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Court File No. CV-12-9616-0OCL 

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 February 21,2013) 

FTI CONSULTING CANADA INC., in its capacity as court-appointed receiver (the 

"Receiver") of all of the assets, undertakings and properties of NFC Acquisition GP Inc., NFC 

Acquisition L.P., NFC Acquisition Corp., New Food Classics and NFC Land Holdings Corp., 

will make a motion to a judge presiding over the Commercial List on Tuesday, the 21st day of 

February 2013, at 10:00 a.m. or as soon after that time as the motion can be heard, at the 

Courthouse, 330 University Avenue, Toronto, Ontario. 

PROPOSED METHOD OF HEARING: The motion is to be heard orally. 

THE MOTION IS FOR: 

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

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

herein such that this motion is properly returnable on February 21, 2013; 

(b) approving the Receiver's activities as set out and described in the fifth report of 

the Receiver, dated February 7, 2013 (the "Fifth Report"); 
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(c) authorizing the Receiver to enter into an agreement to sell and approving the sale 

of the Lands (as defined in the purchase agreement) made between the Receiver 

and Canafric Inc. (the "Purchaser") dated December , 2012 and as more 

particularly described in the Fifth Report; 

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

encumbrances including for greater certainty, the restrictive covenant registered 

on title to the Lands bearing registration No: NR250763; 

(e) sealing the confidential appendices to the Fifth Report pending further order of 

the Court; and 

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

may seem just. 

THE GROUNDS FOR THE MOTION ARE: 

1. The grounds set out in the Fifth Report and the appendices thereto (including the 

confidential appendices thereto, filed separately with the Court). 

2. section 61 of the Conveyancing and Law of Property Act, R.S.O. 1990, c. C.34, as 

amended. 

3. Section 100 and 137(2) of the Court ofJustice Act, R.S.O. 1990, c. C.43, as amended. 

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

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

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

motion: 

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

thereto, filed separately with the Court). 

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

February 7, 2013 
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BORDEN LADNER GERVAIS LLP 
Edmond Lamek (LSUC No. 33338U) 
Tel: (416) 367-6311 
Fax: (41.6) 361-2436 

Scotia Plaza 
40 King Street West 
Toronto, Ontario 
M5H3Y4 

OSLER, HOSKIN & HARCOURT LLP 
Caitlin Fell (LSUC #60091H) 
Tel: 416 862 6690 
Fax: 416 362 2111 

I First Canadian Place 
Toronto, Ontario 
M5X 1118 

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

TO: The Service List 
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NFC ACQUISITION GP INC., NFC ACQUISITION CORP., NFC LAND HOLDINGS 
CORP., NEW FOOD CLASSICS AND NFC ACQUISITION L.P. (THE "NFC 

ENTITIES") 

THE SERVICE LIST 

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

Attention: David Bish / Adam Slavens 
Tel: 416. 865.7353 /416.865.7333 
Fax: 416. 865.7380 
Email: dbish@torys.com  / aslavenstoiys.com  

Lawyers for NFC Entities 

AND TO: Gowling Lafleur Henderson LLP 
I 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.cohengowlings.com  / clifton.prophetgowlings.com  

Lawyers for the Bank of Montreal 
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AND TO: Goodmans LLP 
Bay Adelaide Centre 
333 Bay Street, Suite 3400 
Toronto, ON M5H 2S7 

Attention: Robert Chadwick / Derek Bulas 
Tel: 416.597.4285 /416.597.5914 
Fax: 416.979.1234 
Email: rchadwickgoodmans.ca  / dbuIasgoodmans.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 M51-1 3P5 

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

Lawyer for certain Directors of the NFC Entities 

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

Attention: Bill O'Connor / Can Cakim / Sandra Mundy 
Tel: 416.308.1776 
Fax: 416.983.6817 
Email: bill.oconnor@tdsecurities.com  / can.cakim@tdsecurities.com  / sandra.mundy@td.com  

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

Attention: Roger Jaipargas 
Tel: 416.367.6266 
Fax: 416.361.7067 
Email: rjaipargasbIg.com  

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

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

Counsel to RBC Customer Service Leasing 

AND TO: Goldman Sloan Nash & Haber LLP 
Barristers & Solicitors 
480 University Avenue, Suite 1600 
Toronto, ON M5G 1V2 

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

Counsel to Vipond Systems Group 

AND TO: Plaxton & Company Lawyers 
500 - 402 2 1 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 I Maya Poliak 
Tel: 416.218.1129 / 416.218.1161 
Fax: 416.218.1849/416.218.1844 
Email: Harvey@chaitons.com  / MayaChaitons.com  

Lawyers for Westco MultiTemp Distribution Centres Inc. 

LEGAL_I :25934929.1 
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AND TO: Berkow Cohen LLP 
141 Adelaide Street West, Suite 1400 
Toronto, ON M51-1 3L5 

Attention: Jack Berkow 
Phone: 416 364 4082 
Fax: 416 364 3865 
Email: jberkowberkowcohen.com  

Lawyer for MWS Solutions Inc. 
AND TO: Liftcapital Corporation 

Valhalla Executive Suties 
300 The East mall, Suite 401 
Toronto,ON M9B 6137 

Attention: Finella Grosso 
Phone: 416 6215522 ext. 224 
Email: fgrossoliftcapital.ca  

AND TO: Koskie Minsky LLP 
20 Queen Street West 
Suite 900, Box 52 
Toronto, ON M51-1 3R3 

Attention: Demetrios Yiokaris 
Phone: 416-595-2130 
Fax: 416-204-2810 
Email: dyiokaris@kinlaw.ca  

Lawyers for the Canadian Commercial Workers Industry Pension Plan. 

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

Attention: Adam C. Maerov 
Phone: 403.215.2752 
Fax: 403.531.4720 
Email: adam.maerov@mcmillan.ca  

Lawyers for Millard Refrigerated Services, Inc 

LEOAL_I :25934929.1 
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AND TO: Pinty's Delicious Foods 
5063 North Service Road 
Suite 201 
Burlington, Ontario 
L7L 5116 

Attention: Thane Mackenzie 
Phone: 905 319 5300 
Fax: 905 319 5301 
Email: thanem@pintys.com  

AND TO: Keesmaat Dixon Kranjc Lewis & Kovacs LLP 
P.O Box 916, LCD I 
30 1-20 Hughson Street South 
Hamilton, Ontario 
L8N3P6 

Attention: Paul Dixon 
Phone: 905 5274948 
Fax: 905 527 4948 
Email: pdixon@hamiltonlawyers.ca  

Lawyers for Canafric Inc. 
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Court File No.: CV12-9616-OOCL 

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 

FIFTH REPORT TO THE COURT 
SUBMITTED BY FTI CONSULTING CANADA INC., 

IN ITS CAPACITY AS RECEIVER 

BACKGROUND 

1. 	On January 17, 2012, NFC Acquisition GP Inc., NFC Acquisition Corp. and NFC 

Land Holdings Corp. (collectively, the "Applicants" and together with NFC Acquisition L.P., 

and New Food Classics, "NFC") obtained an initial order under the Companies' Creditors 

Arrangement Act, R.S.C. 1985, c. C-36, as amended (the "CCAA") by the Honourable Mr. 

Justice Morawetz of the Ontario Superior Court of Justice (Commercial List) (the "Court"). The 

Initial Order under the CCAA in respect of NFC appointed FTI Consulting Canada Inc. as 

monitor ("FTI" or the "Monitor") and granted, inter alia, a stay of proceedings against NFC 

until February 16, 2012. The stay of proceedings was thereafter extended pursuant to a further 

order by the Court until March 30, 2012. A copy of the Initial Order is attached hereto as 

Appendix "A". 
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2. As a result of the failure of the Sales Process in the CCAA proceedings (the 

particulars of which are set out in the Third Report of the Monitor, a copy of which is attached 

hereto as Appendix "B"), on February 22, 2012, the Court granted: (i) Bank of Montreal 

("BMO") leave in the CCAA proceedings to lift the stay of proceedings to allow BMO to bring 

an application for the appointment of a receiver of the property, assets and undertaking of NFC 

(the "NFC Assets"); and (ii) an Order in these proceedings pursuant to section 243(1) of the 

Bankruptcy and Insolvency Act (the "BIA") and section 101 of the Courts of Justice Act, 

appointing FTI as receiver of the assets, property and undertakings of NFC (in that capacity the 

"Receiver") (the "Receivership Order", a copy of which is attached hereto as Appendix "C") 

PURPOSE OF THIS REPORT 

3. The purpose of this fifth report of the Receiver (the "Fifth Report") is to: 

(a) 	provide the Court with the background information and Receiver's 

recommendation relating to the Receiver's motion for: 

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

Receivership Order, for the Receiver to enter into and carry out the terms 

of an agreement of purchase and sale (the "Canafric Agreement") with 

Canafric Inc. (the "Purchaser") in respect of the land and buildings 

having a municipal address of 15 Seapark Drive, St. Catharines, Ontario 

(the "St. Catharines Property") owned by NFC Acquisition Corp. (the 

"Proposed Transaction"); 

(ii) an order declaring the Restrictive Covenant (as defined below) 

unenforceable as against the St. Catharines Property and discharging it 

from title; and 
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(iii) 	vesting the St. Catharines Property in the Purchaser (the "Vesting 

Order") effective upon closing of the Proposed Transaction, free and 

clear of the Restrictive Covenant and all claims and encumbrances other 

than the permitted encumbrances contemplated by the Canafric 

Agreement; 

(b) approving the Receiver's activities, as described in this report; and 

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

DEFINED TERMS 

4. Capitalized terms not otherwise defined herein have the meanings set out in the 

Monitor's Prefiling Report, the Monitor's Third Report, the Receivership Order, the Receiver's 

Second Report and the Receiver's Third Report. 

THE ST. CATHARINES FACILITY 

5. As more particularly described in the Pre-Filing Report of FTI filed in the CCAA 

Proceedings (a copy of which, without appendices, is attached hereto as Appendix "D"), until 

2010, two of NFC's food processing facilities were located in Calgary, Alberta. NFC's third 

food processing facility was located in Saskatoon, Saskatchewan. 

6. The St. Catharines Property was acquired by NFC Acquisition Corp on or about 

September 16 ,2010, pursuant to a purchase and sale agreement (the "Pinty's Sale Agreement") 

dated August 18, 2010, with Pinty's Delicious Foods ("Pinty's") for a stated purchase price of 

$2,000,000. A copy of the Pinty's Sale Agreement is attached hereto as Appendix "E". In early 

2011, NFC relocated its Calgary food processing operations to the St. Catharines Property and 

11 
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ceased operations in Calgary. NFC also moved its head office operations from Calgary to 

Burlington, Ontario at or about the same time. 

7. Pursuant to the Sale Agreement, NFC covenanted and agreed that the St 

Catharines Property would not be used for the processing of "chicken products" for a period of 

five years from the closing date and that a restrictive covenant be registered on title to the St. 

Catharines Property. A restrictive covenant was registered by Pinty's on title to the St 

Catharine's Property on September 16, 2010 as instrument number NR250763, a copy of which 

is attached hereto as Appendix "F" (the "Restrictive Covenant"), purporting to restrict the 

processing and/or packaging any edible food product containing any component of chicken or 

fowl as one of the ingredients on the St Catharines Property for a period of five years. 

8. Immediately to the west of the St Catharines Property is a 12.6 acre parcel of 

vacant lands owned by Pinty's which does not have visible buildings or improvement thereon 

(the "Adjacent Property"). Pursuant to the Pinty's Sale Agreement, Pinty's was to grant NFC 

a right of first right of refusal to purchase the Adjacent Property for a period of seven years. The 

Receiver understands that the Adjacent Property is actively being marketed for sale by Pinty's. 

A photograph of the "for sale" sign currently on the Adjacent Property is attached hereto as 

Appendix "G". 

THE FAILED CCAA SALES PROCESS 

9. In January 2012, upon commencement of the CCAA Proceedings, NFC and the 

Monitor implemented the Court approved Sales Process for all of the property, assets and 

undertaking of NFC on a going-concern basis, including the St. Catharines Property. The 

principal steps of the Transaction Process are outlined in paragraph 36 of the Prefihing Report. 

12 
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10. 	In accordance with the Sales Process, the NFC Assets were offered both en bloc 

and as the following separate parcels: 

(i) The Saskatoon Property (including the associated equipment, inventory 

and accounts receivable); 

(ii) The St Catharines Property (including the associated equipment (the "St. 

Catharines Equipment"), inventory and accounts receivable); 

(iii) The Calgary 13A Street Property; and 

(iv) The Calgary Brandon Street Property. 

	

11. 	The Monitor received Phase 1 Expressions of Interest from eleven interested 

parties, four of whom included the St. Catharines Property in their Expressions of Interest (the 

"St. Catharines Bidders"). Of the four St. Catharines Bidders, only two submitted Expressions 

of Interest for all of the NFC assets on an en bloc basis (the "En Bloc Parties"). Three of the St. 

Catharines Bidders, including the two En Bloc Parties, were among the group of "Selected 

Parties" who were invited to participate in Phase 2 of the Sales Process. 

	

12. 	As more particularly described in the Third Report of the Monitor, the Selected 

Parties invited to participate in Phase 2 of the Sales Process were provided with access to more 

detailed information through the Data Room. By the CCAA Sales Process bid deadline, NFC 

had received only one binding proposal which included the purchase of the St. Catharines 

Property, and two others offering to acquire only the Saskatoon Facility. 

	

13. 	Following a comparative review of the three binding proposals received, the 

Monitor proceeded to work with two final bidders, one of whom included in their bid, the 
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purchase of the St. Catharines Property (the "Final SL Catharines Bidder"). However, as more 

fully outlined in the Monitor's Third Report to the Court, the Final St. Catharines Bidder 

withdrew its bid on February 17, 2012, as a result of inter a/ia failed negotiations between the 

Final St. Catharines Bidder and NFC's Major Customer. As set out in the Monitor's Third 

Report, on February 20, 2012, BMO delivered a Sales Process Default Notice under the DIP 

Credit Agreement and thereafter commenced these Receivership Proceedings. 

SALES PROCESS IN THE RECEIVERSHIP PROCEEDINGS 

14. 	Following the making of the Receivership Order, the Receiver engaged Colliers 

International ("Colliers"), to market the St. Catharines Property. The marketing campaign by 

Colliers in respect of the St. Catharines Property included the following principal activities (i) 

post-card glossy mailer sent to 3,700 industrial users; (ii) ads in the Colliers Food Advisory 

Services Group newsletter in Q2 and Q3 of 2012; (iii) html email broadcast; (iv) publication on 

the Colliers national website; (v) publication on the Colliers Food Advisory Services Group 

Website as well as dissemination of listing information at the Colliers Food Advisory Services 

Group monthly conference calls; (vi) LoopNet Posting; (vii) publication in the International 

Association of Refrigeration Warehousers eNewsletter in May and August of 2012; (viii) an ad 

in the Globe & Mail on April 17, 2012; (ix) posting on the Multiple Listing Service (MLS); (x) 

dissemination of listing information with the Ontario Ministry of Agriculture, Food and Rural 

Affairs in April 2012 and with St. Catharines Economic Development & Customer Service in 

August 2012; (xi) for sale signage placed on the St. Catharines Property; and (xii) cold calling 

campaign to Colliers Food Advisory Services database of food companies in southern Ontario. 

In addition to the foregoing, Colliers conducted numerous tours of the St. Catharines Facility 

with potential purchasers. 

14 
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THE TRANSACTION 

15. On or about May 7, , the Purchaser submitted an offer to the Receiver to 

purchase the St. Catharines Property and the St Catharines Equipment located thereon (the 

"Initial Canafric Offer"). However, the Receiver had entered into an agreement dated April 12, 

2012 (which was thereafter approved by the Court on April 19, 2012) to sell all of NFCs 

equipment, including the St Catharines Equipment to Counsel McIntyre Ltd. As a result, the 

Receiver could not accept the Initial Canafric Offer. 

16. On June 4, 2012, Canafric submitted a second offer for the purchase of the St. 

Catharines Property (the "Second Offer"), which was conditional upon (1) Canafric successfully 

acquiring certain major pieces of the St. Catharines Equipment from Counsel McIntyre, and (ii) 

the discharge of the Restrictive Covenant from title to the St. Catharines Property. Canafric 

carries on business under the name "Mortimers Fine Foods" and makes meat pies, including 

chicken pot pies, and similar English style foods. A print-out of the Purchaser's chicken product 

selection from its website is attached hereto as Appendix "H". On June 7, 2012, Canafric 

withdrew its Second Offer based upon their determination that there would be insufficient time 

in which to obtain a discharge of the Restrictive Covenant prior to the date set by Counsel 

McIntyre for the public auction of the St. Catharines Equipment. 

17. Following the withdrawal of the Second Offer, and in the event that other 

potential purchasers may also require, as a condition of their offers, the discharge of the 

Restrictive Covenant, the Receiver through its then counsel, Fasken Martineau DuMoulin LLP 

("Fasken") wrote a letter to Pinty's (the "Fasken Letter", a copy of which is attached hereto as 

Appendix "I") requesting that Pinty's discharge the Restrictive Covenant. The Fasken Letter 

provided that, based on a review of the relevant case law, the Restrictive Covenant would likely 
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be unenforceable as against a future successor given that a restriction on the processing of 

chicken did not benefit or intrinsically enhance the value of the adjacent dominant lands owed by 

Pinty's, being a vacant field a portion of which is used as a parking lot and that the Restrictive 

Covenant constituted an unpermitted restraint on trade. 

18. On July 5, 2012, Fasken's received a responding letter from Thane Mackenzie, 

chief financial officer of Pinty's (the "Pinty's Letter", a copy of which is attached hereto as 

Appendix "J"). The Pinty's Letter stated that Pinty's disagreed with the determination that the 

covenant is unenforceable and that the Restrictive Covenant did not benefit the lands. The 

Pinty's letter further stated that Pinty's would not discharge the Restrictive Covenant, however, 

it would be willing to entertain offers from any purchasers of the St. Catharines Property or any 

fair offer to remove the Restrictive Covenant depending on the purchaser. 

19. During the autumn of 2012, the Purchaser's counsel re-contacted the Receiver and 

after a series of negotiations, the Receiver and the Purchaser executed the Canafric Agreement 

on or about December 21, 2012. The two principal closing conditions in the Canafric Agreement 

are: (i) approval by the Court; and (ii) the discharge of the Restrictive Covenant from title to the 

St Catharine's Property. The Purchaser has delivered to the Receiver a deposit in the sum 

$100,000.00 in accordance with the Canafric Agreement. A redacted copy of the Canafric 

Agreement is attached hereto as Appendix "K". An unredacted copy of the Canafric Agreement 

is filed but not attached hereto, as Confidential Appendix "A"). 

20. The Receiver has reviewed the principal terms of the Canafric Agreement with 

the parties having an economic interest in the St. Catharines facility including, BMO, the first 

ranking secured creditor and TD Capital Mezzanine Partners Management Ltd. ("TD"), the 

16 
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second ranking secured creditor behind BMO. The Receiver has been advised of both BMO and 

TDs support and approval for the proposed Transaction sought herein 

21. 	The Receiver is of the view that the market for the St. Catharines Property has 

been fully and duly canvassed given the lengthy duration of marketing efforts during both the 

CCAA Sales Process and by Colliers and the Receiver during the Receivership Proceedings. In 

addition, the secured creditors of NFC who are the only parties with an economic interest in the 

St. Catharine's Property have approved the proposed purchase price. Based on the foregoing, the 

Receiver respectfully recommends that the Court approve the Canafric Agreement, order the 

discharge of the Restrictive Covenant from title to the St Catharines Property, and grant the 

Vesting Order. 

All of which is respectfully submitted this 6th day of February, 2013. 

F!'! Consulting Canada Inc. 
Receiver of the property, assets and 
undertaking o ew FC

,3,,,  x) 
Name: Paul Bishop 
Title: 	Senior Managing Director, 

FTI Consulting Canada 
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APPENDIX "A" 



Court File No.('4 t Cçc.j  OOQ. 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST 

THE I1ONOURABLE 	 ) 	TUESDAY, THE 17TH DAY 
) 

MR. JUSTICE MORAWETZ 	 ) 	OF JANUARY, 2012 

IN THE MATTER OF THE COMPANiES' CREDITORS ARRANGEME1VTACT, 
R.S.C. 1985, c. C-36, AS AMENDED 

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

NFC LAND HOLDINGS CORP. 

INITIAL ORDER 

THIS APPLICATION, made by NFC Acquisition GP Inc., NFC Acquisition Corp. and 

NFC Land Holdings Corp. (collectively, the "Applicants"), pursuant to the Companies' Creditors 

Arrangement Act, R.S.C. 1985, c. C-36, as amended (the "CCAA") was heard this day at 330 

University Avenue, Toronto, Ontario. 

ON READING the affidavit of Brian Cram sworn January 16, 2012 (the "Cram 

Affidavit") and the Exhibits thereto, filed, and on being advised that the Bank of Montreal 

("BMO") and TI) Capital Mezzanine Partners Management Ltd. were given notice of this 

application, and on reading the consent of FTI Consulting Canada Inc. ("FTI") to act as the 

Monitor (the "Monitor"), filed, and the report of FTI dated January 16, 2012 (the "Pre-Filing 

Report"), in its capacity as proposed Monitor, filed, 

36366-2001 13068121.6 
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SERVICE 

1. THIS COURT ORDERS that the time for service of the Notice of Application and the 

Application Record is hereby abridged and validated so that this Application is properly 

returnable today and hereby dispenses with further service thereof. 

APPLICATION 

2. TFIIS COURT ORI)ERS AND DECLARES that the Applicants are companies to which 

the CCAA applies and that the Applicants and New Food Classics and NFC Acquisition L.P. 

(together, the "Partnerships", and together with the Applicants, the "NFC Entities") shall enjoy 

the benefits of the protections and authorizations provided by this Order. 

PLAN OF ARRANGEMENT 

3. TI uS COURT ORDERS that any of the NFC Entities shall have the authority to file and 

may, subject to further order of this Court, file with this Court a plan or plans of compromise or 

arrangement (hereinafter referred to as the "Plan"). 

POSSESSION OF PROPERTY AND OPERATIONS 

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

their current and future assets, undertakings and properties of every nature and kind whatsoever, 

and wherever situate, whether real, personal, immovable or movable, inchoate or intagible, 

including all proceeds thereof (the "Property"). Subject to further Order of this Court, the NFC 

Entities shall continue to carry on business in a manner consistent with the preservation of their 

business (the "Business") and Property. The NFC Entities shall be authorized and empowered to 

continue to retain and employ the employees, consultants, agents, experts, accountants, counsel 

and such other persons (collectively, the "Assistants") currently retained or employed by them, 

with liberty to retain such further Assistants as they deem reasonably necessary or desirable in 

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

5. THIS COURT ORDERS that the NFC Entities shall be entitled to continue to utilize the 

central cash management system currently in place as described in the Cram Affidavit or replace 

it with another substantially similar central cash management system with BMO (the "Cash 
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Management System") and that BMO shall not be under any obligation whatsoever to inquire 

into the propriety, validity or legality of any transfer, payment, collection or other action taken 

under the Cash Management System, or as to the use or application by the NFC Entities of funds 

transferred, paid, collected or otherwise dealt with in the Cash Management System, shall be 

entitled to provide the Cash Management System without any liability in respect thereof to any 

Person (as hereinafter defined) other than the NFC Entities, pursuant to the terms of the 

documentation applicable to the Cash Management System, and shall be, in its capacity as 

provider of the Cash Management System, an unaffected creditor under the Plan with regard to 

any claims or expenses it may suffer or incur in connection with the provision of the Cash 

Management System. 

	

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

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

(a) all outstanding and future wages, salaries, employee and pension benefits, vacation 

pay and expenses, and similar amounts owed to any Assistants, payable on or after 

the date of this Order, in each case incurred in the ordinary course of business and 

consistent with existing compensation policies and arrangements; and 

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

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

	

7. 	TI uS COURT ORDERS that, except as otherwise provided to the contrary herein, the 

NFC Entities shall be entitled but not required to pay all reasonable expenses incurred by the 

NFC Entities in carrying on the Business in the ordinary course after this Order, and in carrying 

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

(a) all expenses and capital expenditures reasonably necessary for the preservation of the 

Property or the Business including, without limitation, payments on account of 

insurance (including directors and officers insurance), maintenance and security 

services; and 

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

date of this Order. 
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8. 	THIS COURT ORDERS that the NFC Entities shall remit, in accordance with legal 

requirements, or pay: 

(a) any statutory deemed trust amounts in favour of the Crown in right of Canada or of 

any Province thereof or any other taxation authority which are required to be 

deducted from employees' wages, including, without limitation, amounts in respect of 

(i) employment insurance, (ii) Canada Pension Plan, (iii) Quebec Pension Plan, and 

(iv) income taxes; 

(b) all goods and services or other applicable sales taxes (collectively, "Sales 1'axes") 

required to be remitted by the NFC Entities in connection with the sale of goods and 

services by the NFC Entities, but only where such Sales Taxes are accrued or 

collected after the date of this Order, or where such Sales Taxes were accrued or 

collected prior to the date of this Order but not required to be remitted until on or 

after the date of this Order, and 

(c) any amount payable to the Crown in right of Canada or of any Province thereof or 

any political subdivision thereof or any other taxation authority in respect of 

municipal realty, municipal business or other taxes, assessments or levies of any 

nature or kind which are entitled at law to be paid in priority to claims of secured 

creditors and which are attributable to or in respect of the carrying on of the Business 

by the NFC Entities. 

	

9. 	TillS COURT ORDERS that until a real property lease is disclaimed in accordance with 

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

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

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

be negotiated between the NFC Entities and the landlord from time to time ("Rent"), for the 

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

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

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

of this Order shall also be paid. 
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10. 	THIS COURT ORDERS that, except as specifically permitted herein, the NFC Entities 

are hereby directed, until further Order of this Court: (a) to make no payments of principal, 

interest thereon or otherwise on account of amounts owing by the NFC Entities to any of their 

creditors as of this date; (b) to grant no security interests, trust, liens, charges or encumbrances 

upon or in respect of any of their Property; and (c) to not grant credit or incur liabilities except in 

the ordinary course of the Business. 

RESTRUCTURING 

	

11, 	THIS COURT ORDERS that the NFC Entities shall, subject to such requirements as are 

imposed by the CCAA and such covenants as may be contained in the Definitive Documents (as 

hereinafter defined), have the right to: 

(a) permanently or temporarily cease, downsize or shut down any of their business or 

operations and to dispose of redundant or non-material assets not exceeding $100,000 

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

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

their employees as they deem appropriate; and 

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

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

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

Business (the 'Restructuring"). 

	

12. 	'l'l uS COURT ORDERS that the NFC Entities shall provide each of the relevant 

landlords with notice of the NFC Entities' intention to remove any fixtures from any leased 

premises at least seven (7) days prior to the date of the intended removal. The relevant landlord 

shall be entitled to have a representative present in the leased premises to observe such removal 

and, if the landlord disputes the NFC Entities' entitlement to remove any such fixture under the 

provisions of the lease, such fixture shall remain on the premises and shall be dealt with as 

agreed between any applicable secured creditors, such landlord and the NFC Entities, or by 

further Order of this Court upon application by the NF'C Entities on at least two (2) days' notice 

to such landlord and any such secured creditors. If the NFC Entities disclaim the lease governing 
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such leased premises in accordance with Section 32 of the CCAA, they shall not be required to 

pay Rent under such lease pending resolution of any such dispute (other than Rent payable for 

the notice period provided for in Section 32(5) of the CCAA), and the disclaimer of the lease 

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

13. 'I'JIIS COURT ORDERS that if a notice of disclaimer is delivered pursuant to Section 32 

of the CCAA, then: (a) during the notice period prior to the effective time of the disclaimer, the 

landlord may show the affected leased premises to prospective tenants during normal business 

hours, on giving the NFC Entities and the Monitor 24 hours' prior written notice; and (b) at the 

effective time of the disclaimer, the relevant landlord shall be entitled to take possession of any 

such leased premises without waiver of or prejudice to any claims or rights such landlord may 

have against the NFC Entities in respect of such lease or leased premises and such landlord shall 

be entitled to notify the NFC Entities of the basis on which it is taking possession and to gain 

possession of and re-lease such leased premises to any third party or parties on such terms as 

such landlord considers advisable, provided that nothing herein shall relieve such landlord of its 

obligation to mitigate any damages claimed in connection therewith. 

NO PROCEEDINGS AGAINST THE NFC ENTITIES OR THE I'ROPERTY 

14. THIS COURT ORDERS that until and including February 16, 2012, or such later date as 

this Court may order (the "Stay Period"), no proceeding or enforcement process in any court or 

tribunal (each, a "Proceeding") shall be commenced or continued against or in respect of the 

NFC Entities or the Monitor, or affecting the Business or the Property, except with the written 

consent of the NFC Entities and the Monitor, or with leave of this Court, and any and all 

Proceedings currently under way against or in respect of the NFC Entities or affecting the 

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

NO EXERCISE OF RIGHTS OR REMEDIES 

15. THIS COURT ORDERS that during the Stay Period, all rights and remedies of any 

individual, firm, corporation, governmental body or agency, or any other entities (all of the 

foregoing, collectively being "Persons" and each being a "Person") against or in respect of the 

NFC Entitics or the Monitor, or affecting the Business or the Property, are hereby stayed and 

suspended except with the written consent of the NFC Entities and the Monitor, or leave of this 
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Court, provided that nothing in this Order shall: (a) empower the NFC Entities to carry on any 

business which the NFC Entities are not lawfully entitled to carry on; (b) affect such 

investigations, actions, suits or proceedings by a regulatory body as are permitted by Section 

11.1 of the CCAA, (c) prevent the filing of any registration to preserve or perfect a security 

interest; or (d) prevent the registration of a claim for lien. 

NO INTERFERENCE WITH RIGHTS 

16. THIS COURT ORDERS that during the Stay Period, no Person shall discontinue, fail to 

honour, alter, interfere with, repudiate, terminate or cease to perform or provide any right, 

renewal right, contract, agreement, licence or permit in favour of or held by the NFC Entities, 

except with the written consent of the NFC Entities and the Monitor, or leave of this Court. 

CONTINUATION OF SERVICES AND SUPPLY 

17. TFIIS COURT ORDERS that during the Stay Period, all Persons having oral or written 

agreements or arrangements, including, without limitation, by conduct, with the NFC Entities or 

statutory or regulatory mandates for the supply of goods andlor services, including without 

limitation all computer software, communication and other data services, centralized banking 

services, payroll services, insurance, transportation services, utility, food and food processing 

safety monitoring, food storage services, facility cleaning services or other services to the 

Business or the NFC Entities, are hereby restrained until further Order of this Court from 

discontinuing, altering, interfering with or terminating the supply of such goods or services as 

may be required by the NFC Entities, and that the NFC Entities shall be entitled to the continued 

use of its current premises, telephone numbers, facsimile numbers, internet addresses and 

domain names, provided in each case that the normal prices or charges for all such goods or 

services received after the date of this Order are paid by the NFC Entities in accordance with 

normal payment practices of the NFC Entities or such other practices as may be agreed upon by 

the supplier or service provider and each of the NFC Entities and the Monitor, or as may be 

ordered by this Court. 

NON-DEROGATION OF RIGHTS 

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

shall be prohibited from requiring immediate payment for goods, services, use of leased or 
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licensed property or other valuable consideration provided on or after the date of this Order, nor 

shall any Person be under any obligation on or after the date of this Order to advance or rc-

advance any monies or otherwise extend any credit to the NFC Entities. Nothing in this Order 

shall derogate from the rights conlBrred and obligations imposed by the CCAA. 

PROCEEI)INGS AGAINST DIRECTORS AND OFFICERS 

19. THIS COIJRT ORDERS that during the Stay Period, and except as permitted by 

subsection 11.03(2) of the CCAA. no Proceeding may be commenced or continued against any 

of the former, current or future directors or officers of the NFC Entities with respect to any claim 

against the directors or officers that arose before, on or after the date hereof and that relates to 

any obligations of the NFC Entities whereby the directors or officers are alleged under any law 

to be liable in their capacity as directors or officers for the payment or performance of such 

obligations, until a compromise or arrangement in respect of the NFC Entities, if one is filed, is 

sanctioned by this Court or is refused by the creditors of the NFC Entities or this Court. 

DIRECTORS' AND OFFICERS' INDEMNIFICATION AND CHARGE 

20. THIS COURT ORDERS that the NFC Entities shall indemnify their present directors, 

former directors during the sixty (60) day period prior to the date hereof and officers against 

obligations and liabilities that they may incur as directors or officers of the NFC Entities after the 

commencement of the within proceedings, including, without limitation, wages and source 

deductions included therein, vacation pay, PST, GST, HST and prospective liability under 

Saskatchewan legislation for pay in lieu of notice, if any, and without limiting the generality of 

the foregoing, against all claims, costs and expenses relating to the failure of the NFC Entities 

after the date hereof to make payments of the nature referred to in paraaphs 8(a), 8(b) and 8(c) 

of this Order, except to the extent that, with respect to any present director, former director 

during the sixty (60) day period prior to the date hereof or officer, the obligation or liability was 

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

21. THIS COURT ORDERS that the present directors, former directors during the sixty (60) 

day period prior to the date hereof and officers of the NFC Entities shall be entitled to the benefit 

of and are hereby granted a charge (the "Directors' Charge") on the Property, which charge shall 

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

38 and 40 herein. 

22. THIS COURT ORDERS that, notwithstanding any language in any applicable insurance 

policy to the contrary: (a) no insurer shall be entitled to be subrogated to or claim the benefit of 

the Directors' Charge, and (b) the NFC Entities' directors and officcrs shall only he entitled to 

the benefit of the Directors' Charge to the extent that they do not have coverage under any 

directors' and officers' insurance policy, or to the extent that such coverage is insufficient to pay 

amounts indemnified in accordance with paragraph 20 of this Order. 

APPOINTMENT OF MONITOR 

23. THIS COURT ORDERS that FTI Consulting Canada Inc. is hereby appointed pursuant 

to the CCAA as the Monitor, an officer of this Court, to monitor the business and financial 

affairs of the NFC Entities with the powers and obligations set out in the CCAA or set forth 

herein and that the NFC Entities and their shareholders, officers, directors, and Assistants shall 

advise the Monitor of all material steps taken by the NFC Entities pursuant to this Order, and 

shall co-operate fully with the Monitor in the exercise of its powers and discharge of its 

obligations and provide the Monitor with the assistance that is necessary to enable the Monitor to 

adequately carry out the Monitor's functions. 

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

obligations under the CCAA, is hereby directed and empowered to: 

(a) monitor the NFC Entities' receipts and disbursements; 

(b) report to this Court at such times and intervals as the Monitor may deem appropriate 

with respect to matters relating to the Property, the Business, and such other matters 

as may be relevant to the proceedings herein; 

(c) assist the NFC Entities, to the extent required by the NFC Entities, in their 

dissemination, to the DIP Lender and its counsel on a weekly basis or more 

frequently as may be reasonably required by the DIP Lender of financial and other 

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

Lender; 

(d) advise the NFC Entities in their preparation of the NFC Entities' cash flow statements 

and reporting required by the DIP Lender, which information shall be reviewed with 

the Monitor and delivered to the DIP Lender and its counsel on a periodic basis, but 

not less than weekly, or as otherwise agreed to by the l)IP Lender; 

(e) advise the NFC Entities in the development of the Plan and any amendments to the 

Plan; 

(f) assist the NFC Entities, to the extent required by the NFC Entities, with the holding 

and administering of creditors' or shareholders' meetings for voting on the Plan; 

(g) have full and complete access to the Property, including the premises, books, records, 

data, including data in electronic form, and other financial documents of the NFC 

Entities, to the extent that is necessary to adequately assess the NFC Entities' 

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

(h) be at liberty to engage independent legal counsel or such other persons as the Monitor 

deems necessary or advisable respecting the exercise of its powers and perfbrmance 

of its obligations under this Order; 

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

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

(j) upon the direction of the NFC Entities, remit to the applicable insurer the premium 

due in respect of any director and officer insurance contemplated by the Initial CCAA 

Cash Flow (as such term is defined in the DIP Agreement (as defined below), which 

flinds the Monitor shall hold in trust for the benefit of the NFC Entities' directors and 

officers pending its receipt of such request; 

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

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

time. 

25. THIS COURT ORDERS that the Monitor shall not take possession of the Property and 

shall take no part whatsoever in the management or supervision of the management of the 

Business and shall not, by fi.ilfihling its obligations hereunder, be deemed to have taken or 

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

26. THIS COURT ORDERS that nothing herein contained shall require the Monitor to 

occupy or to take control, care, charge, possession or management (separately and/or 

collectively, "Possession") of any of the Property that might be environmentally contaminated, 

might be a pollutant or a contaminant, or might cause or contribute to a spill, discharge, release 

or deposit of a substance contrary to any federal, provincial or other law respecting the 

protection, conservation, enhancement, remediation or rehabilitation of the environment or 

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

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

Water Resources Act, or the Ontario Occupational Health and Safely Act and regulations 

thereunder (the "Environmental Legislation"), provided however that nothing herein shall 

exempt the Monitor from any duty to report or make disclosure imposed by applicable 

Environmental Legislation. The Monitor shall not, as a result of this Order or anything done in 

pursuance of the Monitor's duties and powers under this Order, be deemed to be in Possession of 

any of the Property within the meaning of any Environmental Legislation, unless it is actually in 

possession. 

27. THIS COURT ORDERS that that the Monitor shall provide any creditor of the NFC 

Entities and the DIP Lender with information provided by the NFC Entities in response to 

reasonable requests for information made in writing by such creditor addressed to the Monitor. 

The Monitor shall not have any responsibility or liability with respect to the information 

disseminated by it pursuant to this paragraph. In the case of information that the Monitor has 

been advised by the NFC Entities is confidential, the Monitor shall not provide such information 

to creditors unless otherwise directed by this Court or on such terms as the Monitor and the NFC 

Entities may agree. 
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28. THIS COURT ORI)ERS that, in addition to the rights and protections afforded the 

Monitor under the CCAA or as an officer of this Court, the Monitor shall incur no liability or 

obligation as a result of its appointment or the carrying out of the provisions of this Order, save 

and except for any gross negligence or wilful misconduct on its part. Nothing in this Order shall 

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

29. THIS COURT ORDERS that the Monitor, counsel to the Monitor, counsel to the NFC 

Entities and counsel to the directors and officers shall be paid their reasonable fees and 

disbursements, in each case at their standard rates and charges, by the NFC Entities as part of the 

costs of these proceedings. The NFC Entities are hereby authorized and directed to pay the 

accounts of the Monitor, counsel to the Monitor, counsel to the NFC Entities and counsel to the 

directors and officers on a weekly basis. 

30. THIS COIJRT ORDERS that at the request of the NEC Entities, any party in interest, or 

this Court, the Monitor and its legal counsel shall pass their accounts from time to time, and for 

this purpose the accounts of the Monitor and its legal counsel are hereby referred to a judge of 

the Commercial List of the Ontario Superior Court of Justice. 

ADMINISTRATION CHARGE 

31. THIS COURT ORDERS that the Monitor, counsel to the Monitor and counsel to the 

NFC Entities shall be entitled to the benefit of and are hereby granted a charge (the 

"Administration Charge") on the Property, which charge shall not exceed an aggregate amount 

of $350,000, as security for their professional fees and disbursements incurred at the standard 

rates and charges of the Monitor and such counsel, both before and after the making of this Order 

in respect of these proceedings. The Administration Charge shall have the priority set out in 

paragraphs 38 and 40 hereoL 

DIP FINANCING 

32. THIS COURT ORDERS that the NFC Entities are hereby authorized and empowered to 

obtain and borrow under a credit facility from the Bank of Montreal (the "DIP Lender") in order 

to finance the NFC Entities' working capital requirements and other general corporate purposes 

and capital expenditures, provided that borrowings under such credit facility shall not exceed the 

principal amount of $10,500,000 unless permitted by further Order of this Court. 
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33. THIS COURT ORDERS THAT such credit facility shall he on the terms and subject to 

the conditions set forth in the Super-Priority, Senior Secured Debtor-in-Possession Credit 

Facility Letter Loan Agreement among the NFC Entities and the DIP Lender dated as of January 

16, 2011 (the "DIP Agreement"), filed. 

34. TillS COURT ORDERS that the NFC Entities are hereby authorized and empowered to 

execute and deliver such credit agreements, mortgages, charges, hypothecs and security 

documents, guarantees and other definitive documents (collectively, the "Definitive 

l)ocuments"), as are contemplated by the DIP Agreement or as may be reasonably required by 

the DIP Lender pursuant to the terms thereof, and the NFC Entities are hereby authorized and 

directed to pay and perform all of its indebtedness, interest, fees, liabilities and obligations to the 

DIP Lender under and pursuant to the DIP Agreement and the Definitive Documents as and 

when the same become due and are to be performed, notwithstanding any other provision of this 

Order. 

35. THIS COURT ORDERS that the DIP Lender shall be entitled to the benefit of and is 

hereby granted a charge (the "DIP Lender's Charge") on the Property, which DIP Lenders 

Charge shall not secure any indebtedness under existing credit facilities with the Bank of 

Montreal that exists before this Order is made. The DIP Lender's Charge shall have the priority 

set out in paragraphs 38 and 40 hereof. 

36. THIS COURT ORDERS that, notwithstanding any other provision of this Order: 

(a) the DIP Lender may take such steps from time to time as it may deem necessary or 

appropriate to file, register, record or perfect the DIP Lender's Charge or any of the 

Definitive Documents; 

(b) upon the occurrence of an event of default under the Definitive Documents or the DIP 

Lender's Charge, the DIP Lender, upon three (3) days' notice to the NFC Entities and 

the Monitor, may exercise any and all of its rights and remedies against the NFC 

Entities or the Property under or pursuant to the DIP Agreement, Definitive 

Documents and the DIP Lender's Charge, including without limitation, to cease 

making advances to the NFC Entities and set off andlor consolidate any amounts 

owing by the 1)IP Lender to the NFC Entities against the obligations of the NFC 
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Entities to the DIP Lender under the DIP Agreement, the Definitive Documents or the 

DIP Lender's Charge, to make demand, accelerate payment and give other notices, or 

to apply to this Court for the appointment of a receiver, receiver and manager or 

interim receiver, or for a bankruptcy order against the NFC Entities and for the 

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

(c) 	the foregoing rights and remedies of the DIP Lender shall be enforceable against any 

trustee in bankruptcy, interim receiver, receiver or receiver and manager of the NFC 

Entities or the Property. 

37, THIS COURT ORDERS AND DECLARES that the DIP Lender shall be treated as 

unaffected in any plan of arrangement or compromise filed by the NFC Entities under the 

CCAA, or any proposal filed by the Applicant under the Bankruptcy and Insolvency Act of 

Canada (the "BIA"), with respect to any advances made under the Definitive Documents. 

VALIDITY AND PRIORITY OF CHAR(;Es CREATED BY THIS ORDER 

38. THIS COURT ORDERS that the priorities of the Directors' Charge, the Administration 

Charge and the DIP Lender's Charge (collectively, the "Charges"), as among them, shall be as 

follows: 

First— Administration Charge (to the maximum amount of $350,000); 

Second - Directors' Charge (to the maximum amount of $3,000,000); and 

Third - DIP Lender's Charge. 

39. THIS COURT ORI)ERS that the filing, registration or perfection of the Charges shall not 

be required, and that the Charges shall be valid and enforceable for all purposes, including as 

against any right, title or interest in the Property, filed, registered, recorded or perfected 

subsequent to the Charges coming into existence, notwithstanding any such failure to file, 

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

40. THIS COURT ORDERS that each of the Charges shall constitute a charge on the 

Property and such Charges shall rank ahead in priority to the existing security interests of the 

Bank of Montreal and TD Capital Mezzanine Partners Management Ltd., but behind all other 
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security interests, trusts, liens, charges and encumbrances, claims of secured creditors, statutory 

or otherwise (collectively, "Encumbrances") in favour of any Persons that have not been served 

with notice of this application. The NFC Entities and the Chargees (as defined below) shall be 

entitled to seek priority ahead of the Encumbrances on notice to those parties likely to be 

affected by such priority. 

41. THIS COURT ORDERS that except as otherwise expressly provided for herein, or as 

may be approved by this Court, the NFC Entities shall not grant any Encumbrances over any 

Property that rank in priority to, or pari passu with, any of the Charges, unless the NFC Entities 

also obtain the prior written consent of the Monitor, the DIP Lender and the beneficiaries of the 

l)ircctors' Charge and the Administration Charge, or further Order of this Court. 

42. TI uS COURT ORDERS that the Charges shall not be rendered invalid or unenforceable 

and the rights and remedies of the chargccs entitled to the benefit of the Charges (collectively, 

the "Chargees") andlor the DIP Lender thereunder shall not otherwise be limited or impaired in 

any way by: (a) the pendency of these proceedings and the declarations of insolvency made 

herein: (b) any application(s) for bankruptcy order(s) issued pursuant to BIA, or any bankruptcy 

order made pursuant to such applications; (c) the filing of any assignments for the general benefit 

of creditors made pursuant to the BIA; (d) the provisions of any federal or provincial statutes; or 

(e) any negative covenants, prohibitions or other similar provisions with respect to borrowings, 

incurring debt or the creation of Encumbrances, contained in any existing loan documents, lease, 

sublease, offer to lease or other agreement (collectively, an "Agreement") which binds the NFC 

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

(a) neither the creation of the Charges nor the execution, delivery, perfection, registration 

or performance of the DIP Agreement or the Definitive Documents shall create or be 

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

party: 

(b) none of the Chargees shall have any liability to any Person whatsoever as a result of 

any breach of any Agreement caused by or resulting from the NFC Intities entering 

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

performance of the Definitive Documents; and 
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(c) 	the payments made by the NFC Entities pursuant to this Order, the DIP Agreement or 

the Definitive 1)ocuments, and the granting of the Charges, do not and will not 

constitute preferences, fraudulent conveyances, transfers at undervalue, oppressive 

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

43. THIS COURT ORI)ERS that any Charge created by this Order over leases of real 

property in Canada shall only be a Charge in the NFC Entities' interest in such real property 

leases. 

SALE PROCESS 

44. TI uS COURT ORDERS that the terms and provisions of the sale process (the "Sale 

Process"), as described in the Pre-Filing Report, be and they are hereby approved, and the NFC 

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

SERVICE AND NOTICE 

45. THIS COURT ORDERS that the Monitor shall: (a) without delay, publish in The Globe 

and Mail (National Edition) once a week for two weeks a notice containing the information 

prescribed under the CCAA; and (b) within five days after the date of this Order: (i) make this 

Order publicly available in the manner prescribed under the CCAA, (ii) send, together with the 

NFC Entities, in the prescribed manner, a notice to every known creditor who has a claim against 

the NFC Entities of more than $1,000, and (iii) prepare a list showing the names and addresses of 

those creditors and the estimated amounts of those claims, and make it publicly available in the 

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

made thereunder. 

46. THIS COURT ORDERS that the NFC Entities and the Monitor be at liberty to serve this 

Order, any other materials and orders in these proceedings, any notices or other correspondence, 

by forwarding true copies thereof by prepaid ordinary mail, courier, personal delivery or 

electronic transmission to the NFC Entities' creditors or other interested parties at their 

respective addresses as last shown on the records of the NFC Entities and that any such service 

or notice by courier, personal delivery or electronic transmission shall be deemed to be received 

on the next business day following the date of forwarding thereof, or if sent by ordinary mail, on 

the third business day after mailing. 
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47. THIS COURT ORDERS that the NFC Entities. the Monitor, and any party who has filed 

a Notice of Appearance may serve any court materials in these proceedings by c-mailing a PDF 

or other electronic copy of such materials to counsels' email addresses as recorded on the 

Service List from time to time, and the Monitor may post a copy of any or all such materials on 

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

GENERAL 

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

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

49. THIS COURT ORDERS that nothing in this Order shall prevent the Monitor from acting 

as an interim receiver, a receiver, a receiver and manager, or a trustee in bankruptcy of the NFC 

Entities, the Business or the Property. 

50. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal, 

regulatory or administrative body having jurisdiction in Canada, the United States or elsewhere, 

to give effect to this Order and to assist the NFC Entities, the Monitor and their respective agents 

in carrying out the terms of this Order. All courts, tribunals, regulatory and administrative 

bodies are hereby respectfully requested to make such orders and to provide such assistance to 

the NFC Entities and to the Monitor, as an officer of this Court, as may be necessary or desirable 

to give effect to this Order, to grant representative status to the Monitor in any foreign 

proceeding, or to assist the NFC Entities and the Monitor and their respective agents in carrying 

out the terms of this Order. 

51, 	THIS COURT ORDERS that each of the NFC Entities and the Monitor be at liberty and 

is hereby authorized and empowered to apply to any court, tribunal, regulatory or administrative 

body, wherever located, for the recognition of this Order and for assistance in carrying out the 

tenns of this Order, and that the Monitor is authorized and empowered to act as a representative 

in respect of the within proceedings for the purpose of having these proceedings recognized in a 

jurisdiction outside Canada. 

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

Monitor) may apply to this Court to vary or amend this Order on not less than seven (7) days' 

34 
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notice to any other party or parties likely to be affected by the order sought or upon such other 

notice, if any, as this Court may order. 

53. 	THIS COURT ORDERS that this Order and all of its provisions are effective as of 

12:01 a.m. Eastern Standard/Daylight Time on the date of this Order. 

/ 1NSCHII A 10HUNTO 
ON/BOOK NO: 
I.E I DANS LE REGISTRENO.: 

JAN 17 2O1 
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Court File No.: CVI 2-9554--OOCL 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST 

IN THE MATTER OF TRE COMFANIFS' CREDITORS ARRANGEMENTACT, 
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., 

IN ITS 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 M5H 2T6 

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

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

Solicitors for the Monitor, 
FTI Consulting Canada Inc. 
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Court File No. CV12-9554-OOCL 

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 FF1 CONSULTING CANADA INC., 

IN ITS CAPACITY AS MONITOR 

1. On January 17, 2012, pursuant to an application brought before the Ontario 

Superior Court of Justice (Commercial List) (the "Court") by NFC Acquisition GP Inc., NFC 

Acquisition Corp. and NFC Land Holdings Corp. (collectively, the "Applicants" and together 

with NFC Acquisition L.P., and New Food Classics, "NFC") under the Companies' Creditors 

Arrangement Act, R.S.C. 1985, c. C-36, as amended (the "CCAA"), the Honourable Mr. Justice 

Morawetz made an initial order (the "Initial Order") in respect of NFC, which, inter alia, 

appointed FTI Consulting Canada Inc. as monitor (the "Monitor"), with the powers and 

obligations set out in the Initial Order and as set forth in the CCAA. A copy of the Initial Order 

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

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

extended the stay of proceedings contained in the Initial Order to March 30, 2012, and granted a 
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charge in favour of Westco Multi Temp Distribution Centres Inc. ("Westco"), NFC's Saskatoon 

cold storage provider, as security for pre-flling statutory lien amounts relating to NFC products 

released by Westco after the making of the Initial Order. A copy of the February 16, 2012, 

Order is contained at Tab 4 of the NFC Compendium of Orders. In connection with the February 

16, 2012 motion, the Monitor filed its Second Report dated February 13, 2012 (the "Second 

Report") describing the Monitor's and the Applicants' actions with respect to the Transaction 

Process leading up to February 13, 2012, the date by which final binding proposals for the 

purchase of NFC's assets were to be received by the Monitor under the Transaction Process 

described in paragraphs 36 to 37 of the proposed Monitor's Pre-Filing Report dated January 16, 

2012, (the "Pre-Filing Report") a copy of which can be found at Tab 1 of the NFC 

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

PURPOSE OF THIS REPORT 

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

following matters: 

(a) Summarizing the Expressions of Interest received by the Monitor as of the 

January 30, 2012, Transaction Process deadline, as well as the parties (the 

"Selected Parties") that were invited to participate in Phase 2 of the Transaction 

Process; 

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

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

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

13, 2012, the final proposal deadline; 
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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; 

(e) Describing the terms of the DIP Facility approved in the Initial Order, the 

communications sent by Bank of Montreal ("BMO"), as DIP Lender, to the 

Applicants on February 20, 2012, and the effect upon the Applicants' ability to 

carry on business afler that date; 

(f) The Monitor's recommendations regarding a realization strategy for the NFC 

assets. 

TERMS OF REFERENCE 

4. In preparing this report, the Monitor has relied upon unaudited financial 

information of NFC, NFC's books and records, certain financial information prepared by NFC 

and discussions with NFC's management. The Monitor has not audited, reviewed or otherwise 

attempted to verify the accuracy or completeness of the information. Accordingly, the Monitor 

expresses no opinion or other form of assurance on the information contained in this report or 

relied on in its preparation. Future oriented financial information reported or relied on in 

preparing this report is based on management's assumptions regarding future events; actual 

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

5. Capitalized terms not otherwise defined herein have the meanings set out in the 

Pre-Filing Report, the first report of the Monitor dated January 20, 2012 (the "First Report") a 

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

6. On January 30, 2012, the Transaction Process deadline, eleven parties submitted 

Expressions of Interest ("EOIs") to the Monitor. Of the eleven EOIs, four were proposals from 

liquidators, five were from strategic industry parties, and two were submitted by financial 

buyers. A list of the parties that submitted EOIs, the Selected Bidders, and the parties that 

submitted Final Offers is filed, but not attached hereto, as Confidential Appendix "A". 

7. On January 31, 2012, the Monitor, NFC and BMO met to evaluate and determine 

which parties that submitted EOIs would be invited to continue to Phase 2 of the Transaction 

Process. All submitted EOIs were evaluated and compared on the basis of factors including inter 

alia whether the offer would maximize value for NFC assets, the treatment of NFC's employees 

and the closing conditions and other risks associated with a closing of the acquisition. Based on 

the foregoing evaluation criteria, of the eleven parties who submitted Expressions of Interest, 

seven Selected Parties were invited to proceed to Phase 2 of the Transaction Process. 

DEALINGS AMONG THE MONITOR, NFC AND THE SELECTED PARTIES 

8. During Phase 2 of the Transaction Process, the Selected Parties were given 

additional access to confidential information relating to NFC in the Data Room and were invited 

to schedule site visits and attend management presentations. During Phase 2 of the Transaction 

Process, the Monitor responded to over fifty phone calls a day from Selected Parties and their 

Advisors and followed up with various Selected Parties to offer additional management 

presentations and opportunities for site tours. In response to the Monitor's offer, three of the 

seven Selected Parties attended presentations and conducted site visits of the Applicants' 

41 
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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 comniitinent 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 Febniary 8,2012, the Monitor received a letter from counsel to Selected Party 

46 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 refusal 

of certain of NFC's major customers to authorize price increases for finished product after the 
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market prices of inputs such as beef and energy rose in 2010 and 2011. Following the making of 

the Initial Order, and after discussions and negotiations with NFC and the Monitor, one of NFCs 

major customers (the "Major Customer") agreed to implement a price increase for products 

commencing February 1,2012. This revised pricing information was included in the Data Room 

and available to Selected Parties. 

17. In the early evening of February 13, 2012, NFC was contacted by the Major 

Customer advising that it had received a competitive bid for the manufacture of certain products 

currently made by NPC 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 conswner 

advisory programme (the "Recall"). NFC was able to determine that the batch of raw material 
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used to produce the allegedly contaminated brand of frozen hamburgers only made up a 

relatively small (3,800 out of approximately two million cases of frozen hamburger products 

manufactured by NFC annually) quantity of product, which is readily identifiable by NFC and 

consumers alike. Though the quantum of possibly contaminated finished goods remaining on 

hand with NFC was negligible, the Monitor immediately communicated the facts relating to the 

Recall to the Final Two Buyers forthwith. 

20. On February 20, 2012, after further testing, NFC expanded the Recall to include 

the frozen hamburger products which were manufactured by NFC alter 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 NEC's creditors, including in particular BMO, relative to a 
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non-going concern sale scenario recognizing that a going-concern sale would require BMO to 

advance up to $7rnillion 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 further 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 recoveries to BMO which are not materially different than the low end of 

the Monitors projected recoveries in a Liquidation scenario. However, the Amended Offer 

requires BMO to make the full Additional DIP Advance and thereby risk incurring material 

additional losses on the Additional DiP Advance if the Amended Offer falls to close. (In fact 

even if the proposed transaction closed, BMO would suffer losses on the Additional DIP 

Advance, given the discount being offered by the Final Bidder for NFC inventory and accounts 

receivable in the Amended Offer). 

25. The Monitor reviewed the Amended Offer with the Board of Directors of the 

Applicants and presented the results of the Monitor's comparison of the Amended Offer and the 

liquidation analysis. The NFC Board asked that the Monitor go back to the Final Bidder to ask 

for a further revision to the Amended Offer, and asked the Monitor to request BMO to allow for 
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certain limited additional funding of NFC's operations for one to two weeks, while a viable 

going concern transaction could be negotiated with the Final Bidder. The Monitor 

communicated both requests, and was rejected in both cases. 

26. On the afternoon of Monday January 20, 2012, BMO delivered a notice that a 

"Sales Process Default" under the DIP Credit Agreement had occurred (the "Default Notice"), 

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

27. At Meeting of the Board of Directors of NFC held on the evening of February 20, 

2012, the Board of Directors of the Applicants resigned en masse, and accepted the resignations 

of the President and Chief Executive Officer of NFC. 

MONITOR'S RECOMMENDATION 

28. In light of the delivery of the Default Notice by BMO, the resignation of the NFC 

Board of Directors and management, the lack of funding for NFC's business and the perishable 

nature of NFC's inventory, the Monitor is of the view that it is vital to have an immediate and 

orderly shut-down of the NFC manufacturing operations and a swift transition to a court-

appointed receivership of the assets of NFC. The Monitor is hopeful that a buyer for the closed 

NFC manufacturing facilities can be quickly identified among the parties that participated in the 

Transaction Process, and that the manufacturing facilities can be sold on a turn-key basis in a 

short period of time, rather than liquidated. 

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

receivership of the assets of NPC, 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. 

vri Consulting CRnada Inc. 
Monitor of the Applicants 

7Zc€v ,  
Name: Paul Bishop 
Title: Senior Mm%figing Director, 

Ffl Consulting Canad" Inc. 
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ONTARIO 

	
Court File No. CV-12-9616-OOCL 

SUPERIOR COURT OF JUSTICE 
COMMERCIAL LIST 

THE HONOURABLE MR. 	
) 

	

WEDNESDAY, THE 22 a ' DAY 

) 

JUSTICE BROWN 
	

) 

	

OF FEBRUARY, 2012 

BANK OF MONTREAL 

Applicant 

- and - 

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

NFC ACQUISITION L.P. . 

Respondents 

ORDER H 	. 
(Appointing Receiver) 	,. 

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

the Ban.kuptcy and Insolvency Act, R.S.C. 1985, c. B-3, as amended (the "BIA") and section 101 

of the Courts of Justice Act, R.S.O.. 1990, c. C.43, as amended (the "CJA") appointing FTI 

Consulting Canada Inc. ("Fr!") as receiver (the "Receiver") withOut security, of all of the 

assets, undertakings and properties of NFC ACQUISITION OP INC, NFC ACQUISITION 

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

CORP. (collectively, the "Debtors") acquired for, or used in relation to a business carried onby 

the Debtors, was heard this day at 330 University Avenue, Toronto, Onthrio. 
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ON READING the Affidavit of L.M.Junior Del Brocco sworn February 21, 2012, the 

Affidavit of Brian Cram, sworn February 10, 2012, and the Affidavit of Brian Cram, sworn 

January 16, 2012, and the exhibits thereto, and the Pre-Filing Report of FTI dated January 16, 

2012, the Second Report to Court of FTI dated February 13, 2012, and the Third Report to Court 

of FTI dated February 21, 2012, and the Appendices thereto, filed, and on hearing the 

submissions of counsel for BMO, càunsel for the NFC Entities, and counsel for FTI, and such 

other parties in attendance at the hearing as indicated on the Counsel Slip, no one appearing for 

any other party although duly served as appears from the Affidavit of Service of Fiorella Sasso, 
sworn February 22, 2012; 

SERVICE 

1. THIS COURT ORDERS that the time for service of the Notice of Application and the 

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

APPOINTMENT 

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

the CJA, FTI is hereby appointed Receiver, without security, of all of the assets, undertakings 

and properties of the Debtors acquired for, or used in relation to a business carried on by the 
Debtors, including all proceeds thereof (the "Property"). 

RECEIVER'S POWERS 	 ' 

3. THIS COURT ORDERS that the Receiver is hereby empowered and authorized, but not 

obligated, to act at once in respect of the Property and, without in any way limiting the generality 

of the foregoing, the Receiver is hereby expressly empowered and authorized to do any of the 

• following where the Receiver considers it necessary or desirable: 

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

all proceeds, receipts and disbursements arising out of or from the 
Property; 
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(b) to receive, preserve, and protect the Property, or any part or parts thereof, 

including, but not limited to, the changing of locks and security codes, the 

relocating of Property to safeguard it, the engaging of independent 

security peEsonnel, the taking of physical inventories and the placement of 

such insurance coverage as may be necessary or desirable; 

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

contracts of the Debtors; 

(d) to engage consultants, appraisers, agents, experts, auditors, accountants, 

managers, counsel and such other persons from time to time, including 

former employees •  of the Debtors, and on whatever basis, including on a 

temporary basis, to assist with the exercise of the Rec iver's powers and 

duties, including without limitation those conferred by this Order; 

(e) to receive and collect all monies and accounts now owed or hereafter 

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

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

security held by the Debtors; - 

(f) to settle, extend or compromise any indebtedness owing to the Debtors; 

(g) to execute, assign, issue and endorse documents, of whatever nature in 

respect of any of the Property, whether in the Receiver's name or in the 

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

(h) to initiate, prosecute and continue the prosecution of any and all 

proceedings and to defend all proceedings now pending or hereafter 

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

settle or compromise any such proceedings. The, authority hereby 

conveyed shall extend to such appeals or applications for judicial review, 

in respect of any order or judgment pronounced in any such proceeding; 
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(i) 	to market any or all of the Property, including advertising and soliciting 

offers in respect of the Property or any part or parts thereof and 

negotiating such terms and conditions of sale as the Receiver in its 

discretion may deem appropriate; 

• 	 (j) 	to cause the Company to sell, convey, transfer its finished goods inventory 

(collectively, "Finished Inventory"), including by way of bulk 

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

course of business, without the approval of this Court; 

(k) 	to cause the Company to sell, convey, transfer the entirety of its raw and 

frozen perishable raw materials inventory (collectively, "Perishable 

Inventory"), including by way of one or more bulk transactions, without 

the approval of this Court; 

(1) 	to sell, convey, transfer, lease or assign the Property or any part or parts 

thereof (other than Finished Inventory and Perishable Inventory) out of the 

ordinary course of business, 

(i) 	without the approval of this Court in respect of any transaction not 

exceeding $200,000, provided that the aggregate consideration for 

all such transactions does not exceed $600,000; and 

• 	 (ii) 	with the approval of this Court in respect of any transaction in 

which the purchase price or the aggregate purchase price exceeds 

the applicable amount set out in the preceding clause; 

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

• Personal Property Security Act, and the equivalent provisions of the 

Alberta and Saskatchewan Personal Property Security Acts, section 31 of 

the Ontario Mortgages Act, and the equivalent the Alberta legislation, as 

the case may be, shall not be required, and in each case the Ontario Bulk• 

Sales Act or equivalent bulk sales legislation in any other Province shall 

not apply. 



(m) to apply to this Court or the Court in the Provinces of Alberta or 

Saskatchewan for any vesting order or other orders necessary to convey .  

the Property or any part or parts thereof to a purchaser or purchasers 

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

Property; 

(n) to report to, meet with and discuss with such affected Persons (as defined 

below) as the Receiver deems appropriate on all matters relating to the 

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

terms as to confidentiality as the Receiver deems advisable; 

(o) to register a copy of this Order and any other Orders in respect of the 

Property against title to any of the Property; 

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

required by any governmental authority and any renewals thereof for and 

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

Debtors; 

(q) to enter into agreements with any trustee in bankruptcy appointed in 

respect of the Debtors, including, without limiting the genemiity of the 

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

owned or leased by the Debtors; 	. 	.. 

(r) to exercise any shareholder, partnership, joint venture or other rights . 

which the Debtors may have; . . 	.. 

(s) to pay amounts secured by the Administration Charge (as hereinafter 

defined) and outstanding as at the date of this Order, within seven days of 

the making of this Order; and 	 .. 

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

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

authorized and empowered to do so, to the exclusion of all other. Persons (as defined below), 
including the Debtors, and without interference from any other Person. 

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEWER 

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

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

acting on its instructions or behalf, and (iii) all other individuals, firms, corporations, 

governmental bodies or agencies, or other entities having notice of this Order (all of the 
foregoing, collectively, being "Persons" and each being a "Person") shall forthwith advise the 

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

immediate and continued access to the Property to the Receiver, and shall deliver all such 
Property to the Receiver upon the Receiver's request. 

5. THIS COURT ORDERS that all Persons shall forthwith advise the Receiver of the 
existence of any books, documents, securities, contracts, orders, corporate and accounting 

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

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

storage media containing any such information (the foregoing, collectively,, the "Records") in ' 
• that Person's possession or control, and shall provide to the Receiver or permit the Receiver to 

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

• of accounting, computer, software and physical facilities relating thereto, provided however that 
nothing in this paragraph 5 or in paragraph 6 of this Order shall require the delivery of Records, 

or the granting of access to Records, which may not be disclosed or provided to the Receiver due 

to the privilege attaching to solicitor-client commumcation or due to statutory provisions 
prohibiting such disclosure. , 

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

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

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

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

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

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

any Records without the prior written consent of the Receiver. Further, for the purposes of this 

paragraph, all Persons shall provide the Receiver with all such assistance in gaining immediate 

access to the information in the Records as the Receiver may in its discretion require including, 

providing the Receiver with instructions on the use of any computer or other system and 

providing the Receiver with any and all access codes, account names and account numbers that 

may be required to gain access to the information. 

NO PROCEEDINGS AGAINST THE RECEIVER 	 S  

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

tribunal (each, a "Proceeding"), shall be commenced or continued against the Receiver except 

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

NO PROCEEDINGS AGAINST THE DEBTORS OR THE PROPERTY 

8. THIS COURT ORDERS that no Proceeding against or in respect of'the Dçbtors or the 

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

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

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

NO EXERCISE OF RIGHTS OR REMEDIES 

9. THIS COURT ORDERS that all rights and remedies against the Debtors, the Receiver, or 

affecting the Property, are hereby stayed and suspended except with the written consent of the 

Receiver or leave of this Court, provided howóver that this stay and suspension does not apply in 

respect of any "eligible financial contract" as defined in the BIA, and further provided that 

nothing in this  paragraph shall (i) empower the Receiver or the Debtors to carry on any business 

which the Debtors is not lawfully entitled to carry on, (ii) ekempt the Receiver or the Debtors 

from compliance with statutory or regulatory provisions relating to health, safety or the 

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

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



-8- 

NO INTERFERENCE WITH THE RECEIVER 

10. 	THIS COURT ORDERS that no Person shall discontinue, fail to honour, alter, interfere 

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

licence or permit in favour of or held by the Debtors, without written cOnsent: of the Receiver or 

leave of this Court. 
0 

CONTINUATION OF SERVICES 

ii. THIS COURT ORDERS that all Persons having oral or written agreements or 

arrangements, including without limitation by conduct, with the Debtors or statutory or 

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

computer software, communication and other data services, centralized banking services, payroll 

services, insurance, transportation services, utility or food or food processing jafety monitoring, 

food storage services, facility cleaning services or other services to the Debtors are hereby 

restrained until further Order of this Court from discontinuing, altering, interfering with or 

terminating the supply of such goods or services as may be required by the Receiver, and that the 

Receiver shall be entitled to the continued use of the Debtors' current telephone numbers, 

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

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

the Receiver in accordance with normal payment practices of the Debtors or such other practices 

as may be agreed upon by the supplier or service provider and the Receiver, or as may be 

ordered by this Court. 

RECEIVER TO HOLD FUNDS 	 - 

12. THIS COURT ORDERS that all funds, monies, cheques, instruments, and other forms of 

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

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

collection of any accounts receivable in whole or in part, whether in existencà on the date of this 

Order or hereafter coming into existence, shall be deposited into one or more new accounts to be 

opened by the Receiver (the "Post Receivership Accounts") and the monies standing to the 

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

any further Order of this Court. 

EMPLOYEES 

13. THIS COURT ORDERS AND DECLARES thatthe employment of all of the Debtors' 

employees be and is hereby terminated. The Receiver shall not be liable for any employee-

related liabilities, including any successor employer liabilities as provided for in section 

14.06(1.2) of the BIA, other than such amounts as the Receiver may specifically agree in writing 

to pay, or in respect of its obligations under sections 81.4(5) or 81.6(3) of the BIA or under the 
Wage Earner Protection Program Act. 

PIPEDA 

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

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

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

to their advisors, but only to the extent desirable or required to negotiate and attempt to complete 
one or more sales of the Property (each, a, "Sale"). Each prospective purchaser or bidder to 

'whom such personal information is disclosed shall maintain and protect the privacy of such 

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

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

such information. The purchaser of any Property shall be entitled to continue to use the personal 

information provided to it, and related to the Property purchased, in a maimer which is in all 

materialrespects identical to the prior use of such information by the Debtors, and shall return all 

other personal information to the Receiver, or ensure that all other personal information is 

destroyed.  

LIMITATION ON ENVIRONMENTAL LIABILITIES 

15. THIS COURT ORDERS that nothing herein contained shall require the Receiver to 

occupy or to take control, care, charge, possession or management (separately and/or 
collectively, "Possession") of any of the Property that might be environmentally contanthited, 

might be a pollutant or a contaminant, or might cause or contribute to a spill, discharge, release 

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

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

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

Water Resources Act, or the Ontario Occupational Health and Safety Act and regulations 

thereunder, and the equivalent legislation in the Provinces of Alberta and Saskatchewan (the 

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

from any duty to report or make disclosure imposed by applicable Environmental Legislation. 

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

duties and powers under this Order, be deemed to be in Possession of any of the Property within 
the meaning of any Environmental Legislation, unless it is aethally inpossession. 

LIMITATION ON THE RECEIVER'S LIABILITY 

	

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

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

negligence or wilful misconducton its part, or in respect of its obligations under sections 81.4(5) 
or 81.6(3) of the BIA or under the Wage Earner Protection Program Act. Nothing in this Order 

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

RECEIVER'S ACCOUNTS 

	

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

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

otherwise ordered by the Court on the passing of accounts, and that the Receiver and counsel to 

• the Receiver shall be entitled to and are hereby granted a charge (the "Reèeiver's Charge") on 

• the Property in an amount of up to $350,000, less the outstanding amunts secured by the 

Administration Charge (as hereinafter defined) from time to tithe, as security for such fees and 

disbursements, both before and after the making of this Order in respóct of these proceedings, 

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

paragraph 24 of this Order, but subject to sections 14.06(7), 8 1.4(4), and 81.6(2) of the BIA. 
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18. THIS COURT ORDERS that the Receiver and its legal counsel shall pass its accounts 

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

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

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

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

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

and charges of the Receiver or its counsel, and such amounts shall constitute advances against its 
remuneration and disbursementswhen and as approved by this Court. 

FUNDING OF THE RECEIVERSHIP 

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

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

consider necessary or desirable, provided that the outstanding principal amount does not exceed 

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

• such rate or rates of interest as it deems advisable for such period or periods of time as it may 

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

Receiver by this Order, including interim expenditures. The whole of the Property shall be and 

is hereby charged by way of a fixed and specific charge (the "Receiver's Borrowing Charge") 

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

with the priority set out in paragraph 24 of this Order, but subject to sections 14.06(7), 81.4(4), 
• 	and 81.6(2) of the BIA. 

21. THIS COURT. ORDERS that neither the Receiver's Borrowings Charge nor any other 

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

enforced without leave of this Court. 	 ' 

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

substantially in the form annexed as Schedule "A" hereto (the "Receiver's Certificates") for any 

amount borrowed by it pursuant to this Order.  

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

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

COURT ORDERED CHARGES 

• 	24. THIS COURT ORDERS that subject to paragraphs 25 and 26 below, the Administration 

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

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

Charge provided for in the order of this Court made February 16, 2012 (the "Extension Order") 

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

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

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

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

26. THIS COURT ORDERS that the Receiver's Borrowing Charge shall rank immediately 

behind the Westco Lien Charge and immediately ahead of the DIP Lender's Charge. 

SERVICE AND NOTICE 

27. THIS COURT ORDERS that the Receiver be at liberty to serve this Order, any other 
materials and orders in these proceedings, any notices or other correspondence, by forwarding 

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

to the Debtors' creditors or other intereted parties at their respective addresses as last shown on 

the records of the Debtors and that any such service or notice by courier, personal delivery or 

electronic transmission shall be deemed to be received on the next business day following, the 

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

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

Notice of Appearance may serve any court materials in these proceedings by e-mailing a PDF or 

other electronic copy of such materials to counsóls' email addresses as recorded on the Service 

List from time to time, and the Receiver may post a copy of any or all such materials on its 

website at http://cfcanada.fticonsulting.com/nfc.  
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29. THIS COURT ORDERS that the Receiver may from time to time apply to this Court for 

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

30. THIS COURT ORDERS that nothing in this Order shall prevent the Receiver from acting 

as a trustee in bankruptcy of the Debtors. 

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

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

effect to this Order and to assist the Receiver and its agents in carrying out the terms of this 

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

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

Court, as may be necessary or desirable to give effect to this Order or to assist the Receiver and 

its agents in carrying out the terms of this Order. 

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

empowered to apply to any court, tribunal, regulatory or administrative body, wherever located, 

for the recognition of this Order and for assistance in carrying out the terms of this Order, and 

that the Receiver is authorized and empowered to act as a representative in respect of the within 

proceedings for the purpose of having these proceedings recognized in a jurisdiction outside 

Canada. 	 . 	. 	 . 

33. THIS COURT ORDERS that the Applicant shall have its costs of this motion, up to and 

including entry and service of this Order, provided for by the terms of-the Applicant's security to 

be paid by the Receiver from the Debtors' estate with such priority and at such time as this Court 

may determine. 
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34. THIS COURT ORDERS that any interested party may apply to this Court to vary or 

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

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

order. . . . 

• 	 ENTERED All IN8CRIT A TORONTO • 	
• 	 ON/BOOKNO: 

LE I DANS LE REGI8TRE NO.. 

.FEB'222012 



RECEIVER CERTIFICATE 

CERTIFICATE NO. 

AMOUNT $ 

1. THIS IS TO CERTIFY that FTI CONSULTING CANADA INC. the receiver (the 

"Receiver") of thà assets, undertakings and properties NFC ACQUISITION GP INC., NFC. 

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

HOLDiNGS CORP acquired for, or used in relation to a business carried on by the Debtors, 

including all proceeds thereof (collectively, the "Property") appointed by Order of the Ontario 

Superior COurt of Justice (Commercial Lit) (the "Court") dated the 	day :  of February, 2012 

(the "Order") made in an action having Court ifie number _-CL- 	_, basreceived as such 

Receiver from the holder of this certificate (the "Lender") the principal sum of $___________ 

being part of the total principal sum of $1,000,000 which the Receiver is authorized to borrow 

under and pursuant to the Order. 

2. The principal sum evidenced by this certificate is payable on demand by the Lender with 

interest thereon calculated and éompoundéd [daily][mOnthly notin advance on the.__day 

of each month] after the date hereof at a notional rate per annum equal to the rate of_____ per 

cent above the prime commercial lending rate of Bank of Montreal from time to time. 

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

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

Order or to any further order of the Court, a charge upon the whole of the Property, in the 

priority of the Charges and Encumbrances set out in the Order and in the Bankruptcy and 

Insolvency Act, and the right Of the Receiver to indemnify itself out of such Property in respect of 

its remuneration and expenses. 	. 	,. 

4. All sums payable in respect of principal and interest under this certificate are payable at 

the main office of the Lender at Toronto, Ontario. 

5. Until all liability in respect of this certificate has been terminated, no certificates creating 

charges ranking or purporting to rank in priority to this certificate shall be issued by the Receiver 
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to any person other than the holder of this certificate without the prior written consent of the 

holder of this certificate. 	 . 

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

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

Court. 	 . 

7. The Receiver does not undertake, and it is not tinder any personal liability, to pay any 

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

DATED the 	day of 	 .2012. 	 - 

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

. 	 in its personal capacity 	• • 	• 	 • 

Per: 
• • 
	 Name: 

Title: 	. 	. 
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APPENDIX "D" 



Court File No. 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST 

IN THE MATTER OF THE COMPANIES' CRED/TORSARRANGEMENTACT, 
R.S.C. 1985, c. C-36, AS AMENDED 

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

AND NFC LAND HOLDINGS CORP. 

PRE-FILING REPORT TO THE COURT 
SUBMITTED BY FrI CONSULTING CANADA INC., 

IN ITS CAPACITY AS PROPOSED MONITOR 

January 16, 2012 

Fasken Martineau DuMoulin LLP 
Banisters and Solicitors 
333 Bay Street, Suite 2400 
Bay Adelaide Centre, Box 20 
Toronto, Ontario Canada M5H 2T6 

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

Caitlin E. Fell 
(LSUC #6009 111) 
Tel: 416 868 3471 
Fax: 416 364 7813 

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

ONTARIO 
SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST 

IN THE MATTER OF THE COMPANIES' CREDITORS ARRANGEMENTACT, 
R.S.C. 1985, c. C-36, AS AMENDED 

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

AND NFC LAND HOLDINGS CORP. 

PRE-FILING REPORT TO THE COURT 
SUBMITTED BY FTI CONSULTING CANADA INC., 

IN ITS CAPACITY AS PROPOSED MONITOR 

INTRODUCTION 

1. FTI Consulting Canada Inc. ("PT!" or the "Proposed Monitor") has been 

informed that NFC Acquisition GP Inc., NFC Acquisition Corp. and NFC Land Holdings Corp. 

(collectively, the "Applicants" and together with NFC Acquisition L.P., and New Food Classics, 

"NFC") intend to make an application under the Companies' Creditors Arrangement Act, R. S.C. 

1985, c. C-36, as amended (the "CCAA") for an initial order (the "Initial Order") granting, 

inter alia, a stay of proceedings against NFC until February 15, 2011, (the "Stay Period") and 

appointing FTI as the monitor (the "Proposed Monitor"). The proceedings to be commenced by 

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

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

Act, R.S.C. 1985, c. B-3, as amended, and is not subject to any of the restrictions on who may be 

ME 
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appointed as monitor set out in section 11.7(2) of the CCAA. FTI has provided its consent to act 

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

PURPOSE 

3. 	The purpose of this report is to provide the Court with the following: 

(a) FTI's qualifications to act as Monitor (if appointed); 

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

financial difficulty; 

(c) the Proposed Monitor's comments on the Applicants' weekly cash flow forecast 

of NFC to April 13, 2012 and the reasonableness thereof, in accordance with 

s.23(1)(b) of the CCAA; 

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

(the "DIP Financing"); 

(e) the Proposed Monitor's comments on the proposed sales process (the "Sales 

Process"); 

(f) the Proposed Monitor's comments on the following court-ordered charges 

contained therein: 

(i) the administrative charge (the "Administrative Charge"); 

(ii) the directors & officers' charge (the "D&O Charge"); and 

(iii) the charge securing the DIP Financing (the "DIP Charge"); 
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(collectively, the "Couit Ordered Charges"); and 

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

TERMS OF REFERENCE 

4. In preparing this report, the Proposed Monitor has relied upon unaudited financial 

information of the Applicants, NFC's books and records, certain financial information prepared 

by the Applicants and discussions with the Applicants' management. The Proposed Monitor has 

not audited, reviewed or otherwise attempted to verify the accuracy or completeness of the 

information. Accordingly, the Proposed Monitor expresses no opinion or other form of assurance 

on the information contained in this report or relied on in its preparation. Future oriented 

financial information reported or relied on in preparing this report is based on management's 

assumptions regarding future events; actual results may vary from forecast and such variations 

may be material. 

5. Capitalized terms not otherwise defined herein have the meanings defined in the 

Affidavit of Brian Cram, President and Chief Executive Officer of NFC, sworn January 16, 2012 

(the "Cram Affidavit") and filed in support of the application for the Initial Order. The Affidavit 

describes, inter alia, NFC's business, corporate structure, financial position and reasons for 

commencement of these proceedings. This Report should be read in conjunction with the 

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

unnecessary duplication. 

6. Unless otherwise stated, all monetary amounts contained herein are expressed in 
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FTI'S QUALIFICATIONS TO ACT AS MONITOR 

	

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

advisory and consulting services. 

	

8. 	Paul Bishop of FTI will have primary carriage of this matter and is a trustee 

within the meaning of subsection 2(1) of the Bankruptcy and Insolvency Act (Canada) ("BIA"). 

Neither FTI nor any of its representatives have been at any time in the two preceding years: 

(a) the auditor of any of NFC; 

(b) a director, an officer or an employee of any of NFC; 

(c) related to NFC or to any director or officer of NFC; or 

(d) trustee (or related to any such trustee) under a trust indenture is issued by NFC or 

any person related to NFC, or the holder of a power of attorney under an act 

constituting a hypothec within the meaning of the Civil Code of Quebec that is 

granted by NFC or any person related to NFC. 

	

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

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

RELEVANT BACKGROUND INFORMATION 

Business and Affairs of the Applicant 

	

10. 	NFC is in the business of manufacturing value-added meat and meatless protein 

consumer products in Canada. The primary product line consists of frozen beef burgers; however 

NFC has expanded to various other protein categories and has begun to develop a selection of 

cooked products and speciality appetizers. 
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11. NFC operates out of two certified (Canadian Food Inspection Agency, U.S. 

Department of Agriculture, and Hazard Analysis Critical Control Points) production facilities in 

Canada, located in St. Catharines, Ontario and Saskatoon, Saskatchewan and has a sales and 

procurement office located in Calgary, Alberta. NFC's corporate head office is located in leased 

premises in Burlington, Ontario, where all administrative functions are carried out. NFC also 

owns two commercial properties in Calgary, Alberta, which it no longer uses and which have 

been listed for sale by NFC since November, 2010. 

12. As of January 11, 2012, the Applicants employ the following employees: 

Location 	 Salaried (non-union) 	Hourly (union) 

Burlington 	 23 	 0 

Calgary 	 12 	 0 

St. Catharines 	 16 	 69 

Saskatoon 	 32 	 146 

13. NFC's unionized employees are represented in Saskatoon by the United Food & 

Commercial Workers Union Local 1400 (the "UFCW 1400 Collective Agreement") and in St. 

Catharines by UFCW Local 175 (the "UFCW 175 Collective Agreement"). Pursuant to the 

UFCW 1400 Collective Agreement, NFC's full time unionized employees in Saskatoon are 

eligible to join group deferred profit sharing plans (defined contribution) as well as a group 

registered retirement savings plan. As of December 30, 2011 NFC is current with respect to these 

contributions. 

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

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

respect to the these contributions and all union dues. 

15. NFC's management ("Management") has advised that all salaried and hourly 

employees have been paid for services performed through to December 30, 2011 and that all 

associated statutory remittance have been withheld and remitted. 

16. The majority of NFC's gross revenues are generated from NFC's largest 

customers: Loblaw Companies Limited, Wal-Mart Canada and Sysco Canada; its top ten 

customers account for approximately 82% of the revenues. 

THE APPLICANTS' BUSINESS AND THE NEED FOR A CCAA FILING 

17. In 2011 the Company sold its products to customers based upon fixed price 

contracts, which terms ran for a calendar year. Accordingly, the Company took on the risk of an 

increase in the price of its inputs during the term of the contracts, including, in particular the 

price of beef and energy costs. During 2011 the wholesale price of beef has increased by 

approximately 40% and the price of fossil fuels and electricity have on average increased by 5%. 

The Company was unable to pass on the impact of increased costs for raw materials to their 

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

18. In early 2011, the Company closed down two operating plants in Calgary and 

terminated staff relating to the operations of those plants. The Company relocated its production 

operations to Saskatoon, Saskatchewan and St. Catharines, Ontario. The overall cost to retrofit 

and commence operations at the St. Catharines plant was approximately $10 million over budget. 

In addition, the production systems at the St. Catharines plant were not optimized and remained 

highly inefficient in the first few months of production at that location. The Company also 
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moved its Head Office from Calgary, Alberta to Burlington, Ontario, moving only one staff 

member. Substantially all new head office staff, including accounting and finance functions, 

were required to be hired and trained in Burlington. In addition, concurrent with the relocation, 

NFC installed a new accounting software package. As a result of the complete turn-over of 

accounting staff and the change in accounting platforms, NFC's management was unable to 

fully identify the substantial losses that the Company was incurring in 2011 or rectify the 

situation in a timely manner before it had a material adverse impact on the company's financial 

situation. 

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

described further in the Cram Affidavit. 

20. The Applicants' majority shareholder, Edgestone Capital Partners has advised the 

Applicants that it is not prepared to invest any additional funds by way of debt or equity into the 

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

21. The Applicants' have asked their principal operating lender, Bank of Montreal 

("BMO"), for additional funding for the Applicants' operations. In particular, the Applicants 

business is seasonal in nature and accordingly requires a material ramp-up in production (and a 

corresponding increase in working capital funding requirements) in the beginning of March of 

each year in order to manufacture sufficient customer inventories for the spring/summer 

barbeque season (the "Inventory Ramp Up"). BMO had advised that it is not prepared to 

advance any additional capital to fund the Applicant's operations unless such capital is provided 

in the context of a CCAA filing of the Applicants, and as part of that filing, a sales process for 

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

Cash Flow Projections 

22. The Applicants, with the assistance of FTI have prepared consolidated 13-week 

cash flow projections for the period commencing January 20, 2012 and ending April 13, 2012 

(the "Cash Flow Projections"). A copy of the Cash Flow Projections, together with NFC 

management's report thereon is attached as Appendix "B". 

23. As shown in the Cash Flow Projections, it is estimated that for the 13-week 

period, NFC will have approximate total cash inflows of $19.3 million, total cash outflows of 

$32 million and total disbursements relating to the restructuring of $1.4 million. During the first 

five weeks of the Cash Flow Projections, NFC's cash flow requirements project a need for NFC 

to borrow approximately $3.5 million, and that during the following eight weeks an additional 

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

Up. 

Proposed Monitor c Report on the Reasonableness of the Cash Flow Projections 

24. Pursuant to section 23(1 )(b) of the CCAA, the Proposed Monitor is required to 

provide this Honourable Court with the Proposed Monitor's findings with respect to its review of 

the NFC's Cash Flow Projections as to their reasonableness. The Proposed Monitor's Reports 

with respect to same is as follows. 

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

the purpose of determining the liquidity requirements for NFC during the CCAA Proceedings 
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using the Probable and Hypothetical Assumptions' as identified by NFC and as discussed with 

FU Copies of the Cash Flow Projections and the report containing the prescribed 

representations of NFC regarding the preparation of the Cash Flow Projections are already 

attached hereto collectively as Appendix "C". 

26. FTI's review consisted of inquiries, analytical procedures and discussion related 

to information supplied to us by certain of the management and employees of NFC. Since 

Hypothetical Assumptions need not be supported, FTI's procedures with respect to them were 

limited to evaluating whether they were consistent with the purpose of the Cash Flow 

Projections. The Proposed Monitor also reviewed the support provided by management of NFC 

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

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

Monitor to believe that, in all respects: 

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

Flow Projections; 

(b) As at the date of this report, the Probable Assumptions developed by management 

are not Suitably Supported and consistent with the plans of NFC or do not provide 

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

Assumptions; or 

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

Assumptions. 

28. Since the Cash Flow Projections are based upon Assumptions regarding future 

events, actual results will vary from the information presented even if the Hypothetical 

Assumptions occur, and the variations may be material. Accordingly, the Proposed Monitor 

expresses no assurance as to whether the Cash Flow Projections will be achieved. The Proposed 

Monitor expresses no opinion or other form of assurance with respect to the accuracy of any 

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

29. The Cash Flow Projections have been prepared solely for the purposes of 

determining the liquidity requirements for NFC during the CCAA Proceedings, using Probable 

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

purposes. 

Proposed DIP Financing 

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

to maintain going concern operations during the Sales Process and up to the closing of a sale of 

its operations, the Applicant will require the authority to borrow pursuant to a court-approved 

interim credit facility. The Applicant and BMO have negotiated the terms of a super-priority 

CCAA Interim Credit facility with a maximum amount of up to $10,500,000 (the "DIP 

Financing"). The DIP Financing is to be provided pursuant to the terms of the commitment letter 

between NFC and BMO (a copy of which is attached as an Exhibit to the Cram Affidavit) (the 

"DIP Term Sheet"). 
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31. The DIP Term Sheet provides that the initial amount of $3.5 million has been 

approved by BMO to fund NFC's operations until February 21, 2012. BMO's approval of the 

additional approximately $7 million of DIP funding (required to fund the Inventory Ramp Up) 

after February 21 is conditional upon BMO, in its sole discretion, being satisfied with the terms 

of an offer or offers to purchase all or substantially all of the assets of NFC (including a deposit 

of not less than 15% of the purchase price(s)) obtained in the Transaction Process, failing which 

the funding availability under the DIP Term Sheet terminates immediately, unless and until a 

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

32. Pursuant to section 23(1 )(b) of the CCAA, the Proposed Monitor is of the view 

that the assumptions and projections which underlie the Applicant's Cash Flow Projections are 

reasonable and that a maximum amount of $3,500,000 in available DIP financing is reasonable 

and should be sufficient to fund the Applicant's operations in accordance with the Cash Flow 

Projections until February 21, 2012. 

33. Subject to approval of this Honourable Court, the proposed DIP financing 

contemplates inter alia, that BMO will be granted a first charge over all of the NFC's assets 

subject and subordinate only to the Administrative Charge, the D&O Charge and any existing 

statutory lien or purchase money security interests which have, by their terms, priority over the 

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

BMO SECURITY REVIEW 

34. The Proposed Monitor has requested its counsel, Fasken Martineau DuMoulin 

LLP ("Faskens") to conduct an independent review of the existing security interests granted by 

NFC in favour of BMO (the "Existing BMO Security") in respect of the indebtedness and 
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obligations of NFC to BMO owing as at the CCAA filing date (the "Existing BMO Debt"). 

Faskens is in the process of conducting its review of the Existing BMO Security over the assets 

of NFC located in the Provinces of Ontario and Alberta. The Proposed Monitor has engaged the 

firm of McDougall Gauley LLP of Saskatoon to act as its counsel in the Province of 

Saskatchewan, to inter alia, review the Existing BMO Security over NFC's assets located in 

Saskatchewan. The Monitor will report to the Court on the results of the Existing BMO Security 

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

Order. 

35. The Proposed Monitor understands that the Toronto-Dominion Bank ("TD 

Bank") has advanced credit facilities to NFC which are also secured against the assets of NFC 

subordinate in priority to the Existing BMO Security. Based upon the Proposed Monitor's 

understanding of the anticipated value that may be realized from the sale of the assets and 

operations of NFC, it is possible that BMO will not recover the amount of the Existing BMO 

Debt from the sale(s) of the assets, of NFC in full. The Monitor intends to conduct an 

independent review of the existing security interests granted by NFC to TD at a later point in 

time, when the Monitor has a better view as to anticipated proceeds of realization and whether 

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

THE PROPOSED SALES TRANSACTION PROCESS 

36. The proposed sale transaction process ("Transaction Process") will be managed 

in accordance with the following procedures that will be established and communicated by the 

Applicants and the Monitor to interested parties from time to time. It is anticipated that the 

Transaction Process will consist of the following principal phases: 
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(a) Immediately following the making of the Initial Order, the Monitor will contact a 

list of approximately 11 parties which have been identified by the Applicants as 

possible qualified purchasers of the Applicants' businesses on a going-concern 

that are likely to be acceptable to NFC's major customers. The Monitor will also 

contact NFC's largest customers to identify any additional possible qualified 

purchasers. The Monitor will also, within 4 days of the commencement of the 

CCAA Proceedings, advertise the NFC acquisition opportunity in the National 

Edition of the Globe & Mail for two consecutive days. 

(b) The Proposed Monitor has worked with the Applicants to establish an electronic 

data room that will contain updated information about the Applicants' assets, 

business and operations as it becomes available (the "Data Room") during the 

Transaction Process. Qualified interested parties will be required to execute a 

Confidentiality Agreement in order to receive a copy of the Confidential 

Information Memorandum prepared by the Proposed Monitor in conjunction with 

the Applicants' management and to obtain access to the Data Room. 

(c) The NFC assets will be offered for sale en bloc and in four parcels: 

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

accounts receivable); 

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

accounts receivable); 

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

(d) Interested parties will be asked to submit non-binding expressions of interest 

("EOI"), including a proposed purchase price for each of the parcels of NFC 

assets it wishes to acquire on or before January 30, 2012. The EOIs will be used 

to determine which interested parties, if any, will be invited to continue to 

participate in the Transaction Process. The Monitor will provide instructions for 

the required form of non-binding proposal to interested parties in advance of the 

deadline for submitting such proposals. 

(e) In evaluating EOIs from interested parties, the Applicants and FTI will consider, 

among other factors, whether the offer maximizes value for NFC assets, treatment 

of employees and such other factors as would be appropriate in the circumstances 

as determined by the Applicants and Monitor in their sole discretion. Upon 

receipt of the proposals the Applicants, in consultation with the Monitor and 

BMO, will determine at their sole discretion which interested parties, if any will 

proceed to Phase 2 of the Transaction Process. Further, the Applicants, in 

consultation with the Monitor and BMO, may at any time terminate the 

Transaction Process. 

(f) During Phase 2 of the Transaction Process, interested parties who are invited to 

continue to Phase 2 of the Transaction Process will be given access to additional 

confidential information relating to NFC in the Data Room. In addition, site visits 

and access to management will be made available to interested parties during 

Phase 2. 
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(g) Following a brief additional period of due diligence and Data Room access, each 

qualified interested party will be requested to submit a final binding offer in the 

required form. FTI will provide qualified interested parties with a definitive sales 

agreement. Additional details with respect to the Transaction Process will be 

communicated to qualified interested parties in advance of the final bid deadline. 

The final proposals will be due on February 13, 2012. The Applicants, in 

consultation with the Monitor and BMO, will select a preferred bid on or before 

February 17, 2012 (the 'Selected Bid") A final decision will be made by BMO on 

or before February 21, 2012 as to whether it will fund the remaining DIP Facility 

balance of $7 million upon being satisfied, inter alia, with the terms of the 

Selected Bid 

(h) In the event that the Monitor and/or BMO do not agree with the preferred bidder 

proposed by the Applicant, the Monitor and/or BMO may propose an alternate 

bidder for approval from the court from the parties that submitted final proposals 

on or before February 13, 2012. 

(i) It is anticipated that the closing of one or more going concern transaction(s) 

involving the NFC Saskatoon operations and/or the St Catharines operations will 

close on or before March 15, 2012. 

37. 	The timelines associated with the Transaction Process are noticeably compressed. 

This accelerated process is necessitated by the timing of the Inventory Ramp Up and the 

conditions imposed by BMO upon any agreement to fund the working capital requirements of 

the Inventory Ramp Up pending a sale of the business. The Proposed Monitor considers it 
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reasonably likely that the universe of qualified buyers for the going concern operations of NFC 

has substantially been identified by the Applicants and consists principally of parties who are 

already manufacturing and supplying similar products to NFC's major customers. These parties 

are familiar with manufacturing operations such as those owned by NFC and have a history of 

dealings with NFC's major customers, enabling them to conduct accelerated due diligence and 

complete an acquisition in a timely fashion. Accordingly the Proposed Monitor is of the view 

that the timelines associated with the Transaction Process will not have a material adverse impact 

on the ability of the Applicants and the Monitor to maximize the fair market value of the assets 

and operations of NFC. 

THE COURT ORDERED CHARGES 

Administrative Charge 

38. The proposed Initial Order provides for an Administration Charge in an amount 

not to exceed $350,000, charging the assets of the Applicant to secure the fees and disbursements 

incurred in connection with services rendered to the Applicant both before and after the 

commencement of the CCAA Proceedings by counsel to the Applicant, the Proposed Monitor, 

and the Proposed Monitor's counsel. 

Directors & Officers Charge 

39. The proposed Initial Order provides for a D&O Charge over the property of NFC 

in favour of the directors and officers of the Applicants as security for the indemnity contained in 

the Initial Order in respect of specified obligations and liabilities that they may incur after the 

commencement of the CCAA Proceeding. The D&O Charge will not exceed an aggregate 

amount of $3 million and will rank immediately subsequent to the Administrative Charge and 

immediately before the DIP Charge. The amount and priority ranking of the D&O Charge have 
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been negotiated and agreed upon with BMO. The Proposed Monitor is of the view that the 

quantum and liabilities covered by the directors' and officers' indemnity and D&O Charge are 

reasonable and appropriate in the circumstances. 

DIP Charge 

40. The proposed Initial Order provides for a charge in favour of the DIP lenders in 

the amount not to exceed $10.5 million charging all of the assets of the Applicant (the "DIP 

Charge"). The DIP Charge is proposed to rank immediately subsequent to the D&O Charge. 

Summary of the Proposed Rankings of the Court-Ordered Charges 

41. The proposed Initial Order provides that each of the Court Ordered Charges will 

rank subordinate to any liens or security interests (such as statutory repair and storage liens and 

purchase money security interests) over the asset of NFC, which, as at the date of the making of 

the Initial Order, rank in priority to the existing seeurity interests of BMO. Accordingly, parties 

having such prior ranking interests have not been served with the Application Record herein. 

42. FTI believes that the above noted proposed Court-ordered charges and rankings 

are required and reasonable in the circumstances of the CCAA Proceedings in order to preserve 

going concern operations of the Applicants until proceeds from an eventual sale are realized. 

CONCLUSION 

43. The Proposed Monitor is of the view that the relief requested by the Applicant is 

necessary, reasonable and justified. 

44. Accordingly, the Proposed Monitor respectfully supports the Applicant's request 

for the appointment of a Monitor by this Honourable Court. 
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FTI Consulting Canada Inc. 
The Proposed Monitor of 
New Food Classics 

/2jg7 
Name: Paul Bishop 
Title: Senior Managing Director, 

F'll Consulting Canada Inc. 
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Fri Consulting Inc. consent to act as Monitor 



Court File No. 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST 

IN THE MATTER OF THE COMPANIES' CREDITORS ARRANGEMENTACT, 
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. 

CONSENT TO ACT AS MONITOR 

FTI CONSULTING CANADA INC. hereby consents to act as the Monitor of NFC 

Acquisition GP Inc., NFC Acquisition Corp., NFC Land 1-toldings Corp., New Food Classics and 

NFC Acquisition L.P. pursuant to the Companies' (rediiors Arrangemen! Ac! (Canada) in 

accordance with the terms of an order substantially in the form attached hereto. 

DATED this 1 	day of January, 2012. 

FTI CONSULTING CANADA INC. 

Per: 	 4 

Title: 	StAe 	 b,ZE.7bt. 
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APPENDIX B 



Mel 
MWA 

Court File No. 

ONTARJO 
SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST 

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

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

AND NFC LAND HOLDINGS CORP. 

(the "Applicants") 

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

The management of NFC Acquisition GP Inc., NFC Acquisition Corp. and NFC Land 
Holdings Corp. (collectively, the "Applicants" and together with NFC Acquisition L.P., and 
New Food Classics, "NFC") has developed the assumptions and prepared the attached statement 
of projected cash flow of NFC as of the 16th day of January 2012, comistitig of a 13 week cash 
flow for the period January 16, 2012 to April 13, 2012 (the "January 16 Cash Flow"). 

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

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

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

Dated at Toronto this 16 0  day of January 2012. 

[Name] 	-ekw.e- 	j 
[Position] 	\J9 	ajojuc-Q.. 
New Food Classics 
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THIS AGREEMENT made as of the 	y of August, 2010. 

BETWEEN: 

PINTY'S DELICIOUS FOODS INC. 
(the 'Vendor") 

OF THE FIRST PART; 

-and- 

NEW FOOD CLASSICS 
(the "Purchaser") 

OF THE SECOND PART; 

-and- 

VAP HOLDINGS LI'. 
("yAP") 

OF THE THIRD PART. 

WHEREAS the Vendor is the registered owner of the lands and building(s) comprising 
approximately 2.31 acres of land and having a municipal address of 15-17 Seapark Drive, 
St. Catharines Ontario, being more particularly described in Schedule "A" attached hereto (the 
"Property"); 

AND WHEREAS yAP is the indirect parent of the Purchaser and the purchase price herein will 
be satisfied by way of the issuance of limited partnership units in VA?; 

AND WHEREAS the Purchaser herein is desirous of purchasing the Property from the Vendor 
on the terms as set out herein. 

NOW THEREFORE, in consideration of the mutual covenants and agreements set forth in this 
agreement and the sum of Ten ($10.00) i)otlars paid by each of the Vendor and the Purchaser to 
the other and for other good and valuable consideration (the receipt and sufficiency of which are 
hereby acknowledged), the parties hereby agree and declare as follows: 

ARTICLE I 
INTERPRETATION 

1.1 	Definitions 

The terms defined herein shall have, for all purposes of this Agreement, the following 
meanings, unless the context expressly or by necessary implication otherwise requires: 

(a) "AddItional Call" has the meaning ascribed thereto in Subsection 5.2(dXvi); 

(b) "Adjacent Property" means the property immediately adjacent to the west of the 
Lands comprising approximately 12.61 acres legally described as Part of Lots 9 
and 10, Concession 6, Oranthani, being Parts 3 and 4 on Reference Plan 30R-
9966, City of St. Catharines. 

(c) "Adjustments" means the adjustments to the Purchase Price provided for and 
determined pursuant to Section 3.2. 

(d) "Agreement" means this agreement of purchase and sale and the schedules 
attached hereto, as amended from lime 10 time; "Article", "Section" and 
"Subsection" mean and refer to the specified article, section and subsection of this 
Agreement. 

(e) "Business Day" means any day, other than a Saturday, Sunday or legal holiday in 
province of Ontario. 
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(1) 	"Building" means the building(s) situate on the Lands, and includes without 
limitation, the electrical, heating, ventilating, air conditioning, plumbing, 
sprinkler, drainage and other mechanical and clecuical systems and fixtures 
installed therein. 

(g) "Chicken Products" means any edible food product containing any component 
of chicken or fowl as one of the ingredients. 

(h) 'Claim" or "Claims" has the meaning ascribed thereto in Subsection 7.2(e). 

(i) "Closing" means the closing and consummation of the agreement of purchase 
and sale for the Property contemplated herein, including without limitation the 
payment of the Purchase Price and the delivery of the Closing Documents. 

) 	"ClosIng Date" means fifteen (15) days from the date that the last of the 
conditions herein is waived. 

(k) 	"Closing Documents" means the agreements, instruments and other documents 
to be delivered by the Vendor to the Purchaser pursuant to Section ARTiCLE 5 
and the agreements, instruments and other documents to be delivered by the 
Purchaser to the Vendor pursuant to Section 5.2. 

(I) 	"Condition Date" means 15 days from the Execution Date. 

(at) "Designated Employees" has the meaning ascribed in Subsection 7.2(a). 

(n) "Document RegIstratIon Agreement" has the meaning ascribed thereto in 
Section 5.4. 

(o) "Employee Information List" has the meaning ascribed to it in Schedule "D". 

(p) "Environmental Laws" means all applicable federal, provincial, municipal or 
other regulatory authority laws, by-laws, rules, regulations, policies, guidelines, 
orders, codes, directives, approvals, liccnces, permits, standards and judgments 
now or at any time hereafter in effect relating to or imposing liability or standard 
of conduct concerning the natural or human environment (including the air, 
surface water, groundwater, land surface, subsurface, waste, moveable and 
immovable property, sustainability, building operations, recycling or resource 
consumption), land usc, public or occupational health and safety or the storage, 
treatment, manufacture, processing, distribution, disposal, use, reuse and 
recycling ot'a substance, hazardous or otherwise. 

(q) "Equipment" means the equipment located in the Building as itemized in 
Schedule "C". 

(r) "Execution Date" means the date upon which this Agreement is executed and 
delivered by each of the parties hereto. 

(s) "Governmental Authority" means any federal, provincial or municipal 
government, parliament legislature, or any regulatory authority, agency, ministry, 
department, commission or board or other representative thereof, or any political 
subdivision thereof, or any court or (without limitation to the foregoing) any other 
law, regulation or rule-making entity, having jurisdiction over the Property, the 
transaction contemplated herein or one or both of the parties, or any person acting 
under the authority of any of the foregoing (including, without limitation, any 
arbitrator). 

(t) "Hazardous Materials" means any contaminants, pollutants, substances or 
materials that, when released to the natural environment, could cause, at sonic 
immediate or future time, harm or degradation to the natural environment or risk 
to human health, whether or not such contaminants, pollutants, substances or 
materials are or shall become prohibited, controlled or regulated by any 
Govenimental Authority and any "eontuninrmLs', 'dangerous substwices". 
'hazardous materials", "hazardous Materials', "hazardous wastes', 'industrial 
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wastes", "liquid wastes", "pollutants" and "toxic substances", all as defined in, 
referred to or contemplated in federal, provincial and/or municipal legislation, 
rcgula*ions, orders and/or ordinances relating to environmental, health or safety 
mallen. 

(u) "fisT" means harmonized sales tax imposed under Part IX of the Excise Tar Act 
(Canada). 

(v) "LiST Undertaking and indemnity" has the meaning ascribed thereto in Scction 
5.3. 

(w) "Indemnified Purchaser-Related Persons" has the meaning ascribed thereto in 
Section 6.2. 

(x) "indemnified Vendor-Related Person," has the meaning ascribed thereto in 
Subsection 7.2(e). 

(y) "Lands" means the parcel of land comprising approximately 2.31 acres legally 
described in Schedule "A" and municipally known as 15-17 Seapark Drive, 
located in the City of St. Catharines, in the Regional Municipality of Niagara, in 
the Provincc of Ontario. 

() 	"Liabilities" has the meaning ascribed thereto in Section 6.2. 

(an) "LOT" means the Letter of Intent between the Purchaser, the Vendor and VAP 
dared July 13,2010. 

(bb) "Notice" has the meaning ascribed thereto in Section 8.17. 

(cc) "Person" means an individual, partnership, corporation, trust, unincorporated 
organization, government, or any dcpaxmient or agency thereoi and the 
successors and assigns thereof or the heirs, executors, administrators or other 
legal representatives of an individual in such capacity. 

(dii) "Piuchin Remedlatlon Report" means the report from Pinchin Environmental 
dated August 16,2010 that was delivered by the Purchaser to the Vendor.  

(cc) "Production Office Work" has the meaning ascribed thereto in Subsection 
6.9(b). 

(11) 	"PromIssory Note" has the meaning ascribed to in Section 3.1. 

(gg) "Property" means collectively the Lands, Building and Equipment and all other 
tights associated with or related to the Property. 

(hh) "Purchase l'rlce" means the sum of Two Million Dollars ($2,000,000) (CDN) 
payable in the manner described in Section 3.1. 

(ii) 	"Purchaser" means New Food Classics. 

"Purchaser's Solicitors" means Pallen Valo LLP or such other firm or firms of 
solicitors as are retained by the Purchaser from time to time and notice of which is 
provided to the Vendor. 

(kk) "Recall List" has the meaning ascribed thereto in Subsection (b) of Schedule 

(II) 	"Reciprocal Non-Disclosure Agreement" means the agreement between NFC 
Acquisition Corp. and the Vendor dated February 2, 2009 as amended by letter 
agreement between NFC Acquisition Corp. and the Vendor dated July 6,2010. 

(mm) "RequisItion Notice" has the meaning ascribed thereto in Subsection 2.5(b). 

(nn) "UFCW Local 175" means United Food and Commercial Workers Canada, 
Local 175. 
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(oo) "Undisclosed Historical Claims" has the meaning ascribed thereto in Subsection 
7.2(e) 

(pp) "Union Contract" means the collective bargaining agreement between the 
Vendor and UFCW Local 175 for the period November 1, 2007 to October 31, 
2010. 

(qq) "Union Contract Assumption Agreement" means an assignment agreement of 
the Union Contract to be entered into by the Purchaser on or before Closing, 
which agreement will contain an indemnity in favour of the Vendor. 

(rr) "Union Contract Renewal Terms" meens the terms outlined in Schedule "F' 
which have been approved by the Purchaser and upon which the Vendor is to 
renew and amend the Union Contract. 

(ss) "YAP" means VAP Holdings L.P. 

(tt) 	"YAP LFA" means the amended and restated limited partnership agreement of 
VAP dated February 6,2006. 

(uu) "YAP LPA Joinder Agreement" means the joinder agreement to be entered into 
on Closing by the Vendor pursuant to which the Vendor will become a party to 
the VAP LPA. 

(vv) "YAP Rights" has the meaning set out in section 3.1(b). 

(ww) "YAP Units" means limited partnership units in yAP. 

(xx) "Vendor" means Pinry's Delicious Foods Inc. 

(yy) "Vendor's Solicitors" means Aylesworth LLP or such other firm or firms of 
solicitors as are retained by the Vendor from time to time and notice of which is 
provided to the Purchaser. 

(za) "Vendor's Work" has the meaning ascribed thereto in Section 6.9. 

1.2 	Schedules 

The following schedules attached hereto form part of this Agreement: 

Schedule "A" Legal Description 
Schedule "B" lIST Indemnity 
Schedule "C" Equipment 
Schedule "D" Employee Information List 
Schedule "E" Promissory Note 
Schedule "r Union Contract Renewal Terms 
Schedule "0" Right of First Retinal Terms 
Schedule "H" Subscription and Note Cancellation 

ARTICLE 2 
AGREEMENT OF PURCHASE AND SALE 

2.1 	Purchase and Sale of Property 

Upon and subject to the terms and conditions of this Agreement, the Vendor will sell, and 
the Purchaser will purchase, the Property on the Closing Date in consideration of the 
payment of the Purchase Price and in all other respects in accordance with the provisions 
of this Agreement. 

2.2 	Authorizations 

If not already provided, the Vendor shall deliver to the Purchaser, within two (2) 
Business Days after receipt, authorizations prepared by the l'urchnser's Solicitors to 
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permit the Purchaser to obtain information from any Governmental Aulhority regarding 
the Property or the Adjacent Property. 

2.3 	Vendor's Deliveries 

The Vendor covenants and agrees to forthwith deliver (if not already delivered) to the 
Purchaser, all documents relating to the Property and the Adjacent Property which are 
relevant to this transaction and which are in the Vendor's possession and control 
including, without limitation: 

(a) any and all lease agreements, offers to lease, sub-lease agreements, letter 
agreements, assignments of lease or other occupancy agreements; 

(b) a copy of the most current survey of each of the Property and the Adjacent 
Property prepared by an accredited Ontario Land Surveyor, 

(c) all utility and property tax ,repair, maintenance and replacement documentation 
for the Property including, without limitation, utility bills for 2009 and realty lax 
assessments and bills for 2010 and access to invoices for capital expenditures, 
repair, and maintenance costs for the last two (2) years; 

(d) a list of all litigation against the Vendor affecting the Property as of the date of 
this Agreement and of all threatened litigation affecting the Property of which the 
Vendor has received written notice or of which the Vendor is aware as of the date 
of this Agreement; 

(e) current realty tax assessments, notices and tax bills relating to the Property arid 
copies of any notices of all outstanding realty tax appeals and correspondence 
relating thereto as well as copies of any working papers issued by the applicable 
assessment authorities used in calculating an allocation of the assessment; 

(t) 	copies of any outstanding work orders, notices, directives, letters of 
non-compliance or other documentation issued by any Governmental Authority 
affecting the Property; 

(g) all current permits, licenses and agreements relating to the Property issued by, or 
with, any Governmental Authority; 

(h) copies of any documentation relating to the environmental or soils condition on or 
adjacent to the Property including, without limitation, copies of any existing 
Phase I or Phase 11 environmental assessment reports or remcdiauon reports 
relating to the Property and any additional, ancillary or other environmental 
audits, reports or test results which relate thereto or arise or are required or are 
suggested from the results therefrom including, without limitation, any Ministry 
of Environment correspondence, reports or orders; 

(i) subdivision, site plan and/or development agreements, engineering drawings, 
certified area measurement of the Building, as set of plan and specifications for 
the Building and all other documentation applicable to the development of the 
Property or the subdivision or area within which the Property are located; 

(j) copies of any applications and submissions (including draft plans) for zoning, 
rezoning, severance and/or minor variances submitted with respect to the Property 
by the Vendor, 

(k) a copy of the Union Contract including any correspondence from the United Food 
and Commercial Workers Canada, Local 175 in accordance with Schedule "D"; 

(1) 	the Employee Information List and copies of any documentation relating to the 
employees referred to therein, and 

(m) such other material agreements and contracts, correspondence and documentation 
relating to the Property, 

re 
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(collectively referred to as the "Vendor's Deliveries"). 

The Vendor shall provide the Vendor's Deliveries within two (2) Business Days from the 
date of its receipt thereof to the Purchaser from time to time as they may come into 
possession and control of the Vendor up to and until Closing. 

2.4 	I'urchaser's and VAP's Deliveries 

Thc Purchaser and yAP covenant and agree to forthwith deliver (if not already delivered) 
to the Vendor such documents relating to the Purchaser, VAP and the yAP Units within 
the Purchaser or VAP's possession or control that axe reasonably requested by the 
Vendor to conduct appropriate due diligence with respect thereto, including, without 
limitation, the VAP LPA The Purchaser and VAP further covenant and agree to make 
available to the Vendor, acting reasonably, such officers and directors of the Purchaser 
and VAP as the case may be. to respond to such inquiries of the Vendor, deemed by the 
Vendor as appropriate in respect of its due diligence. 

2.5 	Title 

i'hc Purchaser acknowledges and agrees that: 

(a) on Closing, title to the Property shall be free from all encumbrances, liens, 
charges and mortgages whatsoever (including local improvement charges) save 
and except for: (I) any registered municipal agreements and registered agreements 
with publicly regulated utilities, providing such have been complied with, or 
security has been posted to ensure compliance and completion as evidenced by a 
letter from the relevant Govemmental Authority or regulated utility; (ii) any 
minor easements for drainage, storm or sanitary sewers, public utility lines, 
telephone lines, cable television lines or other services; provided that the same 
does not, in the sole and absolute opinion of the Purchaser, materially affect the 
Purchaser's proposed use of the Property; and (iii) the restrictive covenants 
described in Section 6.4 if such covenants are registered by the Vendor prior to 
Closing; and 

(b) the Purchaser shall be allowed until 5:00 p.m. on the fifteenth day prior to the 
Closing Date to examine the title to the Property at its owst expense. if within the 
time allowed for examining tide to the Property any valid objection is made in 
writing to the Vendor (the "Requisition Notice") to: (i) title to the J'roperty; (ii) 
the fact that the Property may not be insurable on an "all-risks" basis (as such 
term is customarily used); (iii) the fact that the Property does not comply with all 
applicable laws and regulations (including Environmental Laws and zoning by-
laws); or (iv) the existence of any outstanding municipal or olher governmental 
work orders or deficiency notices relating to the Property which the Vendor shall 
be unable to discharge, remove, satisfy or remedy prior to the Closing Date and 
which the Purchaser will not waive, this Agreement, notwithstanding any 
intermediate acts or negotiations in respect of such objection, shall be terminated. 
Upon any such termination, none of the parties hereto shall have any further 
obligations under or liabilities relating to this Agreement or be liable for any costs 
or damages of the other, save those expressly stated to survive such termination. 
Except for any valid objection so made and except for any objection going to the 
root of title or for any other title defect or encumbrance arising after the date the 
Purchaser conducted its title search, the Purchaser shall be conclusively deemed 
to have accepted the Vendor's title to the Property and satisfied itself with respect 
to the other matters refened to in this Section. 

2.6 	ConfidentIality 

The Vendor and Purchaser covenant and agree that the terms, obligations and conditions 
of the Reciprocal Non-Disclosure Agreement and the LO! with respect Co confidentiality 
shall continue in full force and effect and shall apply to the parties herein, this Agreement 
and all of its teims and provisions with respect to all information obtained and/or 
disclosed in connection with this Agreement. Notwithstanding the foregoing, following 
Closing, either of the Vendor or Purchaser, as the case may be, with the prior written 
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consent of the other non-disclosing party, which conscat shall not be unreasonably 
withheld or delayed, may publicly disclose that the transfer of the Property has been 
effected. This Section shall survive Closing and/or the termination of this Agreement. 

2.7 	Access to Property 

The Vcndor agrees to allow the Purchaser and the Purchaser's authorized representatives 
reasonable access to the Property during normal business hours from time to time and 
hereby authorizes the Purchaser to carry out such tests and inspections thereof as the 
Purchaser or its authorized representatives may deem necessary or desirable as are 
authorized by the Vendor acting reasonably. If the transaction contemplated by this 
Agreement is not completed for any reason, the Purchaser covenants and agrees to repair 
or pay the cost of repair of any damage occasioned during and resulting from any 
inspection of the Property conducted by the Purchaser or its authorized representatives 
within 30 days from the date of termination of this Agreement. The Purchaser covenants 
and agrees to indemnify and save the Vendor harmless from and against all losses, costs, 
claims, third party claims, damages, expenses (including legal costs as between a solicitor 
and its own client) which the Vendor may suffer as a result of the physical damage 
caused to the Property as a result of the inspection(s) conducted by the Purchaser or its 
authorited representatives, as outlined above or as a result of any unauthorized tests or 
inspections. The provision of this Section shall survive Closing or other termination of 
this Agreenwut, notwithstanding any other provisions hereof. 

2.8 	Joint Environmental Testing 

Without limiting the Tights of the Purchaser under Section 2.7, the Vendor and Purchaser 
hereby agree that the Purchaser has commissioned a Phase I environment site assessment 
which Shall be addressed to the Vendor and Purchaser, the cost of which shall be shared 
equally between the Vendor and Purchaser. 

2.9 	Pinchcn Remediatlon Report 

Subject to the following sentence in this Section 2.9, the Purchaser agrees that it will be 
responsible for the cost of the remedialion activities specifically described under the 
heading "Scope of Work" in the Pinches Remediation Report. Nothing in this Section 
2.9, will restrict or prejudice any claims by the Purchaser pursuant to the environmental 
indemnity set out at Section 6.2 or any other claims by the Purchaser in respect of any 
additional remediation that may occur on the gravel area as a result of the soil testing set 
out in the Pinches Remediation Report or otherwise. 

ARTICLE 3 
PURCHASE PRICE 

3.1 	Payment or Purchase Price 

On Closing, the Purchaser shall issue to the Vendor a promissory note in the form 
attached hereto as Schedule "E" in the amount equal to the Purchase Price (the 
'Promissory Note"). The Vendor covenants and agrees that, upon the receipt of the 
Promissory Note from the Purchaser, the Vendor shall immediately subscribe for the 
yAP Units, receive the VAI' Rights as set out below, and assign the Promissory Note to 
yAP in payment of the subscription price. In consideration of such assignment, the 
Purchaser shall cause VAP to issue the VAP Units to the Vendor for a subscription price 
equal to the Purchase Price, and: 

(a) the Vendor, on Closing, further covenants and agrees to enter into the VAI' LPA 
Joinder Agreement and any other documentation reasonably required under the 
VAP LPA; and 

(b) VAI' hereby agrees that it shall: (i) on Closing, issue the VAP Units to the Vendor 
in an amount which, when issued, will equal 8.5% of the issued and outstanding 
VAP Units and that the assignment of the Promissory Note from the Vendor to 
VAP shall satisfy the subscription price for the VAt' Units; and (ii) following 
Closing, issue any additional yAP Units in accordance with Subsection 5.2(d)(i) 
and (vii) (such right to receive additional VAP Units, the "yAP Rights"). 

VAN 
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3.2 	Adjustments 

Realty taxes, including local improvement rates, and water, bydro, fuel and other items of 
operating costs, excluding insurance premiums shall be adjusted in accordance with the 
usual practice as of Closing such that the Purchaser shall be entitled to all rents and 
profits and shall be responsible for all operating expenses pertaining to the Property from 
and after the Closing Date. The balance duc on Closing as shown in the Statement of 
Adjustments shall be paid by either the Purchaser or the Vendor, as the case may be, to 
the other party by cash, certified cheque or bank draft on Closing. If on Closing, there 
are any items in respect of which adjusimer.ts cannot finally be made until a later date, 
adjustments in respect of such items shall be made on an estimated basis on Closing, and 
the Vendor and the Purchaser shall exchange written undertakings to readjust such items 
as soon as the required information necessary to make such adjustments is available, but 
in any event not later than sixty (60) days following the Closing. This Section 3.2 shall 
survive Closing. 

ARTICLE 4 
CONDITIONS PRECEDENT 

4.1 	ConditIons Precedent for the Vendor 

The obligation of the Vendor to complete this Agreement shall be subject to the 
following conditions: 

(a) on or before the Condition Date, satisfactory due diligence regarding the VA? 
LPA and all other material agreements and discussions with third parties or 
otherwise regarding existing or potential agreements governing VA? and the 
Purchaser and the VA? Units; 

(b) on or before the Condition Date, satisfactory review of current financial affairs of 
VA? and the Purchaser; 

(c) on or before Closing, confiniiation satisfactory to the Vendor with respect to its 
8.5% stake in yAP and confirmation satisfactory to the Vendor as to VAP's 
interest in the Purchaser; 

(d) on Closing, the Vendor shall have received a legal opinion, in a form satisfactory 
to the Vendor acting reasonably, that the VA? Units are issued, and the additional 
yAP Units which may be issued pursuant to section 3.1(b) would be issued, in 
accordance with the terms of VAP's amended and restated limited partnership 
agreement 

(e) on or before Closing a S1,000.000.00 injection by way of subordinated debt in 
VA? has been completed or is in the process of being completed, and in the event 
such debt is convened post-Closing to equity, the Vendor shall not be required to 
contribute to such conversion and the VA? Units owned by the Vendor as of 
Closing will be automatically adjusted to maintain the Vendor's 8.5% stake; 

(t) 	on or before Closing, the absence of any material adverse changes from July 13, 
2010 in the affairs of the Purchaser or VA?; 

(g) on Closing, all of the terms, covenants and conditions of this Agreement to be 
complied with or performed by the Purchaser and/or VA? shall have been 
complied with or perlonned in all material respects; 

(h) on Closing, the representations and warranties of the Purchaser and VA? set out 
in Section 6.7 shall be true and accurate in all material respects and the Purchaser 
and VA? shall have delivered to the Vendor a certificate of the Purchaser and 
VAP dated the Closing Date to this effect; 

(i) on or before the Condition Date, receipt of approval or consent from UFCW 
Local 175 to the Union Contract Assumption Agreement; 
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0) 	on or before the Condition Date, the Vendor being satisfied with the results of the 
environmental due diligence on the Property; 

(k) 	on or before Closing, the Vendor obtaining discharges or commitments to 
discharge of any cxisting security registered on title to the Property by any lender 
of the Vendor on terms satisfactory to the Vendor, 

(1) 	on or before the Condition Date, the renewal or extension of the Union Contract 
on terms that will be of no cost to the Vendor, 

(m) on or before Closing, the Vtujdor shall have not received any written notice of any 
pending or threatened litigation, injunction, stay or other order of proceedings, or 
strikes or work stoppages relating to the sale of the Property which would in its 
opinion, acting reasonably prevent the sale of the Property substantially on the 
terms set out in this Agrceznent and 

(n) on Closing, the absence of any material adverse change having occurred in 
respect of the Property. 

The conditions set forth in Section 4.1 are for the sole benefit of the Vendor and may be 
waived in whole or in part by the Vendor in its sole discretion, acting reasonably, by 
written notice to the Purchascr on or prior to the applicable date for the satisfaction of 
each of them. If any of the conditions is not so waived or satisfied, this Agreement shall 
automatically terminate and other than as specified herein, none of the parties shall have 
any rights or obligations hereunder. Closing without twitten notice by the Vendor to the 
Purchaser of dissatisfaction with any of the conditions set forth in this Section shall 
constitute a waiver by the Vendor of the said conditions and the Vendor shall have no 
rights against the Purchaser following Closing for any such waived conditions. 

4.2 	Conditions Precedeutfor the Purchaser 

The obligation of the Purchaser to complete this Agreement shall be subject to the 
following conditions: 

(a) on or before the Condition Date, the Purchaser shall be satisfied with the tesults 
of its searches, reviews, examinations, inspections, and analyses with respect to 
the Property, including without limitation, the physical condition of the Property. 
the environmental condition of the Property (including the Phase I ESA and if 
conducted, the Phase 11 liSA). its intenial review and duc diligence of the 
Vendor's Deliveries; 

(b) on or before the Condition Date, the Purchaser shall have obtained the approval of 
the EdgeStone Capital Equity Fund Il-A, L.P. Investment Committee; 

(c) on Closing, all of the terms, covenants and conditions of this Agreement to be 
complied with or performed by the Vendor shall have been complied with or 
performed in all material respects; 

(d) on Closing, the representations and warranties of the Vendor set out in Section 6.1 
shaU be true and accurate in all material respects and the Vendor shall have 
dclivcred to the Purchaser a certificate of the Vendor dated the Closing Date to 
this effect; 

(e) on or before Closing, the Purchaser shall have confirmed that the Property and 
Equipment are or will be on Closing free and clear of any and all encumbrances, 
liabilities, debts and security interests, save mid accept for the restrictive covenant 
referred to in Section 6.4; 

(1) 	on or before Closing, the Vendor shall have obtained an approval of a renewal or 
extension of the Union Contract in accordance with the Union Contract Renewal 
Terms; 

(g) 	on Closing, the Equipment, shall be in the same operating condition as it was on 
July 13, 2010; 
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(h) on Closing, the Building shall be in materially the same condition as it was when 
the plant operating thereon was in active operation as a Canadian Food Inspection 
Agency approved plant; 

(i) on or before Closing, the Vendor shall have completed the Vendor's Work or with 
respect to the Production 0111cc Work, in the event the physical work has been 
completed, but the Ministry of Labour Order has not yet been cleared, the Vendor 
has provided the Purchaser with an engineer's certificate certifying completion of 
all necessary work and an indemnity regarding the clearance of the Ministry 
Order post-Closing; 

(j) on or before Closing, the Vendor obtaining discharges or commitments to 
discharge of any existing security registered on title to the Property; 

(k) on or before Closing, the Vendor shall havc not received any written notice of any 
pending or threatened litigation, injunction, stay or other order of proceedings, or 
strikes or work stoppages relating to the We of the Property which would in the 
Purchaser's opinion, acting reasonably prevent the sale of the Property 
substantially on the terms set out in this Agreemcnt and 

(I) 	on Closing, the absence of any material adverse change having occurred in 
respect of the Property. 

The conditions set forth in Section 4.2 are for the sole benefit of the Purchaser, and may 
be waived in whole or in pan by the Purchascr in its sole discretion, acting reasonably, by 
written notice to the Vendor prior to the applicable date for the satisfaction of each of 
them. If any of the conditions is not so waived or satisfied, this Agreement shall 
automatically terminate and other than as specified herein, none of the parties shall have 
any rights or obligations hcrcunder. Closing without written notice by the Purchaser to 
the Vendor of dissatisfaction with any of the conditions set forth in this Section shall 
constitute a waiver by the l'urchascr of the said conditions and the Purchaser shall have 
no rights against the Vendor following Closing for any such waived conditions. 

ARTICLE 5 
CLOSING DOCUMENTS 

5.1 	Vendor's Closing Documents 

On or before Closing, subject to the provisions of this Agreement, the Vendor shall 
prepare and execute or cause to be executed and shall deliver or cause to be delivered to 
the Purchaser the following: 

(a) A Transfer of the Property in registrable form in favour of the Purchaser, and 
containing the statements of the Vendor and Vendor's Solicitor under Section 
50(22) of thc Planning dci (Ontario); 

(b) a certified cheque for the balance due on closing, if a credit to the Purchaser is 
due on the Statement of Adjustments; 

(c) a Statement of Adjustments prepared in accordance with Section 3.2 hereof; 

(d) an undertaking by the Vendor to re-adjust the Adjustments; 

(c) 	a Bill of Stile for the Equipment; 

(fl 	a statutory declaration conlirming that the Vendor is not a non-resident of Canada 
within the meaning of Section 116 of the Income Tax Act of Canada; 

(g) 	discharges of monctarj lien, charge, mortgage, security interest or similar 
financial encumbrances registered against title to the Property, including any 
claim for lien pursuant to the Construction Lien Act (Ontario); 
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(h) a certificate of the Vendor confirming that, as of the Closing Date, the 
representations and warranties of the Vendor set Out in Section 6.1 are true and 
accurate in all material respects; 

(i) an indemnity with respect to the Employees and Union Contract in accordance 
with Section 7.3; 

(j) a true copy of the renewed or extended Union Contract in form and substance 
satisflsctory to the Purchaser, acting reasonably; 

(k) a right of first refusal agreement in favour of the Purchaser with respect to the 
Adjacent Property for a period of seven (7) years from Closing, with the base 
terms and conditions set out on Schedule "0"; 

(I) 	an indemnity with respect to construction liens pursuant to the Construction Lien 
4cr (Ontario); 

(in) 	an indemnity with respect to any and all liabilities or obligations that may be 
claimed against the Purchaser with respect to the Vendor arising out of the Bulk 
Sales Act (Ontario) or the Retail Sales Tar Act (Ontario); 

(n) an engineer's certificate and Vendor's indemnity as described in subsection 4.2(i), 
if applicable; 

(o) the VAP LPA Joinder Agreement and any other documentation reasonably 
required under the yAP LPA; and 

(p) all other conveyances and documents which are required which would be normal 
and usual for a similar transaction and which the Purchaser has reasonably 
requested on or before the Closing Date to give effect to the proper transfer, 
assignment and conveyance by the Vendor to the l'urchaser of the Property in 
accordance with the terms herein provided that such other documentation shall 
not compnse statutory declarations of officers, directors or employees of the 
Vendor. 

All documentation shall be in form and substance acceplable to the Purchaser and the 
Vendor, each acting reasonably and in good faith, provided that none of such documents 
shall contain covenants, representations or warranties which are in addition to or more 
onerous upon the Vendor or the Purchaser than those expressly set forth in this 
Agreement. 

5.2 	Purchaser's Closing Documents 

On or before Closing, subject to the provisions of this Agreement, the Purchaser shall 
exceute or cause to he executed and shell deliver or cause to be delivered to the Vendor's 
Solicitors the tbllowing: 

(u) 	a direction regarding title (only in the event that the Transfer is to be engrossed in 
favour of a Person other than the Purchaser in accordance with Section 8.16): 

(b) the Promissory Note; 

(c) the YAP Units in exchange for the Promissory Note; 

(d) a certificate from a director of yAP, not in his personal capacity, as at Closing 
stating that: 

(1) 	a S1,000,000.00 injection by way of subordinated debt in VAP has been 
completed or is in the process of being completed, and in the event such 
debt is converted post-Closing to equity, the Vendor shall not be required 
to contribute to such conversion and additional VAP Units will be issued 
to the Vendor to maintain the Vendor's 8.5% stake us existed us of 
Closing; 
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(ii) 	subject to fulfillment of the terms and conditions of Closing, the VA? 
Units issued to the Vendor have been issued as fully paid units and the 
Vendor is recorded in the books of VA? as a limited partner of VA?; 

(Ui) to the best of management's knowledge, there has been no change in the 
business affairs (which includes financial affairs) which may materially 
impact the projected earnings of VA? and NFC for 2010 as disclosed to 
the Vendor on July 13, 2010 (the Purchaser specifically acknowledging 
that there arc uncertainties inherent in attempting to make projections and 
forecasts and, accordingly, it is not relying on them and has no claim 
under this Agreement or otherwise against anyone with respect to the 
accuracy of such projections and forecasts). 

(iv) yAP holds all of the issued and outstanding limited partnership units in 
NFC Acquisition L.P.; NFC Acquisition L.P. holds all of the issued and 
outstanding shares in NFC Acquisition Corp.; NFC Acquisition L.P. and 
NFC Acquisition Corp. are the two partners in NFC, a general partnership; 

(v) no person has any agreement, right or option to acquire Units of VA?; and 

(vi) VAPs lender is contemplating requiring an equity injection in 2010 (in 
addition to the injection referred to in subparagraph (d)(i) above) in an 
amount that, to the best of management's knowledge, may range up to $3 
million (the "Additional Call") and there arc no further capital calls 
outstanding or contemplated with respect to NFC and/or VAP; 

(vii) in the event of an Additional Call, the Vendor will not be required to 
contribute to such injection and additional VAP Units will be issued to the 
Vendor to maintain the Vendor's 85% stake as existed as of Closing, 

(for greater clarity, no adjustment will be made to any additional yAP 
Units purchased by the Vendor post-Closing or where an additional capital 
call has been made beyond subparagrnphs (dXi)  and (vi) above to which 
the Vendor has not contributed); 

(e) 	a certified cheque lbr the balance due, if a credit to the Vendor is due on the 
Statement of Adjustments; 

(I) 	an undertaking by the Purchaser to re-adjust the Adjustments; 

(g) the Union Contract Assumption Agreement (containing an indemnity with respect 
to Employees) incorporating the provisions of Section 7.2; 

(h) a right of first refusal agreement between the Purchaser and Vendor with respect 
to the Adjacent Property; 

(i) the 1-1ST Undertaking and Indemnity; 

(j) the covenant and undertaking of VA?, NFC Acquisition L.P. and the Purchaser to 
complete the matters set out in Schedule "ii"; and 

(k) all other documents which the Vendor reasonably requests to give effect to the 
transaction contemplated by this Agreement and to result in the proper 
assumption of the Property by the Purchaser. 

All decumcntat.ion shall be in form and substance acceptable to the Purchaser and the 
Vendor each acting reasonably and in good fuith. 

5.3 	RegistratIon and Other Costs 

(a) 	The Vendor shall be responsible for the costs of the Vendor's Solicitors and the 
Vendor's Representatives in respect of this transaction. The Purchaser shall be 
responsible for the costs of the Purchaser's Solicitors and the Purchaser's 
Representatives in respect of this transaction. Notwithstanding the foregoing, 
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regardless of whether the transaction contemplated herein is completed, the 
Purchaser will reimburse the Vendor for all third party costs that are incurred 
during the negotiations of the extension of the Union Contract, provided that the 
Vendor shall not incur aggregate expenses in the excess of Thirty Thousand 
Dollars ($30,000) without the prior consent of the Purchaser. The Vendor shall 
advise the Purchaser in writing once it has incurred expenses in an aggregate 
amount of 85% of the Thirty Thousand Dollars ($30,000) expense limitation 
contemplated herein. Reimbursement of expenses shall be subject to the Vendor 
providing reasonable supporting documentation and are to be paid on a current 
basis within thirty (30) days of receipt of a statement and applicable supporting 
documentation from the Vendor. 

(b) The Purchaser shall be responsible for and pay any land transfer taxes payable on 
the transfer of the Property, all registration fees payable in respect of registration 
by it of any documents on Closing (other than discharges of encumbrances which 
are required to be made by the Vendor) and all federal and provincial sales and 
other taxes payable by the purchaser upon or in connection with the conveyance 
or transfer of the Property, including provincial retail sales tax and goods and 
services tax. 

(c) The Vendor and the Purchaser acknowledge that the transaction contemplated 
herein is subject to the payment of fiST. The Purchaser is or will be on or before 
Closing registered under the Excise Ttrr Ac: (Canada) (the 'Acl"). The Purchaser 
will self-assess for FIST on the qualifying portion of the Purchase Price and remit 
1-1ST directly to the Receiver General of Canada and indemnify and save the 
Vendor hanuleas with respect to same. 

5.4 	Escrow Closing and Registration 

The Vendor and the Purchaser covenant and agree to cause their respective solicitors to 
enter into a document registration agreement (the "Document Registration Agreement") 
in the form recommended by the Law Society of Upper Canada to govern the electronic 
submission of the Transfer for the Property to the upplicable Land Registry Oftice. The 
r)ocumcnr Registration Agreement shall outline or establish the procedures and tuning 
for completing all registrations electronically and provide for all Closing Documents and 
closing funds to be held in escrow pending the submission of the Transfer to the Land 
Registry Office and all other documents to be registered on Closing and their acceptance 
by virtue of each registration document being assigned a registration number. The 
Document Registration Agreement shall also provide that if there is a problem with the 
Teraview electronic registration system which does not allow the parties to electronically 
register all registration documents on Closing, the Closing Date shall be deemed to be 
extended until the next day when the system is accessible and operating for the Land 
Registry 0111cc applicable to the Property. 

ARTICLE 6 
REPRESENTATIONS, WARUANTIES, COVENAN1S AND INDEMNITIES 

6.1 	Vendor's Representations 

The Vendor hereby represents and warrants to and in favour of the Purchaser (and 
acknowledges that the Purchaser is relying on such representations and warranties in 
connection with the purchase of the Property) that: 

(a) it is a corporation duly existing under the laws of the Province of Ontario and has 
the necessary corporate authority, power and capacity to own the Property and to 
enter into this Agreement and to carry out this Agreement and the documents and 
trunsactions contemplated herein on the termS and conditions herein contained; 

(b) the Vendor is not and on Closing will not be a non-resident of Canada within the 
meaning of Section 116 of the Income Tar Act (Canada); 

(c) the Vendor is not aware of any pending or threatened condemnation or 
expropriation proceedings relating to the Property; 
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(d) 	to the best of the knowledge, information and belief of the Vendor, there is no 
litigation or proceeding, including appeals and applications for review, in progress 
and no litigation or clatm threatened against or relating to the Vendor affecting 
the Property before any Governmental Authority which materially adversely 
affects the Property or the Designated Employees, and there is no judgment, 
decree, injunction, rule or order of any Governmental Authority which adversely 
affects the Property or the Designated Employees; 

(c) 	no Person has any lease or license or right to occupy the Property or the Adjacent 
Property and no Person (other than the Purchaser) has an option or right of first 
refusal or is otherwise entitled to purchase or acquire any interest in the Property 
or the Adjoining Property or any part or either thereof 

(f) all accounts for material work and services performed or materials placed or 
furnished upon or in respect of construction at the Property will have been fully 
paid by Closing and no one will be entitled on Closing to claim a lien under the 
Construction Lien Act (Ontario) for work performed by or on behalf of the 
Vendor, 

(g) no written notice has been received by the Vendor which remains outstanding at 
Closing from any Governmental or quasi-Governmental Authority advising of 
any defects in the construction, state of repair or state of completion of the 
Building or any installations therein, or relating to any work order, deficiency or 
non-compliance with any building restrictions, zoning by-laws, fire codes, 
environmental protection legislation, or other regulation, nor to the best of the 
\'endor's knowledge, information and belief, does any situation exist that could 
give rise to such notices; 

(Ii) 	the Equipment is fully paid for and there arc no liens or encumbrances affecting 
the Equiptncnt 

(i) the Property and its existing or past uses by the Vendor, including without 
limitation, the addition of a freezer unit to the Building alter January 14, 2000, 
comply with all federal, provincial or local laws, regulations. orders or approvals 
of any Governmental Authority having jurisdiction: 

(j) the Lands are zoned by the municipal authority having jurisdiction to permit the 
Vendor's current or past use: 

(k) there are no restrictive covenants (other than the ones referred to in Section 6.4), 
municipal by-laws or other laws or regulations which in any way prohibit the use 
of the Property for the purposes for which it was being used by the Vendor, and 
Vendor has not received notice of nor to the best of the Vendor's knowledge, 
information and belief, arc there any proposed changes to the official plan or 
zoning by-laws which would affect or prohibit such uses; 

(I) 	to the best of the Vendor's knowledge, infonnation and belicl no portion of the 
Building contains asbestos or has ever been insulated with urea formaldehyde 
foam insulation; 

(m) the Property is and will be on Closing serviced by all required municipal, private 
and public utility services including, without limitation, storm and sanitary 
sewers, water, hydro, telephone and gas services, and that such services arc 
adequate and sufficient for the Building, and have been fully paid for and that the 
cost thereof is not chargeable against the Property by way of local improvement 
charges; 

(n) to the best of the Vendor's knowledge, inkrmation and bc'iiel the Lands have 
never been used for a landfill, dump or waste disposal site; 

(o) to the best of the Vendor's knowledge, information and belief, there are no 
encroachments over the boundaries of the Lands; 
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(p) there is now and will on Closing be full ingress and egress to and from the 
Property to and from the public highway(s) abutting or adjacent to the Property; 

(q) the Vendor is not aware of any matetial defects in the structural components of 
the Building and without limiting the generality of the foregoing, is not aware of 
any material defects in the roof or the heating, ventilating, air conditioning, 
elevating and other mechanical and electrical systems installed therein; 

(r) with respect to the environmental condition of the Property, save and except with 
respect to the potential mould issue described in subsection 6.9(b), to the best of 
the Vendor's knowledge, information and belief, there are no Hazardous 
Materials and no underground storage tanks within, on or under the Property; the 
Vendor has not received any notice of non-compliance under the Enviro,smenwl 
Protection Act (Ontario) with respect to the Property; there are no existing or 
threatened environmental claims related to releases of Hazardous Materials at or 
From the Property or to breaches of Environmental Laws; the Property is 
compliant with all Environmental Laws; and the Vendor has no reason to belicvc 
that any cause of action for such exists with respect to the Property; 

(s) the sale contemplated in this Agreement is not the sale of all or subsrnntiaily all of 
the Vendor's assets and is not a sale in bulk as defined in the Bulk Sales 4c1 
(Ontario); 

(t) to the best of the Vendor's knowledge, information and beliel the Equipment 
listed in Schedule "C" is in the same operating condition as it was on July 13, 
2010 and was in operable and good working order when last used in active 
production; 

(U) 	there are no contracts, licenses, service or maintenance agreements relating to the 
operation, maintenance or management of the Property and the Vendor 
acknowledges and agrees that the Purdiaser shall not assume any such contracts 
and shall incur no liability with respect to same; 

(v) the Employcc Information List is accurate, complete, true and correct; 

(w) all wages, benefits and insurance premiums, vacation pay, pay equity adjustments 
and any claims related to wages and/or benefits have been paid to date and all 
payments under Workplace Safety and Insurance legislation, employment 
insurance and Canada Pension Plan remissions, all claims for discrimination or 
damages for any wrong-doing whatsoever related to the Recall List Employees 
have either been satisfied or disclosed to the l'urchaser, 

(x) the Vendor has provided the Vendor's Deliveries in accordance with this 
Agreement; 

(y) the execution and delivery of this Agreement by the Vendor and the sale of the 
Property herein provided for have been duly authorized by all necessary corporate 
action, and the Vendor has all requisite corporate power and authority to enter 
into this Agreeincnt and to carry out the transaction of purchase and sale 
contemplated herein; and 

(z) to the best of the Vendor's knowledge, information and belief, there are not any 
existing or future obligations to pay or any proposed assessment of local 
improvement charges in relation to the Property and there are no agreements with 
a municipal corporation or other Govcrnmcntal Authority, the effect of which 
would be to provide for a future obligation to pay or a future assessment of local 
improvement charges in connection with the Property. 

The phrase to the "best of the \'endor's knowledge, information and belief" includes the 
knowledge, information and belief of the Vendor and all of its officers, directors, plant 
and ofiica manager(s) and all persons involved in the nulaagcinezit of the Property. 
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6.2 	Vcndor's Environmental Indemnity 

The Vendor shall protect, indemnify and hold the Purchaser, its directors, officers, 
shareholders, employees, agents, representatives, successors, its aiThiates and assigns and 
any successors to the Purchaser's interest in the Property (collectively, the "Indenmified 
Purchaser-Related Persons"), harmless from and against any and all actual or potential 
claims, liabilities, damages, losses, fines, penalties, orders, remediation cost recover)- 
adjoin-, judgments, awards, costs and expenses of whatever kind or nature (collectively 
th "Liabilities") and including, without limitation, the full amount of all legal fees and 
expenses on a solicitor and his own client basis, all consultants' fus and expenses, the 
costs of removal, treatment, storage and disposal of contaminants and remediation of the 
Property and adjacent properties, the costs of defending and/or counterclaiming or 
claiming over against third parties in respect of any claim, demand, action, order or 
proceeding of any nature or kind whatsoever, any cost, liability or damage arising out of 
o settlement of any claim, order, demand, action or proceeding and costs and expenses of 
investigation which at any time or from time to time are suffered or incurred by, or which 
any of the Indemnified Purchaser-Related Persons is subject to, and which arise out of or 
relate in any way directly or indirectly to: 

(a) any violation of Environmental Laws by the Vendor or its predecessors in title at 
the Property which shall have occurred prior to Closing; 

(b) the presence, on or before Closing, of any Hazardous Materials in, on or under the 
Property or in, on or under adjacent lands or water bodies where such Hazardous 
Materials have migrated from or been released from the Property or do so in the 
future; or 

(c) any use, handling, production, generation, manufacture, transportation, storage, 
handling, disposal or release of any Hazardous Materials by the Vendor or on, 
under about or from the Property (including, without limitation, the release of 
Hazardous Materials from the Property to any other properties), whether by the 
Vendor or by any tenant, occupier or owner of the Property or by any other 
Person which shall have occurred prior to Closing. 

The foregoing indemnity includes all foreseeable and all unforcsccablc consequential 
damages directly or indirectly arising therefrom and this Section shall survive Closing 
and shall not merge for a period of two (2) years from the dale of Closing. 

6.3 	Construction Lien Indemnity 

The Vendor covenants and agrees to indemnify, reimburse and hold harmless the 
Indemnified Purchaser-Related Persons from and against any and all claims, damages, 
losses, liabilities, demands, suits, judgments, causes of action, legal proceedings, 
penalties or other sanctions and any and all costs and expenses arising in connection 
therewith (including, without limitation, legal fees and disbursements on a solicitor and 
client basis (including, without limitation, all such legal fees and disbursclncnLs in 
connection with any and all appeals) which may in any way result from or arise out of or 
be in relation to the registration of construction liens on the Property pursuant to the 
Construction Lien Ac't (Ontario), in the period between the Closing Date and forty-five 
(45) days following the Closing Date, or with respect to any other construction lien claim 
whatsoever with respect to the Property, by any contractor, subcontractor and/or material 
supplier that provided services and/or material supplies for any improvement to the 
Property prior to the Closing Date. This Section shall survive Closing. 

6.4 	Restrictive Covenant 

The Purchaser covenants and agrees that the Property shall not be used for the processing 
and/or packaging of any Chicken Products for a period of five (5) years from Closing. 
Accordingly, the Purchaser acknowledges and agrees that title to the Property will either 
be subject to such restrictive covenant on Closing or the Purchaser shall consent to the 
registration of such restrictive covenant on Closing. 
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(,.5 	Co-Pack Agreement 

The Purchaser and the Vendor covenant and agree to negotiate in good faith a mutually 
beneficial "co-pack" arrangement relating to the processing of oven roasted chicken 
breast strips by the Vendor for marketing by the Purchaser. This covenant is not a 
condition of Closing and shall survive Closing if negotiations are proceeding at the time 
of Closing. 

6.6 	Operation Before Closing 

The Building, the Equipment and all other things being purchased shall be and remain 
until Closing or termination of this Agreement at the risk of Vendor and the Vendor shall 
maintain the Property in the same state of repair and condition as existed on July 13, 
2010. Until Closing or termination of this Agreement, the Vendor shall maintain 
insurance coverage in a minimum amount of $2,000.000.00 and hold all such insurance 
policies and the proceeds thereof in trust for the parties as their interests may appear and 
in the event of substantial damage, the Purchaser may either tcnninatc this Agreement 
and have all monies paid returned without intcrcst or deduction or else take the proceeds 
of any insurance and complete the purchase. No insurance shall be transferred on 
Closing. 

6.7 	L'urchaser'sIVAP Representations 

The Purchaser and/or VAP, as the case may be, hereby represent and warrant to and in 
favour of the Vendor (and acknowledges that the Vendor is relying on such 
representations and warranties in connection with the payment of the Purchase Price by 
way of yAP Units) that: 

(a) The Purchaser has the necessary corporate authority, power and capacity to eater 
into this Agreement and to curry out this Agreement and the documents and 
transactions contemplated herein on the terms and conditions herein contained; 

(b) VA? has the necessary corporate authority, power and capacity to issue the VA? 
Units as contemplated in Section 3.1 and to enter into this Agreement and to carry 
out this Agreement and the docwncnts and transactions contemplated herein on 
the terms and conditions herein contained; 

(c) to the best of the knowledge, information and belief of the Purchaser and yAP, 
there is no litigation or proceeding, including appeals and applications for review, 
in progress and no litigation or claim threatened against or relating to the VAP or 
the Purchaser that would prevent the issuance of the yAP Units; 

(d) the Purchaser is not and on Closing will not be a non-resident of Canada within 
the meaning of Section 116 of the Income Ttzc Act (Canada); and 

(c) 	the Purchaser/VAP has provided the Purchaser's Deliveries in accordance with 
this Agreement. 

The phrase to the "best of the knowledge, information and belief of the Purchaser and 
VAI" includes the knowledge, information and belief of the Purchaser and VA? and all 
of their respective officers, directors, plant and office manager(s) as the case may be and 
all persons involved in the management of the business and affairs of the Purchaser and 
VA?. 

6.8 	Survival 

Except as otherwise specifically provided in this Agreement, the representations and 
warranties contained in Sections 6.1 and 63 shall not merge on Closing but shall 
continue in fuJi force and effect for a the period of two (2) years following the Closing 
Date to the extent that written notice of a claim has been made thereunder prior to that 
date. 
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6.9 	Vendor's Covenants 

The Vendor covenants and agrees to complete the following on or before Closing (the 
"Vendor's Work"): 

(a) 	removal of the diesel tank located at the Property and repair and/or remediation of 
any resulting damage or contamination from the diesel tank to the satisfaction of 
the Purchaser; and 

(b) 	any remediation of the production offices required to clear the Ministry of Labour 
Order regarding potential mould (the "Production Office Work"). 

ARTICLE 7 
COVENANTS AND INDEMNiTIES REGARDING EMPLOYEES 

7.1 	Extension or Renewal of the Union Contract 

The Vendor covenants and agrees to use its best efforts to negotiate an extension or 
renewal of the Union Contract on the Union Contract Renewal Terms. 

1.2 	Purchaser's Employee Covenant 

The Purchaser covenants and agrees that, provided the Union Contract has been extended 
or renewed in accordance with this Agreement, the Purchaser shall: 

(a) 	otTer employment to not less than 65 of the Vendor's employees (comprised of 6 
salary and 59 union employees of the PropeTty) from the Employee Information 
List, on substantially the same terms and conditions: 

(I) 	with respect to the salaried employees, as previously employed; and 

(ii) 	with respect to the union employees, as contained in the renewed or 
extended Union Contract; 

(b) 	in the event the Purchaser wishes to hire additional employees, it shall first offer 
employment to the employees from the Recall List in the same manner as set out 
above (the employees which accept the Purchaser's offer are hereinafter 
collectively referred to as the "Designated Employees"); 

(c) 	assume the liabilities of the Vendor with respect to: 

(i) accrued and future benefits of the Designated Employees; and 

(ii) any severance or other costs associated with the termination of any of the 
Designated Employees, 

which for greater clarity includes current benefits, defined contribution pension 
and other post employment benefits; 

(d) 	assume the Union Contract as amended and enter into the Union Contract 
Assumption Agreement on Closing: and 

(c) 	indemnil' and save the Vendor, its officers, directors, employees, representatives, 
and agents, as well as its shareholders, affiliates and their officers, directors, 
employees, representatives, and agents (collectively, the "Indemnified Vendor-
Related Persons"), harmless from and against any and all claims, demands, causes 
of action, legal proceedings, liabilities, obligations, losses, costs, penalties, 
actions, suits, lcvics, damages (direct, indirect, consequential or otherwise), 
judgments, executions, penalties or other sanctions, of every nature and kind 
whatsoever, whether accrued, actual, contingent or otherwise, including chains 
for severance or other costs associated with the termination of employment, 
pension costs and post employment benefits claims and any and all costs, 
expenses and disbursements of any nature and kind whatsoever (including without 
limiting the generality of the foregoing legal fees on 8 solicitor and client basis, 
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court costs and interest, including those incurred in connection with any and all 
appeals) (collectively, "Claims" or individually, a "Claim') that any Indemnified 
Vendor-Related Persons may at any time hereafter sustain or incur as a result of 
or arising out of any Claim against the Indemnified Vendor-Related Persons, 
whether groundless or otherwise, by or on behalf of any of the Designated 
Employees, save and except for any Claims relating to the pre-Closing period 
(whether such Claims were asserted prior to Closing or not), but not disclosed to 
the Purchaser in the Employee information List whether or not the Vendor had 
knowledge of same (the "Undisclosed Historical Claims"). 

	

7.3 	Vendor's Employee Indemnity 

The Vcndor covenants and agrees that it shall: 

(a) be responsible for any severance or other costs associated with the termination of 
any of the Vendor's employees other than the Designated Employees which, for 
greater clarity, includes the pension and other post employment benefits in respect 
of retired employees employed at the Property as of Closing; and 

(b) indemnify and save the Indemnified Purchaser-Related Persons harmless from 
and against any and all Claims (which for greater clarity, includes the 
Undisclosed Historical Claims) that any Indemnified Purchaser-Related Persons 
may at any time hereafIcr sustain or incur as a result of or arising out of any 
Claim asserted against the Indemnified Purchaser-Related Persons, whether 
groundless or otherwise, by or on behalf of any employee of the Vendor, save and 
except for the Designated Employees. 

ARTICLE 8 
GENERAL 

	

8.1 	Gender and Number 

Unless the context requires otherwise, words importing the singular include the plural 
and vice versa and words importing gender include all genders. 

	

8.2 	Captions and Table of Contents 

The caption, headings and table of contents contained herein are for reference only and in 
no way affect this Agreement or its interpretation. 

	

8.3 	Obligations as Covenants 

liach agreement and obligation of any of the parties hereto in this Agreement, even 
though not expressed as a covenant, is considered for all purposes to be a covenant. 

8.4 Applicabk Law 

This Agreement shall be construed and enforced in accordance with the laws of the 
Province of Ontario and the laws of Canada applicable thereto and shall be treated in all 
respects as an Ontario contract. 

	

8.5 	Currency 

All retrctice to currency in this Agreement shall be deemed to be rcfcrcncc to Canadian 
dollars. All certified cheques or hank drails to be tendered pursuant to this Agreement 
shall be drawn on a Canadian deposi: taking institution listed on Schedule I of the Bank 
4ct (Canada). 

	

8.6 	Invalidity 

If any provision contained in this Agreement or the application thereof to any person or 
circumstance, to any extent, shall be invalid or unenforceable, the remainder of this 
Agreement or the application of such provision to any person, party or circumstance other 
than those to which it is held invalid or unenforceable shall not be affected thereby. Each 
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provision in this Agreement shall be separately valid and enforceable to the fullest extent 
permitted by law. 

8.7 Amendment of Agreement 

No supplement, aincndmenl, modification, waiver or termination (other than a 
termination pursuant to Article 4) of this Agreement shall be binding unless cxccuted in 
writing by the parties hereto in the some manner as the execution of this Agreement. 

8.8 	Time 

Time shall be of the essence of this Agreement. Except as expressly set out in this 
Agreement, the computation of any period of time referred to in this Agreement shall 
exclude the first day and include the last day of such period. The time limit for 
performing or completing any matter under this Agreement may be extended or abridged 
by an agreement in writing by the parties or by their respective solicitors. All references 
to specific times in this Agreement shall be to eastern standard time. 

8.9 	Further Assurances 

lixccpt as otherwise expressed in this Agreement, each of the parties hereto shall, without 
receiving additional consideration therefore, from time to time hereafter and upon any 
reasonable request of the other, execute and deliver, make or cause to be made all such 
further acts, deeds, assurances and things as may be required or necessary to more 
effectually implement and carry out the true intent and meaning of this Agreement 

8.10 EntIre Agreement 

This Agreement and the Schedules attached hcreto and any agreements, instnmients and 
other documents herein contemplated to be entered into between, by or including the 
parties hereto constitute the entire agreement between the parties hereto pertaining to the 
agreement of purchase and sale provided for herein and supersede all prior agreerncnLs, 
understandings, negotiations and discussions, whether oral or written, with respect. 
thereto, and there ore no other warranties or representations and no other agreements 
between the parties hereto in connection with the agreement of purchase and sale 
provided for herein except as specifically set forth in this Agreement or the Schedules 
attached hereto. 

8.11 Waiver 

No waiver of any of the provisions of this Agreement shall be deemed or shall constitute 
a waiver of any other provision (whether or not similar) nor shall any waiver constitute a 
continuing waiver unless otherwise expressed or provided. No waiver of any default, 
breach or non-compliance under this Agreement shall be effective unless in writing and 
signed by the party to be hound by the waiver or its solicitor. 

8.12 Solicitors as Agents and 'fender 

Any notice, approval, waiver, agreement, instrument, document or communication 
permitted, required or contemplated in this Agreement may be given or delivered and 
accepted or received by the Purchaser's Solicitors on behalf of the Purchaser and by the 
Vendor's Solicitors on behalf of the Vendor and any tender of Closing Documents and 
balance due on Closing may be made upon the Vender's Solicitors and the Purchaser's 
Solicitors, as the case may be. 

8.13 Merger 

Except as otherwise expressly set out herein, this Agreement shall merge with the closing 
of the transaction contemplated herein. 
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8.14 Survival 

Except as otherwise provided in this Agreement, no representations, warranties, 
covenants or agreements of the Vendor or the Purchaser shall survive Closing. This 
provision survives Closing. 

8.15 Successors and Assigns 

All provisions in this Agreement shall be binding upon the parties hereto and their 
respective successors and assigns and shall enure to the benefit of and be enforceable by 
the parties hereto and their respective successors and their permitted assigns pursuant to 
the terms and conditions of this Agreement. 

8.16 AssIgnment 

This Agreement may not be assigned by the Purchaser or Vendor to any Person without 
the pnor written consent of the other party, save and except that the Purchaser may assign 
this Agreement without the consent of the Vendor (or direct title on Closing) to any 
Person that is wholly owned within the current organizational structure of VAP and the 
Purchaser such that the Vendor will be an 8.5% direct or indirect owner of the Property; 
provided that the Purchaser shall not be relieved of its obligations or liabilities hereunder 
until Closing has been completed. 

8.17 Notice 

Any notice, demand, approval, consent, information, agreement, offer, request or other 
communication (hereinafter referred to as a "Notice") to be given under or in connection 
with this Agreement shall be in writing and shall be given by any party or their respective 
solicitors by personal delivery during regular business hours on any Business Day or by 
facsimile transmission or electronic transmission, addressed or sent as set out below or to 
such other address or electronic number as may from time to time be the subject of a 
Notice: 

(a) Vendor: 	Pintv's Delicious Foods Inc. 

5063 North Service Rd 
Burlington. Ontario 
L71. 51-16 

Attention: 	Thane MacKenzie 
Facsimile: 	(905) 319.5303 
Email: 	thacrnnin's.c9m 

(b) or to the Vendor's Solicitors: 

Aylesworth LU' 
P.O. Box 124, 18th Floor 
Ernst and Young Tower 
Toronto-Dominion Centre 
222 Bay Street, 
Toronto, Ontairo 
M5K 11-11 

Attention: 	James Spence 
Facsimile: 	(416) 777-4000 
Email: 	jspe1cc(nv14w.com  

(c) Purchaser. 	New Food Classics 

The Exchange Tower 
130 King Street West 
Suite 600, P.O. Box 187 
Toronto. Ontario 
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MSX 1A6 

Attention: 	Sarah God 
Facsimile: 	(416) 860.9838 
Email: 	sgoel@edgestone.com  

(d) 	or to the Purchaser's Solicitoc 

Pallett Valo LLP 
90 Burnhamthorpe Road West 
Suite 1600 
Mississauga, Ontario 
L5B3C3 

Attention: 	Pamela Green 
Facsimile: 	(905) 273-6920 
Email: 	nen@DaJlett%alp.com  

Any Notice, if personally dIivered, shall be deemed to have been validly and cffcctively 
given and received on the dare of such delivery and if sent by facsimile or email 
transmission prior to 5:00 p.m. on a Business Day, shall be deemed to have been validly 
and effectively given and received on such Business Day, otherwise it shall be deemed to 
have been received on the next following Business Day. 

8.18 Planning Act of Ontario 

This Agreement and the transactions reflected herein are subject to compliance with 
Section 50 of the Planning Act (Ontario). 

8.19 Exclusivity 

From and after the Execution Date, the Vendor covenants and agrees not to negotiate or 
enter into discussions with any other Persons or offer the Property or any interest therein 
for sale or lease. 

8.20 CommissIons 

The Parties represent each to the other that no agent was engaged in this transaction and 
that no real estate commission is owing to any agent in respect of the transactions 
contemplated by this Agreement. 
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8.21 FacsimIles and Counterparts 

AU parties agree that this Agreement may be executed in counterpart and tninsmitted by 
teleccpicr, facsimile or other electronic communication and that the reproduction of 
signatures in counterpart by way of teiccopier, facsimile or other clectronic 
communication will be treated as though such reproduction were executed originals. 
Each party undertakes to provide the other with a copy of this Agreement bearing origina! 
signatures within it reasonable time aier the Execution Date. 

IN WITNESS WHEREOF the Vendor and the Puchaser have executed this Agreement as 
'Irncd by their properly authorized officers as of the day and year first abnve written. 

PINTY'S DELICIOUS FOODS INC. 

Pen 
Name: 	 . C 
TiCe:  

Per:  
Name: 
Titiv: 
tWe have authtirity to bind the Corporation. 

NEW FOOD CLASSICS, by it Managing 
l'artner 

NFC ACQUISITION CORP. 

Pert_—c 
NamlT11 

Title: 

Per:'  
Name: 
Titte: 

I/We have the authority to bind the 
Corporation. 

We have the authority to bind the Partnership. 

VAP HOLDINGS L.P., by its General Partner 

VAPHO 'I)NCSGPINC. 

Per: 
Na:r.e: 

/c. 
:tic. 

Nwne: 

I/We have the authority o bind the 

Coiltoration. 
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We have the authority to biud the Partnership 
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Schedule 'A" 

I egnI 1)escription 

FIRSTLY: 

i'art of Lot 9. Concession 6, Granthain, being Part I on Plan 3011-710, St. Cathurines 

PIN: 46324-0092 

SECf)NDLY: 

Pnrt of I.o( 9, Concession 6. (3ranthain, being Part 2 on Plan 301Z-71 0, St. Catharines 

['IN: 46324-0072 

fl llRDLY 

Part of Lot 9, Concession 6, Orantham, being Part 3 on Plan 30R-710, subject to an Easement as 
in Instrument No. R0265030, St. Catharines 

PIN: 46324-0038 
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Schedule "B" 

HST Undertaking and Indemnity 

JO: 	I'INTY'S DELICIOUS FOODS INC. (the "Vendor") 
ANI) TO: 	Aylesworth LLP, its solicitors 
RE: 	Sale by the Vendor to the undersigned of the Vendor's interest in the lands known 

municipally as 15.17 Seapark Drive, St. Caiharines (the "Property") 

The undersigned hereby declares, certifies, and agrees as follows: 

(I) 	it is purchasing the Property as principal for its own account and same is not being 
purchased by the Purchaser as an agent, trustee or otherwise on behalf of or for another 
persun; 

(2)
 

it is registered under Subdivision ti of Division V of Part IX of the Excise Tax Act 
(Canada) (the "Act") for the collection and remittance of hannonized sales tax 
its registration number is R>; and such registration is in good standing and has not 
been revoked; 

(3) it shall be liable, shall self assess and remit to the appropriate governmental authority all 
FIST which is payable under the Act in connection with the transfer of Property all in 
accordance with the Act; and 

(4) it shall indemnify and save harmless the Vendor from and against any and all UST, 
penalties, costs and/or interest which may become payable by or assessed against the 
Vendor a'aresult of any failure by the Purchaser to comply with the provisions of this 
Undertaking and Indemnity. 
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Schedule "C" 

Equipment 

2. Irok2 G.96IW 

3. us was used lbr (C plam operations  

4. 204 kv.ix Ira sfurmer 2500 anps scrvic 

5. Cen.raI lIiv.h pressure sanitation sysetn 

. 	:uiprus 

7. 

 

1I)'d1UUIiC System 

S.K 

9. 	01:1cc furniture 

ii. 	ltkc-away conveyor used fbr Frigo 2 

1 1 . 	 (.) uidoor t:tulk Oil Vessel 

Ice NvlacllinL  

- 

/ 
- 

?t /5 •) i /) 
/ 
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Schedule "I)" 

EmpIocc Information List 

The Vendor covenants and agrees to providc a list to the Purchaser of all pertinent 
int'onnation regarding their employees at the Property and the Union Contract including, 
without limitation: 

(a) the names and titles of all active employees which currently comprises 6 
non-union and 59 union employees (such union employees to be 
determined bused (in the seniority rights of the exisLing Union Contnmct), 
each of whom is cunently employed, was currently employed or was on 
lay off at the Property as at June 15. 2010, together with the location of 
their employment; 

(b) the names and titles of all union employees that have elected to remain on 
the recall list for the Property which consists of not more than 13 
niployees (the "Recall list"); 

(c) the date each employee was hired, the date each employee was laid off and 
the stetus of their respective seniority rights; 

(d) a list and copies or all written employment contracts between the Vendor 
and each employee and where no written contract exists, a list of all terms 
of the employment relationship; 

(e) the rate of annual remuneration of each employee at the date hereof, any 
bonuses paid since the end of the Vendor's lust completed financial year 
'.mtc1 all other bonuses, incentive schemes and l)encfits to which each 
employee is entitled: 

(I) 	the amount of vacation pay to which each employee is entitled on the date 
hereot 

(g) the status of all wages, benefits and insurance prcmiums, vacation pay, 
pay equity adjustments, WSII3 payments, El payments, CPP payments and 
any claims related to waces andior benefits, in relation to work perlbnned 
before Closing; 

(h) a list of all grievances, disciplinary matters, decisions of an arbitrator or 
the Labour Relations Board, claims under the lcthaur Relations ilci or the 
Employment Standards ,icI, actions for breach of contract or wrongful 
dismissal by any employees and claims for reinstatement made by 
employees under the Work;lace Shf!y and Insurance Act, over the past 
two (2) year period; 
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(I) 	a list of the amount and description of accrued and future benefits for all 
employees which, for greater clarity, in both eases, includes current 
benefits, defined contributions and other post employment benefits; and 

(j) 	particulars of all other material terms and conditions of employment or 
engagement of the employees and the positions held by them. 
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Schedule "Ii? 

Promissory Note 

i)atc: I, 2010 	 Cdn. S2,000.000M0 

FOR VALUE RECEIVED the undersigned hereby unconditionally promises to pay to 
or to the order of Pinty's Delicious Foods Inc. (the "Lender") the principal sum of 
$2,000,000.00. together with interest on the principal amount outstanding from time to 
time at the rate of 1101% per annum before and after maturity, default and judgment and 
until actual payment. Interest shall be due and payable in equal semi-annual installments 
in arrears on u and •, commencing a, 2011. Principal skill be due and payable on •, 
2015 (the "Maturity Date"). 

The undersigned may prepay in whole or in part its obligations hereunder (which shall 
include accrued in trust up to the date of any such prepayment), without notice, bonus or 
penal tv. 

The undersigned waives presentment for payment, notice of non-payment, protest and 
notice of protest of this l'romissury Note and diligence in collection or bringing suit. 

Neither the Lender nor the undersigned may assign any of its rights or obligations under 
this Promissory Note without the prior written consent of The other party. 
Notwithstanding the restrictions on assignment set for.h herein, the assignment of this 
Promissory Note, as contemplated by that certain Agreement of Purchase and Sale dated 
as of • (the "l'urchasc Agreentent". by and among the Lender, the undersigned and 
VAI' holdings U. is hereby approved and consented to by both the 1,cnder Will the 
undersigned. 

Notices hereunder shall be given in accordance with the Purchase Agreement. 

hliis Promissory Noe shall he governed by and construed in accordance with the laws of 
the Province of Ontario and the applicable laws of Canada therein. 

NEW FOOD CLASSICS. by it Managing Partner 

NEC ACQUISITION CORP. 

Name: 
'litle: 
Per:  
Name: 
Title: 
I/We have the authority to bind the Corporation. 

We have the authority to bind the Partnership. 
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Schedule 'F" 

Union Contract Renewal Terms 

Memorandum of Settlement 

Pliny's 1)clieious Foods Inc., 

(hereafter called the Employer) 

and 

United Food and Commercial Workers Union, Local 175 
(Hereafter culled the Union) 

The parties hero to agree to the terms øf this inentonindum constituting a full settlement 
of all issues in dispute 

The undersigned reprcscntotive of the panes do hereby agree to recomniend complete 
acceptance of all the terms of this memorandum to their respective principals 

The parties herein agree that the lerms of the agreement shall be from August 1, 2010 to 

October 31, 2013 

The parties herein agree that the said agreement shall include the terms of the previous 
collective agreement which will expire on October 31,2010 and the tbllowing 
amendments are incorporated: 

Schedule to the Union Contract. 

For the Employer 	 For the Union 

Pinty's Delicious Foods inc., 
and 
United Food and Commercial Workers Canada, Local 175 

July 22. 2010 

CC'VIPP Stabilization Fund 

Yvar one adjustment, the Employer agrees to increase current CCWII'l' 
(Canadian Commercial Workers Industry Pension Plan) contributions ($0.70 to plan and 

$0.15 to Stabilization Fund), by 
art additional $0.20 per hour to the stabilization fund effective November I. 2010 (based 
on maximum forty hour wcek). 

if the Stabilization Fund is discontinued by FSCO, and consequently C.C.W.LP.P. 
schedule of pension benefits is reduced the contribution to the Stabilization Fund will he 

directed to offsetting benefits reductions 

The Union reserves the right to move monies from the current contribution to the 
Stubilization fund if required by the Trustees. 
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l)cntal Plan: 

The Employer shall contribute, in addition to its current contribution of $0.32 (thirty two 
cents) per straight time hours paid, an additional $0.08 (eight cents) per hour to the 
Dental plan effective November 1,2010. a further $0.08 (eight cents) per hour will 
become effective May 1, 2011 

Schedule A - Wages 

Year I Adjustments 
The employer shall pay $1.00 less than the current hourly rates from the start tip of 
operations fur a period of six months; thereafter the wage rates in eliective prior to the 
start up of operations shall be restored 

Year 2 Adjustments 
0- ,.e time Jump sum payment of $520.00 on November 1, 2011 

Year 3 Adjustments 
Increase $0.25 on all rates effective November 1, 2012 

Letters of Understanding 

All the letters of understanding to be renewed except as follows: 

Vacation Pay Advance (2001)— page 43 
Used Vacation flntitlement (2007) - page 45 
Caritrell Line Premium - page 46 

Letter of Understanding recarditig time limits (page 39) to be incorporated into 
agreement at end of article 7.07 

New lure (tales 
New hire wage progression to be extended from 12 to 18 months 
Start . 80% of classification rate 
12 Months. 90% of classification rate 
IS Months- 100% of classification rate 

Employer reserves the right to hire at up to 100% of classification rate 

Sa,m itution 
Remove from Grade 5. Agreed to remove classification of sanitation from Collective 
Agreement 

Schedule A - Notes 
Delete note 4 

Consent to Early Termination 

The parties agree to take such steps as may be required to obtain the consent of the 
Ontario Labour Relations Hoard (OLRB) to give effect to this agrecmenL 

Part time Collective Agreement 

Part time Collective Agreement to be revised to incorporate full time agreement 
amendments to applicable part time clauses unless otherwise expressly agreed. (note: liiil 
time benett provisions not applicable; except CCWIPP and Dental l3eneiits; part dine 
employees are eligible for recognized Ontario Statutory Holidays, exclusive of personal 
floaters) 
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Schedule A Student Rates 

Increase to cuncnt Employment Standards Act (ESA) Ontario minimum 

Letters of Understanding 

Renew all Letters except: 
Vacation Pay Advance page 35 
Add I leading "re: Students' - page 31 
Add heading "rc: Scheduling \Vork Assignment" - page 32 
Letter of Understanding regarding lime lirnit (page 36) to be incorporated into 
agreement at end of article 7.07 

Consent to Early Termination 

The parties agree to take such steps as may be required to obtain the consent of the 
Ontario I..abour Relations Board (OLRB) to give effect to this agreement. 
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Schedule C" 

Right of First Refusal Terms 

If the Vendor shall receive an offer or interest (an "Offer") from a third party (the 
"Offeror") to purchase all or part of the Adjacent Property, it shall first deliver 
copy of Offer or contemplated terms of Offer, as the case may be, to the 
Purchaser. 

	

2. 	Purchaser shall have ten (10) business days to match the purchase price set out in 
the Offer. 

	

3. 	If Purchaser does not match. Vendor is free to sell to the Offeror on the tenas set 
out in the Offur. If transaction (toes not close in accordance with the Offer, this 
Right Of First Refusal reapplies. 

	

4. 	II less than all of the Adjacent Property is to be sold, this Right of First Refusal 
applies to the remainder. 

	

5. 	If Purchaser matches the purchase price, the parties shall complete the transaction 
on the following terms and those tenns which are the usual subject of a purchase 
and sale of this type of property: 

The Vendor shall deliver all documents in its possession or control and the 
usual governmental authorizations with respect to the Adjacent Property 
within two (2) business days; 

ii. The Purchaser shall have a 20 business day conditional period to conduct 
due diligence, which period shall be extended in the event that the 
Purchaser's environmental due diligence recommends that a Phase II 
Environmental Site Assessment he conducted; 

iii. The Vendor shall provide disclosure and representations and warranties 
similar to those in Subsections 2.3(f) and (h) and Subsections 6.1(n) and 
(r), respectively, of the Agreement of Purchase and Sale to which this 
Schedule "G" is attached; and 

iv. Closing shall be ten (10) business days from waiver of the Itun of (he 
I'urchaser's conditions. 

	

6. 	The Vendor has advised that it may wish to transfer the Adjacent Property to a 
wholly-owned subsidiary tthe "Successor Owner") prior to Closing. In such an 
event: 

The Vendor covenants and agrees to provide satisfactory evidence to the 
Purchaser on Closing confimting that the Successor Owner is a wh1ly-
owned subsidiary; 
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The Vendor shall cause the Successor Oner to enter to the right of first 
agreement with the Purchaser and the Vendor in accordance with 
subsection 5.1(k); 

iii. The right oF first refusal agreement shall contain a covenant that the 
SLICCCSSOr Owner shall remain wholly owned by the Vendor during the 
tenn of the said agreement; and 

iv. The Vendor shall also provide the disclosure and the representations 
required in subsection 5 iii. above. 
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Schedule "H" 

Subseriptiwi and Note Cancclltion 

The IWlowing steps shall be undertaken in connection with the VAP Units subscription 
and cancellation: 

1. The Purchaser will issue the Note to the Vendor equal to the Purchase Price. 

2. The Vendor shall immediately subscribe for VAP Units in accordance with the 
Agreement of Purchase and Sate to which this Schedule "H" is attached and 
assign the Note to VAP to satisfy the subscription price iherekr. 

3. yAP will subscribe for limited punnership units of NFC Acquisition L.P. ("NFC 
IF') and will assign the Note to NFC LP to satisfy the subscription price therefor. 

4. NFC LP will subscribe for paimership units of NFC and will assign the Note to 
NFC to satisfy the subscription price therefor. 

5. NFC will cancel the Note. 

All these steps will be comple:ed at ur imnmediatelv fllowing Closing. 

11240,7871  
14455.2033 
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PIN 	40324 - 0092 LI 
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Sha15q'suI Adamal Dir 	 222 Bay Strut P0 Bac 124, Ernst acting for 	SIgned 20100916 

&bwIg Tcw,, 	 Aioact(s) 
Toonto 
M61( 1141 

Tel 	4167770101 
Fir 	4168651396 
I h th authorly to sign and regIster the doamisrd on behal of the Applicant(s). 

Submittad By 

AflE8V.RTh LLP 222 Bay 8bst, P0 Bce 124, Ernst 	 20100916 
&ibwigsr 
Toronto 
M5K 1141 

Tel 	4181710101 

Fix 	4168851398 
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I. 	The lands to wbich these restrictions shall be annexed axe legally described as Pail of Lot 
9, Concession 6, Orantham, being Part I on Plan 30R-710, St Catharines (being the lands 
contained within PIN 46324-0092), Pail of Lot 9, Concession 6, Grantham, being Part 2 
on Plan 30R-710, St. Catharmnes (being the lands contained within PIN 46324-0072) and 
Part of Lot 9, Concession 6, Grantharn, being Part 3 on Plan 30R-710, subject to an 
easement as in Instrument No. R0265030, St. Calharines (being the lands contained 
within PIN 46324-0088) (collectively, the "Property"). 

2. These restrictions shall ran with the Property and be in force for a period of five (5) years 
from the date of registration hereoL 

3. The Property shall not be used for the processing andfor packaging of Chicken Products. 

4. For the puposes of these covenants, "Chicken Products" shall mean any edible food 
product ContAining any component of chicken or fowl as one of the ingredients. 

5. To the intent that the benefit of these covenants may be annexed to and ran with the 
Property, the Transferee for itaelf its successors and assigns, covenants and agrees with 
the Transferor, its successors and assigns, fium time to time of all or any part or parts of 
the said Property, will observe and comply with the stipulations, restrictions and 
provisions herein set out and that nothing will be produced, packaged or done upon the 
said Properly or any part thereof in breach or violation of or contrary to the fair nuaning 
of the said stipulations, restrictions and provisions set forth herein. 

WpPImy Dicicu,Pco- lai3Q5C - Sdc elM 	,CIkS --4 .4,. co,,ldoe 
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APPENDIX "H" 



Chicken Pie 
A hearty savoury pie, fulled with 
chicken meat and chunky 
vegetables in a rich chicken 
stock. 

Chicken Pot Pie (2 Pack) 
Mortimers Chicken Pot Pies are 
packed with chicken meat and 
vegetables in thick chicken 
gravy. The meat content of this 
fully cooked savoury pie is very 
high, making it a satisfying 
entree by itself. 

The light pastry crust melts in 
your mouth. 

Chicken Pot Pie (6 Pack) 
Mortimers Chicken Pot Pies are 
packed with chicken meat and 
vegetables in thick chicken 
gravy. The meat content of this 
fully cooked savoury pie is very 
high, making it a satisfying 
entree by itself. 

The light pastry crust melts in 
your mouth. 

LrvJi,cT 

(lJrarin crducr 

• - tth1r 	rvJncT! 
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Chicken Pot Pie (8 Pack) 
Mortimers Chicken Pot Pies are 
packed with chicken meat and 
vegetables in thick chicken 
gravy. The meat content of this 
fully cooked savoury pie is very 
high, making it a satisfying 
entree by itself. 

The light pastry crust melts in 
your mouth. 

132 

http://www.mortimers.comlproducts_chicken.html 	 2/7/2013 



APPENDIX "I" 



133 

Fasken Martlneau DuMoulin LLP 
	

www.fasken.com  
Barristers and Solicitors 
Patent and Trade-mark Agents 

333 Bay Street, Suite 2400 
Bay Adelaide Centre, Box 20 
Toronto, Ontario, Canada MSH 2T6 

416 366 8381 Telephone 
416 364 7813 Facsimile 
1 800 268 8424 Toll free 

FASKEN 
MARTI N EAU (5 

Caltlln Fell 
Direct 416.868.3471 
cfellifasken.com  

June 19,2012 
File No.: 290110.00001 

VIA COURIER 

Pinty's Delicious Foods Inc. 
5063 North Service Road, 
Suite 201, 
Burlington, Ontario 
L7L 5H6 

Attention: Jack Vanderlaan 

Re: Discharge of Restrictive Covenant 

We act for PT! Consulting Canada Inc., court appointed receiver ("FiT' or the 
"Receiver") of the property, assets and undertakings of New Food Classics CNFC') 
pursuant to the order of the Honourable Mr. Justice Brown of the Superior Court of 
Justice dated February 22, 2012 (the "Receivership Order"). Pursuant to the 
Receivership Order FF1 is authorized, with the further approval of the court, to sell the 
property of NFC, including the NFC property municipally known as 15-17 Seapark 
Drive, St Catharines Ontario, and being more particularly described as: 

1. Part of Lot 9, Concession 6, Granthani, being Part 1 on Plan 30R-710 St. 
Catharines. Pin: 46324-0092; 

2. Part of Lot 9, Concession 6, Grantham, being Part 2 on Plan 30R-710, St. 
Catharines. Pin: 4324-0072; and 

3. Part of Lot 9, Concession 6, Grantham, being Part 3 on Plan 30R-710, St. 
Catharines. Pin: 46324-0088 (collectively, the "Property") 

We understand that Pinty's Delicious Foods ("Pinty's" or the "Vendor") sold the 
Property to NFC pursuant to a purchase and sale agreement dated August 18, 2010 (the 
"Agreement') between Pinty's and NFC (the "Purchaser") and YAP Holdings L.P. We 
also understand that, as a condition of the Agreement and prior to the closing of the sale 
of the Property, a restrictive covenant was registered on title to the Property by Pinty's 
purporting to preclude the processing/packaging of chicken products on the Property for 
a period of five years (the "Restrictive Covenant"). 

DM,TORI2SOI I0.0000I/57t5818.1 
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FASKEN 
MARTINEAU  (5 

Page 2 

The Receiver has obtained several expressions of interest to purchase the Property (the 
"Potential Offers"). However, a condition precedent of a moiity of the Potential Offers 
has been the discharge of the Restrictive Covenant from title. 

We have consulted with our real estate colleagues and have reviewed the applicable 
Canadian case law regarding restrictive covenants. The courts have confiimed that a 
restrictive covenant must be capable of benefiting the dominant lands. This means that 
the restrictive covenant must touch and concern the land and that there must be a direct 
and palpable benefit that is enjoyed by the owner of the adjoining land. In this case, the 
Restrictive Covenant currently registered on title does not touch and concern the 
adjoining land owned by Pinty's, but rather is an unpermitted restraint on commerce and 
trade. The adjoining land which has the benefit of the restrictive covenant is a vacant 
field, a portion of which is used as a parking lot. The restriction on the processesing of 
chicken does not benefit or intrinsically enhance the value of the vacant field/parking lot. 
As such, the restrictive covenant cannot be said to touch and concern the land, and is 
therefore unenforceable against future successors. 

Given the unenforceability of the restrictive covenant, the Receiver intends to bring a 
motion to have the restrictive covenant removed from title to the Property. However, 
rather than the Receiver undertaking the expense of such a motion, we are writing to you 
to kindly request that you discharge the Restrictive Covenant from title to the Property 
or, alternatively, authorize us to discharge the covenant on your behalf. The Receiver will 
cover all reasonable costs associated with the discharge. Please let us know at your 
earliest convenience as Potential Offers are pending. 

Yours truly, 

FASKEN IIJARTILNEAU DuMOULIN LLP 

~ V94/4  
Caithn Fell 

CF/ms 
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IBM 

July 5, 2012 

Via Email 

Fasken Martineau 
Caitlan Fell 
333 Bay Street, Suite 2400 
Toronto, ON 
M5H 2T6 

Re: Discharge of Restrictive Covenant Regarding 15-17 Seapark Or St Catharines, On 

With respect to your letter dated June 19, 2012 regarding the Restrictive Covenant on the 
property known as municipal address 15-17 Seapark Drive, St Cathannes Ontario we provide 
the following response: 

• We disagree with your contention that the covenant is not enforceable. 
• We disagree that the existence of the covenant does not benefit our lands. 
• We are not willing to discharge the Restrictive Covenant. 
• We are willing to entertain offers from any purchasers of the property regarding the 

purchase of adjoining lands or any fair offer for the removal of the Restrictive Covenant 
depending upon the proposed purchaser. 

Please address all future correspondence to the undersigned. 

Yours tr y, 

nzJ 
Chief Financial Offi r 
Pintys Delicious 	s Inc. 
thanem@pintys.com  
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AGREEMENT OF PURCHASE AND SALE 
(15-17 SEAPARK DRIVE) 

This Agreement made this day of December, 2012 between: 

Fr! CONSULTING CANADA INC., 
solely in its capacity as court-appointed receiver of the assets, undertakings and properties of 

NFC Acquisition GP Inc., NFC Acquisition L.P., NFC Acquisition Corp., New Food Classics 
and NFC Land Holdings Corp., and not in its personal capacity 

(the "Vendor") 

and 

CANAFRIC INC. 
(the "Purchaser") 

RECITALS: 

A. NFC Acquisition Corp. is the registered owner of the Lands (as defined herein). PT Lot 9, 
Con 6 Grantham, Parts 1, 2 and 3, Reference Plan 30R-710, St Catharines and known 
municipally as 15 Seapark Drive, St. Catharines, Ontario (the "Lands"). 

B. The Vendor was appointed receiver of the assets, undertakings and properties of NFC 
Acquisition GP Inc., NFC Acquisition L.P., NFC Acquisition Corp., New Food Classics 
and NFC Land Holdings Corp. (collectively, "NFC" or the "Company") pursuant to an 
order (the "Appointment Order") of the Superior Court of Justice (Ontario) 
(Commercial List) (the "Court") dated February 22, 2012. 

C. The Appointment Order authorizes the Vendor to market and sell, subject to obtaining the 
Approval and Vesting Order (as defined herein) from the Court, all or any part of the 
assets, undertakings and properties of NFC. 

D. The Vendor has agreed to sell the Lands to the Purchaser and the Purchaser has agreed to 
purchase all of NFC's right, title and interest in and to the Lands from the Vendor, at the 
Closing Date, for the Purchase Price, and subject to all of the terms and conditions set 
forth herein. 

E. The Vendor has sold the Equipment to Counsel McIntyre/Harry Davis & Company. 

F. The Purchaser intends to complete the purchase of the Lands from the Vendor and has no 
interest in acquiring the Equipment from Harry Davis & Company. 
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.2. 

Now, thevaftrs In ocoddexadon of the 6sgolug end othsr good end valuable consld.ratlon, the 
receipt end sdolsncy of wlch a,. hereby o0whoMly acimowiedged, lbo perthu hereto 

uealbllowar 

Aauaz i 
JNTWREMTION 

I 	 Li 

• 	 Aecmeat 

mcmii this aasmcat of purchase sad eats sad iii ,chshdu 
attashed bsrsto as lbo same req be amended, WIPIMWA4 revised or restated 

I 	 ftcsnthuaMm. 

(b) "Applisable Low' mesas my dd^ law, ObARM mis, regulation, 
-, by-law onthj or otherwise), ctdsv Judgw't, dsctue, ttns. 
or sdmlnlubsdvs requiremode having ft ftioe of law or other requhemsud 
having 6 three of law or isatriodan of exJcInd whatever, bwludbig, but without 
Ilmftbig lbs gmereii of lb. Ibresolu& ivkoneaudsI Low.. as appiloabis to lb. 

(o) "Approval and Vesting Order" mean, an ordur of On Count approving this 
Agreammil and vesdug lb. Leads lathe name of the Pweiu.ssron Closing An 
sad slier of ill Eruowabrenoss other than the Permitted &oumbi'eacui In 

of In II*IU4I .atWoteq to the Purchaser, soling 
nuxiby, sad on notice Is & suMw lid acceptable to the Pwchuer, soling 

(t) "Approval and Vesting Order Condition" han lbo meaning set 6th In 

(0) "Bidanes Dii on Closing" abel have the meaning set 6th In Section 22 Izsrs4 

(0 "DusIneDmcq4qfathsFmeIn000fOnlau1othatIsnots8aturdq, 
lundqoruistuloiyliclidiy 

(J "Closing" means the completion of the Irsusuotlon of purchase and We 6 the 
Lands ccnSeqiktcd by this Asw 

(b) "Clo*g DaIS" wewa that dat. which I. lb. TwsntlslhCZ')  Rosin... Dq 
ftliowlng the date on whIch lbs Mobil Conditiom hiv, been sadnl.d such that 
the AMM ad Vesting Order Is b a Ibum that Is rsglstsrsble at the lend 
regIstry office 6th. ProvInce of Ontario In accords., with Suction 33()Ø), or 
such clint date as the V@oftmdPwdmwmiW agree to wrfthigt 

( 	"Closing limo" sues. 11:00 A.hL (Oidsulo time) an the Closing Date or such 
othsssmsybedkth.Venborinftsiolodioouu$Icn 
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Q1 	' LbmethrnsatftithRndtslsheato 

Ir3 	"DeposEV' shall hive the rosining set thith In Seoticut 2.2 hsrsol 

o 	umbruoV' ames any aecudsy hitersit. len, argn, pledge, inowukancep 
mostppp this aliridon agreement, esssmen% encroachment, algh$.owcy, 
restrIctIve covoasul,licence, lime, agreement or any other claim Of any nature or 
kind, wlssthsrflflsnM or othsrwlss 

00 "Enviawnucen? mean Use sivkemem or natual soviroimient es defined hi any 
Ea*OrvuuntuI Law, and luoludeep without Ihultiden, sir, usiftee water, grosmd 
wates lead surthoip soil, mibsuiths. state, asewer system and the assvhunmmd In 
th.wo*pIaos 

00 "t*oumantsl Msessaent Report.' rome., collectively, .11 of Us. npostsp 
documsad. and oorrsspondsaoe fisted In Schedule "C" attached hereto and 
thcmhiga4 

(o) "*onm-fal lAws" mime all live relating In thU or In psfl to the protection 
or preservation of the Suvironment, product llablHty and employee sad pubflo 
health arid safety end haludesh without IIn*sdosh those Applicable Laws reisthag 
to the storp poeesilon, me, hinflng, manuftcbne, pzocsulng, labelIng. 
avudft ade,  aft  kanspodaUc ksbn,nt, arlene, diasherge sadler 
— of liazirdoise Subalmicee, ha1udlng without Ih'Udon, the ieadlcer 
&vnmmnld ctentki, 4st 1999, S.C. 1999, o33, Us. 2Mnipcwallon qf 
— fronmwtaI PIWICIIOiI Act (Ontario) 

icy aids puceusrit to My of such 
IMMI orbii ofany of such s 

(p) ulpaint" mamas all siduting .qulpmsnt previously located at the lands and 
sold to Coimssl MclnHsuyDsvIs&Compsny, 

(a) "XtA" Ad Mm the meantngs.t SnUs In Section 23 bireoI 

(i 	"IxsculIon Dxl.' means the date tide Aglimemmad has been signed by the perUse 
hereto accepting Us. teals end conditions of tide AgtsIw'nl 

) "Governmental Authorllles" asians all govsnmwads and government ofloWs 
tather fedimi, provincial or mimicipal and all other regulalocy authorities that 

have Jurisdiction ove, the I vlromnent proximate to the la,sde, and 
Harardous8ubstmoustornasrthsLmida 

(t) 	"W" means all haimobed uulsi tax levied pussuant to Section 165(1) of the 
rA 

(') "Hiurdous Substances" mean any substance or constituent thsreoZ sousd, 
vikation,rq,hsat,odour,an,snergy,wtichhorhdeemedbbspalonoor 
In any coinblnøico, a pollutant, coI.nhsint, smuts of pollution or 
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QI%MflI1MIj waste of any eat 	hazardous subutmwo, hazardous instidal, 
taxi. m*ataaN, dangerous substance or dangerous good banluding en dsdnad, 
judbol* Interpreted oeldindft.dbn nyBnvhusmsntal Law 

Cv) 9mpvovsmanl.' miens ill bdldIu &hn.s sad uppurlsnunosa thereof and .11 
other Sxsd Iwpsuv.msnts constructed oath. Land. or any part or parts thsreof 

(W) UJpfrffpafl  shall hive the meaning sot thath In Section 3.2kme4 

(pc) "Lsad' moan thai. lands In St. Cdalm Ordado the lipi dsscrlptbon of 
which lust thath In Schcdul'W' Including ill Improvcmint. 

b 	"Mutual Csndfthans" mesas 1k. ppruv.l and VestIng Order ConditIon and the 
N,AndCoditIonkboaStotthiV Mws*1k!thh 
8ubss.don5.3) bsao 

(30 '?o Appeal Condition" shall have the meaubig set thath In Subsection 5.3(s) 

(pa) "Perudited Encumbrsness" means those flncumbzsnoes fisted an Schedule "B" 

(bb) 'PInss of ø.di( mesas the oSlo.. otth. Voido's Sofloltore old such other 
pIasanth.Veadorasermiyqrwkwvftlng 

(cc) 'Thus and Doov'ntd* shall hive the mw*4 ad Ibith In Subsection 1() 

(do "Pgehai.PW' shill hive the meaning Ut thith In SectIon 2.1 hsre4 

(is) 'PurchaaWs Cendhtlous" mesas ill of tha conditions thr the benefit of the 
Purshacor ad Ibeth In Iso&nS.2 hm,o 

(m  aft&uWs Coadldai DatV' meam 1ko dats which lath. M&M (30°) 
fluahnisDq 	Exscctlo*Dats 

(gg) "Pusebasir's Sullalteza" miens Keismiut Dixon Icrasdo Lawis & Kane. UP, 
£ntloasPiuILDlxcre 

04 "Rssttkttv. Cevuiut" mesas the covenant prohibiting the processing ssulior 
____of Chicken Product, registered agàst di. Lands an Instrument No. 
)I*250763. 

(II) "Vendor's CondIIlenV' mesas all of the omd1tlone he the boaSt of the Vendor 
set thith In SectIon 5.1 bwm4 and 

0)) "Vendor's Selioltora" means Borden L.dnsx Gervale UP, Attontloen Bdmond 
LSnI*. 
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.5. 

12 Grsarnaar 

Oiemmadcml vadsdou Of any turns duflnød hcretn hive Imft1y rne't'p words 
1mpoutIa the IIfl$I.T auinb* shall joolud. diw phiul sad yb. voui;.und words ImportIng the 
masculine gender thall Include lb. IMInln, sod fir giod1r and use Versa. 

13 feedings 

The hei4n$ of any artIcle, acodo* or.psz 	toeIsertsd Aw di ppo.s Of 
coniwlasse oviy and do Dot thirn a pan Of this Ag*vbmCpit. Aflis*aof  the wosdi"bir*", 
"bersl&', 	Øf' %$ 	1hijg4 and iafl rnpreesIaniN& to this Agreement 

nypartIculurieadon.rposdonofl*. 

14 Bckdul.s 

The followIng schedules as atta4d hereto wad them apart ofthWAgrounaeut 

Scbedul, 4'. 	Legs! Ducdptlon of lbs Leeds 

Schedule "B" - 	Permitted Bnownba'uno.s 

Schedule "C" • 	Bnvlronmentsl Amsmaent Reports 

ARTWLI 2 
AGRE1 NTOPPJRCHAS$ AND BALI 

LI Pucha.. P 

The Vendor hereby the Lands to the Mobsis' wad di. Pwchanr husi 

Pales and on arid mdajsct to alJ4th, turns and caedldas set forth bezsin. The pembee. pale. 
(abs 	 (bs4sA4 wabjici $ 40010U1ded hup, shall beth. 

-. 

24 'PnyrnesatofPuMstePde, 

(a) The Purchaior covcnanls sAd a WpayPrbsa.P4cs in kwtA Mummy of 
Canada as SbUowi 

(I) the awn of pNE !4 IflJIDRED .TQANQ nOA1lS.áISo.00Gim 
• (th."DuposIf'),wIdobmnosAllibIpstdb7thiPUrubiMtto thO 

V*dar'. Solicitors on die Thiusdos DM The Deposit shill be so& 
refundable to the Pinobasar ano.pi osly If the Poivhaier'i ConditIons arid 
the Mutual ConditIons an net uthdsd, otto the witent pumhte4 waived, 
or the Vender matuW breeches die two of this Agsnsmsntp In ich 

ss the Deposit will be getauried to the Pnab.r. The DepOsit shall be 
°ordc ,P..PrluscoCilngied 

I. 
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OD tho balanc, of the Puzcbue Pace shall be paid to the Vondos's Boltdftos., 
on lbs Qcelng D^ 8*10 0 dosumnamtsproi1d.4 ftrhssda. by 
wqofa..dflsdsh.crb.nkdaftdanwnonorkoned''e' 
chaitured bank (ths"flabus. Dan on Oosln. 

(b) If the Pumbaues Condidoan and the Mutual Cniid'tlore have been sedated , to 
the inlaid p.nnfttod, waived, and the wlddnksnesodon abut not be coanjisled thi 

othir than am lal biusab by the Vendor of a lion of tWa 
Assasnt, than die Dapdsit shill be retained by the Vendor but without 
prudcedgWiaim.disethetth.V.ndoriuqbivsotlawoth.quIly 
or nadir this Apismaid In oconollon with any dclMilt of the Psmliassr. 

InsddldontothiPnaPdo v.liellpqtoth.VendorClaibis.11 
UNA piuvincisi and other situ, IdOG&K and all other tum wbstseevsr which be 
exlgthlo In connection with the tre,,is*tlnne codmoM by this Apsainint, together with all 
duda or odwi cb'r, iop.dy piyabb  by di. Porobasur upon ir In ousmeetton with the 
000v.7m10. and tuds of the L''. The Pvohuui dosi huseby 1adimnl' and airs the 
Vendor harniluua fran and q&"t all claim, dir peymus* of dio aboveanullonud taxes 
In uid,icdthossunsiid anyllsb1U orooalsIuauired uagesultofmiy 
Uml  topnysushtcmswh iIndeuudsflnoIotPndtocov.rreu1'tuNand 
panuith, t1th hmoomdpfwtoCbftmdm&onqmWbftcfftVudwomon 
mqbspdedftr orbywyofawtawuts. 

Cbs!up Dote registered dir OPT/HIT in accordance with di. requhements of the provision. of 
the Akdn Tan4i (nsd) (th."ITA") Inuddidonbo all thurtauspqablsbytbs Paiuiaser 
it Cbwii*, di. Puidissir ma to pqlo di, Vendor all himcolasd sites tax 'IIST' psb$. 
In respect of *1.. as, of do 1AAh unless do P ,  m dml deliver to die Vupdor a 
statutory daclaredosi on Closing attesting to It. (WDlWTreptuaticnsnd muschlos iço of ft. 
%1p40.diti HP? regIstration number In which esu, nolwlthatsedhig di, ttugolng, the Vendor 
.bol$uelIH UIrullilIthP1OriCOOUetditth.RSr 
directly to di. R.O.IWI OUnuial of Canada wIthin di. lime prs.cslbedbythe ETA. The Parchesci 
hereby a.es I. In4u and sirs ham!... to Vendor from MW  Et?, penally, Iaii1 or 
cdi oncuids which now be POW by orasseued spinet the Vendor under di, ETA sac 
jesuIt of or In connection with di. Vandos's dibble to collect and remit any HIT or other value. 
WatutnUmbboadonloddolmods. 

2.4 Auatmants 

Any NO and All really mu, rates, levies, snaunients, including local buprovesuent 
rates, and other Items widch on iremally 4ustsdu bstweeasbuyer and aadllosofpuipaiuy 
sndlrestssbvtoth.Linds,thaflbSspnedandtothsCsingD$ts,thS 
CbojthgDitsftsslftobe.ppodlonedtothsPiuuksser. 
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ARTllZ 3 
STATUS OP WIDS 

142 

3.3 "Az.bWh.r..V 

'liss Purchase, sclusowlsdj.s sod wm that the Lends and each and ovasy pest thereof 
essb.pwubusdon4sstWbu.suthsyesdctuofth.ClsstngDslsandthat 
born mid after the Cloibi D.ts the Vendor shall hay. no 3IabIUorpornlbiUtywbstsosvsrto 

isUth huM.on,imdmmlgriøngtoorftomthe 
Lend., or the envIronmental ecudlifon of lbs Linde or of soy land or Envkoarnot In posdml 
to the Lr+ The Purebaisi unImowlodges and awm that isSirmitus snMng to the Lands 

lb. Pusuhes bm the Vendor has beau 
Provided solely hr the oosivssthm of lbs Pienbusi mid Is not wooMW to be locusts, 
complete or reliable and dm not consUMe any ieptucnladon or wwmW and does not born 
past of lbs Icuns ofthis AgiconisuL 

The Pivalsuur scbowled.pa and swiss  theft (4 It bu entered Into this Agreement on 
thbasisthdthsV.ndordounatveiantdU.btheLmidsmidthatth.Pworbanconduoisd 
(and will eon4uo Its own Iiwud$Ioms and InspectIons of the lands and .11 mitts,, and 
wthothvqvalas.dIothelaads(b)fthuuaUsfisdftu&f(orwWsaU4 
with 	otIodIeLimremdthhigeooim.MdwIthorMsoywqrslatsdtoth. 
Lsth mid (e) ft has relied nd will alfs  irésly upon ft. own Inveatlgadoni aid Inipeodoim In 
catalog bit. this Agrssmusd and In conohsdlng lbo irsusasdasi contemplated by this Agresmou 
nclwlth.lpndlng die provision to the Purchaser (hieMsig Its dirictere, omc.s .rnpIQ).s, 
sflus, agents, advises. and repsesenlsllws) by lbs Vendor of any Plus and Doomnants, 
odm repasts or cdiii documents or Inthresadan (cc1I.cttv.y ¶iftnusdon 551idg  to the 
Laid. Ich are In the poarsion of the Vendor Includhig,_without Ihnftados, the 
&vlicren.ntid 	Rqostsandm bthr 	visIng ths,,bwj 

3.3 NoRqrcscatsthab'Vudor 

The Porchassi hereby aclusowle4s. sad agrees that It baa .adsfled Itself with respect to 
so. miwledgesthatneltherthe Vendornorsqpsflyacllngorpropozthigtoactcnbebslfcf 
the Vendor has m.d. sq represasdatlon, wsermdy, statement or ptomiss save sad aco.$ as us 
capreasly slated herein, with respect to or In any wq misted to any mailer or tidug whatsoever 
Including. wtihontll'4llom 

(a) 	lbs this, deecilpd^ naturep qu.lby, quantIty, size, merclusntabllhty, tItssss lbr 
NO pwpo.e, stats, condItion, soil, undue expeme, velidI' or InciSion of any 
ft gpastofth.landsctallo,soyofth.Landsorths,lgb$cfth. 
Vendor to an or assign earns, or a. to as accuracy or comnplstsnus of the 
Inbomalfon provided onnads avaftable to the Pumhusz 

w 
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(b) the validity, r,ø'r othrcssbllity or pdodty of any moetpp., cbuges, 
H.nan .oinItyWsrHWmsofrtor,orldndordsmsada 
ofvbatsosverm 'or Wn4sfhothorIasqwqralstedtothsIands 

(o) the state, oondldoa, location, ege, cunanoy, obsotsecinon, value, usability of or 
sqotheranre oonnsdvtthsa*ybuHd1ujsnd 
ohorpsnnansntthcbises Ibinileg past of the 14nd1 

( 	the coinpilane. of the Lends and their us, In scoordsncs with Appliusids Law. 

(.) the suskonussnlsl mdltu of the Lsnd, 

(0 theusumsadsoftheIw' 

(p) ho asdutenee, aiim,, kInd. stat. cisoopo, Identity, sect or consequence. of sq 
Hardouslubslmnces on, wider, boutcrmIsthsajo or from the Lend, 

Qi) 	ho existence, slate, nature, kind, identity, exteid, sftbot or consequences of any 
sdmbdslrativs cadez cool oedss, abatement ordain, oompllano. mdci, or sq 
other wampomew directions, luons or actions take toids, orpensuant to 
luvhunmuntaI Laws ci any otherAppllcableLaw 

(I) do ashtens% state, natcie, kind, tdanity, extent, dbst or ooau.juenc.s of any 
lability, MP=Nft  or obligations Uft from or In relathie to to 
eak,Irxmentd ccndftloa of ho Land, or sq Applicable Law Including, without 
lh.in, sq obligation with reajioii to seq Itenerdous liubstansei at,  on, under, 
eboi*ormltoctfromholandsandanyoblladonstooump.nsst.sq 
person ho coats Incuered In 	cotton with cidameg., suffbred nsa result of the 
presence or migration of any Rexardous lubslanoei at on, under, about, to or 
bomth,Eidecreleswheiu 

(J) ho nonlog of the LaMe,  the planning statue of di. TIe,  ho condition, existence 
orlooiilonofsstvlcescnerthsLsede,tlreus,towblobtheLsndscsnb.put 
or the lldnuineadcrsatlsthctloo  of my sdmccadl'toni 

00 th,"."wbwMEtheVendorcsnl.dosiltsbusthusiaad 

(1) 	the astatm and validity of any license., pemdts or authodsallons from any 
Oovcinnrentsl Audredly, caret, regulatory svthodty or other wbumm 
I*vingpuipoedng to have judedloticu over the Vendor, the lthobi.hui, __________ 	___________ 

cauled on by di. Vooft or seq sate, Irserethio  ocswnyaaoe, loans, consignment, 
sealgmnsnt, disposition or other dealings with di. Lend.. 

$.4 Envfr.nmsutal Rslssse, Indsmnit' and Covenant Not talus 

The Porchenir agrees that, and that them, are no rspiesenladonr, covenants and 
ugisuneals otherwise, It Is pwcbuk'g the Lands In their present state, condition and location 

ohmdhsg, without Ihahatlon, ho mtvhonmentsl condl'kn of di. Lands, diw exIstence of any 
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H8ubsmosssdsr,sboutor mthddanylniaotof 
sr 

 
onvbo=wA condition It do Loh of NW Hsz.xdous 8ubstmsces at or migradngto or 

ftemcr to the L.nd, whether presently Imowu cc liter discovered. 

Tb. Pureltaser, flum and after the Closing Duo, al.11 aisum, all ilablihise and 
rsspowtbWde., whether presenUy heown or later discovered end regardlais of the mean. or 
men. of the aim., wIb rupee$ to th soviroumsatil condition of the L"k the eiditanoe cf.iy 
HuardousSubstmmossat, on,und.r, aondpssbgwonghcrflcmth.Lwidi,andeny 
- ofow savlronmentel condition at the Lands crams Hazardous tiubitmso, at so, undeç 
abou%crmradngto or vntmidianPerohessrdoeshsrabyladsmnfsodheldth. 
Vendor (the "hdsenuløed Par'% hasudiss with nepal tbecsto end the Porches., hereby 

(.) to releas, 	ads 	P 	y and ill claim. of any natum orkind,
In  

the 	Innslationthum 	)thmtlt 	one ccli conceitwith anyothor 
punsu any action, claim of say nature or kind, dispute or proceeding spinet the 

Indemnified Pasty  In relation thereto. 

Avna4s4 
REPRaufrA'noNs AND WAlillANt8 

4.1 Purcbsaea'e RIPreesataifens and Warranfiss 

The Purchaser hereby rspvsmft wanints and covenants to sad with th. Vendor now 
and on Closing thus: 

(j) th.Purvkuerisctlnguaandnotuanagsnt,t,ustesorother 

,) thsPurcbuserliaco par don,dulylnco*ponat.dsndeid.tlugimd.rthslawaoffts 
jerisdicelon of bicaeponatlon and has the requisite power and authoelty to make 
this Agmsmsn campus, this Agmem.at and pudbmm .11 Its obligations 
hawndm 

(o) no zugl*aUon, nolico, cousins. approa$ or filing wader any 
=MwWm

Law,
Including (withoed UmitillorO the i)mvufmini Cwwda4cv and the 4ct 
(cansd) Is required ass condition or result of the Purchaser nip)Ig the 

___ 	
this Agreement, including the 

(4) thIs Agre,'msnt, and itch of the other qresmne^ documents asmd kok=mb to 
or but a Closing, have been or will be duly 

macuSed and delivered by the Purchaser and, will consUMe v.114 and bli.4bg 
obligations of the Purchus,, enforceable In accordance with the fumes hereof or 
6src4uthecas.mqbewed 

(•) thsPu,cbasethnegWaredpunsuanttotheB?A. 
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- 	- intelton. and Wanantlss 

The V.ndoi hatsby zspiusso and warrants to the Pwohass,now and onCIoaIigthal 

(p) the Vador is not auoa.mld.id  of Cm& within the mentinj of that leon so 
Mdfndwftm r=Ad (O')i 

(,) the Vendo, has been appointed byth. Cowl as reosivor ofthe siset1 mduztakIngs 
sod prupeellas of the Companypursuant to the Appointhisot Ordee $ COJ of 
which has b.SnprOVhiOdtQth*PWQbasIt 

(o) 	subject  
n1OI1Wy powir and suthochy to enter Into this Areemsnt sod to carry eel Its 
obllgnticn. under Ibis App l j,md 

(d) Ud. AWsrsnuid  anstiMes. valid and bkft obligation of the Vendor 
snb'ossbl. igaInat It In accordance whh Its mm. .uJeot  to soy limitations 
Imposed by Applicable Law. 

4.3 NoCoUstsralhgrsam.nls 

It Is agreed that there Is so rapissentadon, piondsi wsron4 collatsal agrelmint, Isms 
orcondMoaofanyklad manbebalfofth.VaadiffeednsthieAwceuientorths 
Lands orsupposlsd limby other than s,iss,.d herein biwiftiug. The Purchase, aolcaowWgss 
thatthisAgreemanteutihelyreplacesandaupaaedssallpreviousagreementsandoorrsspondmoe 
end sMash all the term., .00ddeni, and piovWon. agreed upon betwiasa tho parties hs,ct 
sndb not aubjesito any collateral or oral Igrecwat, usdcutaldng ouepressitidonOisgflgsst or 
othirwiN) of SOY ldnd. 

Ainlail a 
CONDITIONS 

Li Vendor's CondItions 

The obligation of the Vendor to complete the tranesotlon of purchase sad isle which 1s 
contemplated herein I. subject to and conditional icon the thllDwtng matters (each of which I. 

tofth.Vanrsr4mqbswslvedlnwholeormnpurtbYthsVsodoO 
tberelbr (which slall be the CWq Dote sidess 

otherwise .pscWed) 

() no pot otdw tm& &H hm bm mid AcmthecontrolofthsVsndorby 
any mesa orpruoiu 

(b) no action or proceeding, at law or In eqid, shall bm been oonunenosd or 
dusutened 	 lb by any yemen to enjoin, restitot or prOhibit . consummatIon of the 

• transactions en,ifstØled by this Agreement that has not at the Closing Time 
• been dismissed, quaalsd or pennanendy atiyod without any further viejits of 

sppeelorlenvstoappesI 
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(o) 	all consents or spprovils fi'om or notification, to any lender, landlord, lessor or 
other third person required under the lions of any agreement, lease or hustonnent 
In connection with the consummation of the transactions contemplated hereby, 
shaft hive beenduty obtained orgiven. a, the case may be; 

(d) 	all consent., r,llancInjisndltaI letter, or approvals ftcm, orders and 
authodrallon. at notifications to and licen= flour soy persona (or re0stratlon4 

• deolaratlotis, fifinp or recording. with mw such suthodita.) icquhed In 
connection with the consummation of the transactions contemplated by this 
Agreement, the making of the Agreement, the Closing, or the perlbnnanos of any 
of the terms and conditions theseol In thou and substance saiIsfhs(osy to the 
Veurdor's 8allcltors, shall have been duly obtained or given, as the case may be; 

(.) 	the rspsssentstlons and warranties of she Purchaser contained In the Agreement 
shill be true and correct ball material respects as at the Closing Date sad with 
the same force and efihet as If made at and otrnich time; 

(1) 	thshallhavepildsothoVendorallamountsrcqufredtobepatdbyle 
ureter this Agreement; and 

(g) 	the Purchaser shill have pcdbrmed, In all materW respects, Its obligatIons and 
covenants under Me Agreement to the extent required to be performed on or 
beftrsth.CloalngDate 

The closing of the tranruollon of purchase and silo contompWed herein by the Vender 
shall be deemed to be waiver by the Vendor of compliance with any condition inserted for Its 
bemflhandnotssihflcdoatheCloslngDate, 

52 Purchaser's CondItiou 

lii, obligation of the Perchaser to complete the transaction of purchase end silo which Is 
contemplated herein Is sulsot to and conditional upon the Ibilowing matter. (each of which Is 

fbr huth.solabeirefltofthePurdraserandsn.ybewaivedlawholsorinpartbythe 
Purchases) being satisfied on or by the Purchasers Condition Date: 

(a) 

(I)Bnvlromnental Mseunnerit Reports provided by the Vendor and any additional 
envIronmental reports or studies prepared for the Pivobaser at Its own cost;  and 

(II)Review and approval of any asbuilt drawiw and boundary surveys the the 
Lands end any structural or but Whig condition reports Inoluding any prepared the 
thePusvhuerslltsowncost; 
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(b) 	The Purcbuer sstis4ng ItselIdni the obligations of the Vendor prior We 
holders hive been complied with in regard to she Penuluod 
2ncun*noms and 

(e) 	1% Vendorhn$thodcdvecoa,gd.Ictedftomlhsffll.iodie 
Lando 	 dan.ppea tothocounosdironorb.br, 
the date thy uadsthctton of the Mutual Conditions. 

Prior to th PwAr&.e?I CondlikoDft lbs Pmbmhifl ibiward w4lion netici to the 
Vendor conllrminEthai (ti .4tWlcdórlias *,1vd cackof ththirchueVs Conditions 
nyc ftp the àndI$IOn $4on 5.2 ( lbflhig which this Agreement aliaS be 
at an end and the Vcndoi8ollchóa shall roW the Depoelt to die Purchaser without 
Interest or deduction. 

5.3 ConditIons 1l.sp.ctlng Approval and Veiling Order 

(a) The obligations of the Vendor and Lbs Purchaser to complete (he Iranseoticn of 
purchase and sale coatemplatcd hereto shell be subject to and conditional upon the 
flasher conditions that (0 on or bsthre the date which Is 1WE1lTY (20) Bnsln.ii 
Days thUowbig thc.dato on which all of (he Pisdiaseis Conditions have been 
udsflod or waived1  the Vendor shaft have obMW she Order to delete the 
R,aVIqlly. Civenpid 401 finds in Section 5.2(o) ihovo and Lbs Approval sad 
Veallag Order (lbs "AsprovaL and Vadlng Ord* C.idlflee") and (ID 
boibre the date whlchiQflfl  (40) Bualness.Dsys h1lowfft die date 06 which all 
of the Purcbsscs'o CcnditIoe has been salhiled or waived, nil appeal periods with 
respect to the Section $.2(c) Order and the Approval lid Vesting Cider shall have 
expired with no appeal hiving been commenced and no other legal challenge to the 
Section 32(o) Ordcr and the Approval and Vesting Order having been commenced 
(the "No Appeal Condition") The Vendor or the Vendos's Solicitors shall 
ft.rJ wiiUea uiotlos to the Purchases's 8ollehors confirming that the Mutual 
Conditions hausbeen satisfied. * SEE 8Af 

(b) The Approval and Veui4 Order Condition has bepa Inserted fbi the benefit of 
both the Vc4pr  and lb. Purchaser and suap not be waived by either party, but rely 
bseidepdedbwUe$cftfbhpuiilei 

(a) The.NsICqlttohu bcjj 	dlbiLboheneIi of bdth lii. Vendor end 
thiPi*óbpser end may be Walvid by*rluen egreemeet of both parties. 

ARTICLE 6 
ADDITIONAL AGI1EEMINTS 

6.1 VoirdorDellvorlu 

Within two (3) BusIness Days after the Basosdion DaLi, lbs Vendor shall provide or have 
provIded lb. Purchaser with: 
Notwithstanding the dotes referrnd to above for satisfying the Ieatual Condittdw 
inc.u41ng the deLetign of the jeriotive Cov,wvmt set forth in Section. 5.2(c) 
the Vendor and Purchaser coanant and agree that the **ual Cçmditioni chall 
be aatisfiard the Reatriotive omant net forth in Section 5.2(c) shall 

V be daletad 	before Eeb±uaxy 28, 2013, which date nay be extersied 	by the 
written agredewnt of both perties. 

I.. 
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(a) copies of or amen to all plons studies, rcportsj records, tsts aWeImmnt$i  real 
property reports and generally all documentallon or materials and lnfbnnatlon In 
Its actual possossloni It airy, (collectively, the 'Plan. and Document.") which 
relate to the ownership, plqskal slats and dsvslopmeid status of the Lnd. and 

(b) copie, of the Permitted Sucumbrances and of all of the Enviromnental Assessment 
Reports and any boundary survey fbr the Lands whIch lbs Vendor may have. 

The Vendor shall easoute any consents or authorizations prepared by the Purchaser as 
may be reasonably required to release file Intbrma*Ion regarding the Lands fium the City of St. 
Catherines or other Oovenmtsrdal Authorities provided that such consents and authorIzatIons 
shalt not permit any Inspection or hwssdgallon of the Lands or any pad thereof For greater 
certainly, the Vendor is only requited to deliver copies of oscistlag Environmental Assessment 
Reports. If the Pinctisass wishes to complete Anther environmental assessments, the Purchaser 
Isreqsdredtodosoathsownexpense. 

ff for any reason the transaction contemplated herein Is not completed, the Purchaser 
shall return the Plans and Documents and all copies of the Baviroanontal Assessment Reports 
and all other niatsulsis and copies thereof which It has obtained Acm the Vendor (or others ass 
result of such consents or authorIzatIons having been given by the Vendor) along with airy 
copies, notes, memoranda acropolIs prepared or made by the Purchaser or Its agents, consultants, 
empis,setativeaaradviiors. 

6.2 Test and Studios 

At airy time and Acm time to time alter the Execution Data and continuing to the 
Purchaser's Condition Date, the Purchaser and Its duly authorized age"1, consultants, employees 
and repi'esentallves shall be entitled to attend upon the Lands thr the purpm of making 
Inspections or conductIng tests, assessments or surveys, provided the Purchaser shall make good 
and restoreany loss, damage, Injury or death vensed by the Purchaser, Its g'.1., consultants, 
employees and representatIve. (wbuthst as a direct result of such inspections or assessments or 
otherwise howsoever) and shall Indemn1v and save harmless the Vender float all such lossi 
damage, Injury or death. Such access Is granted at the Purchaser's solo risk, and the Vendor altaR 
have no liability to the Purchaser or any of Its ageid., consultants, employees or represealadYes 
for any injury, claims of any nature or kind, causes of action. costs, losses, damage, or expenses 
arising therefrom or relating to the Inadequacy, hisufflolenoy, Inoompletenes,, inaccuracy, 
unavailability or condition of the Lands. In conducting soy physical Inspections and 
environmental assessments, the Purchaser shall cause as little disturbance, damage and toss to 
the Lands as Is possible. Intrusive teathig of any pail of the Lands shall only be carried out with 
the Vendor's prior written approval and In compliance with Applicable Laws and the Vendor's 
conditions and requirements, which may be Imposed by lbs Vendor In the Vendor's reasonable 
discretion. If for any reason tim transactIon contemplated herein Is not completed, the Purchaser 
shall destroy all report documents and other Infbimatlon related to any test, studies or other 
actions undertaken punuant to diii Agreement 

Without limiting any of Its other rigid. d law, In equity or otherwise under this 
Agreement, the Vendor reserves the rigid to cAbot against the Deposit the costa of repairs and 
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rsetoradons c(the linda rcquhnd ass result dd=W caued by the Purchasers kiupeodomi or 
W* vhM bm =I bus npvW or vuWW by do PmMur to tlwrossonsblssthlhottonof 
th,Vendor. 

6.3 PirmItted llucumbnncss 

The Pwdww opm toeocepl dth to the Lends subject to II of the Pozmfttod 
Buoumbranoes. ills P chaser covasents and ssu to sat1s Itself.. to Juno. with allot 
the Permitted Buowubranoss end the Vendor shall not be required to provide Iettá. or 
cegdflcslse of cosnpllsno. or any islam. or psatlel rlssm olsais. On Closing. t6 to the 
Lends shall hi tee tore eU&owub,anos save and ,! for Pennittid Bucumbranoss. 

6.4 compllunse with Permitted kssmbrsuc., and AppllesblsL*wa 

iithaseroovswds etd.gr.eer 

() Wsw'MonClOIb$endbibotuIdbymidtocouq4wtthal1paoWslonsofth, 
P.smlttsd Bumanbinresi at the Purchaser's sole coat end aspeow and the 
PersI*uerbersby covenants and eess with the VendorS. Itharg pattern and 
MAli 

an 
 tasm cownanti, proviso., MWMOIM6s$IpuiatIon  obligations and 

H'bøMui of the Vendor under tire PNinte4  Bnoumbranosg, wiusthsr asblng 
betos crater fosCiosing, b thesume mrcrnsr mitodwommMuffSe 
ftdww  The 
Purubaist shall bhuft and bold hermisse the Vendor with rsqoct thereto, 
whether or not such complianc, or non.complimre. ocouro biCxo, on or stir 
Closing. If aqUked by the provisions of any Permitted Bubrmnrei or by any 
pasty to any Pei'uInod nnbrsscs the Purchaner shall inter Into an qrsimunt 
directly with the other path, to such PmnlIhd &cwnkmnoss =dMdOSsuch 

(b) to euunre on Closing at the Piiihs,.,o sole cost and sxpcnso, complete 
rupoiiiblllty for compilanos with .11 ApplIcable Law. which apply to the Lands 
u the uss thereof by the Purchaser. The Purchase, shill Indsnud, and hold 
laredsas the Vendor with rasped thereto, whether or not such compliance or 
canceocourabeftzo,cncreftorCloslng 

6.5 	xpropdatIen 

It prior to Closing thewhol. of to Land, or mq mdoW portion Is taken by any 
Oov.mmssdal Authosiulas or other authority or Is required for any Ovezirniesdel AvIhmIilV or 
Aw thodty's uso, dm do foil 1 sian shall apply: () In the avert that the 
enprcpdsdon Is ofa material portion of the Lands or any of the parcels comprising the Lmtdo, 
the Purchaser req elect by notice given to the Vendor within ten (1I Business Dqs star 
receipt of nolice of thepaupci.d eapropsiadon (md  the Closing Date shaft ha extended as 
necessary so that such psstod of time mq be allowed the Purchuir prior to Closing) to receive 
the proceeh of expcvpslsdon or an equivalent 4usthmnt to the Pxohas. Idol and complete 
this Agreement or terminate this Agreement provided that If at the cscplry of the toe period sot 

abov. the Purchaser has not mad, an election us aforesaid the Purchaser shall be 

\\j 
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oonohslv* deemed to have elected to receive tb proceeds of expropriatIon, or so eqidvaleat 
4mhosnl to the Porulsase Fda, sccozdthjly and complete this Agrcsment sad (b) bibs event 
thstthssxpropdadous luwtwlthzuiieotto areitceW portion ofibeLmids tbsPruubuarshsll be 
reqidred to racily. tho proceeds of eupropriatton or an equivalent sdJuubniot to the Purchase 
Fdeesuh1sAaxuum,uL ArdIaputebthpmd.utoth.mjtsrWItyoftb 
portion of the Lends being expropriated chaUbedecided by mibidpcdent accredited appraiser, 
appointed by the Vendor. 

ARULI 7 
CLOSING AUANOEMgN'IS 

71 aoilsg Dot. and Qulng 

cngDat th.PlsosofcJosJng. 

7,2 Vendor's Cloalig Documentalton 

Vendw  
by th. Vendor (s  applicable) sad by such 

(4 areglstirable copy ofthe Approval and V.atl,g ozer thr the Lath 

	

) 	aadjcetorcnte 

(o) all keys to the hapeoveme* In the Vendor's scaial posss.don 

(4) idIm or itanacriftul Jetsam ftum the oonmdtaU who prepared each of the 
Bevlronmantal Aaessment Riposte or building condldoWstxuatual reporls If 
soy, addressed to the Purchaser and Its hndethnortgags. 

(•) snaffldavltregudlngllectlontl6oftheMcom. Thr4ctcenda) 

(f) an undertaking to readjust any anon orondeslon. bibs 5fmAflt  of adjuitmunts; 

(g) a .eelhlcatep dated the Closleg Dais, conflindng that aft of the rsprssentadoes and 
warranties of the Vendor cordalned bible A.crnent U. tree as of the Closing 
Detep with the same cct as thour mad. as of the Closing naisi 

00 a ordaneglstiraddele$InglveComth.tftlesoth,Lsndsu 
reqtdnsdbySectlon5,2(4 

(0 

 
all original Plans, Docanents and surveys reinting to the Lands In the Vendor's 
actual possession and conftub and 

	

(0 	such Iluther and other doswnentstion reasonable and customary relative to the 
completion of a transaction of the natm of the transaction contemplated by this 

150 
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Agreement as the Purchaser may reasonably require In a bm and content 
satWkctoq to the Purchaser acting reasonably. 

7.3 Purchaser's Closing 1)ocum.ntatlon 

clo purcbuerahslldeliverorcausotobodelivercdlothe 
Vsndors Solicitors the thilowing, duly enw.ded by the Purchaser (as applicable) and by 
such other parties as may be specified or requketh 

(a) an undedakhtg to readjust any enore orondsalons In the statement of adjustments; 

(b) certificate of the Purchaser auestirrg to the Purcliaa&e OST!NST registration 
numbet with $ copy of Its OSTIHST registration number attached to such 
declaratloul 

(o) an Indcnudty finns the Purchaser In Imur of the Vendor with ropeot to the 
Purchaser's payment of liST Inn reasonable them that In provided by thu Vendor; 

(4) the 	uIn4mrwdu 	on6A(a)wid(b) 

(o) 	a certificate, dated the losing Datc ccdnnbig that .0 of the representations and 
warranties of the Purchar contained In this Agreement an hus as of the Closing 
Dawithth.ctutbougimsduoftheC1osIngDate 

(I) 	If required by the provision of any Permitted Encumbrances orby my party to 
any PcnutUcd Encumbrances, an Individual assumption agreement In a lbnn 
required by such Permitted Enownbtances 

(g) theE anceDueonCloslngsnd 
(Ii) such father and other documentation seasonable end customary relative to the 

completion ofs tanisotlon of the nature of the transaction contesnplured by No 
Agreement as the Vendor may rea.o.bIy require Ins lbrm and content 
saslsthctorytotheVendotacslngmsonably. 

IA CloslngTrust Conditions 

The deliveries relbncd In Sections 7.2 and 73 shaH be subject to much reasonable 
solicitor'. (rust condition, as may be agreed upon between the Vendors Solicitors and the 
Purchasc?s Solicitors. Notwithstanding any other provision herccI It Is agreed that such liust 
conditions shall require that the entire Balance Due on Closing be paid to the Vendor's Solicitors 
In trust prior to the Purchaser proceeding to register the Approval and Vesting Order. 

LI 

I 	ti I 	 I 
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ARTICLES 
MISCELLANEOUS 

8.1 Tender of Monies 

Any tender of documents and money hereunder may be mab on the Vendor or she 
Vendor's Solicitors or on the Purchueror the Purchaser's Solicitors, as the case may bs, by way 
of a certified cheque or bank draft drawn on or Issued bys Canadian chattered bank. 

8.2 NonMsrg.r 

The covenants, peeseartatlonsj warranties and agreements horchi contained on the part 
of the Purchaser and Vendor shall not merge In Us Closbig, but shall continue In thU thanl ,  and 
efthot notwlthstsndlng ibo delivery and reglstiutlon of lbs Approval sad Vesting Order. 

8.3 AssIgnment 

This Agreement shall snore to thw benefit of and be blndhig upon the parties hereto and 
their respective successors and permitted assIgns, provided that neither pasty shill .sslg the 
benefit of this Agreement without the prior written consent of the other pave. 

8.4 NotIces 

Any noIlce request, consent, demand,approval, acceptance, waiver or other document 
required or permitted to be given hereunder shaft be In wilting and shall be given by personal 
delivery thereof or electronic transmIssIon or printed notice too.  

InthocaseofthoPurcltasen 

CANAFRIC INC. 
5341 JOHN LUCAS DR, BURLINGTON, ON 
L7L6AS 

Attention: MrSuvrut Pandys 
Thkjrhon.No.: 9033360000 

9033360909 

With copies tel ICaimast Dixon Kts4c Lewis & Kane. LLP 
301.20 Hugbson 8trect South 
HamIlton,ONL8N2AI 
Thiephone No.: (103)327.0202 
Paz No.: (903)5274948 
Afteniloan Paul 8. DIxon 
B-mall: pdlxon4ianiIhontawveiica 

5' 
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Ass41n 	A7AZR42JI&CO 

Mr. hale HsrjI 
Thleeliao, No.: 	9033030042 
Pzt4o4 	9033050043 

bdwQwQfdwVM*M 

Ff1 Cosuu1tb cmiii. lao., Receiver ofNew Food classics 
ID Watsshous.lbwsr 
,weiIis-aw'sI 

Sdis 20101  P.O. Dox 104 
Ibroalo, ON 145K 101 

AMMIM 

lix No.: 

With espim lee 

Borden Lm6r0uvak U2 
40Kln6$buetWsst 
8co$lePlma,Ecx20 
Tosonlo,Ontaslo M5H3Y4 

Msnticie 	EdniondLamik 
Thkpbcn.No.: 	416361.6311 
Piallo.: 	416361.7067 
B.msli: 

MW noft If delivered In pom .hsli be deemed to have been validly and .c$Ive1y 
given and received on the date of personal dsflvesy. Any noUco, It sent by electronic 
tr"uicn and received bike 500pn. (ibronto time) on aBucin,,, Day IIISII be deemed to 
have bun validly and .odvaly given end received on the dft of trmiiml.don and othoewiss 
shall be deemed to hav, been validly and sodvly given and received on the anti Business 
Day. BygIvIntotheotherpestyntimdtivcoBnDqsnotIoethemoelthsrpaity 
mpa mthne.cp&uliveeyormnnwica1Ionk 
porpouos of this mellon. 

84 UnealOsceabllity of covenant. 

If any term covenant or condition of this Apsemont or the .Ucatlon thereof to 
person or ohmunstsacs shall to any intent be brmlid or mmn1brcubI4 the remainder of 
Agreement or the epplicallon of such tern,, covenant or condition to persona or clrosonslancea 
otherthmthoaosstowbIohftIsheldktvsftdorhsIaltb,aotsdtheNbYand 
such lena, covenant or condition of this Agreement shall be vilid and nfbzccd to the ddleut 
sxtentpenalttedbylaw. 
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8.6 Thus of Essence. 

Itis expressly understood that thus shaft be of the essence of this Agreement 

8.7 NotIce of Agr.srnent 

The Purchaser hereby covenants end agrees that ft will not register lids Agreement, notice 
thereof or any caveat, caution, cartlflvato of pending litigation or 'sw other documents which 
mayaffcotthhitotheLir4s. 

8.0 GovernIng Lan, 

This Agreement shall be governed by and construed and enthi'ced In accordance with the 
laws of the Province of Onteilo med flue laws of Canads applicabl, therein. 

8.0 NoCommlulens 

The Vendor shaft be responsible for payment of all lbo or commissions to Colliers 
lidemallonsi that the Vendor lisa agreed In writing to pay to CoWer, letemittonal In comueclion 
with the Lands studier the hmnsadilons conlempWcd by this AgreemenL Each of Ihe pestles 
represents sad aurmats Oust It hen not executed st docwn.ntntlon or taken any other step that 
would make the other petty responsible for reel estate conmdsslons or Ibis. Bob patty karate 
agree. that If any person or entity, other thin Colliers hdcmatlonal, makes a claim ibr lwc&erap 
commIssions or finder's has related to this Agreement or the sale of the Lands said such claim Is 
made by, through or on acootad of any soti or alleged acts of said party or Its represcntathsta, 
said pasty will protect, hsdemni,, defend end hold thw other petty harmless 11cm and against any 
anit all kss liability, cost, damap and expense OwMins reasonable legal fees) In connection 
therewith. 

8.10 counterparts 

ThlsAmciflmaybeuedlnoounterpsrujcachofwhlohsbslibedeomedtoboan 
original and all ofwhich shall cosustihata one and the same sguccmcnL Thusmisslon by Ibeshullo 
or PDP email of an executed counterpart of this Agreement shall be deemed to cosustlluts due 
stud sufficient delivery of such counlerpart. 

1511 

Remainder a/pap 1nlsntIonaIt bln,,L Slgaalnrtpsgeftllosra. 
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0200 

REOF the panics have duly executed thic Agreement as of the date lkst 

CANAP1UC INC, 

Per: 5 14  L--~~ ~ 

Hams: Mr8uvzvtPandys 
This: Director 
IhevemitheeitytoblndtheCoiporedon 

rn Co.uItb*g Canade mc, .ole$y Inks 
capacity as couit.qpolnted receiver of the 
assets, undezlakhigs and pestks ofNFC 
Acquisition (PP leo,, NIC Acquisition L.P, 
NPC Acquisition Coip., Now Food Classic. and 
NPC Land Holdings Corp., and not In Its 
- 

_ty 

Li 

s: 
This: 	iA,ffi*e. 
I have authozlty to bind the Corporation 

ooisoiiscxeiasss.,i 



SCHEDULE "A" 
LEGAL DESCRIPTION OF THE LANDS 

Part Lot 9, Concession 6, Granthani, being Part I on Reference Plan 30R-710, City of St. 
Catharines (PiN No. 46324-0092(LT)); 

Part Lot 9, Concession 6, Grantham, being Part 2 on Reference Plan 30R-710, City of St. 
Catharines (PiN No. 46324-0072(LT)); 

Part Lot 9, Concession 6, Grantham, being Part 3 on Reference Plan 30R-710, S/T R0265030, 
City of St. Catharines (PIN No. 46324-0088(LT)). 
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SatinuLi up 
P$RUT$D *NCUMDRANE8 

1. ument Number 1(0179203 beIng en epsement between the Coiporatlon of 
ths CI ofit. catherine. end Brimi Field Acres Development Unified. 

2. lusbumsntNwnbsr R0265440 beings development agreement between The 
Coiporatlois of the air of St. COMM and Cavanis Consizuodon Usnfted. 

3. Imbum.nt Number R0565446 beings dsvelpment agreement between The 
Corporation of the C1 of St. Catherine. and J&P Poniny Dhstxlbutore Umited. 

4. Instriment Nzit*r l0493091 being a notice regarding airport1 
naning regulations registered by the Ipartnmnt of Transport. 

157 

DMJOMPOIM000V$SMNI2 



158 

ENV1RONMIrALA88USMRNTRZPORT8 

I 	
I 	I 



TAB 3 



Court File No. CV-12-9616-OOCL 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

ICOMMERCIAL LISTI 

THE HONOURABLE 	 ) 	THE 21st  DAY 

) 	OF FEBRUARY, 2013 

BANK OF MONTREAL 

Applicant 

-and- 

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

NFC LAND HOLDINGS CORP. 

Respondents 

APPROVAL AND VESTING ORDER 

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

appointed receiver (the "Receiver") of the undertakings, property and assets of NFC 

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

FOOD CLASSICS AND NFC LAND HOLDINGS CORP (collectively, the "Debtors"), for an 

order approving the transaction (the "Transaction") contemplated by an agreement of purchase 

and sale between the Receiver and lCanafric Inc.] ("Canafric" or the "Purchaser") dated 

December 12, 2012, (the "Sale Agreement"), appended to the fifth report of the Receiver dated 

February 6, 2013 (the "Fifth Report"), and vesting in the Purchaser, the Debtors' right, title and 

interest in and to the "Lands" as defined in the Sale Agreement and described in Schedule "B" 

hereto (the "Lands"), was heard this day at 330 University Avenue, Toronto, Ontario. 

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

Receiver, Bank of Montreal land Canafric, Vipond, MWS, Pinty'sJ no one appearing for any 
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other person on the service list], although properly served as appears from the affidavit of service 

of Caitlin Fell sworn •, 2013, and filed: 

1. THIS COURT ORDERS that the Fifth Report and the Receiver's activities as 

set out therein are hereby approved. 

2. THIS COURT ORDERS that the time for service of the notice of motion and the 

motion record herein be and is hereby abridged and the service thereof validated, so that the 

motion is properly returnable today. 

3. THIS COURT ORDERS AND DECLARES that the Transaction is hereby 

approved. The Receiver is hereby authorized and directed to take such steps and execute such 

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

and the Purchaser are hereby authorized to enter into non-material amendments to the Sale 

Agreement by mutual agreement in writing without further order of the Court. 

4. THIS COURT ORDERS AND DECLARES that the restrictive covenant 

registered against the Lands as instrument number NR250763 (the "Restrictive Covenant") is 

unenforceable as against, and does not bind, the Lands. 

5. THIS COURT ORDERS AND DECLARES that upon the delivery of a 

Receiver's certificate to the Purchaser substantially in the form attached as Schedule "A" hereto 

(the "Receiver's Certificate"), all of the Debtors' right, title and interest in and to the Lands shall 

vest absolutely in the Purchaser, free and clear of and from (A) the Restrictive Covenant; and (B) 

any and all encumbrances, security interests (whether contractual, statutory, or otherwise), 

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

liens, executions, levies, charges, or other financial or monetary claims, whether or not they have 

attached or been perfected, registered or filed and whether secured, unsecured or otherwise 
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(collectively, the "Claims", and together with the Restrictive Covenant, the "Encumbrances") 

including, without limiting the generality of the foregoing: (i) any Court ordered encumbrances 

or charges established in Court File No. CVIZ-9554-OOCL or in this proceeding; (ii) all charges, 

security interests or claims evidenced by registrations pursuant to the Personal Property Security 

Act, R.S.A. 2000, c. P-7 (the "PPSA") or any other personal property registry system; (iii) those 

Claims listed in Schedule "C" hereto; provided that the Encumbrances shall not include the 

permitted encumbrances and easements listed on Schedule "D" hereto (the "Permitted 

Encumbrances") and the Lands shall remain subject to the Permitted Encumbrances. 

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

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

7. THIS COURT ORDERS that effective upon delivery of the Receiver's Certificate 

by the Receiver to the Purchaser, all of the Encumbrances affecting or relating to the Lands, 

other than the Permitted Encumbrances, be and are hereby expunged and discharged as against 

the Lands, and the Land Registrar is hereby directed to enter Canafric Inc. as the owner of the 

Lands identified in Schedule B hereto in fee simple, and is hereby directed to delete and expunge 

from title to the Lands all of the Encumbrances listed in Schedule "C" hereto. 

8. THIS COURT ORDERS that for the purposes of determining the nature and 

priority of Claims, the proceeds from the sale of the Lands, net of the commissions payable to 

Colliers International (the "Net Proceeds") shall stand in the place and stead of the Lands, and 

that from and after the delivery of the Receiver's Certificate, all Claims expunged and 

discharged as against the Lands shall attach to the Net Proceeds with the same priority as they 

had with respect to the Lands immediately prior to the sale. 
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9. 	THIS COURT ORDERS that, notwithstanding: 

(a) the pendency of these proceedings; 

(b) any applications for a bankruptcy order now or hereafter issued pursuant to the 

Bankruptcy and Insolvency Act (the "B IA") in respect of the Debtors and any 

bankruptcy order issued pursuant to any such applications; and 

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

the vesting of the Lands in the Buyer pursuant to this Order shall be binding on any trustee in 

bankruptcy that may be appointed in respect of the Debtors and shall not be void or voidable by 

creditors of the Debtors, nor shall it constitute nor be deemed to be a settlement, fraudulent 

preference, assignment, fraudulent conveyance, transfer at undervalue, or other reviewable 

transaction under the BIA or any other applicable federal or provincial legislation, nor shall it 

constitute oppressive or unfairly prejudicial conduct pursuant to any applicable federal or 

provincial legislation. 

	

10. 	THIS COURT ORDERS AND DECLARES that the Transaction is exempt from 

the application of the Bulk Sales Act (Ontario). 

	

11. 	THIS COURT ORDERS AND DIRECTS that the documents marked as 

Confidential Appendix "A" to the Fifth Report shall be treated as confidential and shall be sealed 

and segregated from the public court record pending further order of this Court. 

	

12. 	THIS COURT HEREBY REQUESTS the aid and recognition of any court, 

tribunal, regulatory or administrative body having jurisdiction in Canada or in the United States 

to give effect to this order and to assist the Receiver and its agents in carrying out the terms of 

this order. All courts, tribunals, regulatory and administrative bodies are hereby respectfully 

requested to make such orders and to provide such assistance to the Receiver, as an officer of this 
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Court, as may be necessary or desirable to give effect to this order or to assist the Receiver and 

its agents in carrying out the terms of this order. 

163 

LEOAL_I2389SCO3.2 



iIi1 

SCHEDULE "A" 
FORM OF RECEIVER'S CERTIFICATE 

Court File No. CV- 12-961 6-OOCL 

BANK OF MONTREAL 

Applicant 

-and- 

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

NFC LAND HOLDINGS CORP. 

Respondent 

RECEIVER'S CERTIFICATE 

RECITALS 

1. Pursuant to an Order of the Ontario Superior Court of Justice (the "Court") dated 

February 22, 2012 (the "Appointment Order"), FTI Consulting Canada Inc. was appointed as the 

receiver (the "Receiver") of the undertaking, property and assets of NFC Acquisition GP Inc., 

NFC Acquisition L.P., NFC Acquisition Corp., New Food Classics and NFC Land Holdings 

Corp. (the "Debtors"). 

2. Pursuant to an Order of the Court dated July 10, 2012, the Court approved the 

agreement of purchase and sale made as of December 12, 2012 (the "Sale Agreement") between 

the Receiver and ICanafric Inc.] (the "Purchaser") and provided for the vesting in favour of the 

Purchaser of the Debtor's right, title and interest in and to the Lands (as defmed in the Sale 

Agreement), which vesting is to be effective with respect to the Lands upon the delivery by the 

Receiver to the Purchaser of a certificate confirming (i) the payment by the Purchaser of the 

Purchase Price for the Lands; (ii) that the conditions to Closing as set out in Article 5 of the Sale 

Agreement have been satisfied or waived by the Receiver and the Purchaser; and (iii) the 

Transaction has been completed to the satisfaction of the Receiver. 
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3. 	Unless otherwise indicated herein, terms with initial capitals have the meanings 

set out in the Sale Agreement. 

THE RECEIVER CERTIFIES the following: 

(i) The Purchaser has paid and the Receiver has received the Purchase Price 

for the Lands payable on the Closing Date pursuant to the Sale 

Agreement; 

(ii) The conditions to Closing as set out in Article 5 of the Sale Agreement 

have been satisfied or waived by the Receiver and the Purchaser; and 

(iii) The Transaction has been completed to the satisfaction of the Receiver. 

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

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

Name:• 
Title:• 
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SCHEDULE "B" 
LEGAL DESCRIPTION OF THE LANDS 

Part of Lot 9, Concession 6, Grantham, being Part 1 on Plan 30R-710, City of St. Catharines 
(PIN No. 46324-0092). 

Part of Lot 9, Concession 6, Grantham, being Part 2 on Reference Plan 30R-710, City of St. 
Catharines (PIN No. 46324-0072). 

Part of Lot 9, Concession 6, Grantham, being Part 3 on Plan 30R-710, City of St. Catharines 
(PIN No. 46324-0088). 
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SCHEDULE "C" 
ENCUMBRANCES TO BE EXPUNGED 

RESTRICTIVE COVENANT 

1. Restrictive Covenant No. NR250763 dated September 16, 2010 in favour of Pinty's 

Delicious Foods Inc. 

CLAIMS 

2. Mortgage No. NR261208 dated February 3,2011 in favour of the Bank of Montreal. 

3. Mortgage No. NR261209 dated February 3, 2011 in favour of ID Capital Mezzanine 

Partners Management Ltd. 

4. Construction Lien NR27 1942 dated June 24, 2011 in favour of MWS Solutions Inc. 

5. Construction Lien NR289496 dated January 26, 2012 in favour of Vipond Inc. 

6. Certificate of Action NR275621 dated August 5, 2011. 

7. Certificate of Action NR291965 dated February 29, 2012. 
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SCHEDULE "D" 
PERMITTED ENCUMBRANCES 

1. 	Instrument Number RO 179203 being an agreement between the Corporation of 
the City of St. Catharines and Brian Field Acres Development Limited. 

1. Instrument Number R0265440 being a development agreement between The 
Corporation of the City of St. Catharines and Cavanis Construction Limited. 

2. Instrument Number R0565446 being a development agreement between The 
Corporation of the City of St. Catharines and J&P Poultry Distributors Limited. 

3. Instrument Number R0493091 being a notice regarding airport zoning 
regulations registered by the Department of Transport. 
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Court File No. 	CV- 1 2-961 6-OOCL 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

ICOMMERCIAL LIST J 

3 
THE HONOURABLE 	

3 
3 

I 	 IV. 
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APPROVAL AND VESTING ORDER 

THIS MOTION, made by [RECEIVER'S NAME]FTI Consulting Canada Inc.. in its 

capacity as the Court-appointed receiver (the Receiver) of the undertakings, property and 

assets of [DEBTOR] (NFC ACOIJISITION GP INC.. NFC ACOUISITION CORP.. NFC 

ACQUISITION LP.. NEW FOOD CLASSICS AND NFC LAND HOLDINGS CORP 

(collectively, the "Debtor")"Dehtors"). for an order approving the 3ale transaction (the 

Transaction) contemplated by an agreement of purchase and sale (the "Sale Agreement") 

between the Receiver and 	 ("Canafric" or the 

Purchaser) dated [DATE] andDecemher 12.. 2012- (the "Sale Agreement")_ appended to the 

Rpectf1ftb.jnfl of the Receiver dated [DATE]February 6. 2013 (the !"Fifth Reporti), and 

vesting in the Purchaser, the Debtor'Debtors' right, title and interest in and to the aet 

dexnbed"Lands" as defined in the Sale Agreement (the "Purchu3cd A33ct3"and described in 

Schedule "B" hereto (the "Lands"), was heard this day at 330 University Avenue, Toronto, 

Ontario. 

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

Receiver, [NAMES OF OTHER PARTIES APPEARING],Bank of Montreal [and Canafric. 

Viponci MWS. Pintv'sI no one appearing for any other person on the service listj, although 

properly served as appears from the affidavit of [NAME]service of Caitlin Fell sworn [DATE]!.,. 

2013- and filed': 

1ó1I1 "lot all 90 ru 	 in 

L This model order assumes that the time for service does not need to be abridged. The motion seeking a vesting 
order should be served on all persons having an economic interest in the Purchased Assets, unless circumstances 
warrant a different approach. Counsel should consider attaching the affidavit of service to this Order. 

I', r.ai i,g,gma, 
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I 	1-THIS COURT ORDERS AND DECLARES that the Transaction is hereby 

approved;  _and the execution of the Sale Agreement by the ReeeiveO is hereby authorized and 

approved, with such minor wncndments as the Reeciver may deem necessary. • The Receiver is 

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

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

and for the conveyance of the Purchased Assets to the Purchaser*7*are  hereby authorized to 

enter into non-material amendments to the Sale Agreement by mutual agreement in writing 

without further order of the Court. 

I I 1EI1Si 114 Mgt] 19 I) DURW4,10 l 1 3(S W I 

'T' 	1Sr,w i:1 

I 	2-THIS COURT ORDERS AND DECLARES that upon the delivery of a 

Receiver's certificate to the Purchaser substantially in the form attached as Schedule A hereto 

(the Receivers Certificate), all of the Debtor'sDebtors' right, title and interest in and to the 

Purchased Assets described in the Sale Agreement [and listed on Schedule B hereto] 4Lands shall 

vest absolutely in the Purchaser, free and clear of and from (A) the Restrictive Covenant: and (B) 

In some eases, notably where this Order may be relied upon for proeeedings in the United States, a finding that the 
Transaction is commercially reasonable and in the best interests of the Debtor and its stakeholders may

. 
	be 

necessary. Evidenee should be filed to support sueh a finding, which finding may then be included in the Court's 
endorcment. 

3 t.. _ ..L..fl_.L ------ - IItL___J__JLn_I_ £ 	 -. 
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any and all encumbrances. security interests (whether contractual, statutory, or otherwise), 

hypothecs, mortgages, trusts or deemed_M trusts (whether contractual, statutory, or otherwise), 

liens, executions, levies, charges, or other financial or monetary claims, whether or not they have 

attached or been perfected, registered or filed and whether secured, unsecured or otherwise 

(collectively, the "Claims" 5"Claims". and together with the Restrictive Covenant, the 

"Encumbrances") including, without limiting the generality of the foregoing: (i) any Court 

ordered encumbrances or charges created by the Order of the Honourable Justice [NAME] dated 

DA1jestablished in Court File No. CVIZ-9554-0OCL or in this proceeding; (ii) all charges, 

security interests or claims evidenced by registrations pursuant to the Personal Property Security 

Act (Ontario. R.S.A. 2000. c. P-7 (the "PPSA") or any other personal property registry system; 

and-(iii) those Claims listed efljj Schedule C hereto (all of which are collectively referred to as 

the ": provided that the Encumbrances", which tcrm shall not include the permitted 

encumbrances-,Md easements and restrictive covenants listed on Schedule D) and, for greater 

certainty, this Court orders that*  all of the Encumbrances affecting or relating to the *purchased 

are hereby expunged and discharged as against the *purehas  Assetsiisted on Schedule 

"D" hereto (the "Permitted Encumbrances") and the Lands shall remain subject to the Permitted 

Encumbrances. 

copy of the Receiver*. * s  Certificate. forthwith after delivery thereof 

1 	k-THIS COURT ORDERS that upon the registration in the Land Registry Office 

• t4 py k' 	 J Sq I'I ti S 	 Si. 5)s 5 	 LS75 • tSa'A -. — 	? !.? %fl?• '.S12* fl — - • 

s The "Claims" being in 	 include some cases, vested out may, ownership claims, is disputed where ownership 	and the 
dispute is brought to the attention the Court. Such in of 	 ownership claims would, that case, still continue as against 
the net proceeds from the sale of the 

if the Court is 	what out, 	 advised 	rights 
claimed asset. Similarly, 

being are 	affected, and 
other rights, titles or interests could also be vested 

It is 
Subcommittee's view that 	non a 	specific 

the appropriate 
titles and interests" 

persons are served. 	the 
is 

undcirable. 
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the form pretwnbed by the Land Registration Reform Act duly executed by the Receiver][Land 

r 	 .T 	''kf• I 	• 	I 	S 	• 	.1 	S 

TT7.fa 	iirgiy 	 hsS)u 	 r' 

md the Land Registrar is hereby directed to enter the-PucehaserCanafrieJn, as the owner of the 

3ubjcct real propertyLands identified in Schedule B hereto (the "Real Property") in fee simple, 

and is hereby directed to delete and expunge from title to the Real PropertyLands all of the 

ClaimsEncumbrances listed in Schedule C hereto. 

4-THIS COURT ORDERS that for the purposes of determining the nature and 

priority of Claims, the net-proceeds from the sale of the Purchased AetLands. net  of the 

commissions payable to Colliers International (the "Net Proceeds") shall stand in the place and 

stead of the Purehaed Mset3Lands, and that from and after the delivery of the Receiver&s 

Certificate, all Claims and-Eneuffibcaneesexp1ged and diharged as against the Lands shall 

attach to the net proceeds from the sale of the Purchased AioetiNet Proceeds with the same 

priority as they had with respect to the Purchacd A33ct3Lands immediately prior to the sale 8ras- 

i [.a'.ra' •a 	ai ii 	i 'i'.'u ' i I 'I W'd I 	 ,. 	._,• 	._. — • U SpflSfl Sfll% 2 7 	 • tW k 	 V1fl pSfl 	 I V sap Ifl ! P tp.A., 	 pp.p p 

Receiver*!*3 Certificate, forthwith after delivery thercof.* 
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9.. 	6—THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada 

Personal Information Protection and Electronic Documents Act, the Reeeiver is authorized and 

permitted to disclose and transfer to the Purchaser all human resources and payroll information in 

the Company's records pertaining to the Debtor's past and current employees, including personal 

information of those employees listed on Schedule "."to the Sale Agreement. The Purchaser 

shall maintain and protect the privacy of such information and shall be entitled to use the 

personal information provided to it in a manner which is in all material respects identical to the 

prior use of such information by the Debtor. 

THIS COURT ORDERS that, notwithstanding: 

(a) the pendency of these proceedings; 

(b) any applications for a bankruptcy order now or hereafter issued pursuant to the 

Bankruptcy and Insolvency Act (€anadathe..BIA) in respect of the Debtors and 

any bankruptcy order issued pursuant to any such applications; and 

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

the vesting of the Purchased AssetsLands in the Purchaserfluver pursuant to this Order shall be 

binding on any trustee in bankruptcy that may be appointed in respect of the Debtors and shall 

not be void or voidable by creditors of the Debtors, nor shall it constitute nor be deemed to be a 

settlement, fraudulent preference, assignment, fraudulent conveyance, transfer at undervalue, or 

other reviewable transaction under the Bankruptcy and Insolvency ,lct (Canada)fflA or any other 

applicable federal or provincial legislation, nor shall it constitute oppressive or unfairly 

prejudicial conduct pursuant to any applicable federal or provincial legislation. 

DOCSTOR: I20I927\I3JG I25gggoo2 
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ilL 	ST-THIS COURT ORDERS AND DECLARES that the Transaction is exempt 

from the application of the Bulk Sales Act (Ontario). 

ii 	9-THIS COURT HEREBY REQUESTS the aid and recognition of any court, 

tribunal, regulatory or administrative body having jurisdiction in Canada or in the United States 

to give effect to this Order and to assist the Receiver and its agents in carrying out the terms of 

this QFder-.--MjkL All courts, tribunals, regulatory and administrative bodies are hereby 

respectfiully requested to make such orders and to provide such assistance to the Receiver, as an 

officer of this Court, as may be necessary or desirable to give effect to this OQrder or to assist the 

Receiver and its agents in carrying out the terms of this Qrder. 

Schedule A— Form of Receiver's Certificate 

Court File No. 	CV- 1 2-961 6-OOCL 
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