspond with C. Fell; Telephone RBC o recelve contact Information; emall to
RBC on same.
Fida Hindl 1.00 hrs.
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Page 7 . Matter # 290110,00001
Involce # 638209
Re: New Food Classics

03/22/12  Recelve, review and respond to several emalls from cllent relating to legal
obllgation of cllent; draft responses to CFIA and sirategy.

Peter E. Kirby 1,60 hrs,

03/2212  Reviewing policy documentation; mesting with Lamek and Fall;
Robert S, Hamrison 1,80 hrs,

03/23/12  Review Insurance contract; confersnce call with BMQ, Peter Kirby, Gowlings; FTi
re: CFIA recall, insurance coverage and next steps.

Caitlin E. Fall 1.50 hrs,

03/23/12  Conference call with Gowilngs regarding CFIA recall strategy and engaging an
gxpert to protect clalms to insUrance and clalms against CFIA and others; working

on letters to customers; emalls regarding paymenit of priority vacation amounts
to former employees; d-
.

: follow up
emails re same,
Edmond F.B. Lamsk 3.50 hrs,

03/23/12  Prepare for and participate in a conference call,
Peter E. Kirby 1.20 hrs.

03/25M2  Working on letters to customers re recall,
Edmond ¥.B. Lamek 1.00 hrs.

03/26/12  Revlew and research case [aw re: fixtures and chattels; draft iefter to MacMillan.
Caitlin E. Fell 2,40 hrs.

03/26M12  Revlewing and commenting on lefter to customers; emalls with lawyer for Counsel
RB; emafls with lawyer fo/NSEIENNE reviewing Insurance documents.

Edmond F.B. Lamek 2.50 hrs.
03/26M12  Correspond with C. Fell; Gall RBC to confirm detalls for servics of vesting order.
Fida Hindij 0,20 hrs,

03/26M12  Review and revise draft lstier to purchasers of recalled product,
Peter E. Kirby 0.30 hrs,

03/26/12  Review of insurance policy;
Robert 8. Harrlson 1.60 hrs,

03/27/12  Telephone call withingiRA = rcoment; call with J.
Engen re: compressors; conversation with M. Holder re: chattels and fixtures.

Caltlin E. Fall 2,10 hrs,

03/2712  Emails reganding Wask Landiord trade fixture issue;
emails regarding rataining e coll expert; emalls with Jawyer for Counsel regarding
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Matter # 200110,00001
Invoice # 638209

Re: New Food Classics

03/27112

03/28M12

03129112

03729112

03/26/12

03/30112

03/30/12

03/30/12

03/30712

03/31712

Sask, Sales Tex; revising |elters to purchasers of product from the Recelver;
revisions to draft Counsel! agresment and explanatory email to Epsteln.

Edmond F.B. Lamek 3.20 hrs.

Correspond with C. Fell on RBC emall contact,
Fida Hindi 0.10 hrs,

Emall exchanges with J Engen and R Epsteln regarding my revisions to Purchase
Agreement; further revisions to Counsel APS; emalls regarding leases of
equipment (RBC, MCAP, GE, LIft), revising Calgary Lands CCAA Purchase
Agresment to Incorporate Recelvership concepts

Edmond F.B. Lamek 4.70 hrs.

Instructions from E. Lamek; drafting of Seapark APS;
Conor O'Nelll 2,60 hrs.

Revising draft letter to Sask Landlord's lawyer re ammenla compressers; drafting
APS for sale of Head Office fumiture to Hilco; discussing revision to St Catharlnes
land QPS with C O'Nell, emalls with Kirby and Cohen regarding retention of e ecoli
expert,

Edmend F.B. Lamek 3.20 hrs.

Recslve, review and respond fo an small from Edmond Lamek; telephone calf fo
Dr. 4. Marsden (food expeit).
Pster E, Klrby 0,40 hrs.

Review PPSA Summaries re: lift capital and MCAP Leasing; meeting with R,
Harrison re: Insurance coverage, Call with J. Engen re: letter to CFlA; Call with P,
Klirby re: ecoli expert and CFIA letter.

Caitlin E. Fsl} 2.10 hrs,
Drafting of Seapark APS;
Conor O'Nelll 3.60 hrs.

Meeting with Bob Harrlson and C. Fell regardingGiaumsmms

i ermnall axchange with R Epstein
regarding Counse! agresment; working on court approval motion matertais for
counsei APS,

Edmond F.B. Lamek 2,50 lrs.
Preparation for and meseting with Ed Lamek and Caltiin Fell;
Robert 8. Harrison 1.00 hrs.

Drafting Recealver's Second Report to Court (re: Counsel Equipment Sale),
Edmond F.B. Lamek 3.00 hrs,
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Re: New Food Classics

Professional Summary
Pr a Rals Hours Eeas
Mitchell L.. Thaw 200.00 0.30 270.00
Edmond F.B. Lamek 800.00 7970 83,760.00
Karen Sargeant 876.00 0.80 405.00
Patrick T.J. Gannen 660.00 1.00 660.00
Peter E. Kirby §75.00 6,20 2,990.00
Robeit . Harrison §50.00 4.00 3,400.C0
Paul V. Casuccio 776.00 1.80 1,162.60
Leanne Gieeson 475.00 1.40 666.00
Maria Holder 476.00 1.80 712.50
Conor O'Neil} 426.00 6.00 2,650.00 -
Caltlin E. Fel} 320.00 42.00 13,440.00
Fida RHindl -200.00 1.30 260,00
Corp. Search 1 400.00 1,80 190.00
D. Amyot 125.00 0.80 100.00

Totel " 147.20  CAD 90,656.00
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Page 10 Matter # 290110.00001
Involce #: 6358299

Re: Naw Food Classics

Our Faees $ 80,565.00
HST 11,772.15
Total Taxes on Fees $ 11,772,156
Total Fees Including Taxes $ 102,327.18
—
Disbursements
Nop-Taxable
Corporate Fliing Fees 127.00
Corporate Search 86.00
PPSA Search 72,00
Jaxahle
Telephone Charges 1.20
Binding 7.00
Bank Act Search 117.76
Cormporate Search 40.00
Flifing Ssrvicel/ Court Fess 6.00
Printing/Coples 728,00
Other Expense 8,79
Total Disbursements 1,176,786
HST 118.20
Total Taxes on Dishursements $118.20
Total Dishursements including Taxes $ 1,203.95
Total Fees, Disbursements and Taxes ‘ CAD $ 103,621.10
Tax Surunary
HST 11,890.35
Tolal Taxes Included in This Bill 11,890.35
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Ea:rlfan Martclina;c!DuMouiln LLP FAS KE N
arristers and Sollcltors
Patent and Trade-mark Agents MART‘ NEAU

333 Bay Street, Sulle 2400
Bay Adelalde Canire, Box 20
Toronto, ON M5H 278

416 369 8381 Telephone
416 364 7813 Facsimile Date: May 10, 2012
Matter # 290110.00001

invoice #; 845750
HST# 87937 8127 RT0001

FT! Consulfing Canada Inc.

TD Waterhouse Tower, 78 Wellington Stroet West
Toronto Bominlon Centre, Sulte 2010

2.0, Box 104

Toronto ON MEK 1GB

Altentlon: Paui Bishep

For Professional Services rendered through 04/30/2012 In connection with this matter:

Re:  New Food Classics

Total Fess $69,871.50
Total Disbursements 1,316.66
Total Taxes | 9,230.61
Total Amount Owing This Bl CAD $ 80,417.75

Fasken Martinegu BuMoulin LLP

Per: Edmond F.B, Lamek
E.&0.E

Terms: payment due upon recalpt. Pursvant to the Soffcilors Acl, Interest will be charged at the rate of 1.3% par annum on unpaid
fens, charges or disbursements calculated from & date that Is one month after this statamanl 1s daliverad, Any dishursemoant not
postad to your account on the date of this staternent will be biled later.

Vancouver Calgary Teronto Ottawx Mantriat Québec City Londen Parls Johannesburg
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Matter #; 250110.00001
N Invoice # 645750

Re: New Food Classics

03/30/12

04/02/12

0470212

04/02/12

04/03/12

04/03/12

04/03/12

04/04/12

0404112

Telephone distussion with Dr. Marsden; telephone discussion with Edmond Lamek
and Calllin Fell respecting engagement of Dr, Marsden,

Peter E, Kirby 0,30 hrs,

Arrange and coordinate call with J. Marsden and P, Kirby: besf recall and Insurance
coverage; call with J, Marsden, P, Kirby; E. Lamek and J, Engen re: same; review
and amend letter to CFIA; draft distribution of Westco pre-filing lien In Second
Report of the Moniter,

Caitlin E. Fell 4,40 hrs,

Several emalls regarding Landlord position regarding the Ammonia Compressors,
emalis with Gowlings regarding bank security and Sask Sale Leaseback
transaction; emall exchanges regerding Counsel jJump up of assst vaiues on
Section 6.5 and pushing back on same; emalls with R, Epstsin regarding his other
comments on the agreement and Sask PST issues; call with Dr. James Marsden
regarding background of CFIA lssues and & Coll testing

Edmond F.B, Lamek ‘ 5,70 trs.

Prepare for and pariicipate In a conference call with client, Edmoend Lamek, Caltiin
Fell and Dr. Marsden; draft emall follow up with Edmond Lamek.

Peter E, Kirby 0.80 hrs,

Track down names and addresses to edd {o service list from PPSA summarles; call
with JardIne Loyd Thompson Canada Inc. re; insurance coverage; draft letter to
burlington landlord; research lease agreements in context of receivership; revise
ietter to CFiA releasing documents to Crawford,

Caitlin E. Fell 3.30 hrs.

Emalis with Epstein regarding Lift Capital equlpment; discuss Burlington Landlord
notice with Fell; emails to Counssl team regarding ciarlfication of various matters in
the Counse] agreement; emails reganding claims of Sask LL to compressors;
discusslon with AEK re Mallot Creek Iitigation claims

Edmond F.B. Lamek 3.90 hrs.

Search for contact information and contact companies for service of vesting orders,
Fida Hindi 0.80 hirs.

Review of Mallot Creek issue and & mall to client;
Aubrey Kauffman 0.70 hrs.

Latter to Burlington iandiord re: vacafting the premises; obtaln court time; draft
meotion request form; call with J. Engen: re: burlington landlord; conversation with E.
Lamek re: same; emall C. Prophet and D. Cohen re: motlon time;

Caltiin E. Fell 2:40 hrs,
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Matter #: 280110.00001
Invoice #: 845750

Re! Nsw Food Classlcs

04/04112

04/04/12

04/06/12

04/08/12

04/06/12

04/06/12

04/08/12

Q4/00M2

04/09/12

04102

04r10/12

Emalts regarding Sask Landlord claim to compressors; revise Burlington Landlord
letter,
Edmond F.B. Lamek 1.60 hrs.

Search for contact Informatlon with respect to serving vesting order.
Fida Hindl 0.30 hrs,

Conversation with P, Reardon re; Toronto counsel; conversation with B, Harrison
re: Landiord llfigation; emails with E. Lamek re: same; cbtain court time for counsel
RB vesting order; drait distribution order,

Caitlin E. Fell 2.7C hrs,

Emalls regarding structuring Gounsel RB agreemant to deal with LL claims to
Compressors, emalls with Epsteln regarding revisions to APS,

Edmond F.B. Lamek 1.560 hrs,

Draft nofice of motion, vesting order and distribution order; prepare appendices to
vasting order; update service list,
CaltlinE. Feli 2,60 hys,

Revising Second Report for Westco and Crosby RE Issues; clrculating for
comment; reviewing draft Counsel Vesting Order, emalls fo Cilff Prophet re dealing
with McMiilan posltion se; emails with R, Epsteln regarding logistics of Compresser
Issue

Edmond F.B. Lamek 4.80 hrs,

Continue to draft Notlce of Metion, Vesting Order and Distribution Order;
conversation with E, Lamek re: same. Prepare Motion record and update service

list,
Caitln E. Fell 2,90 hrs,

Revise approvai and vesting order per comments from R, Epsteln; telephane call
with C, Prophet re; liflgation strategy with landlord; emalls with R, Epstein re; draft
order; instructions.from E, Lamek re: same; review emalls from |, Sutherand re:
motion in Saskatoon; review email and offer from landlord re; compressors,

Caltin E. Fell 2.90 hrs.

Calls with CIIff Prophet and Brett Harrison regarding motlon for advice regarding
ammonia compressors In Sask.; calls with peter Oshorne regarding D&O claims
process; working on finallzing Counsel deal and motion,

Edmond F.B. Lamek 2.80 hrs,

Review draft SR i structions from E, Lamek re:
same; call with B, Harrison re: {JEINNER cOMpressors,
Caltlin E. Fell 1.80 hrs,

Working on finalizing Counse! details and court approval motion materials; calls re
ammonia compressors; emalls re CFIA informatlon distribution,

s
L
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Matter#& 290110,00004
Involce #: 645750

Re: New Food Classics

Q4/11/12

0411112

04714412

04M2M2

0411212

0411312

04718112

04/16/12

04Nz

04/18/12

Edmond F.B. Lamek . 3.80hrs.

Ravlew letter from GRgMME™nd disctisslon with E, Lamek re: same; email to R,
Epstein re: compressors; prepare motion record.

Caitlin E. Fell 1.80 trs.

Completed draft of Seapark Drive APS and dellvered to E. Lamek;
Coner O'Neill 3,00 trs.

Emalls with Epstein regarding execttion of agresment; revising report; reviewing
Securitas letter; emalls with Harrison re loglsties.

Edmond F.B. Lamek 1,70 hrs.

Praft , prepare motlon record and appendices;
update and review setvice list; amend notlce of motion; draft vesting order;
distribution order and second report of the recelver.

Caltlin & Fell 3.90 hrs.

Emalls with Jamile and SR =greement and CFIA issues; revising

agreement; call with Peter Oshomne re ¢laims agalnst Directors and
D80 Clalms process; emai) exchanges with Ritch Epsteln re exscution of Counsel
agreement; finallzing Repott to deal with Compressor Arrangement; finalizing
Seapark draft APS; emall exchange with Jamle; emsll exchanges with Brett
Harrlson re Compressor § and process,

Edmond F.B. Lamek 6.80 hrs.

Reviewing documentatlon sent by CFIA to Insurance Adjuster; email to James
Marsden regarding same; emails with Goodman's regarding receivership
Recoveries.

Edmond F.B, Leamek 1.80 hrs,

Call with S. Mason Braun (CFIA) re: crawford; coordinate with FT} re: exscution of
counsel RB agreement,
Caltlin E. Fell 0.80 hrs,

Discussing CFIA Information requests with Fell; calls and emails regarding Counsel
RB sale approval motion; dealing with 13A Street offer.

Edmond F.B. Lamek 4,50 hrs.

Emalls regarding Compressors; \JIlI; call re Millard prep orders for court; emails
regarding PST/GST issues,
Edmond F.B. Lamek 3.80 hirs.

Calls and emalls with Paul Bishop regarding Juiilill calis and emails regarding
tomorrow’s motion; revising Orders; reviewing motion materials.

Edmond F.B. Lamek 3.60 hrs,
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Matter # 290110.00001
Involce # 6457650

Re: New Food Classlcs

04/18/12

04/10/12

0411812

0420112

042012

04/23M2

04/24112

04/25H12

04/2512

04/26M12

Attend motion; emalls to R, Epsteln re; closing; call with D. Cohen re: file status;
coordinate with P. Casucclo re: tax elaction,
Caitlin E. Fell 2,20 hrs.

Attanding court hearing for approval of distribution to Westco and sale to Counsal
RB; discussions with counse! to Millard; follow up calls and emalils with Cohen,
Epstein, Shaw and Engen; call to Securitas,

Edmond F.B. Lamek 5.80 hrs,

Emalls with Calilin Fell re HST election form, vmail from sams re sama.
Paul V. Casucclo 0.30 hrs.

Working on Counsel RB sales tax issues; discusslons with Casuccio, Fell and
Epstain; emall exchanges with Blshop and Engen; emalls re buyer of equlp from
CRB; emall regarding Unlon Vacation pay and Counse! RB closing.

Edmond F.B. Lamek 4,70 hrs,

Vmall to Caltlin Fell re HST election form; call from and mesting with Ed Lamek re
sarme; review and conslderation of APA re same; review and conslderation of law re
GST on auctioneer sales; emalls from Ed Lamek re same; further cell and emall to
Ed Lamek re same; call with Alrd and Berlis re same; vmall and calito Ed Lamek re
same,

Paul V. Casucgio 2.20 his.

Emalls regarding Counsel closing funds; emalls regarding Unlon vacation pay $;
call with Securitas [awyer; email-exchange with Brelt Hamrlson re Ammonla
Comprassor motion; further calls and amalls with Epstein regarding closlng with
counsel RB,

Edmond F.B, Lamek . 3.50 hrs,

Calls and emalls regarding "missing" St Catharines Repak machine; reviewing
Counsel agreement for applicable provisions.
Edmond F.B, Lamek 2.00 hrs.

Follow up emails regarding St Catharines missing aquipment; email to Karen
Sargeant re Union Vacation Pay; sending letter to Unfon; following up on Counsel
purchase price wire transfer

Edmond F.B., Lamek 2.50 hrs,

Reviewling letter from union re vacation pay; reviewing various emalls re same;
preparing draft response to unlon; emall to Edmond Lamek re same.

Karen Sargeant 0.80 hrs,

Email exchange with FTI and Cohen regarding Ammonla Compressors; emeils and
calls with Epstein re arrangements between Counsel RB and Sask landlord; smail
exchange with Century services re St Catharines equipment; cails re Secutltas;
Unlon response to my letter re vacation pay.

Edmond F.B., Lamek 3.80 hrs.
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Re: New Food Classics

04/30/112

FASKEN
MARTINEAU

Matter % 280110.,00001
Involce #: 645760

Emall exchanges regarding missing St Catharines Equipment; sale of Benfo
trademark and Saskatoon Compressors; call with Bishop re the foregoeling,

Edmond F.B. Lamek

Professional

Edmond F.B. Lamek
Karen Sargeant
Peter E, Kirby

Paul V. Casticele
Aubrey Kauffman
Conor O'Nelll

Caltlin E. Fell

Fida Hind!

1.00 hrs,

Professional Summary

Rate

800.00
675.00
575,00
775.00
775.00
426,00
320.00
200.00

Total

Hours Eses
68.20 64,560.00
0.80 540.00
1.10 832,50
2,50 1,837.50
0.70 542,50
3.00 1,275.00
31.70 10,144.00
1.20 . 240.00
106.20  CAD 69,871.50

L. 16%
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Involce #: 645750
Re: New Food Classlcs

Qur Faes $69,871.50
HST 9,083.30
Total Taxes on Fees $9,083.30
Totel Fess Including Taxes $78,954.80
L s
Disbursements
Non-Taxablg
Bankruptey Search §8,00
Court Cost Fee 12700
Taxabla
Fax 4.50
Telephone Charges 0.30
Binding 9.60
Printing/Coples 646,75
Online Search Expense 332,50
Procass Server Fee 140,00
Total Lisbursements 1,315.85
HsT 147.31
Total Taxes on Disbursements $147.31
Total Disbursements Including Taxes $ 1,462.96
Total Fees, Disbursements and Taxes CAD § 80,417.76
Tax Summary
HST 5,230.61
Total Taxes included In This Bill 8,230.81
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Fasken Martingay Dutfouln LLP MARS SKEN
ARTINEAU

Patent and Trade-maerk Agenis

333 Bay Street, Sufle 2400
Bay Adelalde Centra, Box 20
Toronto, ON M&H 278

418 366 8381 Télephone
416 384 7813 Facsimila Date: June 21, 2012
Matter #: 260110.00001
Involce # 652825
HST # 87937 8127 RT0001
FT1 Consulting Canada Ine,

TD Waterhouse Tower, 79 Wellington Street West
Toronto Dominion Cantre, Suite 2010

P.O.Box 104

Toronto ON M5K 1G8

Attentlon: Paul Bishop

For Professional Services rendersd through 05/31/2012 In connection with this matter:

Re:  New Food Classics

Total Fees $44,697.00
Total Disbursements _ g10.62
Total Taxes 6,845.95
Total Amount Owing This Bill CAD § 51,253.47

Fasken Martliau DuMoulin LLP

Per. Edmond F.8, Lamek
E.&O.E

Tarms: payment due upon recalpt. Fursuant to the Solicliors Adt, Interast will be chargoed at tha rete of 1.3% per ennum on unpaid
feos, charges of disbursements caloulated from 2 date that Is one month after this slaisment is delivered. Any disbersement not
poslad to your eccount on the date of this statemant wili be billed latar,

Vancouver Calgary Torento Oltaws Monsrdal Québec City Londan Paris Johunnesburg
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Matter # 200110.,00001
Involce # 852825

Re; New Food Classics

05/01/12

05701412

0B/02/12

0g/02/12

050212

05/03/12

05/03/12

05/03/12

05/04/12

Engaged discussing sale of [P assets with Richard Cheung and Caitiin Fall;
A, Benitah 0,30 hrs,

Recslving Instructions from €, Fell to conduct trade-mark searchss In the Canadian
Intellectual Property Office. Conducting searches. Maeting with A, Benlah to
discuss Issues related to searches,

Rlchard Cheung 1,80 hws.

Engaged discussing with Richard Cheung and Edmond Lamek

ngaged In telephone
confersnce with Mary Malvaso of Ridout and Maybae re: oblaining extension of
time; engaged appolnfing Fasken as agent of record and rapresentative of setvice
and requesting an extension of ime to fils evidence; engaged considering volce
mall message from Henry Liu of Dimeck Strattori; engaged In telephone confarence
with Edmond Lamek;
A. Benltah 1.90 hrs,

Emails with FT} and Epsiein regarding Counsel RB purchase price and St
Catharines Equipment; emalls with century re St Catharines equipment; dealing
with YRS (ssues with Cheung and Benitah.

Edmond F.B. Lamek 3.70 trs,

Consldering issues re; w Meeting with A.
Benitah to discuss same, Corresponding with agents of record re: expungement
actlon. Recelving instructions from A, Benitah to draft appointment of agent form
and request for extansion of time te file evidence h
RN . Freparing same.

Richard Chaung 3,90 hrs.

Engaged.in telephone conferance with Edmond Lamek re; sale of Canadian
trademark registration SESEEER; ongaged discussing with Richard Cheung iP
holdings of New Food Classics and related companies; engaged revising charts to
reflect assoclated relationshlp between the various marks;

A. Benltah 2.70 hus,

Calls and emalls regarding Counsel RB St Catharines Equipment; Saskatoon
Ammonia Compressors.
Edmond F.B. Lamek 1,80 hirs,

Conducting trade-mark searches. Preparing summary repert of same, Mesting with
A. Benitah to discuss Issues re; search and reporl. Raporting to E. Lamek

Richard Cheung 5.80 hrs.

Engaged discussing with Richard Cheung charis listing rademark applications and
registrations owned by New Classic Foods and ofher entities and drafting of
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Maiter # 290110,0001
fnvolce #:; 862825

Re: New Food Classics

05/04/12

05/04M12

06/o7H2

05/07/12

05/00712

05/09/12

0510/12

051112

0&6/14/12

05111M2

05/14/12

reporting e-mall to Edmond Lamek; engaged drafting irademark asset purchase
agreement; engaged

_ ‘engaged requesting an
ﬁxtension of time to file the Declaration of Use for the . APp.
[+ 8
A, Benifah 6,60 hrs.

Emails with Goodman's regarding detalls of Edgestone sale of Saskatoon premises
to Crosby ; call with Gowlings regarding YRR spute.

Edmond F.B. Lamek 2.20 hrs,

Meeting with A. Benitah to review trade-mark summary charts. Responding to E,
Lamek email re; extenslon of time for filing evidence of use with respect to various
trade-marks.

Richard Cheung 3.80 hrs.

Engaged discussing draft trademark asset agreement with Richard Cheung;
A, Benltah 0:20 hrs,

Recelving Instrucfions from A. Benitah to review draft Trademark purchase and sale
agresmeant. Reviewing agreement.
Richard Cheung 1.30 hrs,

Datermine previous names of NFC entitles for Trademark purposes. Emalis to R,
Cheung re: same.
Caltlin E, Fell 0.60 hrs.

Conferring with C. Fell re: trade-marks lssues,
Richard Cheung 0.50 hrs.

Emall exchanges with FTI regarding Counsel RB Equipment [ssue; Ammonia
Compressor ownership; discussion with fell re letter to Securitas.

Edmond F.B. Lamek 1.580 hrs.

Engaged discussing with Richard Cheung and Caitlin Fell charts received from the
cltent itemizing the intsllectual property assels of New Food Classios;
A. Benltah 0.40 hrs.

Emall exchanges with Cohen regarding Ammonta Compressors and Roynat
Photocopiar s 83 notice.; email exchanges with Bishop and Engen regarding
Counse! RB issuss.

Edmond F.B. Lamek 1,30 hrs,

Reviewing IP charts racelved from C. Fell. Conferring with A. Benitah re: same,
Richard Cheung 0.30 hrs.

Review SN emalis and Involces; draft letter re: same.
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Matter#: 200110.00001
Involce #:; 652825

Re:  New Food Classics

0514112

05/15M2
05/15/12

051712
05/18M2

05/22/12

0523/12
0525012

06/2512

052812

05/30/12

Caitlin E. Fall 1.80 hrs.

Discussing revisions to SR etter with C Fell; several emails with Counsel RB
people regarding St Catharines packaging equipment,

Edmond F.B. Lamek 1.60 hrs.
Continue to draft letter to Wil
Caitlin E, Fell 0.70 hrs,

Emalls to R Epstein re St Catharines' dispute; emalls with J Engen ang P Bishop.
Edmond F.B, Lamek 2.10 hrs,

Reviewing Harry Davis auction listing and assembling list of {ixtures belng sold by
the Liguldator that it didn't buy; emall memo to Bishop and Engen,

Edmond F.B. Lamek 2,70 hrs.

Several emall exchanges with Jonathan Relch regarding St Catharines equipment
and Fixtures,
Edmond F.B. Lamek 2,00 hrs.

Call with Jamie Engen regarding Counsel RB, recall Insurance claimand refated
Issues; emalls with Jonathan Relch; emall to Cohen regarding BMO posltion on
Ammania compressors In Saskatoon, email exchanges with Century regarding St
Catharines "refrigeration equipment' and freezer compressors; emalls with NFC
properly manager regarding functions of varlous St Catharines compressor
systems; making arrangements with Calllers for site visil,

Edmond F.B. Lamek 4.30 hrs.

Further emall exchanges with St Catharines property manager and preparing for
site visit,

" Edmond F.B. Lamek 1,30 hrs.

Trlp to 5t Catharines’ plant to deal with Issue of ammonla compressors re; fixture
or chattel for APA.
Caitlin E. Fell 3.60 hrs.

Altending St Catharines NFG facllity to review status of ammeonia compressors and
related freezer equipment; emall memo to Counsel/Davis, follow up emall
exchanges with FTI.

Edmond F.B. Lamek 7.50 brs,

Calls and emalls regarding Ammonla Compressors In St Catharines; conference
calf with Counsel/Davls regarding Interpretation of Purchase Agraement; follow up
emalls with Engen re ammeonia dralnage; emalls regarding draft Trademark Sale
agreement; cail re (o emalls with Jamle re Compressors.

Edmond F.B. Lamek 4.80 hrs,

Reviewing emal from Keesmat Dixon re offer for St Catharines' lands, respond to
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FASKEN
MARTINEAU

Matter # 280110.00001
Involce #; 852825

Re: New Food Classics

05/3112

08/31/12

Dixon; discuss with Engen
Edmond F.B, Lamsk 1.70 hrs,

Email with Blshop regarding claim agalnst NFC relocation consultant: smalls re
HST on sale of Trademark; email from eSS |5 5.

Edmond F.B. Lamek 0.60 hrs.
Emails with Ed Lamek re HST matters,
Paul V., Casucclo 0.20 hrs.

Professional Summary

P lonal Rate Hours Foes
Edmond F.B. Lamek 800,00 38.80 31,120.00
A. Benltah 500.00 12.10 6,050,00
Paul V., Casucclo 776.00 0.20 156,00
Caltlin E. Fell 320,00 6.80 2,112.00
Rlchard Cheung 300.00 17.20 5,160.00

Total 75.00  CAD 44,597.00
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New Food Classlcs

Qur Fees
HST

Totel Taxes on Fees

Total Fees Including Taxes

Disbursements

Non-Taxabla
Corporate Search

Sovermment/Corparate/Other
PPSA Search

Taxable

Telephone Charges
Corporate Search
Dellvery/Courler Expense
Printing/Coples

Cnline Search Expense

Tetal Disburssments
HST
Total Taxes on Disbursements

Total Disbursements Including Taxes
Total Fees, Dishursements and Taxes

Tax Summary

HST
Total Taxes Included n This Bil

FASKEN
MARTINEAU \{

Matter # 290110.00001
Involce #: 652826

$ 44,597.00

5,797.61

$5,797.81

$ 50,394.61

16.00
376.00
48.00

0.30
20,00
54.97
146.75
149.50
810.62

48.34

$48.34

$ 858.86
CAD § 51,263.47

6,845.95
5,245.95
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Fasken Martineau DuMoulin LLP FASKEN - 1 7 7
Barristers and Sollcliors M ART' NE AU

Patent and Trade-mark Agents

333 Bay Streel, Sulte 2400
Bay Adelalde Centre, Box 20
Toronta, ON M&H 276

416 368 8381 Telephone
Date: July 6, 2012

416 384 7813 Facsimils
Mafter # 250110.00001
Invcice #; 657697
HST# 87937 6127 RTQ001

FTl Consulting Canada Inc,

TD Waterhouse Tower, 79 Wellington Street West
Toronto Dominion Centre, Sulte 2019

P.0, Box 104

Toronto ON MSK 1G8

Attention: Paul Bishop

For Professlonal Services rendersd through 06/30/2012 In connection with this matter:

Re:  New Food Classics

Total Fees $ 64,850.00
Total Disbursements 617.35
Total Taxes . ~ 8,512.04
Total Amount Owing This Bill CAEI $74,019,39

Fasksn Marh";[e’au DuMoulin LLP

_____

/"' g ;‘W
~Edmond F.B. Lamek

E.&Q.E

Terms: payment due upon recelpl. Pursuant to the Soflcllors Act, interest will be charged at the rate of 1.3% per annum on uhpald ‘
foes, charges or disburéaments calculafed from a date that Is one menth afler this statement ls dallvered, Any disbursement rot
pested to your account on the dale of this staternent will be billed Jater,

Vancouver Calgary . Toronte Ohtswa Muontréal Quibac City Londan Parh Johannesbury
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Matter # 280110.00001
Invoize # 857687

Re: New Food Classles

06101712

06/04/12

06/04/12

08/04/12

06/05/12

08/05/12

06/05/12

05/06/12

05/06/12

06/06/12

(6/06/12

Emails re Ammonia Compressor values,
Edmond F.B. Lamek 0.50 hirs,

Dratt notice of stay of procestings; draft letter to NN <: scrne;
call witi: FT| re: Insurance proseds.

Caltin E. Fell 2.70 hrs,

Conference call with Bishop & Engen regarding ammonia compressors, emalls. with
Engen re Sask L. requests; emalls re Saks Compressors; call re Recall insurgncs.

Edmend F.B, Lamek 2.20 hrs.

Meeting with E, Lamek re sale of goods Issues; preliminary review re law
concemning same.

R. Graham Phoenlx 1.20 hrs.

Finallze notice of stay and letter re; same; call with small claims court re: filing fee
of nolice; review small clalms rules; cail to L. Montgomery re; insurance policy.

Callin E, Fell 2.30 hrs,

Researching Issues; calls re Counsel RE
cloaing certlficate and HST payment; calls and emalls with Brett Harrlsen; reviswing

MW discussing seller's
llability for racalied goods with RGP; reviewing uINuag :grscmeant.

Edmond F.B. Lamek 3,30 hrs,
Researching
R. Graham Phosnlx 3.20 hrs, :
Engaged reporting to Edmond Lamek re: confirmation of change of agent and :
upcoming due dates for

. S -
A. Benltah 0.30 hrs,

Research re; [nsurance procesds In bankruptey; arrange for filing to kitchener small
clalms; review fax re: vacation entitlement,

Caltlin E. Fell 3,80 hrs,

Maating with Cralg Carter regandin ; review ng
emalls with lawyers for
b discussing UFCW Issuoes with Karen Sargeant; discussing same
with Paul Blshop.
Edmond F.B. Lamek 2.50 hrs.

Drafting internal research merno JSENNNEER resozrching case law and
statutes. )
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Matter # 290110,00001
Involze # 657687

Re: New Food Classics

06/07/12

08/07/12

08/07/12

06/08/12

08/08/12

06/08/12

0610812

GG/08M2

051112

081112

R. Graham Phoenlx 3.10 hrs,

Review Sx=slNNNEEENERNg < ai's to J. Engen re; (R continue
research re; Insurance procéeds In bankruptoy (review Insurance Act and
Bankruptcy and Insclvency Act legislation); review

S
call with L. Montgomery (adjuster) re: xummimiamnssmey; revfaw
R orccment; omall to J. English re: same,

Caltlin E, Fell 4.90 hrs.

Emalls from and to Edmond Lamek. Instructions regarding subsearches,
Attendance to file,
Joanne Meadowcroft 0,30 hrs,

Revlewling vacation pay issue; telephone to union rep re same,
Karen Sargeant 0.80 hrs.

Finalize draft latter to SENE; review GRIMNENENN discussion with E. Lamek,

Caltlln E. Fell 2.90 firs,

Reviewing form of walver and amendment of TVR offer to Purchase 13A street
pply; discussing Insurance flow through Issue with Fell; commenting o
letter; emalls regarding St Catharines,

Edmond F.B. Lamek C ey 3.50 hrs.
Aftendance to subsearchipg title to varlous properties. Emall to Edmond Lamek
providing copy of PIN for property Emall froh Edmond Lamek

regarding adjolning ownership. Attendance to revisw of block map and adjoining
PiNs, Emall to Edmend Lamek confirming adjoining ownership, Attendance to file.

Joanne Meadqwceroft 0.90 trs, W

Reviewng collectlve agreement and vacation calculations; emall to Edmend Lamek
resame,

Karen Sargeant N 0.60 hrs. '
3 N i .
R. Graham Phoenix 2.30 s,

Emalls to P, Blshop re: signoff on recelver's certificate; email to CounsslRB
attaching same; talephonae call with Kitchener Small Claims court re: hotica of stay;
draft memeo to file re; same; ressarch vacation pay entlilements/ontarlo leglslation
and discussion with K, Sargent; telephone call with Saskatoon Landiord's cournsel
re: discharge of interest on title; emall to J, Engen re: same, i

Galtlin E. Feli 5,80 hrs,

Discussing letters to Fw&h C Fell; emalls re delivering
recelver's vesting centificate to Counsel RB; follow up discussion with Fell re
calculation of Vacation pay. 2 ™~
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Matter # 290110.00001
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Re: Now Food Classlcs

o112

08/12112

06112112

08112112

061312

oeranz

05114112

o412

06/14/12

06/15M2

Edmond F.B, Lamek 1.70 hrs.

Editing and revising NENEESARERNNAN <scussion with E. Lamel re
U rotes.

R. Graham Phoenlx 2.80 hrs.

Research case law on vacation pay entitlements; discusslon with K. Sargent ro:
vacatlon pay; draft emall to 8. Jean re! same.

Caitlin E. Fell 3.90 hrs,

Emails regarding vacation pay background info and Interpretation of the Colleclive
Agreement.
Edmond F.B. Lamek 0.40 hrs.

Discusslon with Caltlin Fell re vacation pay entitlement
aren Sargeant 0,40 hrs,

Emalls to E, Lamek re: vacatlon pay; emall to 8. Jean re: NFC's historic treatrant

of vacation pay; review emalls from J, Engen re; Same; research

* review and revise letter toqNE confirm case law ort

contractual llabilitles of recelver; discussion with E, Lamek re; same; small fo M,
re: FTI response letter; review emalls from J. Engen re;

outstanding action items In Saskatoon premise.

Caltiin E. Fell 5.40 tirs,

Office conference with Caitlin Fell regarding adjoining [ands and adjoining PIN.
Altendanca to file, ‘
Joanne Meadowcroft 0.30 hrs.

Research case law on auuGGmniu d:aft Ietter” calvass

commercial list for next avaliable dates in June and July for vesting order; calf with
Landlord counse! re: discharge of Interest on title; discussion with E, Lamek re:
same; begin to.draft ,

Caltlin E, Feil 5.20 hrs.

Reviewing finallzed 13A strest purchase documents and emall to Engen re
purchaser's lawyer and [nfo needed for report fo court for approval.

Edmond F.B. Lamek 1.40 hrs,

Discussion with Calilin Fell re vacation pay Issues,
Karen Sargeant G.10 hrs,

Research re NN, discussion with C. Carter; )

re; same; discussion with E, Lamelk; review emalls and response to questions from
CFIA re: meeting request with adjusters.
Caitlin E, Fell 4,10 hrs,
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Matter # 90110,00001
Invoice #; 657687

Re: New Food Classics

0eM15/12

06/M18M2

08/18/12

oe/ie112

06/1912

06/19/12

06/20/12

0g/20112

06/21412

0B/21/12

Revlewing confracts relafing to CHEP palettes rental and considering PPSA
registration requirements; emait memerandum to Engen re valldity of rental,
removal from Auction and and return of palsttes to CHEP,

Edmond F.B, Lamek 1.20 hrs.

Emails with E. Lamek re: third report of the receiver and vesting order for TVR: draft
release re; landlord claims under Saskatoon Leass; telephone
NFC distribution; draft Third Report of the Receiver.

Caltlin E, Fell 4.30 hrs,

Calls with C, Fell regarding Vacatlon pay information,
Sask [ =nd 13A motion materials; emalis with Blshep.

Edmond F.B. Lamek 1.80 hrs.

Revise lotter amend and finallze fandlord reiease
of claims; draft approval and vesting order; emall £

emalls to K. Sargent re: S. Jean's response to vacation pay.

Caltn E, Fell 5.10 hrs.

Discussing GuNGGNGGERER - ocodure with Fell; dlscussing contents of
13A vesting order with Fell; cell with Dan Aberle and emalls to him with Transaction
documents; discussing Sask Landlord release Issue with Fell; reviewing and
commenting on draft release.

Edmond F.B. Lamek 2.10 hrs,

Emall from and to Caitlin Fell re vacation pay calculations historically,
Karen Sargeant 0.20 hrs.

Continue o revise and amend Draft Approval and Vesting Order; emalls and
telephone call with J, Gorkoff re: release and discharge of Interest; emails to F.
Bishop and J. Engen re: revise of release; continua to draft third report of the
recelver,

Caltiin E, Fell 4.80 hrs,

Emalls from P Blshop re UFCW vacation pay [ssue; sending emails to Stephate
regarding Vacatlon Pay information requlired; reviewing emalls from hirm and
sending clarifying notes to him; emalls with lawyer for TVR construction and
discussing contents of 3rd report with Fell,

Edmond F.B, LLamek 2.50 hrs,

Emalls to J, Gorkoff re: landlord release; continue to draft third report of the
recelver,
Caltiin E, Fefl 6.60 hrs.

Finalizing 13A Vesting order emall exchange with Dan Aberle re-same; revislry
draft Vesting Order; discussing Third Report with G Fell; numerous-emalls with

Stephane Jean regarding history of vacatlon pay issues st NFC: emalls and calls to
b transactional; discussing SRR

'
[
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Matter #: 290110.00001
Involce #: 657687

Re: New Food Classics

06/21/12
06/22/12
05/22/12

06/22/12

08/2412

06/24/12
08/26/12

0812612

0Br26M12

08/2712

osf27/12

upon vacating the premises
with Fell,
Edmond F.B. Lamek 3.80 hrs.

Telephone with Edmund Lamek re vacation entitlemant, reviewing varlous emulls re
sames.
Karen Sargeant _ 0.60 hrs.

Flnalize report of the recelver; emalls to . Lamek re: same.
Caltlin E. Fell 1.80 hrs.

Reviewing and commenting on 3rd report and revlewlng Transaction Process
background documents, discussing Vacation pay background facts with K
Sargeant; call with Luc Lacelle

Edmond F.B. Lamek 3.30 hrs,

Discussion with Edmund Lamek re vacation pay Issues; reviewlng various emalls re
same,

Karen Sargeant 0.30 hrs.

Draft Notice of Motion for vesting of property to TVR Construction,

Caitiin E. Fell 1.3C hrs.

Revising Recelver's Third Report; clreutiating to FTi for comment and infe from
Barclay's.

Edmend F.B. Lamek 2.70 hrs.

Draft and send emall to J. Gorkoff re; release of Tl and dlscharge of interest on
tite; amend notice of motlon; emall to E, Lamsk re: same.

Caitlin E. Fsll 0.80 hrs.

Emails re new Vacatlon Pay background Info; call with Pamela Green of Palle:
Valo; SRR (ottcr to Luc Lascells; emalls from Dan Aberle re
13A sireet vesting order and related matters.

Edmond F.B, Lamek 3.40 hys.
Reviewlng emails from parties re vacation pay Issues.
Karen Sargeant 0.10 hrs.

Telephone discussion with *
) discuss D&Q claims procedurs wilh Fell; emalls re 13A property court

approval motion, ele.
Edmend F.B. Lamek 2.20 hrs.

Revlewing various emalls re vacation pay.
Karen Sargeant 0.10 hrs,
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Re: New Food Classics

06/28/12

06/28/12

06/28/12

05/26/12

05/20412

L 183
IFASKEN
MARTINEAU \UJ

Matter#; #00110.00001
involce # 857687

Canvass dates for court time for vesting motion; put together appendices to the
Recelver's third report as well as Confidentlal Appendices to the Third Report; edit
Third report.

Caltn E. Fell 1.10 hrs.

Reviewing and ravising Notice of Matlon; reviewing materials from Luc Lasgells of
UFCW, discussing D&O Claims procedure with Fell; emalls with Gowlings re court
date; emalls with Engen/Barclays re additional detalls of marketing process.

Edmond F.B. Lamek 2,80 hrrs.

Revlewing vacation pay issues,

Karen Sargeant 0.20 hrs,

Put together motion record; amend Third report; serve notice of mefion; ament!
notice of motlon,

Caltlin E. Fell 1.10 hrs,

Emall exchanges with Barclay's - Incorporating Barclays comments into Third
Repor}; proofing Third Report; emalls with counse! te Millard re Miliard prefiling
amaount; emalls with FMD Calgary office re closing of sale transaction.

Edrond F.B. Lamek 2.50 hrs,

Professional Summary

Professlonal RBate Hours Eses
Edmond F.B. Lamek 800,00 43,50 34,800.00
Karen Sargeant 675.00 3.20 2,160.,00
A. Benitah 650.00 0.30 185,00
R. Graham Phoenix 476,00 12,80 5,985.Q0
Caltiin E. Fell 320.00 66.70 21,344.00
Joanne Meadoweroft 290,00 1.40 406.00

Total 127.70 CAD 64,880.00




New Food Classics

Our Fess
HST

Total Taxes on Fees

“Total Fees Including Taxes

Disbursements
-Taxable

Postage

Title Search

Jaxable ‘

Ptlating/Coples

Online Search Expense

Title Search

Total Disbursements

HST

Total Texes on Disbursements

Total Disbursements Including Taxes
Total Fees, Dishursements and Taxes

Tax Summary
HST

Total Taxes inciuded In This Bt

IFASKEN
MARTINEAU

Malter#: :1904110.00001
involce # 657667

$ 64,890.00
8,436.70

$8,435.70

$73,326.70

10.35
20.00

457,60
87.50
42,00

617.35
76.34

$76,34

$683.89

CAL $ 74,019.39

E — — ]

a512.04
86104
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Fasken Martineau DuMoulln LLP FASKEN
Barrsters and Sollcltors M ARTINEAU

Patent and Trade-mark Agenls

333 Bay Streel, Sulte 2400
Bay Adelakde Centre, Box 20
Toranlto, ON M5H 2T6

415 366 8381 Telephone
416 384 7813 Facsimlle Date: August17, 2012
Malter # 290110,00001

Invoice # 684549
HST # 87937 6127 RT0001

FT! Consulting Canada Inc,

TD Waterhouse Tower, 79 Wellington Street West
Toronto Deminion Centre, Suite 2010

P.Q, Box 104

Toronto ON MSK 1G8

Attention: Paul Bishop

For Professional Services renderad through 07/31/2012 in connection with this matter:

Re: New Food Classics

Total Feas $ 34,989.00
Total Disbursements 1,171.97
Total Taxes ' 4,680.60
Total Amount Owing This Bill CAD § 40,851.57

W artineau DuMoulin LLP

(.“ = . \_/—‘—7

Per: Edmond F.B. Lamek
E.&C E.

Tamms; payment due upon recalpt. Pursuant to the Saliclfors Act, Inlerest will be charged st the rate of 1,3% per annum on unpald
feas, cherges or disbursemants caicilated from a date that Is one month afar this statement Is delivered, Any disbirsament nat
posted to your account on the date of this statement will be billed later,

Vansauver Calgary Yoronte Ortawa Montréal Quities City London Parls Johannesiirg
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Re: New Food Classics

07103112

07/03M2

07/0412

07/04H12

07/04/12

07/04/12

07/086/12

07/05M12

07/08/42

07/06M2

07/0912

Q7812

FASKEN
MARTINEAU

Matter #: 290110.00001
Involce #: 664549

Revising Recelver's Report to Incorporate details of Barclay's markeling process;
emalls with Stuart Blyth; emalls with lawyer for Millard.

Edmend F.B. Lamek 2.80 hrs,

Reviewing draft mollon record; commants to assistant re amendmaents thereto.
R. Graham Phoenix 0.20 s,

Arrange for filing motion record and confidential appendices; discusslon with E.
Lamek re; amending vesting order; email to J, English re: rademark APA,

Caitlin E. Fell 0.80 hrs,

Emalls with FT! re request from Sask Labour Board for names of NFC directors;
call with Andrew Buchanan (counsel o UFCW Unlon In Sask)

Edmond F.B. Lamek 1.20 hrs,
Telephone cail from Mr. Blyth regarding domestication of recelvership order;
J.F. Grleve 0.20 hrs,
| Review of documants;
Stuart F. Blyth 1,70 hrs,

Call with UFCW rep re; employment proceedings agalinst directors; discussion with
E. Lamek re: same and restrictive covenant; emall to J. Engen re: Insurance-and

Caltlin E. Fell , 0.70 hrs.
_Letter to Luc Lacelle re Vacation Pay payout Information request; emalls re D&O
‘E:[::rrxr::sr;d F.B. Lamek 0.80 hrs.
Correspondence; ‘
Stuart F. Blyth 0.20 hrs,

Meeting with regarding UGG
Edmond F.B. Lamek 1.50 hrs,

Amend Vesting Order based on comments recelved from Alberta counsel;

telephone cali with D, Aberle re: same; telephone call with C. Prophet and D,
Cohen re: confidential appendices; emalls to FTl and E. Lamek ra: same; fila
vasting order from counsel RB deal; emall to P. Bishop re: original signature.

Caitlin E. Fell 2.90 hrs,

Saveral emalls during the day regarding revislons to approval and vesting ordsr,
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Qri09/42

07/09/12

0710112

07r10H2

0711012

o7/1112

o7H1M2

o712

o712

o7Henz2

071212

Q7H12M2

07H212

0712112

BMO approval of sale and reviewing background Info for motion tomorrow,
Edmond F.B. Lamek 2.00 hrs.

Research precedents for recelvershlp vesting Order to be recognlzed and acted
upon In Alberta; analyze and comment on draft Ontarlo form of Order;

N. Arif Chowdhury 2,00 hrs.

Review of documents and correspondence;
Stuart F, Biyth 0,70 hrs.

Prepare for and attend vesting approval motion.
Caltlin E. Fell 1.50 hrs.

Finalizing orders for and aftending motion for approvat of sale of NFC 13A Strest
lands to Recon; foliow up emalls with Fasken Calgary,

Edmond F.B. Lamek 3,50 hrs.

Comment on proposed form of Ontarlo Order with respect to recegnition [n Alberta;
N. Arif Chowdhury 0.50 hrs.

Calt with Mark Frederick, lawyer for Recall Insurers; email membo and assembling
package of info for him.

Edmond F.B, Lamek . 1.30 hrs.

Analysls of Vesting and Approval Order; Transfer of file from A. Chowdhury and
Instructions regarding same,

Jennifer Shepherd 1.20 hrs.

Instructions regarding Alberta filing of Ontarlo order;

Jordan C. Hulecki 0.30 hrs,

Instruct J. Shepherd on application for recognlition and vesting Order in Alberia;
N. Arif Chowdhury 0.50 hrs.

Filed Recelver's Certificate

D. Amyot 0,40 hrs.

Emalls regarding Sask Labour Standards Act issues.

Edmond F,B. Lamek 0.50 hrs,

Analysls of Approval and Vesting Order and Moton Record;
Jennlfer Shepherd 1.00 hrs.

Review relevant Jegislation;
Jordan C, Hulgcki 0.50 hrs.

Draft application for Court of Queen's Bench;
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o7T212

07M3M2

071312

071312

Qrmanz

0716M2

07HeH2

Q7116112

o7HeH2

0711612

o7HTM2

o7THT2

Jordan C. Huleck! 1.40 hrs,

Draft recognition order to be submitted to Alberta Court of Queen's Bench;
Jordan C. Huleck| 4.20 hrs,

Emall and call to J, Gorkoff re: consent to lapsa,
Caltin E. Fell 0.40 hrs.

Call with Osborne/Bulas re D&O situation; emalls regarding BMO Interim
distribution; dictate lelter to Sask Labour Standards.

Edmond F.B. Lamek 1.50 hrs.

Conference with J. Hulecki regarding preparation of Recognition Order application
materials;
Jennlifer Shepherd 1.00 hrs.

Draft affidavit to accompany Appiication;
Jordan C. Hulecki 1.40 hrs.

Letter to Sask Labour Board; emall exchanges with lawyer for Recall Insurer; emall
exchanges with FT| re meeting with Recall Insurer and D&Q Clalms process,
Interim BMO distribution and related matters; assembling list of issues to be dealt
with prior to distrlbution,

Edmond F.B. Lamek 3.50 hrs,

Review and revise draft materials for Recognition Order application; Telephone call
to Queen's Bench clerks regarding setting a date before a commerclal judge; Draft
e-mall to E, Lamek regarding update on application materials;

Jennifer Shepherd 3.10 hrs,

Plan form of application and contents of proposed Order;
Jordan C. Hulacki 0.80 hrs.

Revlse application and draft order according to pian;
Jordan C, Huleck! 2.40 hrs,

Research procedure for bringing application before Court;
Jordan C., Hulack 0.60 hrs.

Conference call with Bishop/Engen/Fe!l to-go over outstanding Issues on NFC
receivership,
Edmond F.B. Lamek 1.00 hrs.

Draft a-mall to E, Lamek regarding language for Order recognizing future activiies
of Reclever In Alberta; Review and revise Recognition Order materials; Consider
jurisdlctional and procedural Issues in respect of bringlng application;

Jennifer Shepherd 1.80 hrs,

189



Page 5

FASKEN
MARTINEAU

Matter # 290110.00001
Involca # 664548

Re: New Food Classlcs

oTHTA2
o772

07H8H2

o7THMBM2

071812

0711812
o7H8M2

Q71912

0711912

ornanz

Q711812

" g7MeNH2

Research procedure for fillng application;
Jordan C, Huleck] 3.40 hrs,

Discuss and amend application and draft order;
Jerdan C. Hulecki 3.00 hrs,

Call with FTI re follow up items to do before distribution; call with Miller Thompson
ra: Insurancs; review proposed consent for lapse of Interest on ttle from J. Gorkof,

Caltlin E. Fell 1.60 hrs,

Numerous emails with Fasken Calgary regarding 13A Street recognition motion If
necessary or registratlon of Approval and Vesting Order,

Edmond F.B. Lamek 2.80 hrs,

Review and revise Recognition Order matsrials, correspondence to B. Simpson at
Alberta Land THles In respect of registering Ontario Orders; Draft e-mall to E.
Lamek snciosing fingllzed Recognition Order application materials arid setting out
analysis In respect of filing the Approval and Vesting Order dlrectly with Land Titles;

Jennifer Shapherd ) 3.00 hrs,
Meetlng to refine new originaling application and affidavit;
Jordan C. Huleckl 0.70 hrs,

Revise draft application and afidavit;
Jordan C. Huleckl 0.50 hrs.

Review Reservation of Rights; draft )
draft email to CIFA re: computer software removal; draft email to J. Gorkoff re;
revised consent of [apse of interast on fitle.

Caltlin E. Fell 1.50 hrs,

Reviewlng Recall insurer ROR fetter; discussing with Harmrison and Fell; reviewing
policy and other NFC policles; emalls re Calgary Closing; discuss Recelver
Clearance cerilficate Issue with P Casuccle,

Edmond F.B. Lamek 2.50 frs,

Correspondence with B, Simpson regarding Approval and Vesting Order
requirements for fillng; Correspondence with E. Lamek summarizing advice from B.

Simpson atLand Tiles;
Jenilfer Shepherd 0.60 hrs,

Meatings with Paul Casucclo. Conslder clearance ceriificate issus,
Kevin H. Yip 0.40 hrs,

Emalls and meeting with Ed Lamek re clearance ceriifloates; meetings with Kevin
Yip re same; consideration re same.
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0711812

072012

07/20112

07/20/12

07120/12

07120112

07/23H2

Q7/28M12

07724112

07/2412

07/26M12

0772612

Paul V, Casucclo 1.60 hrs,

Review materlal from Ed Lamek and consulting with him re response to reservation
of rights letter;

Robert S. Hamlson 1.00 hrs,
Certified Order

B, Amyot 0.50 hrs.
Prepare Affidavit of Value; .

Jennlfer Shepherd 0.10 hrs.
Draft afidavit of value;

Jordan C. Hulecki 0.20 hrs.

Maeet to discuss affidavit of valus;
Jordan G, Huleck 0.20 hrs,

Draft land transfer and affidavit of attestation:
Jordan C. Huleck 0.40 hrs.

Continue to drait forth report of the Monitor and Draft Order; review emali from J.
Gorkoff re: consent to lapse; amend consent based on comments recelved from J.

. Gorkoff; emall consent to FTI for signature; amend Recelvers cerilficate;

discussion with E, Lamek re: same; emall to FTI re; execution of same; review
memo from Mifer Thomson o collect request items.

Caitiln E. Fell 5,10 hrs,
Draft e-mall to E. Lamek enclosing sample Affidavit of Vaiue;
Jannlfer Shepherd 0.10 hrs,

Telesonference with S, Biyth and D, Aberle regarding closing date;
Correspondence to E. Lamek regarding closing date, statement of adjustments and
procedurs for closing;

Jennifer Shepherd 0.50 hrs,

Conferance with Ms. Shepherd;

Stuart F, Biyth 0.40 brs,

Continue to draft fourth report of the monitor; telephone conversation w NP
discussion with E. Lamek reo- ek

Caltlin E. Fell 3.20 hrs.

Draft -e-mall to E. Lamek regarding Purchase and Sals Agrsement and Amending
Agreements;
Jennifer Shepherd 0.30 hrs.
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07/26M12

07/26M2

o772

Draft e-mall to E, Lamek regarding process fo closing and outstanding documents;
Jennifer Shepherd

0.30 hrs,

Consideration re tax matters relafing to Interim distribution,

Paul V. Casucclo

Telephone call with D. Aberle regarding ciosing date; Draft e-malls to 8, Blyth and
E. Lamek regarding status of closing documents and Statement of Adjustments;
Corsespondence with E, Lamek regarding closing documents;

Jennlfer Shepherd

Professlonal

Edmend F.B. Lamek

J.F, Griove
Stuart F. Blyth

Robert 8. Harrison
Paul V. Casucclo
R. Graham Phoenix

Kevin H. Yip
-Caitlin E, Fell

Jennifer Shepherd
N. Arif Chowdhury
Jordan C. Huleckl

D. Amyot

O.To_hrs.

0.40 hrs,

Professional Summary

Rate

800,00

700.00
485.00
850.00
776.00
475.00
450,00
320,00
300,00
280.00
0,00
125,00
Total

FASKEN
MARTINEAU

Matter # 28011000001
Invoice #:. 664548

Hourg Fess
24,90 18,920,00
0.20 140,00
3.00 1,456.00
1,00 850,00
2,30 1,762,580
0.20 95,00
0.40 180,00
17.70 5,664.00
13.20 3,860.00
3.00 840.00
20.00 0.00
0.90 112.50
86,60 CAD 34,999.00
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Page 8 Matter # 280110.00001

Invoice #: 664549
Re: New Food Classics

Qur Fees $ 34,999,00
HST 4,545,87
Tolal Taxes oh Fees $ 4,649.87
Total Fees In¢cluding Taxes $ 39,548.87
Disbursements
Non-Taxable
Court Cost Fee : 167.00
Taxable
Fax 23,00
Telephone Charges 1.50
Binding 8.21
Delivery/Courler Expense 31.08
Printing/Coples 766,95
Document Scan 2.75
Oniine Search Expense 91.60
Process Server Fee 40.00
Real Estate Search 40.00
Total Disbursemenls 1,171.97
HsT 130,73
Total Taxes on Disbursements $130.,73
Total Disbursements Inciuding Taxes $1,302,70
Total Fees, Disbursements and Taxes CAD § 40,851.57
Tax Summary
HST 4,680.80
Total Taxes Included in This Bil 4,680,80

P —






Fasken Martmealu IDuMculln LLP FASKEN
Barristers and Solicilors

Patent and Trade-mark Agents MARTINEAU
333 Bay Street, Sults 2400

Bay Adelalde Centre, Box 20
Toronto, ON M5H 2T8

446 366 8381 Telephone
418 364 7813 Facsimlie Date: Seplember 7, 2012
Matter # 280110.00001
involce # 670519
HST# 879376127 RTQ001
FTI Gonsulting Canada Inc. LV
est

TD Waterhouse Tower, 78 Welllngton Street
Toronto Dominlon Centre, Suite 2010 ’
P.O. Box 104

Toronto ON MSK 1G8

Altention: Paul Bishop ,

For Professional Services rendered through| 08/31/2012 in connection with this matter:

Re: New Food Classles

Total Fees $ 44,217,00
Total Disbursements 868,91
Total Taxes : 5,861.24
Total Amount Owing This Bl CAD § 50,947.16

Fasken Mariin u-puMoul!n LLP

Per: Edmond F.B, Lamek
E.&Q.E

Terms: payment dug upen recelpt, Pursuant to the Sofickbrs Adt, Interest will be charged at the rate of 1.3% per annum on ynpakd
fees, charges or disbursemenis calculated from a dale 1at Is one month after this slatement Is delivered, Any disbursemant not
posted o your sccount on the date of this statement wili be bitled later,

Vancouver Calgury Teronto Ottawa : NMontndal Qudgbes City Lendon Parls Johannesburg
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Q7262

o7/2T2

o7/31/12

08/01/12

08fo2/12

08/02/12

08/03/12

08/07M2

08/07112

08/08H2

0g/08/12

08/09/12

Emalls and telelphone call with ; emall to J. Engen re;
requested ltems \

Caitlin €, Fell Q.80 brs,

Emalls re 13A closing, ooordlnate_. telephone
conversation withyEii re samg.

Caltiln E. Fell 0.30 hrs,

Meeting (EEEREE

Edmond F.B, Lamek . 1,00 hrs.

Emall exchanges regarding smalls

. regarding terms on which we will 16t Counsel RB back Into St Catharines

Edmond F.B, Lamek 1.80 trs.

Further email exchanges regarding Counsel RB damage deposit and rejated
mattars
Edmond F.8. Lemek 0.70 hrs.

Email from E Lamek re limitation Issue; send River Valley Poultry Farm case,
Scott Rollwagen 0.20 hrs,

Reviewing ey o background to
emalls with Miller ‘Thonison regarding Vencouver meeting on Sept, 17

Edmond F.8. Lamek . 2.00 hrs,

Email exchanges with FT] regardll g claims against W NFC consultant
advising on premlses relocation; reviewing {ill emall

Edmond F.B. Lamek 0.80 hrs,

Correspondence with D, Aberle re{gardlng closing;
Jennifer Shepherd 0.40 hrs,

Emalls with C. Fell regarding Wl response and CCAA wind up motion
Edmond F.B. Lamek ; 0.40 hrs,

Comespondence with E. Lamek ahd 8. Blyth regarding closing; Correspondence
with D. Abetle ragarding closing; r
Jennifer Shepherd :

Emalls regarding Horlzons Utintlei threat to cut off power to §t Catherine’s plant

0.60 hrs,

without security deposlt from recelver; emalls regarding 13 A olosing logistics
Edmond F.B. Lamak _ 1.70 hrs,
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08/09/12

08/08M2

08/10/12

08/10/12

08/10M12

08132

08/13/12

08/14/12

08/14/12

08A15/12

08/156/12

Co-ordinate Statement of Adjustmgnts and transfer of Approval and Vasting Order
to D, Aberig; Finallze Statement of Adjustments; Correspondencs with D. Aberle
regarding Approval and Vesting Order; Draft e-mail to E. Lamsk regarding update
on closing and timing for Recelverls Cerfificate; .

Jennifer Shepherd 1.10 hrs,

Review of order; conduct searches;
Stuart F. Blyth . . 1.20 hrs®

Aftend Commarclal Court to Flle and obtain certified copy of recelver's certificate;
saveral emall exchanges regarding truck on 13A premises belng sold to Recon;
further ergalls regarding Horizon Fower

Edmond F.B. Lamek 2.50 hrs.

Correspondence regarding c]oslné; Volce message to C, Bames regarding GST on
truck;

Jennlfer Shepherd 0.40 hrs.
Review of order;
Stuart F. Blyth _ , 0.50 hrs,

Calls with Jardine Lloyd Thompsop, calls and emalls with Crawford Canada re;
format and proof of loss form; draft letter to MR ocutstanding payment;
review Insurance contracts to draft clalm; revlew claim put tegether by FTI;
discussion with E. Lamek re: same; discussion with B, Harrison re; format of claim;
email 10 J. Engen re: Mr, McCay; emalls with NN .

Caltlin ENFell : 4.30 hrs,

Cotrespondence; review of order; [prepare closing documents;
Stuart F, Blyth 2.80hrs.

Continue fo draft letter to review insurancs

certificate iy, consolidate Insurance policles to send MR cmall to
relevant Insurance pollcles,

Caltlin E, Fell 3.90 hrs,

Comespondenice and documents ft r clgsing;

Stuart F. Blyth 1.00 lrs.

Continue to draf Ietter outstanding payment of SEEENERNGEEES.
Review reservation of rights membrandum,

Caltlin E, Fell 1.10 hrs.

correspendence from Miller Thomson,

Reviewing Insurance policy issune_isw}th Fell and reviewing definitions and
Edmond F.B. L.amek

3.00 hrs.
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0grieit2  Emails to J, Engen re; agreement; revise and amend letter to
fter discusslon with E, llamek; begln to put together Insurance claim;
draft email toJSEEENEyattaching lstter; emaii to J, Engen re: FT1 expsnses for
Insurance claim.

Caltin E, Fell I 2.90 hrs.

08/16M2  Letter to Horizons Utliity; emalls wlth FTi re same.
Edmond F.B, Lamek 1.50 hrs,

08/17H2  Meet with Edmond re! to do list fof the followIng week; discuss next steps on NFC
file; review insurance. policy; continue to draft insurance claim.

Caltlin E. Feli 2.30 trrs,
08/17112  Drafling Insurance clalm section r»]égardlng loss of Gross Income.
Edmond F.B. Lamek . 3.00 hrs,
08/19/12  Ressarch re: s e e
- )
Caltlin E. Feall ' 1.20 hrs,

08/19/12  Cormrespondence and telephone cglls;
Stuart F, Blyth 0.50 hrs.

08/20/42  Draft Insurance clajm; review doclets from Faskens for all time spent on recall of
products and estimate cost; emaillte FT) re: attaching insurance clalm as well ag
Inqulry as fo cutstanding items forjsame;

»-emalls and telephone call with Cosk! Minskl re: super priority
pension payment; emalls and call with K. Esaw re: status of declaration or rights.
Caitlin E. Fell I 8.10 tirs,
08/20/12  Reporting on closing; '
Stuart F. Blyth . 0.20 trs,
08/21M2  Telelphone call with K. Essew (R
Caltiln E. Fell ' 0.20 hrs,

08/24/12  Reporting respecting closing,
Stuart F, Blyth 210 hrs,

08722112  Review emalls and attachmenis ﬁJom Tl re: insurance clalm; emails to E. Lamek
re: CWIPP; call with J. Berkow re;f construction len claim; emalls with L. Fomrest re:
Barclays; calls with Jarding Lioyd [Thompson re: insurance clain; call with R,
Harrison re: same.

Cattlin E. Fell 2.10 hrs,

08/23/12  Draft emall to FT1 re Insurance; meeting with B. Harrison re: response to
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Re: New Food Classles

08/23/12

0B/23/12

0824712

08/256M12

08/268/12

osfari2

08/27M12

08/28/12

Dsr29/12

08/30/12

08/30/12

reservation of iights, draft Insuranée olalm; calls with FT1 re; storage expenses;
calls with Barclays Real Estate re; commission,

Caitlin E. Felt 5.90 hrs.

Reviewed Insurance policies R
g

Nick Gefucla 0.80 hrs,

Review materlals and meet with G!altlln Fell re Instrance clalm;
Robeari 8. Harrlson 2.00 hrs.

Reserch
Caltiin E. Fell 0.80C hrs,

Continue to draft response fo rese!rvatlon of rights memorandum.

Caitiln E. Fell 2.50 brs.
Continue to research and draft ree}ponse to reservation of rights memorandum,
Caltlin E, Fel! 2.80 hrs.

Continue to drafi insurance claim;jemalls to M. Cheng re: trademarks; review letter
from Koskle Minsky re: pension payments; review legisiation; emall to P. Mccallum
re: same; phone call with E. Lamek re; Insurance response.

Caltlin E. Fell I 5.80 hrs,

Reporting to cllent; ]
Stuart F, Blyth i 0.20 hrs.

Draft D&O Claims Order; reviss responsa to reservation of rights memorandum;
phone call with J. Haghirl re! Insufance clalm documentation; review exlsting
insurance claim documentationa and continue to work on Insurance claim,
discussion with E. Lamek re; samp; emall fo Jardine re: prior Insurance policles.

Caitlin E, Fell . 4,10 hrs,

Draft clalms procedure and termination of CCAA order; discussions with E. Lamek
re: same; revisions to response tq memorandum of rights.

Caltin E. Fell 7.20 frs,

; emalls and calls to Kosky Minsky re:
penslon plan; continue to draft DO Order; continue to draft and amend letter to
Insurers and Insurance claim; review clalm by MWS. construction lien,

Calllin E. Fell 6.70 hrs.

Meeting with E, Lamek re: distribytion motion materials. Review prior court reports.

Drafting distribution motion materials.
R. Graharm Phoenlx 3.10 hrs.
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08/31412

FASKEN
MARTINEAU

Matter # 290110,00001
Involca #: 670619

Continue to amend D&O order; begin to draft BMO refund agreemsnt; meetfing with
E. Lamek re: revisions to D&C Oréer; Responsa 1o Insurers and Insurance Claim;

call and vm to Kosky Minsky re;

Caltiin E, Fel!

Professlgnai

Edmond F.B, Lamek
Soolt Rollwagen
Stuart F. Biyth
Robert 8. Harrison
R. Graham Phoenix
Caltlin E. Fell
Jennifer Shepherd
Nick Gefucia

nsion amount.

§.90 hrs.

Profegsional Summary

ﬂDU[§ Fees
800.00 18.40 14,720.00
700.00 0.20 140,00
486,00 8.60 4,122.60
850.00 2.00 1,700.00
476.00 3.10 1,472.50
320.00 66.10 21,1562.00
300.00 2.50 750.00
200.00 0.80 180.00
Total 101.60 CAD 44,217.00
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Page7 Matter #: 290110.00001
Involce # 670519
Re: New Food Classlcs

Our Fees $ 44,217.00
HST . 5,748.21
Tolal Taxes on Fees $ 5,748.21
Total Fees Including Taxes $49,968.21
o Y
Disbursements
Taxable
Telephone Charges 4,00
Certified Cheque Charges 30.00
Dalivery/Courier Expense ¢ 116.11
Printing/Coples ( 601.80
Document Scan 8.50
Online Search Expanse 78.50
Real Estate Search 20.00
Search Fees 11.00
Total Disbursements 868,91
HST 113.03
Total Taxes on Disbursements, . $113.03
Total Disbursements including[Taxes $981.94
Total Foes, Disbursements %nd Taxes CAD $ 50,947,158
Tax Summary
HST - 5,861.24
Total Taxss Includad In This Bil 5,861.24

=






Fasken Mart;nez:l iDuMou[ln LLP FAS KEN
Bartlsters and Sollcitors
Paten! and Trade-mark Agents MARTI NEAU

333 Bay Street, Sulte 2400
Bay Adelalde Cantre, Box 20
Toronto, ON MEH 278

416 366 8381 Telephone
410 304 7813 Facsimile Date: Qctober 24, 2012
Malter #: 250110.00001
Invoice # 681582
HST # 87937 8127 RT0001

FTl Consulting Canada Ing,

TD Waterhouse Tower, 78 Wellington Street West
Toronto Dominlon Centre, Suite 2010

P.O, Box 104

Toronto ON MSK 1G8

Altention; Paul Bishop

For Professional Services rendered through 09/30/2012 In connection with this matter:

Re:  New Food Classics

Total Fees $ 2B,508.00
Total Clsbursements 2,032.21
Total Taxes 3,970.42
Total Amount Owing This Bli| CAD § 34,511.63

Fasken Martineau DuMoulin LLP

This Is E;mfbn.......E.................rsf'erred tointhe

affidavit of....E dvand 8. Lawmefc

sworn befora me, hisZr?-k‘d

o Y
day ofu“lulu-u -m- ..20"]“--0 )

ansnnneasifasanressigbveascesre

Per: Edmond F.B. Lamek
E.%0.E.

Terma: paymant due upon recelpt, Pursuant to the Soficitors Adl, [nterest will ba charged at the rate of 1.3% per annum on unpald
feus, charges or disbursements calculated from 2 date that ls one month afler this statement is deliverad, Any disbursemant not
posted to your account on the date of this statemant wi ba billed fater,

Vancouver Calgary ‘Terunto Ottewa Mantréal Qudbec City London Paris Johsnnwsburg
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Matter # 290110,00001
Invoice # 681682

Re; New Food Classles

Q7/08/12

07/08/12

07/09/12

o7rton2

071112

08/31112

08/04/12

09704112

09/04/12

09/05M12

09/05/12

E-mails regarding vesting order lssues;
A, Kotkas 0.40 hrs.

Emalls regarding vesting order;
A. Kotkas 0.60 hrs,

Mesting regarding form of order; e-maiis regarding form of order; review order; e-
malis regarding receivership order;

A, Kotkas 2.60 hrs.

E-mall from E, Lamek regarding Ontario approval and vesting order; Instructions
regerding vesting order; e-mails regarding order;

A. Kotkas 0.60 hrs.

[new foods] Meeting regarding vesting onder; meeting regarding application;

A, Kotkas 1.50 hrs,

Meeting with C Fell reviewing and revising D&O claims Process Order and related
materials,

Edmond F.B. Lamek 2.00 hrs.

Consultation with Lamek re distibution motion and i
Aubrey Kauffman 0.80 hrs,

Continue to revise and amend Insurance clalm and response to Underwriters; draft
refund agresment to BMO; continue to draft DO Order; draft schedules to same;
discussion with E, Lamek,

Caitlin E. Fell 6.10 hrs.

Emalls and calis with Bishop re Information required for insurance clalms and other
outstanding lssues, emalls re Sask Labour D&Q claim. meeting with Aubrey
Kauffman regarding yiiiNYNNNEN: o1l to FTi re same,

Edmond F.B. Lamek 2.50 hrs.

Continue to draft refund agreement; discusslon with P. Cassuthlo re: same:
discussion with E. Lamek; research construction llen claims and priority relative to
BMO; emails and discusslon with P. McCallum re: pension issues; emali to D,
Cohen and C, Prophet aftaching D&O Order,

Caitlin E. Fell 5.10 hrs.

Discussing Insurance claim Issues with Fell; revising insurance clalm and memeo fo i
Mark Frederick. "
Edmond F.B. Lamek 1.50 hrs.
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09/06M2  Meeling with Caitiin Fell re clearance certificates and refund agresment with BMO.
Paul V. Casucdlo 0.30 hrs,

00/08/12  Coordinate with Julle re: outstanding Insurance clalm appendices; put appendices
togethar for Insurance Claim and Draft responss; discusslion with E. Lamek re:
samg; final revisions to sams; emall to M. Frederlck attaching claim and responss;
research construction llen clalm; discussion with (NSNS cmails to G.

Phoenix: re same; evaluate statement of claim re SNSRI

Calilin E. Fell . 4.90 hrs,

08/06M12  Review comespondence from Koskle Minsky and proof of claim re: pension
contribuilans; ' emall fo C,
Fell and E, Lamek re: same;
Peggy A, McCallum 2,00 hrs.

08/06/12  Reviewing emalls correspondence with counse! {R; reviswing documentstion
Suinsimmil; reviewing previous research; comespondence with C. Fell re
same,

R. Graham Phoenix 1.70 hirs,

' 0g/0712  Conference call with C. Prophet; conference call with J. Engen and P. Blshop.
Caltiin E, Fell 1.30 firs,

09/07112  Cenference call with FT! regarding Brandon Street, insurance claim, Distribution,

)
Edmond F.B, Lamek 2.50 hrs.

0910112  Amend D&O Order based on comments from Gowllngs; put together appendices
for D&O including proof of claim; notice of dispute stc; call with J, Berkow re;
constructlon fen clalm; emalis with D, Bish re; MWS Solutions Statement of Claim;

TR

conversation with E. Lamek re: same; emal} tod TN
Caitlin E. Fell 6.90 hrs.

09/1112  Put together materfals for mesting with Insurer in B.C Sept 17; continue to draft
Notice of Revislon and Allowance; Notlce of Claim etc,

Caltlin E. Fell 2.60 hrs,

08112112  Put together materials, Revise order and schedules, discussion with E. Lamek,
dratf_t notice of stay and letter to Impact construct; telsphona call with J. Shepherd
re: filing.

Caltlin E. Fell 2.60 hrs,

081212 Correspondence with Torontoe office regarding fillng Notlce of Stay;
Jennifer Shepherd 0,10 hrs.

0971312  Revise order, email to BMO and gowlings re: D&O order, revise and amend refease
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091312

0913712

081412

0ef14M2

08/14M12

0sM4rt2

oenMT2

09/18/12

08/1812

09/20/12

Qofz8/12

of securities; call with J. Haghlii re: document storage; discusslon with E. Lamek re;
same; organize shipping of materlals to Vancouver, organize materials to Miller
Thomson; correspondence with J. Shepherd re; flling notice of stay; finalize notice
of stay and lefter o Impact construction; review revised notice of stay In line with
Alberia standards.

Caltlin E, Fell 3.70 hrs.

Teleconferance with C. Fell and J. Hulecki regarding Notice of Stay; Conference
with J. Hulgckl regarding same; :
Jennifer Shepherd 0.70 hrs,

Meet with Ms. Shepherd to discuss stays of Itigation pending bankruptey
proceedings; research and prepare notice of stay of proceadings for impact
Construction actlon;

Jordan C, Huleckl 1.00 hrs.

Sent letter to Impact consbruction attaching notice of stay; revised releass to
securitles; emall to M. Kumar attaching same,

Caitlin E. Fell 1.20 hrs.

Correspondence with C, Fell regarding Notice of Stay,
Jennlfer Shepherd Q.10 hys,

Fila Notice of Stay of Proceedings;
Jordan €, Hulecki 0.50 hrs.

Meeting with E. Lamek, A, Kauffman and C. Fell re various Issues and Impending
moftions; reviewlng existing documents.

R. Graham Phoenlx 1.20 hrs,

Meefing with Insurers [n Vancouver
Caltlin E, Fell 4.70 hrs,

Travel from Vancouver to Toronio; emalls re: Alr Liquide; call to A, Marie re: tanks.
Caltiin E. Fell . 4.60 hrs,

Emalls with E, Lamsk re; Notice of Motlon; calls with Alr Liquide; review securlty
opinlon re; same; emall with CrownStorage.

Caltlin E, Fell 0.80 hrs.

Discussions with Crown Storage; emalls to FTI re: same.
Caltlin E. Fell 0.70 hrs.

Emalls with J. Haghrir re:y .

Caitlin E. Fell 0.20 hrs.
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Professional

Peggy A. McCallum
- A, Kolkas

Paul V. Casucclo

Aubrey Kauffman

R. Graham Phosnix

Caltlin E. Feli

Jennifer Shepherd

Jordan C, Huleckl

Edmond F.B. Lamek

Professlonal Summary

Rate

376,00

£60.00
776.00
775,00
475.00
320,00
300,00
180,00
800.00

Total

FASKEN
MARTINEAU

Matter #: 290110,00001
Invoice #; 681582

ours Fees
2.00 1,760,00
580 3,136.00
0.30 232,50
0.60 465,00
280 1,377.50
44,40 14,208.00
0.90 270.00
1.60 270.00
8.60 §,800,00
66.70 CAD 28,503,00
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Qur Fees $ 28,509.00
HST 3,706.17
Total Taxes on Fees $3,708.17
Total Fees Including Taxes $32,216.17
e
Disbursements
Taxable
Fax 1.50
Telaphone Charges 0.45
Binding 24,05
Travel - Accomodation §36.29
Travel - Transportation 691.07
Dellvery/Courier Expense 22.34
Printing/Coples 719.76
Document Scan 27.76
Online Search Expense 4.00
Quickiaw Searches 8.01
Total Disbursements 2.032.21
HST 254,25
Total Taxes on Disbursements § 264.26
Total Disbursements Including Taxes $2,29645
Total Fees, Disbursements and Taxes CAD § 34,511.83
Tax Summary
HST 3,970,492
Total Taxes Inciuded In This Bl 3.97042
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BANK OF MONTREAL

and

NFC ACQUISITION GP INC., NFC ACQUISITION CORP.

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

Respondents
Court File No. CV-12-9616-00CL
ONTARIO
SUPERIOR COURT OF JUSTICE

[COMMERCIAL LIST]

Proceeding commenced at TORONTO

AFFIDAVIT OF FEES

FASKEN MARTINEAU DUMOULIN LLP
Barristers and Solicitors
333 Bay Street, Suite 2400
Bay Adelaide Centre, Box 20
Toromnto, Ontario Canada MS5H 2T6

AUBREY KAUFFMAN
(LSUC #18829N)
Tel: 416 868 3538

Fax: 416 364 7813

R. GRAHAM PHOENIX
(LSUC #52650N)
Tel: 416 868 3471
Fax: 416 364 7813

Solicitors for FTI Consulting Canada Inc., Receiver of NFC
ACQUISITION GP INC., NFC ACQUISITION CORP.

ANID NFC LAND HOLDINGS CORP.
DM_TOR/2901 10.00001/6000730.1



BANK OF MONTREAL and NFC ACQUISITION GP INC., NFC ACQUISITION CORP.
NFC ACQUISITION L.P., NEW FOOD CLASSICS and
NFC LAND HOLDINGS CORP.
Applicant Respondents

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

ONTARIO
SUPERIOR COURT OF JUSTICE
[COMMERCIAL LIST]

Proceeding commenced at TORONTO

MOTION RECORD
(returnable December 14, 2012)

Fasken Martineau DuMoulin LLP
333 Bay Street, Suite 2400
Bay Adelaide Centre, Box 20
Toronto, Ontario Canada MSH 2T6

Aubrey E. Kauffman (LSUC #18829N)
Tel: 416 868 3538
Fax: 416 364 7813

R. Graham Phoenix (LSUC #52650N)
Tel: 416 865 4511
Fax: 416 364 7813

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




